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PROJECT AGREEMENT 

THIS PROJECT AGREEMENT (the "Project Agreement"), made as of November 1, 
2017, by and between the CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT 
AGENCY, a public benefit corporation of the State of New York, with offices at 201 East 
Washington Street, 7th  Floor, Syracuse, New York 13202 (the "Agency"), GRANGE REALTY 
ASSOCIATES, LLC, a limited liability company duly organized, validly existing and in good 
standing under the laws of the State of New York, with offices at 315 South Franklin Street, 
Syracuse, New York 13202 (the "Company"). 

WITNESSETH: 

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

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

WHEREAS, the Enabling Act further authorizes each such agency, for the purpose of 
carrying out any of its corporate purposes, to lease or sell any or all of its facilities, whether then 
owned or thereafter acquired; and 

WHEREAS, the Agency was created, pursuant to and in accordance with the provisions 
of the Enabling Act, by Chapter 641 of the Laws of 1979 of the State, as amended (collectively, 
with the Enabling Act, the "Act") and is empowered under the Act to undertake the Project (as 
hereinafter defined) in order to advance the job opportunities, health, general prosperity and 
economic welfare of the people of the State and improve their standard of living; and 

WHEREAS, the Company submitted an application (the "Application") to the Agency 
requesting the Agency's assistance with respect to a certain project (the "Project") consisting of: 
(A)(i) the acquisition of an interest in approximately 9,824 square feet of improved real property 
located at 203 and 207-233 East Water Street (now known as 203-33 East Water Street), in the 
City of Syracuse, New York (the "Land") improved by two (2) existing buildings one of which, 
203 East Water Street, was fully renovated in 2012; (ii) the interconnecting of the two (2) 
existing buildings and the construction of an approximate 8,500 square foot, two (2) story 
addition to and the renovation of the building located at 207-233 East Water Street which will 
contain nine (9) market-rate apartments and approximately 3,355 square feet of ground and 
lower level commercial space, all located on the Land (the "Facility"); (iii) the acquisition and 
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installation in the Facility of furniture, fixtures and equipment (the "Equipment" and together 
with the Land and the Facility, the "Project Facility"); (B) the granting of certain financial 
assistance in the form of exemptions from real property tax, State and local sales and use tax and 
mortgage recording tax (as limited by Section 874 of the General Municipal Law) (the 
"Financial Assistance"); (C) the appointment of the Company or its designee as an agent of the 
Agency in connection with the acquisition, construction, renovation and equipping of the Project 
Facility; and (D) the lease of the Land and Facility by the Agency pursuant to a lease agreement 
and the acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to 
the Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement; and 

WHEREAS, by resolutions of its members adopted on July 15, 2015 and November 15, 
2016 (collectively, the "Resolutions"), the Agency authorized certain financial assistance for the 
benefit of the Project consisting of: (a) an exemption from New York State and local sales and 
use taxes for purchases and rentals related to the Project with respect to qualifying personal 
property included in or incorporated into the Project Facility or used in the acquisition, 
construction or equipping of the Project Facility in an amount not to exceed $109,987; (b) an 
exemption from mortgage recording tax; and (c) an abatement from real property taxes through a 
12-year payment in lieu of taxes agreement with the Company for the benefit of each 
municipality and school district having taxing jurisdiction over the Project (collectively referred 
to as the "Financial Assistance"); and 

WHEREAS, it has been estimated and confirmed by the Company within its Application 
for Financial Assistance that: (i) the purchase of goods and services relating to the Project, and 
subject to New York State and local sales and use taxes, are estimated to cost an amount up to 
$1,374,845; and therefore, the value of the State and local sales and use tax exemption benefits 
authorized and approved by the Agency cannot exceed $109,987; (ii) the mortgage recording tax 
exemption amount shall be approximately $16,784 (as limited by Section 874 of the General 
Municipal Law); and (iii) real property tax abatement benefits to be provided to the Company 
over the 12-year benefit period of the anticipated payment in lieu of taxes agreement are 
estimated to be approximately $284,157.12; and 

WHEREAS, the Company proposes to lease the Land and Facility to the Agency, and 
the Agency desires to lease the Land and Facility from the Company pursuant to the terms of a 
certain Company Lease Agreement dated as of November 1, 2017 (the "Company Lease"), by 
and between the Company and the Agency; and 

WHEREAS, the Agency proposes to acquire an interest in the Equipment pursuant to a 
bill of sale dated as of November 1, 2017 from the Company (the "Bill of Sale"); and 

WHEREAS, contemporaneously with the execution of this Project Agreement, the 
Company shall execute and deliver an environmental compliance and indemnification agreement 
in favor of the Agency (the "Environmental Compliance and Indemnification Agreement"); 
and 
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WHEREAS, the Agency proposes to sublease the Project Facility to the Company, and 
the Company desires to lease the Project Facility from the Agency, upon the terms and 
conditions set forth in a certain Agency Lease Agreement dated as of November 1, 2017 (the 
"Agency Lease"); and 

WHEREAS, in order to define the obligations of the Company regarding payments in 
lieu of taxes for the Project Facility, the Agency and the Company will enter into a Payment in 
Lieu of Tax Agreement, dated as of November 1, 2017 (the "PILOT Agreement"), by and 
between the Agency and the Company; and 

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

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

WHEREAS, the Agency requires, as a condition and as an inducement for it to enter into 
the transactions contemplated by the Resolutions, and as more particularly described in the 
PILOT Agreement and this Project Agreement, that the Company provide assurances with 
respect to the terms and conditions herein set forth; and 

WHEREAS, this Project Agreement sets forth the terms and conditions under which 
Financial Assistance shall be provided to the Company; and 

WHEREAS, no Financial Assistance shall be provided to the Company prior to the 
effective date of this Project Agreement. 

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

ARTICLE I 
PURPOSE OF PROJECT 

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

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

ARTICLE II 
REAL PROPERTY TAX EXEMPTION 

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

ARTICLE III 
SALES AND USE TAX EXEMPTION 

Section 3.01. Scope of Agency. The Company agrees to limit its activities as agents for 
the Agency under the authority of the Resolutions and this Project Agreement to acquisition, 
reconstruction, installation and completion of the Project Facility. The right of the Company to 
act as agent of the Agency shall expire on the earlier of December 31, 2018, or sixty days after 
the issuance of a certificate of occupancy, unless extended by a resolution adopted by the 
members of the Agency, or unless terminated early in accordance with the terms of the Agency 
Lease. The value of the sales and use tax exemption benefits shall not exceed the amounts 
described in the Application and as set forth in Section 3.03(b) unless approved by a resolution 
adopted by the members of the Agency. All contracts entered into by the Company as agent for 
the Agency shall include the following language: 

"This contract is being entered into by (the "Agent"), 
as agent for and on behalf of the City of Syracuse Industrial Development Agency 
(the "Agency"), in connection with a certain project of the Agency for the benefit 
of the Agent consisting in part of the acquisition and installation of certain 
machinery, equipment and building materials, all for use in construction and/or 
incorporation and installation in certain premises located at 203-33 East Water 
Street, in the City of Syracuse, New York (the "Premises"). The machinery, 
equipment and building materials (collectively, the "Equipment") to be used in 
the construction and/or incorporated and installed in the Premises shall be exempt 
from the sales and use taxes levied by the State of New York if the use and/or 
acquisition of the Equipment is effected in accordance with the terms and 
conditions set forth in the Project Agreement dated as of November 1, 2017 by 
and between the Agency and the Company (the "Project Agreement"); and the 
Agent represents that this contract is in compliance with the terms of the Project 
Agreement. This contract is non-recourse to the Agency, and the Agency shall 
not be directly, indirectly or contingently liable or obligated hereunder in any 
manner or to any extent whatsoever. By execution or acceptance of this contract, 
the vendor/contractor acknowledges and agrees to the terms and conditions set 
forth is this paragraph." 

Section 3.02. Appointment of Sub-Agents. Subject to the terms and conditions of this 
Project Agreement and pursuant to the Resolutions, the Agency hereby delegates to the 
Company the authority to appoint sub-agents of the Agency in connection with the Project, 
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which may be agents, subagents, contractors, subcontractors, contractors and subcontractors of 
such agents and subagents and other parties as the Company chooses (each, a "Sub-Agent"). 
The appointment of each such Sub-Agent will be effective only upon: (1) the execution by the 
Sub-Agent and the Company of the Sub-Agent Appointment Agreement attached as Exhibit F to 
the Agency Lease (the "Sub Agent Agreement"), the terms and provisions of which are 
incorporated herein; (2) the receipt by the Agency of a completed Form ST-60 in accordance 
with Section 3.03(c) below; and (3) receipt of any required insurance as set forth in the Sub-
Agent Agreement. 

Section 3.03. Representations and Covenants of the Company.  

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

(b) The Company further covenants and agrees that the purchase of goods and 
services relating to the Project and subject to State and local sales and use taxes are estimated in 
the amount up to $1,374,845, and, therefore, the value of the sales and use tax exemption 
benefits authorized and approved by the Agency cannot exceed $109,987. 

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

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

(e) The Company further acknowledges and agrees that all purchases made in 
furtherance of the Project by the Company and any Sub-Agent shall be made using "IDA Agent 
or Project Operator Exempt Purchase Certificate" (Form ST-123, a copy of which is attached to 
the Sub-Agent Agreement), and it shall be the responsibility of the Company and the Sub-Agent, 
as the case may be, (and not the Agency) to complete Form ST-123. The Company 
acknowledges and agrees that it shall identify the Project on each bill and invoice for such 
purchases and further indicate on such bills or invoices that the Company is making purchases of 
tangible personal property or services for use in the Project as agent of the Agency. For purposes 
of indicating who the purchaser is, the Company acknowledges and agrees that the bill of invoice 
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should state, "I, [NAME OF AGENT], certify that I am a duly appointed agent of the City of 
Syracuse Industrial Development Agency and that I am purchasing the tangible personal 
property or services for use in the following IDA project and that such purchases qualify as 
exempt from sales and use taxes under my Project Agreement with the City of Syracuse 
Industrial Development Agency." The Company further acknowledges and agrees that the 
following information shall be used by the Company to identify the Project on each bill and 
invoice: Grange Realty Associates, LLC, 203-33 East Water Street, Syracuse, New York, IDA 
Project No.: 31021714. 

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

Section 3.04. Hold Harmless Provisions. 

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

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

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

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

Section 3.05. Insurance Required. 

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

(b) The Company agrees that it shall cause its general contractor for the Project to 
maintain, effective as of the date of its Sub-Agent Agreement until the expiration or termination 
of the general contractor's employment by the Company, or its designee, with respect to the 
Project Facility, all of the same insurance with respect to the Project Facility, as set forth in 
Article 6 of the Agency Lease as if the general contractor were the Company thereunder. The 
Company further agrees that it shall cause its general contractor for the Project to comply and 
abide, effective as of the date of the Sub-Agent Agreement and until the expiration or 
termination of the general contractor's employment by the Company, or its designee, with 
respect to the Project Facility, with all of the terms and conditions set forth in Article 6 of the 
Agency Lease with respect to the type, nature and proof of insurance required thereunder. 

ARTICLE IV 
COMMITMENTS AND REPORTING 

Section 4.01. Compliance Commitments. The Company agrees and covenants that it shall meet 
and maintain the commitments set forth in (a) below beginning in the first year after completion 
of the Project. The Company further agrees and covenants that it shall meet and maintain the 
commitments set forth in (b) below with respect to retained jobs set forth in the Application 
starting in the first year in which Financial Assistance is claimed and/or provided; and with 
respect to new jobs, the Company shall create, in years one (1) through five (5) following 
completion of the Project the new jobs set forth in the Company's Application. The reporting of, 
and the commitment to, each of (a), (b) and (c) below continue for the duration of the PILOT 
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Agreement (the "Term"); or if the PILOT is terminated early, until the earlier of five (5) years 
from the termination date of the PILOT or the stated expiration of the PILOT Agreement: 

(a) The total investment made with respect to the Project at the Project's 
completion date shall equal to or exceed $2,797,300, being the total project cost as stated in the 
Company's Application for Financial Assistance (the "Investment Commitment"). 

(b) At least six (6) full time equivalent ("FTE") employees were retained by 
the Project Facility as of the date of the Application for Financial Assistance (the "Baseline 
FTE"). The Company agrees to maintain, as of the first year in which Financial Assistance is 
claimed and/or provided the Baseline FTE. The Company's application estimated the creation of 
five and a half (5.5) new FTEs (the "New FTEs") at the Project Facility within the first two (2) 
years following completion of the Project Facility. The Company shall be required to meet and 
maintain all of the foregoing employment commitments during the Term hereof (the 
"Employment Commitment"). 

(c) The Company shall annually provide to the Agency certain information to 
confirm that the Project is achieving the investment, job retention, job creation, and other 
objectives of the Project for the Term (the "Reporting Commitment"). 

Section 4.02. Reporting Requirement. As part of the commitments set forth in Section 
4.01, the Company shall provide annually, to the Agency, a certified statement and supporting 
documentation: (i) enumerating the full time equivalent jobs retained and the full time 
equivalent jobs created as a result of the Financial Assistance, by category, including full time 
equivalent independent contractors or employees of independent contractors that work at the 
Project location, and (ii) indicating that the salary and fringe benefit averages or ranges for 
categories of jobs retained and jobs created that was provided in the application for Financial 
Assistance is still accurate and if it is not still accurate, providing a revised list of salary and 
fringe benefit averages or ranges for categories of jobs retained and jobs created. Exhibit B 
contains a form of annual certification that the Company must complete and submit to the 
Agency on an annual basis. The Agency reserves the right to modify such form to require 
additional information that the Agency must have in order to comply with its reporting 
requirements under the Act. 
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ARTICLE V 
SUSPENSION, DISCONTINUATION, RECAPTURE AND/OR TERMINATION OF 

FINANCIAL ASSISTANCE 

Section 5.01. Suspension, Discontinuation, Recapture and/or Termination of Financial 
Assistance. It is understood and agreed by the Parties that the Agency is entering into the 
Company Lease, the Agency Lease, the PILOT Agreement and this Project Agreement in order 
to provide Financial Assistance to the Company for the Project Facility and to accomplish the 
public purposes of the Act. 

(a) In accordance with Section 875(3) of the New York General Municipal 
Law, the policies of the Agency, and the Resolutions, the Company covenants and agrees that it 
is subject to recapture of all State sales and use tax exemption benefits if: 

(1) the Company or its Subagents, if any, authorized to make 
purchases for the benefit of the Project are not entitled to the State sales and use tax 
exemption benefits; or 

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

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

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

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

(b) In addition to Section 5.01(a), in accordance with the policies of the 
Agency and the Resolutions, the Company covenants and agrees that the Agency shall have the 
right to suspend, discontinue, recapture or terminate all or any portion of any Financial 
Assistance to the extent any of the following occur (each a "Deficit"): 

a) for projects that utilized local sales and use tax exemptions, the project was 
not entitled to such exemptions, such exemptions were in excess of the 
amounts authorized by the Agency, and/or such exemptions were for property 
or services not authorized by the Agency (each, a "Local Sales Tax Benefit 
Violation"); 
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b) the company, upon completion of the project, fails to reach and maintain at 
least 85 percent of its employment requirements for job creation and/or 
retention ("Job Deficit"); 

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

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

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

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

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

i. Whether the Company has proceeded in good faith. 

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

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

iv. Whether the enforcement by the Agency of its right to suspend, discontinue, 
recapture or terminate all or any portion of the Financial Assistance would 
create an adverse situation for the residents of the City of Syracuse. 
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v. The assessment prepared in accordance with the Agency's Annual 
Assessment Policy. 

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

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

(c) If a State-Mandated Recapture Event occurs or the Agency makes a 
Determination, the Company agrees and covenants that it will: (i) cooperate with the Agency in 
its efforts to recover or recapture any or all Financial Assistance obtained by the Company; and 
(ii) promptly pay over any or all such amounts to the Agency that the Agency demands in 
connection therewith. Upon receipt of such amounts, the Agency shall then redistribute such 
amounts to the appropriate affected tax jurisdictions, unless agreed to otherwise by any local 
taxing jurisdiction. The Company further understands and agrees that in the event that the 
Company fails to pay over such amounts to the Agency, the New York State Tax Commissioner 
may assess and determine the State sales and use tax due from the Company, together with any 
relevant penalties and interest due on such amounts. 

ARTICLE VI 
MISCELLANEOUS PROVISIONS 

Section 6.01. Survival. All warranties, representations, and covenants made by the 
Company herein shall be deemed to have been relied upon by the Agency and shall survive the 
delivery of this Project Agreement to the Agency regardless of any investigation made by the 
Agency. 

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

If to the Agency: City of Syracuse Industrial Development Agency 
201 East Washington Street, 7th  Floor 
Syracuse, New York 13202 
Attn: Chairman 
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With a copy to: 

If to the Company: 

With a copy to: 

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

Grange Realty Associates, LLC 
315 South Franklin Street 
Syracuse, New York 13202 
Attn: Michael P. Wicker 

Lynn D'Elia Temes & Stanczyk LLC 
100 Madison Street 
Tower 1, Suite 1905 
Syracuse, New York 13202 
Attn: Anthony J. D'Elia, Esq. 

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

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

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

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

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

Section 6.07. Term. Except as specifically provided otherwise, the term of this Project 
Agreement shall be the longer of: (1) the term of the Agency Lease : or (2) five years following 
the Project's substantial completion date as evidenced by a certificate of occupancy. The Project 
will remain "active" for purposes of Section 874(12) of General Municipal Law and the 
Agency's Annual Assessment Policy during the term of this Project Agreement. 
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Section 6.08. Section Headings. The headings of the several Sections in this Project 
Agreement have been prepared for convenience of reference only and shall not control, affect the 
meaning of or be taken as an interpretation of any provision of this Project Agreement. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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ature of Officer) 

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

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT E ►  CY 

By:  
Willia M. Ryan, Chairman 

GRANGE RE ,Y OCIATES, LLC 

By: 
James W. Le ging Member 

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

JAMES W. LEANA, being first duly sworn, deposes and says: 

1. That I am the Managing Member of Grange Realty Associates, LLC and that I am 
duly authorized on behalf of the Company to bind the Company and to execute this 
Project Agreement. 

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

Subscribed and affirmed to me 
under penalties of perjury 
this  12f'`day of November, 2017. 

ft 
 3 

(Notary Public) 

LORI L. McROBBIE 
Notary Public, State of New York 

Qualified in Onondaga Co. No. 011145

1

5g91 
Commission Expires on Feb. 12, 20 14 

14082597.1 



EXHIBIT A 

Executed Copy of PILOT Agreement 

SEE TAB # 14 
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EXHIBIT B  

FORM OF ANNUAL REPORTING QUESTIONNAIRE 

SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
201 East Washington Street, 7th  Floor, Syracuse, New York 13202 

Date 

COMPANY 
COMPANY ADDRESS 

Dear 

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

Sale - Leaseback Financing 

Project:  

Date of Financing: 

Principal Amount Financed: 

Maturity Date: 

Original Interest Rate: 

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

Name of Lender 

Debt Retired in [year] Yes/No 

Debt Refinanced in [year] Yes/No 

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

Debt in Default as of [date] Yes/No 

Current Interest Rate(s) 

D-1 
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Rate range, if Variable 

Principal balance outstanding as of [date] 

Principal payments made during [year] 

Ars r-nro-tto ;In T iaii -eTovaa (DIT CYT'l 
LAY11.1%.,1111-1 11A LI, 1.4 \J./. t C1/16,3 ) 

paid in [year] 

Total cost of goods/services purchased: $ 

New York State Sales Tax Exemptions Claimed [year] 

New York Local Sales Tax Exemptions Claimed: [year] 

New York State Mortgage Recording 

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

From: 

To: , CPAs 

Re: 

The following jobs information is furnished to you with regard to the above cited project: 

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 

D-3 
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GRANGE REALTY ASSOCIATES, LLC 

AND 

CITY OF SYRACUSE 
INDUSTRIAL DEVELOPMENT AGENCY 

COMPANY LEASE AGREEMENT 

DATED AS OF NOVEMBER 1, 2017 
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COMPANY LEASE AGREEMENT 

THIS COMPANY LEASE AGREEMENT (the "Company Lease"), made and entered 
into as of November 1, 2017, by and between GRANGE REALTY ASSOCIATES, LLC (the 
"Company"), a limited liability company organized under the laws of the State of New York with 
an office at 315 South Franklin Street, 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, with an office at 201 
East Washington Street, 7th  Floor, Syracuse, New York 13202. 

WITNESSETH: 

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

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

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

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

WHEREAS, the Agency, by resolutions adopted on July 15, 2015 and November 15, 2016, 
agreed, at the request of the Company to undertake a project (the "Project") consisting of: 
(A)(i) the acquisition of an interest in approximately 9,824 square feet of improved real property 
located at 203 and 207-233 East Water Street (now known as 203-33 East Water Street), in the 
City of Syracuse, New York (the "Land") improved by two (2) existing buildings one of which, 
203 East Water Street, was fully renovated in 2012; (ii) the interconnecting of the two (2) 
existing buildings and the construction of an approximate 8,500 square foot, two (2) story 
addition to and the renovation of the building located at 207-233 East Water Street which will 
contain nine (9) market-rate apartments and approximately 3,355 square feet of ground and 
lower level commercial space, all located on the Land (the "Facility"); (iii) the acquisition and 
installation in the Facility of furniture, fixtures and equipment (the "Equipment" and together 



with the Land and the Facility, the "Project Facility"); (B) the granting of certain financial 
assistance in the form of exemptions from real property tax, State and local sales and use tax and 
mortgage recording tax (as limited by Section 874 of the General Municipal Law) (the 
"Financial Assistance"); (C) the appointment of the Company or its designee as an agent of the 
Agency in connection with the acquisition, construction, renovation and equipping of the Project 
Facility; and (D) the lease of the Land and Facility by the Agency pursuant to a lease agreement 
and the acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to 
the Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement; and 

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

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

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

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

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

ARTICLE I 
RECITALS AND DEFINITIONS 

1.0 RECITALS. 

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

1.1 DEFINITIONS. 

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

In this Company Lease, unless the context otherwise requires: 

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

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

(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 November 1, 2017, 
and shall end on the expiration or earlier termination of the Agency Lease. 

2.4 MANDATORY CONVEYANCE. 

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

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

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

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

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

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

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

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

(f) The Company shall cause all notices as required by law to be given and 
shall comply or cause compliance with all laws, ordinances, municipal rules, and regulations and 
requirements of all Governmental Authorities applying to or affecting the construction, 
equipping and operation of the Project Facility (the applicability of such laws, ordinances, rules, 
and regulations to be determined both as 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. 

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

(h) The Company acknowledges, restates and affirms the obligations, 
representations, warranties and covenants set forth in Sections 2.2 and 11.12 of the Agency Lease 
as if fully set forth herein. 

ARTICLE III 
DISPUTE RESOLUTION 

3.1 GOVERNING LAW. 

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

3.2 WAIVER OF TRIAL BY JURY. 

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

ARTICLE IV 
MISCELLANEOUS CLAUSES 

4.1 NOTICES. 

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

(a) To the Agency: 

City of Syracuse Industrial Development Agency 
201 East Washington Street, 7th  Floor 
Syracuse, New York 13202 
Attn: Chairman 

With copies to: 

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

(b) To the Company: 

Grange Realty Associates, LLC 
315 South Franklin Street 
Syracuse, New York 13202 
Attn: Michael P. Wicker 

With a copy to: 

Lynn D'Elia Temes & Stanczyk LLC 
100 Madison Street 
Tower 1, Suite 1905 
Syracuse, New York 13202 
Attn: Anthony J. D'Elia, Esq. 

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 a charge upon its general credit, and all covenants, stipulations, promises, 
agreements and obligations of the Agency contained in this Company Lease shall be deemed to 
be the covenants, stipulations, promises, agreements and obligations of the Agency, and not of 
any member, director, officer, employee or agent of the Agency in his individual capacity. 

4.3 ENTIRE AGREEMENT. 

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

4.4 AGENCY REPRESENTATIONS. 

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

4.5 BINDING EFFECT. 

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

4.6 PARAGRAPH HEADINGS. 

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

4.7 CONSENT TO AGENCY LEASE; SUBORDINATION. 

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

4.8 HOLD HARMLESS PROVISIONS. 

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

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

(2) Liability arising from or expense incurred by the Agency's 
acquisition of a leasehold interest in the Project Facility and the subleasing of the Project 
Facility, including, without limiting the generality of the foregoing, all liabilities or claims 
arising as a result of the Agency's obligations under the Agency Lease, the Company Lease or 
the Mortgage; 
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(3) All claims arising from the exercise by the Company of the 
authority conferred upon it and performance of the obligations assumed under Article II hereof; 

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

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

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

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

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

4.9 NO RECOURSE; SPECIAL OBLIGATION. 

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

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

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

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

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

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

4.10 MERGER OF AGENCY. 

(a) Nothing contained in this Company Lease shall prevent the consolidation of 
the Agency with, or merger of the Agency into, or assignment by the Agency of its rights and 
interests hereunder to any other body corporate and politic and public instrumentality of the State 
of New York, or political subdivision thereof, which has the legal authority to perform the 
obligations of the Agency hereunder, provided that upon any such consolidation, merger, or 
assignment, the due and punctual performance and observance of all the agreements and conditions 
of this Company Lease to be kept and performed by the Agency shall be expressly assumed in 
writing by the public instrumentality or political subdivision resulting from such consolidation or 
surviving such merger or to which the Agency's rights and interests hereunder shall be assigned. 
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(b) As of the date of any such consolidation, merger, or assignment, the Agency 
shall give notice thereof in reasonable detail to the Company. The Agency shall promptly furnish 
to the Company such additional information with respect to any such consolidation, merger, or 
assignment as the Company reasonably may request. 

4.11 EXECUTION OF COUNTERPARTS. 

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

4.12 EVENT OF DEFAULT. 

A default in the performance or the observance of any covenants, conditions, or 
agreements on the part of the Company in this Company Lease, the Agency Lease or the Project 
Agreement. 

4.13 REMEDIES. 

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

1) Terminate the Company Lease; or 

2) Take any other action at law or in equity, which may appear necessary or 
desirable to collect any amounts then due, or thereafter to become due, hereunder. 

4.14 AMENDMENTS, CHANGES AND MODIFICATIONS. 

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

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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William(M. Ryan, Chai an 
B 

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

GRANGE RE SOCIATES, LLC 

By: 

  

  

James W.i anaging Member 

CITY OF SYRACUSE I ►  DUSTRIAL 
DEVELOPMENT A 
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STATE OF NEW YORK 
) SS.: 

COUNTY OF ONONDAGA 

On the day of November, 2017, before me, the undersigned, personally appeared 
James W. Leana, 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 

LORI!. NIcROBBIE 
Not PuNic,I.iato of Wow York 

[i,ie; ollond3ga Co. No. 01m(2,5055591 
?Lnirps 00 Feh.. 12. 20 

) SS.: 
COUNTY OF ONONDAGA 

2  
On the'  -D  day of November, 2017, before me, the undersigned, personally appeared 

William M. Ryan, personally known to me or proved to me on the basis of satisfactory evidence 
to be the individual whose name is subscribed to the within instrument and acknowledged to me 
that he/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. 

L P,LkQ.L.7 

Notary Public 

LOR! L. MeRORTE 
Notofiy Pub;o, Stte New York 

Qualitiez-; Onondaga Go. No. Di Yl:;505,5591. 
Comolisson Elxpives on Feb.12, 
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EXHIBIT A 

DESCRIPTION OF REAL PROPERTY 

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of 
Onondaga and State of New York, described as follows: Bounded on the west by premises 
formerly owned by John Crouse; north by the Erie Canal; east by the premises formerly owned by 
William C. Gere; and south by Water Street, being a lot about 22 feet front and rear, and extending 
through from Water Street to the Erie Canal, which said lot is described on a map of the City of 
Syracuse, made by John Lathrop, Esq., as Lot D, in Block 95. 

ALSO, ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, 
County of Onondaga and State of New York, situate on Block 95 in said City, and known and 
distinguished as Lots B, C and No. 2 in said Block and being about 115 feet front on East Water 
Street, and the same width in rear on Erie Canal. 

Excepting and reserving therefrom, all that tract or parcel of land, situate in the City of 
Syracuse, County of Onondaga and State of New York, briefly described as follows: Being part of 
Lot 2 Block 95, in said City, and being that entire portion thereof lying west of the west wall of the 
brick building owned by Gates Thalheimer, deceased, all or a portion of which building is located 
on said Lot 2 in said Block and being a strip of land lying between the west line of said Lot 2 and 
west line of said brick building and extending from East Water Street to the north line of said lot. 
Said parcel of land hereby conveyed being about 56/100 of a foot fronting on East Water and 
extending northerly to the north line of Lot No. 2, Block 95 as aforesaid, with a width of about 
98/100 of a foot in the rear. 

ALSO, ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, 
County of Onondaga and State of New York, bounded and described as follows: 

Being Lot "A" in Block No. Ninety-five (95) according to the map in partition of the lands 
of the Syracuse Company, made by John Lathrop, bounded south by Water Street twenty-seven 
(27) and seven tenths (7/10) of a foot, west by Warren Street, fifty-nine (59) feet, north by land 
appropriated to the Erie Canal, twenty-seven and 7/10 (27.7) feet and east by Lot No. Two (2) in 
said Block, fifty-nine (59) feet. 

ALSO, ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, 
County of Onondaga and State of New York, bounded and described as follows: 

Being part of Lot No. Two (2) Block Ninety-five (95) in said city, and being that entire 
portion thereof lying west of the west wall of the brick building owned by Gates Thalheimer, all of 
a portion of which building is located on said Lot No. two (2) in said Lot No. Two (2) and the west 
line of said brick building, and extending from East Water Street to the north line of said lot. Said 
parcel being about 56/100 of a foot fronting on East Water Street and extending northerly to the 
north line of Lot No. Two (2) Block Ninety-five (95), as aforesaid, with a width of about 98/100 of 
a foot in the rear. 
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The above parcels being more modernly described in accordance with a survey map 
prepared by Lehr Land Surveyors known as 17-11-183 Map As Surveyed Description of Lot 
1A, Re-Subdivision Map #12091 as follows: 

ALL THAT TRACT OR PARCEL OF LAND situate in the City of Syracuse, County 
of Onondaga and State of New York and being Lots A, B, C, D and Lot 2, Block 95 in said City 
and also being Lot 1A on a Re-Subdivision map filed in the Onondaga County Clerk's Office as 
Map #12091 and being more particularly described as follows: 

BEGINNING at the intersection of the easterly road boundary of South Warren Street 
(66' public right-of-way) and the southerly road boundary of Erie Boulevard East (77.22' public 
right-of-way); 

thence S 89°43'40" E., along the southerly road boundary of said Erie Boulevard East, a 
distance of 165.20 feet to its intersection with the westerly line of lands now or formerly owned 
by 235 East Water Street, LLC as recorded in the Onondaga County Clerk's Office in Book 5260 
of Deeds, Page 140; 

thence S 00°03'30" W., along said westerly line of 235 East Water Street, LLC, a 
distance of 59.95 feet to its intersection with the northerly road boundary of East Water Street 
(82.5' public right-of-way); 

thence N 89°33'40" W., along the northerly road boundary of said East Water Street, a 
distance of 165.20 feet to its intersection with said easterly road boundary of South Warren 
Street; 

thence N 00°03'30" E., along said easterly road boundary of South Warren Street, a distance of 
59.47 feet to the point of beginning. 

2 
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MEMORANDUM OF 
COMPANY LEASE AGREEMENT 

NAME AND ADDRESS OF LESSOR: Grange Realty Associates, LLC 
315 South Franklin Street 
Syracuse, New York 13202 

NAME AND ADDRESS OF LESSEE: City of Syracuse Industrial Development Agency 
201 East Washington Street, 7th  Floor 
Syracuse, New York 13202 

DESCRIPTION OF LEASED PREMISES: 

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

DATE OF EXECUTION OF COMPANY LEASE AGREEMENT: 

As of November 1, 2017. 

TERM OF COMPANY LEASE AGREEMENT: 

The term of the Company Lease Agreement shall commence as of November 1, 2017 and 
continue in full force and effect until the earlier of: (1) June 30, 2031; or (2) an earlier 
termination in accordance with the terms of the Agency Lease Agreement. 
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GRANGE 

By: 

SOCIATES, LLC 

DEVELOPMENT AGENCY 

yan, Chairman 

IN WITNESS WHEREOF, the parties hereto have respectively executed this 
memorandum as of the 1st  day of November, 2017. 

James W. Lew, anaging Member 

CITY OF SYRACUSE INDUSTRIAL 

14082607.1 



STATE OF NEW YORK 
) SS.: 

COUNTY OF ONONDAGA 

On the 13'1-day of November, 2017, before me, the undersigned, personally appeared 
James W. Leana, 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 ) 

LORI NIcROBBlE 
Notary Publir,, Of New york 

Oulifiorl in 0non0aga Co, N 0 itiileb055591 

COMMiSSiGn Expires on Feb,. 12, 201t_ 

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

LORI L. McRORBIE 
Notary Public,. State of New York 

Gualificx1 s i Onlnciaga Co, No, -01MC505559?.  
Commission Expires on Feb.12, 20_1Z, 
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EXHIBIT "A" 

LEGAL DESCRIPTION OF THE LAND 

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of 
Onondaga and State of New York, described as follows: Bounded on the west by premises 
formerly owned by John Crouse; north by the Erie Canal; east by the premises formerly owned by 
William C. Gere; and south by Water Street, being a lot about 22 feet front and rear, and extending 
through from Water Street to the Erie Canal, which said lot is described on a map of the City of 
Syracuse, made by John Lathrop, Esq., as Lot D, in Block 95. 

ALSO, ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, 
County of Onondaga and State of New York, situate on Block 95 in said City, and known and 
distinguished as Lots B, C and No. 2 in said Block and being about 115 feet front on East Water 
Street, and the same width in rear on Erie Canal. 

Excepting and reserving therefrom, all that tract or parcel of land, situate in the City of 
Syracuse, County of Onondaga and State of New York, briefly described as follows: Being part of 
Lot 2 Block 95, in said City, and being that entire portion thereof lying west of the west wall of the 
brick building owned by Gates Thalheimer, deceased, all or a portion of which building is located 
on said Lot 2 in said Block and being a strip of land lying between the west line of said Lot 2 and 
west line of said brick building and extending from East Water Street to the north line of said lot. 
Said parcel of land hereby conveyed being about 56/100 of a foot fronting on East Water and 
extending northerly to the north line of Lot No. 2, Block 95 as aforesaid, with a width of about 
98/100 of a foot in the rear. 

ALSO, ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, 
County of Onondaga and State of New York, bounded and described as follows: 

Being Lot "A" in Block No. Ninety-five (95) according to the map in partition of the lands 
of the Syracuse Company, made by John Lathrop, bounded south by Water Street twenty-seven 
(27) and seven tenths (7/10) of a foot, west by Warren Street, fifty-nine (59) feet, north by land 
appropriated to the Erie Canal, twenty-seven and 7/10 (27.7) feet and east by Lot No. Two (2) in 
said Block, fifty-nine (59) feet. 

ALSO, ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, 
County of Onondaga and State of New York, bounded and described as follows: 

Being part of Lot No. Two (2) Block Ninety-five (95) in said city, and being that entire 
portion thereof lying west of the west wall of the brick building owned by Gates Thalheimer, all of 
a portion of which building is located on said Lot No. two (2) in said Lot No. Two (2) and the west 
line of said brick building, and extending from East Water Street to the north line of said lot. Said 
parcel being about 56/100 of a foot fronting on East Water Street and extending northerly to the 
north line of Lot No. Two (2) Block Ninety-five (95), as aforesaid, with a width of about 98/100 of 
a foot in the rear. 
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The above parcels being more modernly described in accordance with a survey map 
prepared by Lehr Land Surveyors known as 17-11-183 Map As Surveyed Description of Lot 
1A, Re-Subdivision Map #12091 as follows: 

ALL THAT TRACT OR PARCEL OF LAND situate in the City of Syracuse, County 
of Onondaga and State of New York and being Lots A, B, C, D and Lot 2, Block 95 in said City 
and also being Lot lA on a Re-Subdivision map filed in the Onondaga County Clerk's Office as 
Map #12091 and being more particularly described as follows: 

BEGINNING at the intersection of the easterly road boundary of South Warren Street 
(66' public right-of-way) and the southerly road boundary of Erie Boulevard East (77.22' public 
right-of-way); 

thence S 89°43'40" E., along the southerly road boundary of said Erie Boulevard East, a 
distance of 165.20 feet to its intersection with the westerly line of lands now or formerly owned 
by 235 East Water Street, LLC as recorded in the Onondaga County Clerk's Office in Book 5260 
of Deeds, Page 140; 

thence S 00°03'30" W., along said westerly line of 235 East Water Street, LLC, a 
distance of 59.95 feet to its intersection with the northerly road boundary of East Water Street 
(82.5' public right-of-way); 

thence N 89°33'40" W., along the northerly road boundary of said East Water Street, a 
distance of 165.20 feet to its intersection with said easterly road boundary of South Warren 
Street; 

thence N 00°03'30" E., along said easterly road boundary of South Warren Street, a distance of 
59.47 feet to the point of beginning 
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State 
NY 

City 
Syracuse 

State 
NY 

City 
Syracuse 

day year month 

j. El 

k. ❑ 

Conveyance of cooperative apartment(s) 

Syndication 

Conveyance of air rights or 
development rights 

Contract assignment 

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

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

r. CI Conveyance pursuant to divorce or separation 
s. ❑ Other (descr be)  

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

Combined Real Estate 
Transfer Tax Return, 

Credit Line Mortgage Certificate, and 
Certification of Exemption from the 

Payment of Estimated Personal Income Tax 

See Form TP-584-4 Instructions for Form TP-584, before completing this form. Print or type. 

Schedule A — Information relating to conveyance 

Recording office time stamp 

Grantor/Transferor 

El Individual 
I=1 Corporation 
El Partnership 
❑ E• state/Trust 
I=1 S• ingle member LLC 
El Other 

Name (if individual, last, first, middle initial) ( El check if more than one grantor) 

Grange Realty Associates, LLC 
Mailing address 

315 South Franklin Street 

Single member's name if grantor is a single member LLC (see instructions) 

Social security number 

Social security number 

Federal EIN 

45-2449512 
Single member EIN or SSN 

Grantee/Transferee 

C] Individual 
❑ Corporation 
El Partnership 
El E• state/Trust 
I=1 Single member LLC 

Other 

Name (if individual, last, first, middle initial) (U check if more than one grantee) 

City of Syracuse Industrial Development Agency 
Mailing address 
201 East Washington Street, 7th Floor 

Single member's name if grantee is a single member LLC (see instructions) 

Social security number 

Social security number 

Location and description of property conveyed 

Tax map designation — 
Section, block & lot 
(include dots and dashes) 

SWIS code 
(six digits) 

Street address City, town, or village County 

103.-16-06.1 
311500 

203-33 East Water Street Syracuse Onondaga 

Type of property conveyed (check applicable box) 

1 111 One- to three-family house 5 El Commercial/Industrial 

2 El Residential cooperative 6 El Apartment building 

3 ❑ Residential condominium 7 0 Office building 

4 0 Vacant land 8 ['Other mixed-use- 

Condition of conveyance (check all that apply) 

a. ❑ Conveyance of fee interest 

b. 1:1 Acquisition of a controlling interest (state 
percentage acquired %) 

e. C7 Conveyance pursuant to or in lieu of 
foreclosure or enforcement of security 
interest (attach Form TP-584.1, Schedule E) 

f. 1:1 Conveyance which consists of a 
mere change of identity or form of 
ownership or organization (attach 
Form TP-584.1, Schedule F) 

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

I. CI Option assignment or surrender 

m.D Leasehold assignment or surrender 

n. El Leasehold grant 

o. El Conveyance of an easement 

ZIP code 
13202 

ZIP code 
13202 

Federal EIN 
52-1380308 

Single member EIN or SSN 

Date of conveyance 

11 01 2017 

Percentage of real property 
conveyed which is residential 
real property 0  % 

(see instructions) 

Transfer of a controlling interest (state 

percentage transferred %) h. El 

d. C] Conveyance to cooperative housing 1.  E] 
corporation 

For recording officer's use Amount received Date received Transaction number 

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



1.  

2.  

3.  

0 
0 
0 
0 
0 

00 
00 
00 
00 
00 

0 00 

1.  

2.  
3.  

4.  
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Schedule B — Real estate transfer tax return (Tax Law, Article 31) 

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

exemption claimed box, enter consideration and proceed to Part 111)  I X Exemption 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 for tax previously paid (see instructions and attach Form TP-584.1, Schedule G)  
6 Total tax due* (subtract line 5 from line 4)  

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

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

3 Total additional transfer tax due* (multiply line 2 by 1% (01))  

Part III - Explanation of exemption claimed on Part I, line 1 (check any boxes that apply) 

The conveyance of real property is exempt from the real estate transfer tax for the following reason: 

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

b. Conveyance is to secure a debt or other obligation  

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  g Ll 

h. Conveyance is given pursuant to the federal Bankruptcy Act  

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  

j. Conveyance of an option or contract to purchase real property with the use or occupancy of such property where the 

consideration is less than $200,000 and such property was used solely by the grantor as the grantor's personal residence 

and consists of a one-, two-, or three-family house, an individual residential condominium unit, or the sale of stock 

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

individual residential cooperative apartment  II 

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

supporting such claim)  

*The total tax (from Part I, line 6 and Part 11, line 3 above) is due within 15 days from the date conveyance. Please make check(s) payable 

to the county clerk where the recording is to take place. If the recording is to take place in the New York City boroughs of Manhattan, 

Bronx, Brooklyn, or Queens, make check(s) payable to the NYC Department of Finance. If a recording is not required, send this return 

and your check(s) made payable to the NYS Department of Taxation and Finance, directly to the NYS Tax Department, RETT Return 

Processing, PO Box 5045, Albany NY 12205-5045. 

X 

I I 

I I 
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Schedule C — Credit Line Mortgage Certificate (Tax Law, Article 11) 

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

1.  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: 

1The 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). 

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

I I 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). 

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

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

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

4. 1	 The real property being transferred is subject to an outstanding credit line mortgage recorded in  
(insert liber and page or reel or other identification of the mortgage). The maximum principal amount of debt or obligation secured 
by the mortgage is  No exemption from tax is claimed and the tax of  
is being paid herewith. (Make check payable to county clerk where deed will be recorded or, if the recording is to take place in 
New York City but not in Richmond County, make check payable to the NYC Department of Finance.) 

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

The undersigned certify that the above information contained in schedules A, B, and C, including any return, certification, schedule, or 

receive a colt ooses of recording the deed or other instrument effectin 
•̀ . 

convey 
attachment, is tot best of his/her knowledge, true and complete, and authorize e person,{ mittin on their behalf to 

A 

ra *nature Title Grantee signature 

James W. ‘na William M. Ryan 

Grantor signature Title Grantee signature Title 

Reminder: Did you complete all of the required information in Schedules A, B, and C? Are you required to complete Schedule D? If you 

checked e, f, or g in Schedule A, did you complete Form TP-584.1? Have you attached your check(s) made payable to the county clerk 

where recording will take place or, if the recording is in the New York City boroughs of Manhattan, Bronx, Brooklyn, or Queens, to the NYC 
Department of Finance? If no recording is required, send your check(s), made payable to the Department of Taxation and Finance, 
directly to the NYS Tax Department, RETT Return Processing, PO Box 5045, Albany NY 12205-5045. 

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

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

If the property is being conveyed by a referee pursuant to a foreclosure proceeding, proceed to Part II, and check the second box 
under Exemptions for nonresident transferor(s)/seller(s) and sign at bottom. 

Part I - New York State residents 

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

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

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

Signature Print full name Date 

Signature Print full name Date 

Signature Print full name Date 

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

Part II - Nonresidents of New York State 

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

If none of these exemption statements apply, you must complete Form IT-2663, Nonresident Real Property Estimated Income Tax Payment 
Form, or Form IT-2664, Nonresident Cooperative Unit Estimated Income Tax Payment Form. For more information, see Payment of estimated 
personal income tax, on page 1 of Form TP-584-I. 
Exemption for nonresident transferor(s)/seller(s) 

This is to certify that at the time of the sale or transfer of the real property or cooperative unit, the transferor(s)/seller(s) (grantor) of this real 

property or cooperative unit was a nonresident of New York State, but is not required to pay estimated personal income tax under Tax Law, 
section 663 due to one of the following exemptions: 

The real property or cooperative unit being sold or transferred qualifies in total as the transferor's/seller's principal residence 
(within the meaning of Internal Revenue Code, section 121) from  to (see instructions). 

Date Date 

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 
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GRANGE 

By: 

SSOCIATES, LLC 

BILL OF SALE TO AGENCY 

GRANGE REALTY ASSOCIATES, LLC a limited liability company organized under the 
laws of the State of New York with an office to conduct business at 317 South Franklin Street, 
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 201 East 
Washington Street, 7th  Floor, Syracuse, New York 13202, the receipt of which is hereby 
acknowledged by the Company, hereby sells, transfers, and delivers unto the Agency, its 
successors and assigns, all those materials, machinery, equipment, fixtures and furnishings now 
owned or hereafter acquired by the Company in connection with the Project Facility, as described 
in the Agency Lease entered between the Agency and the Company dated as of November 1, 2017 
(the "Agency Lease"), and as listed on "Exhibit A" attached hereto. 

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

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

IN WITNESS WHEREOF, the Company has caused this instrument to be executed by its 
duly authorized representative on the date indicated beneath the signature of such representative 
and dated as of the 1st  day of November, 2017. 

James W. and anaging Member 
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EXHIBIT "A" 

DESCRIPTION OF THE EQUIPMENT 

All articles of personal property, all machinery, apparatus, equipment, appliances, floor 
coverings, furniture, furnishings, supplies, materials, fittings and fixtures of every kind and nature 
whatsoever and all appurtenances acquired by GRANGE REALTY ASSOCIATES, LLC (the 
"Company") and now or hereafter attached to, contained in or used or acquired in connection with 
the Project Facility (as defined in the Agency Lease) or placed on any part thereof, though not 
attached thereto, including, but not limited to, pipes, screens, fixtures, furniture, heating, lighting, 
plumbing, ventilation, air conditioning, compacting and elevator plants, call systems, stoves, rugs, 
movable partitions, cleaning equipment, maintenance equipment, shelving, racks, flagpoles, signs, 
waste containers, drapes, blinds and accessories, sprinkler systems and other fire prevention and 
extinguishing apparatus aid materials, motors, machinery; and together with any and all products 
of any of the above, all substitutions, replacements, additions or accessions therefor, and any and 
all cash proceeds or non-cash proceeds realized from the sale, transfer or conversion of any of the 
above. 
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CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

AND 

GRANGE REALTY ASSOCIATES, LLC 

AGENCY LEASE AGREEMENT 

DATED AS OF NOVEMBER 1, 2017 
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AGENCY LEASE AGREEMENT 

THIS AGENCY LEASE AGREEMENT, dated as of November 1, 2017 (the "Agency 
Lease"), by and between the CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT 
AGENCY, a body corporate and politic and a public instrumentality of the State of New York, 
having its office at 201 East Washington Street, 7th  Floor, Syracuse, New York 13202 (the 
"Agency"), and GRANGE REALTY ASSOCIATES, LLC, a New York limited liability 
company having its office at 315 South Franklin Street, 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 the Act, among other things, to: (i) make contracts and leases, and to execute such 
documents as necessary or convenient, with a public or private person, firm, partnership, or 
corporation; (ii) to acquire, construct, reconstruct, lease, improve, maintain, equip or furnish one 
or more projects (as defined in the Act); and (iii) to sell, lease and otherwise dispose of any such 
property; and 

WHEREAS, the Agency, by resolution adopted on July 15, 2015 and November 15, 2016, 
agreed, at the request of the Company to undertake a project (the "Project") consisting of: 
(A)(i) the acquisition of an interest in approximately 9,824 square feet of improved real property 
located at 203 and 207-233 East Water Street (now known as 203-33 East Water Street), in the 
City of Syracuse, New York (the "Land") improved by two (2) existing buildings one of which, 
203 East Water Street, was fully renovated in 2012; (ii) the interconnecting of the two (2) 
existing buildings and the construction of an approximate 8,500 square foot, two (2) story 
addition to and the renovation of the building located at 207-233 East Water Street which will 
contain nine (9) market-rate apartments and approximately 3,355 square feet of ground and 
lower level commercial space, all located on the Land (the "Facility"); (iii) the acquisition and 
installation in the Facility of furniture, fixtures and equipment (the "Equipment" and together 
with the Land and the Facility, the "Project Facility"); (B) the granting of certain financial 
assistance in the form of exemptions from real property tax, State and local sales and use tax and 
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mortgage recording tax (as limited by Section 874 of the General Municipal Law) (the 
"Financial Assistance"); (C) the appointment of the Company or its designee as an agent of the 
Agency in connection with the acquisition, construction, renovation and equipping of the Project 
Facility; and (D) the lease of the Land and Facility by the Agency pursuant to a lease agreement 
and the acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to 
the Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement; and 

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

WHEREAS, the Company is the current owner of the Land and the Facility and has leased 
the Land and the Facility to the Agency pursuant to the Company Lease Agreement dated as of 
November 1, 2017 (the "Company Lease"); and 

WHEREAS, the Company has conveyed title to the Equipment to the Agency pursuant to 
the Bill of Sale dated as of November 1, 2017 (the "Bill of Sale"); and 

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

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

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

ARTICLE I 
RECITALS AND DEFINITIONS 

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

hereinbelow. 

1.1 DEFINITIONS. 
For all purposes of this Agency Lease and any agreement supplemental thereto, all 

defined terms indicated by the capitalization of the first letter of such term shall have the 
meanings specified in the Table of Definitions attached hereto as Exhibit "C" except as 
otherwise expressly defined herein or the context hereof otherwise requires. 
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1.2 INTERPRETATION. 

In this Agency Lease, unless the context otherwise requires: 

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

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

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

ARTICLE II 
REPRESENTATIONS AND COVENANTS 

2.1 REPRESENTATIONS OF THE AGENCY. 

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

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

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

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

2.2 REPRESENTATIONS AND COVENANTS OF THE COMPANY. 
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The Company acknowledges, represents, warrants and covenants to the Agency as 
follows: 

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

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

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

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

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

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

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

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

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

(1) Has been an important consideration in the Company's decision to 
acquire, reconstruct, renovate and equip the Project Facility in the City of Syracuse; 

(2) Will not result in the removal of an industrial or manufacturing 
plant or commercial activity of any Project Facility occupant from one area of the State to 
another area of the State or in the abandonment of one or more plants or facilities of any user, 
occupant, or proposed user or occupant of the Project Facility located within the State, except as 
permitted by the Act; and 
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(3) Will preserve or increase the overall number of permanent, private 
sector jobs in the State and the City. 

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

(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 
harmless from all fines and penalties due to failure to comply therewith. 

(i) The Project will not have a significant effect on the environment" (within 
the meaning of such term as used in SEQRA) and the Company hereby covenants to comply 
with all mitigating measures, requirements and conditions, if any, enumerated in the SEQR 
Resolution under SEQRA applicable to the acquisition, construction and installation of the 
Project Facility and in any other approvals issued by any other Governmental Authority with 
respect to the Project. No material changes with respect to any aspect of the Project Facility 
have arisen from the date of the issuance of such negative declaration which would cause the 
determination contained therein to be untrue. 

(j) The Company understands and agrees that it is the preference of the 
Agency that the Company provide opportunities for the purchase of goods and services from: (i) 
business enterprises located in the City; (ii) certified minority and or women-owned business 
enterprises; and (iii) business enterprises that employ residents of the City. The Company 
further understands and acknowledges that consideration will be given by the Agency to the 
Company's efforts to comply, and compliance, with this objective at any time an extension of 
benefits is sought or involvement by the Agency with the Project is requested by the Company. 

(k) 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. 

(1) The acquisition, construction, renovation and equipping of the Project 
Facility will promote employment opportunities and help prevent economic deterioration in the 
City by the creation and/or preservation of both full and part-time jobs. 
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(m) The Company has, or will have as of the first date of construction and 
equipping, all then necessary permits, licenses, and governmental approvals and consents 
(collectively, "Approvals") for the construction and equipping of the Project Facility and has or 
will have such Approvals timely for each phase of, and throughout the construction, renovation 
and equipping of the Project Facility. 

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

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

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

(q) 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. 

(r) The Company shall provide to the Agency any and all documentation or 
information requested by the Agency so that the Agency can comply with all of its reporting 
requirements under the Act. 

(s) As a condition precedent to receiving or benefiting from any State sales 
and use tax exemption benefits, the Company acknowledges and agrees to all terms and 
conditions of Section 875(3) of the Act. Section 875(3) of the Act is herein incorporated by 
reference. As part of such conditions precedent: 

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

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

(t) The amount of State and local sales and use tax benefits comprising the 
Financial Assistance approved by the Agency shall not exceed $109,987. The Company shall 
not request, obtain nor claim State and local sales and use tax exemptions in excess of this 
amount. 

(u) The Company hereby acknowledges that the exemption from mortgage 
recording tax authorized by the Agency as part of the Financial Assistance is limited by Section 
874 of the Act. 

(v) The Company hereby acknowledges, agrees and covenants to timely pay 
all costs on construction, equipping and completing the Project. 

ARTICLE III 
CONVEYANCE OF LEASEHOLD INTEREST IN PROJECT FACILITY 

3.1 AGREEMENT TO CONVEY LEASEHOLD INTEREST TO COMPANY. 

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

3.2 USE OF PROJECT FACILITY. 

Subsequent to the Closing Date, the Company shall be entitled to use the Project 
Facility in 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 
RECONSTRUCTION, RENOVATION, CONSTRUCTION AND EQUIPPING 

OF THE PROJECT 

4.1 RECONSTRUCTION, RENOVATION, CONSTRUCTION AND 
EQUIPPING OF THE PROJECT FACILITY. 

(a) The Company shall promptly construct, equip and complete the Project 
Facility, all in accordance with the Plans and Specifications. The Company shall timely pay all 
contractors and vendors who performed or provided services and/or goods for or to the Project. 
Unless a written waiver is first obtained from the Agency, in accordance with the Agency's 
Local Access Policy, the Company and its Additional Agents (as defined herein), shall utilize 
local labor, contractors and suppliers for the construction, renovation and equipping of the 
Project Facility. For purposes of this Agency Lease, and in particular this Section 4.1, the term 
"local" shall mean Onondaga, Oswego, Oneida, Madison, Cayuga and Cortland Counties. 
Failure to comply with the local labor requirements of this Section 4.1 (collectively, "Local 
Labor Requirements") may result in the revocation or recapture of all benefits 
provided/approved to the Project by the Agency. The Company further agrees to complete and 
supply the Agency, quarterly, starting the first quarter following the date hereof, the "Contract 
Status Report" the form of which is attached hereto at Exhibit "D". Failure to comply with any 
portion of Article 4 may result in the loss of all benefits provided to or for the benefit of the 
Project in the Agency's sole discretion. 

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

(1) To construct, renovate, equip and complete the Project Facility and 
to acquire the Equipment in accordance with the terms hereof; 

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

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

(4) To ask, demand, sue for, levy, recover, and receive all such sums 
of money, debts, dues, and other demands whatsoever which may be due, owing, and payable to 
the Agency under the terms of any contract, order, receipt, or writing in connection with the 
construction, renovation, equipping and completion of the Project Facility and to enforce the 
provisions of any contract, agreement, obligation, bond, or other performance security. 
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(c) The Agency shall enter into, and accept the assignment of, such contracts 
as the Company may request in order to effectuate the purposes of this Section 4.1, provided, 
however, that the Agency shall have no liability for the payment of any sums due thereunder. 

(d) The Company has given, or will give or cause to be given, all notices and 
have complied, or will comply or cause compliance with, all laws, ordinances, rules, regulations, 
and requirements of all Governmental Authorities applying to or affecting the conduct of work 
on the Project Facility (the applicability of such laws, ordinances, rules, and regulations to be 
determined both as if the Agency were the owner of the Project Facility and as if the Company 
were the owner of the Project Facility), and the Company will defend, indemnify, and save the 
Agency and its officers, members, agents; servants, and employees harmless from all fines and 
penalties due to failure to comply therewith. All permits and licenses necessary for the 
prosecution of work on the Project Facility shall be procured promptly by the Company. 

(e) The Company understands and agrees that it is the preference of the 
Agency that the Company provide opportunities for the purchase of goods and services relative 
to the Project from: (i) business enterprises located in the City; (ii) certified minority and/or 
women-owned business enterprises; and (iii) business enterprises that employ residents of the 
City. Consideration will be given by the Agency to the Company's efforts to comply, and 
compliance with, this objective at any time an extension of benefits is requested, or further 
involvement by the Agency with the Project, is requested by the Company. 

4.2 COMPLETION OF PROJECT FACILITY. 

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

(1) The date of such completion; 

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

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

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

(b) Notwithstanding the foregoing, such certificate may state that (1) it is 
given without prejudice to any rights of the Company against third parties which exist at the date 
of such certificate or which may subsequently come into being; (2) it is given only for the 
purposes of this Section 4.2; and (3) no Person other than the Agency may benefit therefrom. 
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(c) Such certificate shall be accompanied by (1) copy of a certificate of 
occupancy, if required, and any and all permissions, licenses, or consents required of 
Governmental Authorities for the occupancy, operation, and use of the Project Facility for its 
intended purposes; and (2) Lien releases from the Company's contractor and any subcontractors 
under a contract with a price in excess of $100,000. 

4.3 COSTS OF COMPLETION PAID BY COMPANY. 

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

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

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

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

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

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

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

(b) The execution and delivery of such documents by the Agency (i) is 
permitted by law in effect at the time; and (ii) will serve the public purposes of the Act; and 
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(c) The Company will be responsible for and shall pay, from the proceeds 
thereof or otherwise, the Agency's fee and the costs and expenses of the Agency incidental to 
such additional financing, refinancing or modification thereof, including without limitation the 
reasonable attorneys' fees of the Agency; and 

(d) The documents to be signed by the Agency shall contain the provisions set 
forth in Sections 8.2 and 11.11 hereof, and shall not impose any duties or obligations upon the 
Agency except as may be acceptable to the Agency. 

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

ARTICLE V 
AGREEMENT TO LEASE PROJECT FACILITY; RENTAL PAYMENTS 

5.1 AGREEMENT TO LEASE PROJECT FACILITY. 

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

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

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

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

(iii) unconditional and exclusive right to the possession of the Project 
Facility, and shall have sole control of and responsibility for the Project Facility; 
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(iv) unconditional obligation to maintain insurance coverage on, and 
such reserves with respect to, the Project Facility as may be required by the Company, the 
Agency and the Mortgagee with respect to the Project; 

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

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

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

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

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

5.2 TERM OF LEASE; EARLY TERMINATION; SURVIVAL. 

(a) The term of this Agency Lease shall commence on the date hereof and 
continue in full force and effect until the earlier of: (1) June 30, 2031; or (2) the early 
termination of this Agency Lease as provided herein. 

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

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

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

(1) To the Agency:  an amount certified by the Agency as sufficient to 
pay all unpaid fees and expenses of the Agency incurred under this Agency Lease, the Company 
Lease and the PILOT Agreement (including, but not limited to those in connection with the 
early termination of this Agency Lease); and 
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(2) To the Appropriate Person:  an amount sufficient to pay all other 
fees, expenses or charges, if any, then due and payable under this Agency Lease and the other 
Agency Documents. 

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

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

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

(h) The obligation of the Agency under this Section 5.2 to convey the Project 
Facility to the Company will be subject to: (i) there being no Event of Default existing hereunder 
or under any payment in lieu of tax agreement now or hereafter entered into with respect to all or 
any portion of the Project Facility or under any other Company Documents, or any other event 
which would, but for the passage of time or the giving of notice, or both, be such an Event of 
Default; and (ii) the Company's payment of all expenses, fees and taxes, if any, applicable to or 
arising from such transfer. 

5.3 RENTAL PAYMENTS AND OTHER AMOUNTS PAYABLE. 

(a) The Company shall pay basic rental payments for the Project Facility 
consisting of: (i) to the Agency in an amount sufficient to pay the sums due under the PILOT 
Agreement at the times and in the manner provides for therein, and an amount sufficient to pay 
any and all other amounts due hereunder; and (ii) to the Mortgagee, an amount equal to the debt 
service and amounts becoming due and payable under the Mortgage and the indebtedness 
secured thereby on the due date thereof 
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(b) The Company shall pay to the Agency, as additional rent, within ten (10) 
days after the receipt of a demand therefor from the Agency, any annual administrative fees of 
the Agency, the sum of the reasonable fees, costs and expenses of the Agency and the officers, 
members, agents, and employees thereof incurred by the reason of the Agency's lease or 
sublease of the Project Facility or in connection with the carrying out of the Agency's duties and 
obligations under this Agency Lease, the Company Lease or any of the other Agency Documents 
and any other fee or expense of the Agency with respect to the Project Facility, or any of the 
other Agency Documents, the payment of which is not otherwise provided for under this Agency 
Lease, including, without limitation, reasonable fees and disbursements of Agency counsel, 
including fees and expenses incurred in connection with the Agency's enforcement of any rights 
hereunder or incurred after the occurrence and during the continuance of an Event of Default, in 
connection with any waiver, consent, modification or amendment to this Agency Lease or any 
other Agency Document that may be requested by the Company, or, in connection with any 
action by the Agency at the request of or on behalf of the Company hereunder or under any other 
Agency Document. Any additional rent not received within ten (10) business days after demand 
shall accrue interest after the expiration of such ten days at a rate of ten percent (10%) per annum 
or the highest rate permitted by law, whichever is less. 

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

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

5.4 NATURE OF OBLIGATIONS OF COMPANY HEREUNDER. 

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

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

ARTICLE VI 
MAINTENANCE, MODIFICATIONS, TAXES AND INSURANCE 

6.1 MAINTENANCE AND MODIFICATIONS OF PROJECT FACILITY. 

The Company shall: 

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

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

(c) Operate the Project Facility in a sound and economic manner in general 
accordance with the Project 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) Any and all taxes and governmental charges of any kind, 
whatsoever which may at any time be lawfully assessed or levied against or with respect to the 
Project Facility; 

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

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

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

6.3 INSURANCE REQUIRED. 

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

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

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

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

6.4 ADDITIONAL PROVISIONS RESPECTING INSURANCE. 

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

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

The Company shall deliver or cause to be delivered to the Agency on or before 
the first business day of each January thereafter each of the items set forth in the immediately 
preceding paragraph, dated not earlier than the immediately preceding month, reciting that there 
is in full force and effect, with a term covering at least the next succeeding calendar year, 
insurance in the amounts and of the types required by Sections 6.3 and 6.4. The Company shall 
furnish to the Agency evidence that the policy has been renewed or replaced or is no longer 
required by this Agency Lease each year throughout the term of this Agency Lease. 

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

6.5 APPLICATION OF NET PROCEEDS OF INSURANCE. 

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

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

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

6.6 PAYMENTS IN LIEU OF REAL ESTATE TAXES. 

The Company and the Agency have entered into a PILOT Agreement with respect 
to payments in lieu or real estate taxes for the Project Facility. 
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ARTICLE VII 
DAMAGE, DESTRIJCTION, AND CONDEMNATION 

7.1 DAMAGE OR DESTRUCTION. 

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

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

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

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

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

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

7.2 CONDEMNATION. 

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

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

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

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

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

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

7.3 ADDITIONS TO PROJECT FACILITY. 

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

ARTICLE VIII 
SPECIAL COVENANTS 

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

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

8.2 HOLD HARMLESS PROVISIONS. 

(a) The Company hereby releases the Agency and its members, officers, 
agents and employees from, agrees that the Agency and its members, officers, agents and 
employees shall not be liable for, and agrees to indemnify, defend, and hold the Agency and its 
members, officers, agents and employees harmless from and against any and all claims arising as 
a result of the Agency's undertaking the Project, including, but not limited to: 
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(1) Liability for loss or damage to Project Facility or bodily injury to 
or death of any and all persons that may be occasioned by any cause whatsoever pertaining to the 
Project Facility, or arising by reason of or in connection with the occupation or the use thereof, 
or the presence on, in, or about the Project Facility; 

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

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

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

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

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

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

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

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

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

8.3 RIGHT OF ACCESS TO PROJECT FACILITY. 

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

8.4 MAINTENANCE OF EXISTENCE. 

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

8.5 AGREEMENT TO PROVIDE INFORMATION. 

During the term of this Agency Lease, and no less frequently than annually, the 
Company agrees, whenever reasonably requested by the Agency or the Agency's auditor, to 
provide and certify, or cause to be certified, such information concerning the Project and/or the 
Company, its finances, and for itself and each of its Additional Agents, information regarding 
job creation', Local Labor Requirements, exemptions from State and local sales and use tax, real 
property and mortgage recording taxes and other topics as the Agency from time to time 
reasonably considers necessary or appropriate including, but not limited to those reports, in 
substantially the form as set forth in Exhibit "E" attached hereto, and such other information 
necessary as to enable the Agency to monitor and/or make any reports required by law or 
governmental regulation, including but not limited to §875 of the Act. Notwithstanding anything 
in this Section 8.5 to the contrary, the Company shall provide the Contract Status Report in 
accordance with Section 4.1 hereof 

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. 

To the extent the Project includes commercial space and/or tenants for which the Company calculated job creation as 
part of its projections in its Application, the Company is obligated, through its lease or other rental agreement with those 
commercial tenants, to require that such tenants report to the Company, in accordance with the terms of Section 8.5 
hereof, the number of full and part time jobs created and maintained by each such tenant for inclusion in the Company's 
reporting to or at the request of the Agency. 
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8.7 COMPLIANCE WITH ORDERS, ORDINANCES, ETC. 

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

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

8.8 DISCHARGE OF LIENS AND ENCUMBRANCES. 

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

8.9 PERFORMANCE BY AGENCY OF COMPANY'S OBLIGATIONS. 

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

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

8.11 EMPLOYMENT OPPORTUNITIES. 

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

8.12 SALES AND USE TAX EXEMPTION. 

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

(b) The Company may use and appoint a Project operator, contractors, 
agents, subagents, subcontractors, contractors and subcontractors of such agents and subagents 
(collectively, "Additional Agents") in furtherance of the completion of the Project. However, for 
each Additional Agent, the Company must first: (i) cause the each such appointed Additional 
Agent to execute and deliver a sub-agent agreement, in the form attached hereto at Exhibit "F", 
and provide a fully executed copy to the Agency; and (ii) submit a completed Form ST-60 to the 
Agency for execution and filing with the New York State Department of Taxation and Finance. 

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

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

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

Pursuant to Section 874(9) of the Act, the Agency agrees to file within 
thirty (30) days of the Closing Date with the New York State Department of Taxation and 
Finance, on a form and in such manner as is prescribed by the New York State Commissioner of 
Taxation and Finance (the "Thirty-Day Sales Tax Report"), a statement identifying the 
Company, or 30 days from the appointment of any Additional Agent appointed in accordance 
with the terms herein, as agent of the Agency, setting forth the taxpayer identification number of 
the Company, giving a brief description of the goods and/or services intended to be exempted 
from sales taxes as a result of such appointment as agent, indicating the estimated value of the 
goods and/or services to which such appointment as agent relates, indicating the date when such 
designation as agent became effective and indicating the date upon which such designation as 
agent shall cease. 

(g) Pursuant to Section 875(3) of the Act, and in conjunction with Agency 
policy, the Agency shall and in some circumstances may, recover, recapture, receive or 
otherwise obtain from the Company the portion of the Financial Assistance (the "Recapture 
Amount") consisting of State and local sales and use tax exemption in accordance with the 
Agency's Recapture Policy, a copy of which is attached hereto at Exhibit "G", and the Project 
Agreement. 
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8.13. IDENTIFICATION OF THE EQUIPMENT. 

All Equipment which is or may become part of the Project Facility pursuant to the 
provisions of this Lease Agreement shall be properly identified by the Company by such 
appropriate records, including computerized records, as may be approved by the Agency. 

ARTICLE IX 
ASSIGNMENTS; TRANSFERS; MERGER OF AGENCY 

9.1 ASSIGNMENT OF AGENCY LEASE. 
This Agency Lease may not be assigned by the Company, in whole or in part, nor 

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

9.2 TRANSFERS OF INTERESTS. 

Company shall not assign or otherwise transfer or allow an assignment or transfer, 
of a controlling interest in the Company, whether by operation of law or otherwise (including, 
without limitation, by way of a merger, consolidation or a change of control whereby the current 
existing equity holders of the Company, as of the date of the application to the Agency, would 
own, in the aggregate, less than a majority of the total combined voting power of all classes of 
equity interest of the Company or any surviving entity), without the prior written consent of 
Agency, which consent shall be in the Agency's sole and absolute discretion. 

93 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. 
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ARTICLE X 
EVENTS OF DEFAULT AND REMEDIES 

10.1 EVENTS OF DEFAULT DEFINED. 

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

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

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

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

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

(e) The occurrence of an "Event of Default" under the Mortgage, the PILOT 
Agreement, the Company Lease, the Project Agreement or any of the other Company Documents 
which is not timely cured as provided therein; or 

(f) The Company shall generally not pay its debts as such debts become due 
or is unable to pay its debts as they become due. 

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

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

(i) The filing by the Company of a voluntary petition under Title 11 of the 
United States Code or any other federal or state bankruptcy statute; the failure by the Company 
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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. 

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

10.2 REMEDIES ON DEFAULT. 

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

1) Terminate this Agency Lease; 

2) Terminate the Company Lease; 

3) Terminate the PILOT Agreement; 

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

5) Take any other action at law or in equity which may appear 
necessary or desirable to collect any amounts then due, or thereafter to become due, hereunder or 
under the Company Lease, the Project Agreement, or the PILOT Agreement, and/or to enforce 
the Company's obligations and duties under the Company Documents and the Agency's rights 
under the Agency Documents, including but not limited to, specific performance; or 

6) Seek to recover the recapture amount set forth in Article 8 hereof 
as well as any and all other components of Financial Assistance provided to the Company in 
accordance with the Agency's Recapture Policy. 

(b) No action taken pursuant to this Section 10.2 shall relieve the Company 
from its obligations to make all payments required by Sections 5.3(b) and 8.2 hereof 
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10.3 REMEDIES CUMULATIVE. 

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

10.4 AGREEMENT TO PAY ATTORNEYS' FEES AND EXPENSES. 

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

10.5 NO ADDITIONAL WAIVER IMPLIED BY ONE WAIVER. 

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

ARTICLE XI 
MISCELLANEOUS 

11.1 NOTICES. 

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

City of Syracuse Industrial Development Agency 
201 East Washington Street, 71h  Floor 
Syracuse, New York 13202 
Attn: Chairman 

With a copy to: 

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

(b) To the Company: 

Grange Realty Associates, LLC 
315 South Franklin Street 
Syracuse, New York 13202 
Attn: Michael P. Wicker 

With a copy to: 

Lynn D'Elia Temes & Stanczyk LLC 
100 Madison Street 
Tower 1, Suite 1905 
Syracuse, New York 13202 
Attn: Anthony J. D'Elia, 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. 

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 
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and agreements hereof and shall in no way affect the validity of the other provisions of this 
Agency Lease. 

11.4 AMENDMENTS, CHANGES AND MODIFICATIONS. 

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

11.5 EXECUTION OF COUNTERPARTS. 

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

11.6 APPLICABLE LAW. 

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

11.7 WAIVER OF TRIAL BY JURY. 

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

11.8 SUBORDINATION. 

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

11.9 SURVIVAL OF OBLIGATIONS. 

(a) The obligations of the Company to repay, defend and/or provide the 
indemnity required by Section 8.2 and 8.12 hereof shall survive the termination of this Agency 
Lease and all such payments and obligations after such termination shall be made upon demand 
of the party to whom such payment and/or obligation is due. 

(b) The obligations of the Company to repay, defend and/or provide the 
indemnity required by Sections 8.2 and 8.12 shall survive the termination of this Agency Lease 
until the expiration of the period stated in the applicable statute of limitations during which a 
claim, cause of action, or prosecution may be brought, and the payment in full or the satisfaction 
of such claim, cause of action, or prosecution, and the payment of all expenses and charges 
incurred by the Agency or its officers, members, agents (other than the Company) or employees 
relating thereto. 

(c) The obligations of the Company required by Article 4 and Sections 2.2 8.4 
and 11.14 hereof shall similarly survive the termination of this Agency Lease. 
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11.10 TABLE OF CONTENTS AND SECTION HEADINGS NOT 
CONTROLLING. 

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

11.11 NO RECOURSE; SPECIAL OBLIGATION. 

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

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

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

(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 
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its members, officers, agents and employees against all liability expected to be incurred as a 
result of compliance with such request. 

(d) For purposes of this Section 11.11, neither the Company nor any 
Additional Agent shall be deemed to constitute an employee, agent or servant of the Agency or a 
person under the Agency's control or supervision. 

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

11.12 OBLIGATION TO SELL AND PURCHASE THE EQUIPMENT. 

(a) Contemporaneously with the termination of this Agency Lease in accordance with 
Section 5.2 hereof, the Agency shall sell and the Company shall purchase all the Agency's right, 
title and interest in and to all of the Equipment for a purchase price equal to the sum of One 
Dollar ($1.00), plus payment of all sums due and payable to the Agency or any other Person 
pursuant to this Agency Lease and the other Company Documents. The Company hereby 
irrevocably designates the Agency as its attorney-in-fact, coupled with an interest, for the 
purpose of executing and delivering the bill of sale together with any other documents therewith, 
including lease terminations in accordance with Section 5.2 hereof, and to take such other and 
further actions reasonably necessary to confirm the termination of the Agency's interest in the 
Equipment. 

(b) The sale and conveyance of the Agency's right, title and interest in and to the 
Equipment shall be effected by the execution and delivery by the Agency to the Company of a 
bill of sale to Company. The Company hereby agrees to pay all expenses and taxes, if any, 
applicable to or arising from such transfer of title. 

(c) The Company agrees to prepare the bill of sale to Company and all schedules 
thereto, together with all necessary documentation, and to forward same to the Agency at least 
thirty (30) days prior to the date that title to the Equipment is to be conveyed to the Company. 

11.13 ENTIRE AGREEMENT. 

This Agency Lease and the Company Lease contain the entire agreement between 
the parties and all prior negotiations and agreements are merged therein. 

11.14 DISCLOSURE. 

Section 875(7) of the New York General Municipal Law ("GML") requires that the 
Agency post on its website all resolutions and agreements relating to the Company's 
appointment as an agent of the Agency or otherwise related to the Project; and Article 6 of 
the New York Public Officers Law declares that all records in the possession of the Agency 
(with certain limited exceptions) are open to public inspection and copying. If the 
Company feels that there are elements of the Project or information about the Company in 
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the Agency's possession which are in the nature of trade secrets or information, the nature 
of which is such that if disclosed to the public or otherwise widely disseminated would 
cause substantial injury to the Company's competitive position, the Company must identify 
such elements in writing, supply same to the Agency on or before the Closing Date, and 
request that such elements be kept confidential in accordance with Article 6 of the Public 
Officers Law. Failure to do so will result in the posting by the Agency of all information in 
accordance with Section 875 of the GML. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AG 

By: 
illiam Mean, Chairman 

IN WITNESS WHEREOF, the Agency and the Company have caused this Agency 
Lease to be executed in their respective names by their duly authorized representatives as of the 
day and year first written above. 

GRANGE RE ASSOCIATES, LLC 

By: 

 

 

James W. L anaging Member 
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STATE OF NEW YORK 
) SS.: 

COUNTY OF ONONDAGA 

On the 13 day of November in the year 2017 before me, the undersigned, personally 
appeared William M. Ryan, personally known to me or proved to me on the basis of satisfactory 
evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he executed the same in his capacity, and that by his signature on the 
instrument, the individual or the person upon behalf of which the individual acted, executed the 
instrument. 

  

fikPi&O  
Notary Public 

STATE OF NEW YORK 

COUNTY OF ONONDAGA 
) SS.: 

 

LORI L. McROBBIE 
Notary Public, State of New York 

Qualified in Onondaga Co. No. 01MC50)5g1 
Commission Expires on Feb. 12, 20  

On the 13+4-day of November in the year 2017 before me, the undersigned, personally 
appeared James W. Leana, 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. 

A-(k.  
Notary Public 

LORI L McROBBIE 
Notaiy. Public, State of New York 

Caw:lifted 0 Onondaga Co. No. 01MC5055591 

Commission Expires on Feb. 12, 20 J 
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EXHIBIT "A" 

REAL PROPERTY DESCRIPTION 
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EXHIBIT "A" 

LEGAL DESCRIPTION OF THE LAND 

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of 
Onondaga and State of New York, described as follows: Bounded on the west by premises 
formerly owned by John Crouse; north by the Erie Canal; east by the premises formerly owned by 
William C. Gere; and south by Water Street, being a lot about 22 feet front and rear, and extending 
through from Water Street to the Erie Canal, which said lot is described on a map of the City of 
Syracuse, made by John Lathrop, Esq., as Lot D, in Block 95. 

ALSO, ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, 
County of Onondaga and State of New York, situate on Block 95 in said City, and known and 
distinguished as Lots B, C and No. 2 in said Block and being about 115 feet front on East Water 
Street, and the same width in rear on Erie Canal. 

Excepting and reserving therefrom, all that tract or parcel of land, situate in the City of 
Syracuse, County of Onondaga and State of New York, briefly described as follows: Being part of 
Lot 2 Block 95, in said City, and being that entire portion thereof lying west of the west wall of the 
brick building owned by Gates Thalheimer, deceased, all or a portion of which building is located 
on said Lot 2 in said Block and being a strip of land lying between the west line of said Lot 2 and 
west line of said brick building and extending from East Water Street to the north line of said lot. 
Said parcel of land hereby conveyed being about 56/100 of a foot fronting on. East Water and 
extending northerly to the north line of Lot No. 2, Block 95 as aforesaid, with a width of about 
98/100 of a foot in the rear, 

ALSO, ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, 
County of Onondaga and State of New York, bounded and described as follows: 

Being Lot "A" in Block No. Ninety-five (95) according to the map in partition of the lands 
of the Syracuse Company, made by John. Lathrop, bounded south by Water Street twenty-seven 
(27) and seven tenths (7/10) of a foot, west by Warren Street, fifty-nine (59) feet, north by land 
appropriated to the Erie Canal, twenty-seven and 7/10 (27.7) feet and east by Lot No. Two (2) in 
said Block, fifty-nine (59) feet. 

ALSO, ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, 
County of Onondaga and State of New York, bounded and described as follows: 

Being part of Lot No. Two (2) Block Ninety-five (95) in said city, and being that entire 
portion thereof lying west of the west wall of the brick building owned by Gates Thalheimer, all of 
a portion of which building is located on said Lot No. two (2) in said Lot No. Two (2) and the west 
line of said brick building, and extending from East Water Street to the north line of said lot. Said 
parcel being about 56/100 of a foot fronting on East Water Street and extending northerly to the 
north line of Lot No. Two (2) Block Ninety-five (95), as aforesaid, with a width of about 98/100 of 
a foot in the rear. 

The above parcels being more modernly described in accordance with a survey map 
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prepared by Lehr Land Surveyors known as 17-11-183 Map As Surveyed Description of Lot 
1A, Re-Subdivision Map #12091 as follows: 

ALL THAT TRACT OR PARCEL OF LAND situate in the City of Syracuse, County 
of Onondaga and State of New York and being Lots A, B, C, D and Lot 2, Block 95 in said City 
and also being Lot 1A on a Re-Subdivision map filed in the Onondaga County Clerk's Office as 
Map #12091 and being more particularly described as follows: 

BEGINNING at the intersection of the easterly road boundary of South Warren Street 
(66' public right-of-way) and the southerly road boundary of Erie Boulevard East (77.22' public 
right-of-way); 

thence S 89°43'40" E., along the southerly road boundary of said Erie Boulevard East, a 
distance of 165.20 feet to its intersection with the westerly line of lands now or formerly owned 
by 235 East Water Street, LLC as recorded in the Onondaga County Clerk's Office in Book 5260 
of Deeds, Page 140; 

thence S 00°03'30" W., along said westerly line of 235 East Water Street, LLC, a 
distance of 59.95 feet to its intersection with the northerly road boundary of East Water Street 
(82.5' public right-of-way); 

thence N 89°33'40" W., along the northerly road boundary of said East Water Street, a 
distance of 165.20 feet to its intersection with said easterly road boundary of South Warren 
Street; 

thence N 00003'30" E., along said easterly road boundary of South Warren Street, a distance of 
59.47 feet to the point of beginning. 
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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 GRANGE REALTY ASSOCIATES, LLC (the 
"Company") and now or hereafter attached to, contained in or used or acquired in connection with 
the Project Facility (as defined in the Agency Lease or placed on any part thereof, though not 
attached thereto, including, but not limited to, pipes, screens, fixtures, furniture, heating, lighting, 
plumbing, ventilation, air conditioning, compacting and elevator plants, call systems, stoves, 
ranges, refrigerators, freezers, rugs, movable partitions, cleaning equipment, maintenance 
equipment, restaurant supplies and equipment, shelving, racks, flagpoles, signs, waste containers, 
outdoor benches, drapes, blinds and accessories, sprinkler systems and other fire prevention and 
extinguishing apparatus aid materials, motors, machinery; and together with any and all products 
of any of the above, all substitutions, replacements, additions or accessions therefor, and any and 
all cash proceeds or non-cash proceeds realized from the sale, transfer or conversion of any of the 
above. 
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EXHIBIT "C" 

TABLE OF DEFINITIONS 

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

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

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

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

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

Agency Lease: means the Agency Lease Agreement dated as of November 1, 2017, by 
and between the Agency and the Company, as the same may be amended or supplemented from 
time to time. 

Application: means the application submitted by the Company to the Agency dated June 
8, 2015, requesting the Agency undertake the Project, as same may be amended or supplemented 
from time to time. 

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

Bill of Sale: means that certain Bill of Sale from the Company to the Agency dated as of 
November 1, 2017 in connection with the Equipment. 

City: means the City of Syracuse. 
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Closing Date: means November 13, 2017. 

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

Company: means Grange Realty Associates, LLC, a limited liability company, 
organized and existing under the laws of the State of New York having an address at 315 South 
Franklin Street, Syracuse, New York 13202, and its permitted successors and assigns. 

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

Company Lease: means the Company Lease Agreement dated as of November 1, 2017 
from the Company to the Agency, pursuant to which the Company leased the Project Facility to 
the Agency, as the same may be amended or supplemented from time to time. 

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

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

Environmental Compliance and Indemnification Agreement: means the Environmental 
Compliance and Indemnification Agreement dated as of November 1, 2017 by the Company to 
the Agency. 

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

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

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

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

Land: means the improved real property located at 203 and 207-233 East Water Street 
(now known as 203-33 East Water Street), in the City of Syracuse, County of Onondaga, State 
of New York, more particularly described on Exhibit "A" attached to the Agency Lease. 
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Lien: means any interest in Property securing an obligation owed to a Person, whether 
such interest is based on the common law, statute or contract, and including, but not limited to, a 
security interest arising from a mortgage, encumbrance, pledge, conditional sale, or trust receipt 
or a lease, consignment or bailment for security purposes. The term "Lien" includes 
reservations, exceptions, encroachments, projections, easements, rights of way, covenants, 
conditions, restrictions, leases, and other similar title exceptions and encumbrances, including, 
but not limited to mechanics, materialmen, warehousemen, and carriers liens and other similar 
encumbrances effecting real property. For purposes hereof, a Person shall be deemed to be the 
owner of any property which it has acquired or holds subject to a conditional sale agreement or 
other arrangement pursuant to which title to the property has been retained by or vested in some 
other person for security purposes. 

Mortgage: means one or more mortgages from the Agency and the Company to the 
Mortgagee and recorded in the Onondaga County Clerk's office subsequent to the filing and 
recording of the Memorandum of Agency Lease, securing construction and/or permanent 
financing for the Project Facility, executed in accordance with Section 4.5 of the Agency Lease, 
and securing the Note. 

Mortgagee: means a lender, its successors and assigns, providing financing pursuant to 
the Note and Mortgage, relative to the costs of construction and/or equipping of the Project 
Facility. 

Net Proceeds: means so much of the gross proceeds with respect to which that term is 
used as remain after payment of all expenses, costs and taxes (including attorneys' fees) incurred 
in obtaining such gross proceeds. 

Note: means one or more notes given by the Company to the Mortgagee in connection 
with the Mortgage for construction or permanent financing relative to the Project Facility. 

Permitted Encumbrances: means (A) utility, access and other easements and rights of 
way, and restrictions. encroachments and exceptions, that benefit or do not materially impair the 
utility or the value of the Property affected thereby for the purposes for which it is intended, (B) 
artisans', mechanics', materialmen's, warehousemen's, carriers', landlords', bankers', 
workmen's compensation, unemployment compensation and social security, and other similar 
Liens to the extent permitted by the Agency Lease, including the lien of the Mortgage, (C) Liens 
for taxes (1) to the extent permitted by the Agency Lease or (2) at the time not delinquent, (D) 
any Lien on the Project Facility obtained through any Agency Document or Company Document 
or the Mortgage, (E) Liens of judgments or awards in respect of which an appeal or proceeding 
for review shall be pending (or is pending within ten days after entry) and a stay of execution 
shall have been obtained (or is obtained within ten days after entry), or in connection with any 
claim or proceeding, (F) Liens on any Property hereafter acquired by the Company or any 
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 
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execution, delivery and performance by the Company of the Agency Lease and the Mortgage, 
and (H) existing mortgages or encumbrances on the Project Facility as of the Closing Date or 
thereafter incurred with the consent of the Mortgagee and the Agency. 

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

PILOT Agreement : means the Payment in Lieu of Taxes Agreement dated as of 
November 1, 2017 among the City, the Agency and the Company, as amended or supplemented 
from time to time. 

Plans and Specifications: means the representations, plans and specifications, if any, 
and presented by the Company to the Agency in its application and any presentation relating to 
the construction, renovation and equipping of the Project Facility; and any plans and 
specifications approved by the Mortgagee. 

Project: shall have the meaning ascribed thereto in the third WHEREAS clause of this 
Agency Lease. 

Project Agreement: means the Project Agreement dated as of November 1, 2017 
between the Company and the Agency setting forth rights and obligations of the parties with 
respect to the Financial Assistance. 

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

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

Resolution or Resolutions: means the Agency's resolutions adopted on July 15, 2015 
and November 15, 2016 authorizing the undertaking of the Project and the execution and 
delivery of certain documents by the Agency in connection therewith. 

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

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

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

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

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

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

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

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

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

FORM OF CONTRACT STATUS REPORT 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

Appendix if — Contract Status Report 

To be submitted with a request for an extension of the Tax Exempt Certificate 

It is a goal of SIDA to promote the use of local labor, contractors and suppliers for projects that 

receive agency support in the form of tax exemptions and/or bond financing. As part of Its request to 

extend the valid date of the Agency's tax-exempt certificate for the  
project,    (the Company) certifies that the following information 

regarding the construction and purchase activities undertaken for the project as of  

(date) is true and correct. 

Item 

Bid Awarded to: 
(Name and Address) 

Date and Value 

of Contract 

Number of Jobs 

Total Local• 

1. Site work/Demolition 

2. Foundation and footings 

3. Building 

4. Masonry 

5. Metals  

6. Wood/casework 

7. Thermal and moisture proof 

S. Doors, windows, glazing 

9. Finishes 

10. Electrical 

11. HVAC 

12. Plumbing 

13. Spedattles 

14. Machinery and Equipment 

15. Furniture and Fixtures 

16. Utilities 

17. Paving 

111. Landscaping 

19. Other (identify) 

*The number of local jobs means those jobs held by people who live in the five counties in Central 
New York. This number is subject to verification. 

Signature:  Name (printed):  

Title: Date: 

A - Ii 
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EXHIBIT "E" 

FORM OF ANNUAL REPORTING REQUIREMENTS 

SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
201 East Washington Street, 7th  Floor, Syracuse, New York 13202 

Date 

COMPANY 
COMPANY ADDRESS 

Dear 

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

Sale - Leaseback Financing 

Project:  

Date of Financing: 

Principal Amount Financed: 

Maturity Date: 

Original Interest Rate: 

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

Name of Lender 

Debt Retired in [year] Yes/No 

Debt Refinanced in [year] Yes/No 

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

Debt in Default as of [date] Yes/No 

Current Interest Rate(s) 
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Rate range, if Variable 

Principal balance outstanding as of [date] 

Principal payments made during [year] 

Payments in Lieu of Taxes (PILOT) 

paid in [year] 

Total cost of goods/services purchased: $  

New York State Sales Tax Exemptions Claimed [year] 

New York Local Sales Tax Exemptions Claimed: [year] 

New York State Mortgage Recording 

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

From: 

To: , CPAs 

Re: 

The following jobs information is furnished to you with regard to the above cited project: 

Full Time Equivalent (FTE) Jobs Created and Retained — [year]  

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

Comments: 

Signature 

Print Name 

Title 

Date 
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EXHIBIT "F" 

FORM OF SUB-AGENT AGREEMENT 

THIS SUB-AGENT APPOINTMENT AGREEMENT (the "Agreement"), dated as of 
, 20_, is by and between GRANGE REALTY ASSOCIATES, LLC (the 

"Company"), with a mailing address of 315 South Franklin Street, Syracuse, New York 13202 
(the "Company"), and [NAME OF SUB-AGENT], a of the State of New York, 
having an office for the transaction of business at (the "Sub-Agent"). 

WITNESSETH: 

WHEREAS, the City of Syracuse Industrial Development Agency (the "Agency") was 
created by Chapter 641 of the Laws of 1979 of the State of New York pursuant to Title I of 
Article 18-A of the General Municipal Law of the State of New York (collectively, the "Act") as 
a body corporate and politic and as a public benefit corporation of the State of New York (the 
"State"); and 

WHEREAS, by resolution of its members adopted on July 15, 2015 and November 15, 
2016 (the "Resolution"), the Agency agreed to undertake a project for the benefit of the 
Company (the "Project") consisting of: (A)(i) the acquisition of an interest in approximately 
9,824 square feet of improved real property located at 203 and 207-233 East Water Street (now 
known as 203-33 East Water Street), in the City of Syracuse, New York (the "Land") improved 
by two (2) existing buildings one of which, 203 East Water Street, was fully renovated in 2012; 
(ii) the interconnecting of the two (2) existing buildings and the construction of an approximate 
8,500 square foot, two (2) story addition to and the renovation of the building located at 207-233 
East Water Street which will contain nine (9) market-rate apartments and approximately 3,355 
square feet of ground and lower level commercial space, all located on the Land (the "Facility"); 
(iii) the acquisition and installation in the Facility of furniture, fixtures and equipment (the 
"Equipment" and together with the Land and the Facility, the "Project Facility"); (B) the 
granting of certain financial assistance in the form of exemptions from real property tax, State 
and local sales and use tax and mortgage recording tax (as limited by Section 874 of the General 
Municipal Law) (the "Financial Assistance"); (C) the appointment of the Company or its 
designee as an agent of the Agency in connection with the acquisition, construction, renovation 
and equipping of the Project Facility; and (D) the lease of the Land and Facility by the Agency 
pursuant to a lease agreement and the acquisition of an interest in the Equipment pursuant to a 
bill of sale from the Company to the Agency; and the sublease of the Project Facility back to the 
Company pursuant to a sublease agreement; and 

WHEREAS, under the Resolution and in the Agency Lease Agreement by and between 
the Company and the Agency dated as of November 1, 2017 (the "Agency Lease") the Agency 
appointed the Company as its agent for purposes of completing the Project and delegated to the 
Company the authority to appoint as agents of the Agency a Project operator, contractors, agents, 
subagents, subcontractors, contractors and subcontractors of such agents and subagents (the 
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"Additional Agents" or "Sub-Agents"), for the purpose of completing the Project and benefitting 
from the State and local sales and use tax exemption that forms a portion of the Financial 
Assistance all in accordance with the terms of the Resolution and the Agency Lease; and 

WHEREAS, the Company and the Agency entered into a Project Agreement dated as of 
November 1, 2017 (the "Project Agreement"). 

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

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

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

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

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

c. that the failure of the Sub-Agent to promptly pay such Recapture Amount 
to the Agency will be grounds for the Agency, the State Commissioner of Taxation and Finance 
or such other entity, to collect sales and use taxes from the Sub-Agent under Article 28 of the 
Tax Law, or other applicable law, policy or contract, together with interest and penalties. In 
addition to the foregoing, the Sub-Agent acknowledges and agrees that for purposes of 
exemption from State sales and use taxation, "sales and use taxation" shall mean sales and 
compensating use taxes and fees imposed by article twenty-eight or twenty-eight-A of the Tax 
Law but excluding such taxes imposed in a city by section eleven hundred seven or eleven 
hundred eight of such article twenty-eight. 

d. that all purchases made by the Sub-Agent in connection with the Project 
shall be made using Form ST-123 (IDA Agent or Project Operator Exempt Purchase Certificate), 
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a copy of which is attached hereto as Exhibit "A"). It shall be the responsibility of the Sub-
Agent (and not the Company or the Agency) to complete Form ST-123. The failure to furnish a 
completed Form ST-123 with each purchase will result in loss of the exemption for that 
purchase. 

e. that it shall identify the Project on each bill and invoice for such purchases 
and further indicate on such bills or invoices that the Sub-Agent is making purchases of tangible 
personal property or services for use in the Project as agent of the Agency. For purposes of 
indicating who the purchaser is, the Sub-Agent acknowledges and agrees that the bill of invoice 
should state, "I, [NAME OF SUB-AGENT], certify that I am a duly appointed agent of the City 
of Syracuse Industrial Development Agency and that I am purchasing the tangible personal 
property or services for use in the following Agency project and that such purchases qualify as 
exempt from sales and use taxes under my Sub-Agent Appointment Agreement." The Sub-
Agent further acknowledges and agrees that the following information shall be used by the Sub-
Agent to identify the Project on each bill and invoice: Grange Realty Associates, LLC Project, 
203-33 East Water Street, Syracuse, NY, IDA Project No.: 31021714. 

f. that for purposes of any exemption from the State sales and use taxation as 
part of any Financial Assistance requested, "sales and use taxation" shall mean sales and 
compensating use taxes and fees imposed by article twenty-eight or twenty-eight A of the State 
tax law but excluding such taxes imposed in a city by section eleven hundred seven or eleven 
hundred eight of such article twenty-eight. 

g. that the Sub-Agent shall indemnify and hold the Agency harmless from all 
losses, expenses, claims, damages and liabilities arising out of or based on labor, services, 
materials and supplies, including equipment, ordered or used in connection with the Project 
Facility (including any expenses incurred by the Agency in defending any claims, suits or actions 
which may arise as a result of any of the foregoing), for such claims or liabilities that arise as a 
result of the Sub-Agent acting as agent for the Agency pursuant to this Agreement or otherwise. 

The Sub-Agent shall indemnify and hold the Agency, its members, officers, employees 
and agents and anyone for whose acts or omissions the Agency or any one of them may be liable, 
harmless from all claims and liabilities for loss or damage to property or any injury to or death of 
any person that may be occasioned subsequent to the date hereof by any cause whatsoever in 
relation only to Sub-Agent's work on or for the Project Facility, including any expenses incurred 
by the Agency in defending any claims, suits or actions which may arise as a result of the 
foregoing. 

The foregoing defenses and indemnities shall survive expiration or termination of this 
Agreement and shall apply whether or not the claim, liability, cause of action or expense is 
caused or alleged to be caused, in whole or in part, by the activities, acts, fault or negligence of 
the Agency, its members, officers, employees and agents, anyone under the direction and control 
of any of them, or anyone for whose acts or omissions the Agency or any of them may be liable, 
and whether or not based upon the breach of a statutory duty or obligation or any theory or rule 
of comparative or apportioned liability, subject only to any specific prohibition relating to the 
scope of indemnities imposed by statutory law. 
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h. that as agent for the Agency or otherwise, the Sub-Agent will comply at 
the Sub-Agent's sole cost and expense with all the requirements of all federal, state and local 
laws, rules and regulations of whatever kind and howsoever denominated applicable to the Sub-
Agent with respect to the Project Facility. 

i. that Section 875(7) of the Act requires the Agency to post on its website 
all resolutions and agreements relating to the Sub-Agent's appointment as an agent of the 
Agency or otherwise related to the Project, including this Agreement, and that Public Officers 
Law Article 6 declares that all records in the possession of the Agency (with certain limited 
exceptions) are open to public inspection and copying. If the Sub-Agent feels that there is 
information about the Sub-Agent in the Agency's possession which are in the nature of trade 
secrets or information, the nature of which is such that if disclosed to the public or otherwise 
widely disseminated would cause substantial injury to the Sub-Agent's competitive position, the 
Sub-Agent must identify such elements in writing, supply same to the Agency prior to or 
contemporaneously with the execution hereof and request that such elements be kept confidential 
in accordance with Public Officers Law Article 6. Failure to do so will result in the posting by 
the Agency of all information in accordance with Section 875 of the Act. 

j. The Sub-Agent agrees Local contractors and suppliers will be used for the 
construction and equipping of the Project unless a waiver is first received from the Agency in 
writing. Such waiver shall be in the Agency's sole discretion. The Sub-Agent agrees that such 
Local contractors shall be provided the opportunity to bid on contracts related to the Project. 
Local shall mean, for the purposes of this Agreement, Onondaga, Oswego, Madison, Cayuga, 
Cortland and Oneida Counties. Failure to comply with the local labor requirements of this 
Section (j) (collectively, the "Local Labor Requirements') may result in the revocation or 
recapture of benefits provided/approved to the Project by the Agency. 

k. that the Sub-Agent must timely provide the Company with the necessary 
information to permit the Company, pursuant to General Municipal Law §874(8), to timely file 
an Annual Statement with the New York State Department of Taxation and Finance on "Annual 
Report of Sales and Use Tax Exemptions" (Form ST-340) regarding the value of sales and use 
tax exemptions the Additional Agent claimed pursuant to the agency conferred on it by the 
Company with respect to this Project on an annual basis. 

1. that the failure to comply with the foregoing will result in the loss of the 
exemption. 

m. that if the Sub-Agent is the general contractor for the Project, then at all 
times following the execution of this Agreement, and during the term thereof, the Sub-Agent 
shall maintain or cause to be maintained the following insurance policies with an insurance 
company licensed in the State that has an A.M. Best rating of not less than A-: 

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

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

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

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

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

The general contractor shall deliver or cause to be delivered to the Agency on or 
before the first business day of each January thereafter each of the items set forth in the 
immediately preceding paragraphs, dated not earlier than the immediately preceding month, 
reciting that there is in full force and effect, with a term covering at least the next succeeding 
calendar year, insurance in the amounts and of the types required hereby for so long as the 
general contractor is performing, supervising or causing work to be done on or at the Project 
Facility. The general contractor shall furnish to the Agency evidence that the policy has been 
renewed or replaced or is no longer required by this Agreement in each such year. 
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n. that every controversy, dispute or claim arising out of or relating to this 
Agreement shall be governed by the laws of the State of New York, without regard to its 
conflicts-of-laws provisions that if applied might require the application of the laws of another 
jurisdiction; and that the Sub-Agent irrevocably and expressly submits to the exclusive personal 
jurisdiction of the Supreme Court of the State of New York and the United States District Court 
for the Northern District of New York, to the exclusion of all other courts, for the purposes of 
litigating every controversy, dispute or claim arising out of or relating to this Agreement. 

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

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

5 The Company and the Sub-Agent agree that the Agency is a third-party 
beneficiary of this Agreement. 

6. This Agreement shall be in effect until the earlier of: (i) the completion of the 
work on the Project by the Sub-Agent; or (ii) the Sub-Agent's loss of status as an agent of the 
Agency as set forth herein. Notwithstanding the foregoing, the provisions of Sections 2(b), 2(c), 
2(f), 2(g), 2(j), and 2(1) shall survive the termination of this Agreement. 
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IN WITNESS WHEREOF, the Company and the Sub-Agent have caused this 
Agreement to be executed in their respective names by their respective duty authorized officers, 
all as of the day and year first above written. 

GRANGE REALTY ASSOCIATE, LLC 

By:  
Name: 
Title: 

[NAME OF SUB-AGENT] 

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

FORM ST-123 
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City of Syracuse 
Industrial Development Agency 

201 East Washington Street, 7th  Floor 
Syracuse, NY 13202 

Tel (315) 473-3275 Fax (315) 435-3669 

RECAPTURE POLICY 

I. STATEMENT OF PURPOSE 

The City of Syracuse Industrial Development Agency (the "Agency") has adopted this 
Recapture Policy (the "Recapture Policy") in accordance with Sections 874(10) and 874(11) of 
the New York State General Municipal Law. This Recapture Policy shall be consistent with and 
in compliance with the provisions of Chapter 1030 of Laws of 1969 of New York, constituting 
Title 1 of Article 18-A of the General Municipal Law, Chapter 24 of the Consolidated Laws of 
New York, as amended (the "Enabling Act") and Chapter 641 of the Laws of 1979 of the State of 
New York, as amended from time to time (said Chapter and the Enabling Act being hereinafter 
collectively referred to as the "Act"), and any other applicable law. 

II. MANDATORY RECAPTURE OF THE NEW YORK STATE PORTION OF 
SALES AND USE TAX 

The Agency shall recapture from project applicants New York State sales and use tax 
benefits, in accordance with the provisions of the General Municipal Law, from projects that 
utilized State sales and use tax exemptions: 

a) To which the project was not entitled; 

b) In excess of the amounts authorized by the Agency; 

c) For property or services not authorized by the Agency; and/or 

d) For a project that has failed to comply with a material term or condition to use 
the property or services in the manner required by any of the project 
documents between the company and the Agency. 

The approving resolution(s) and project documents granting financial assistance in the 
form of State sales and use tax exemption benefits shall include the terms and conditions of the 
foregoing recapture provision. Within thirty (30) days of the recapture, the recapture amount 
shall be remitted to the New York State Department of Taxation and Finance. Such remittances 
shall include interest, at the legal rate, imposed by the Agency. The failure to pay over such 
amounts to the Agency shall be grounds for the New York State Tax Commissioner to assess and 
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determine State sales and use taxes due from the company under article twenty-eight of the New 
York State Tax Law, together with any relevant penalties and interest due on such amounts. 

In order to determine if one of the foregoing events have occurred (a "State Mandated 
Recapture Event") and to effectuate this recapture of New York State sales and use tax benefits 
the Agency shall: 

a) Keep records of the New York State and local sales tax exemptions provided 
to each project, with such records available to the New York State Tax 
Commissioner upon request. 

b) Report within thirty days of providing any financial assistance in the form of a 
sales and use tax exemption, the project, the estimated amount of the 
exemption and other information as may be required by the New York State 
Tax Commissioner (Form ST-60). 

c) The Agency shall file an annual report with the New York State Tax 
Commissioner detailing its terms and conditions and its activities in 
recapturing any unauthorized New York State sales and use tax exemptions. 

III. SUSPENSION, DISCONTINUATION, RECAPTURE AND TERMINATION OF 
OTHER FORMS OF FINANCIAL ASSISTANCE 

With respect to all other financial assistance provided to a project (other than the State 
portion of sales and use tax exemptions) the Agency shall have the right to suspend, discontinue, 
recapture or terminate financial assistance to any company for a project to the extent that: 

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

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

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

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

IV. ANNUAL ASSESSMENT 

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

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

a) Whether the company has proceeded in good faith. 

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

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

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

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

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

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

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

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

IV. RECAPTURE PERIOD 

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

Adopted: June 21, 2016 
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RECAPTURE POLICY 
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City of Syracuse 
Industrial Development Agency 

201 East Washington Street, 7th  Floor 
Syracuse, NY 13202 

Tel (315) 473-3275 Fax (315) 435-3669 

RECAPTURE POLICY 

I. STATEMENT OF PURPOSE 

The City of Syracuse Industrial Development Agency (the "Agency") has adopted this 
Recapture Policy (the "Recapture Policy") in accordance with Sections 874(10) and 874(11) of 
the New York State General Municipal Law. This Recapture Policy shall be consistent with and 
in compliance with the provisions of Chapter 1030 of Laws of 1969 of New York, constituting 
Title 1 of Article 18-A of the General Municipal Law, Chapter 24 of the Consolidated Laws of 
New York, as amended (the "Enabling Act") and Chapter 641 of the Laws of 1979 of the State of 
New York, as amended from time to time (said Chapter and the Enabling Act being hereinafter 
collectively referred to as the "Act"), and any other applicable law. 

II. MANDATORY RECAPTURE OF THE NEW YORK STATE PORTION OF 
SALES AND USE TAX 

The Agency shall recapture from project applicants New York State sales and use tax 
benefits, in accordance with the provisions of the General Municipal Law, from projects that 
utilized State sales and use tax exemptions: 

e) To which the project was not entitled; 

f) In excess of the amounts authorized by the Agency; 

g) For property or services not authorized by the Agency; and/or 

h) For a project that has failed to comply with a material term or condition to use 
the property or services in the manner required by any of the project 
documents between the company and the Agency. 

The approving resolution(s) and project documents granting financial assistance in the 
form of State sales and use tax exemption benefits shall include the terms and conditions of the 
foregoing recapture provision. Within thirty (30) days of the recapture, the recapture amount 
shall be remitted to the New York State Department of Taxation and Finance. Such remittances 
shall include interest, at the legal rate, imposed by the Agency. The failure to pay over such 
amounts to the Agency shall be grounds for the New York State Tax Commissioner to assess and 
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determine State sales and use taxes due from the company under article twenty-eight of the New 
York State Tax Law, together with any relevant penalties and interest due on such amounts. 

In order to determine if one of the foregoing events have occurred (a "State Mandated 
Recapture Event") and to effectuate this recapture of New York State sales and use tax benefits 
the Agency shall: 

d) Keep records of the New York State and local sales tax exemptions provided 
to each project, with such records available to the New York State Tax 
Commissioner upon request. 

e) Report within thirty days of providing any financial assistance in the form of a 
sales and use tax exemption, the project, the estimated amount of the 
exemption and other information as may be required by the New York State 
Tax Commissioner (Form ST-60). 

f) The Agency shall file an annual report with the New York State Tax 
Commissioner detailing its terms and conditions and its activities in 
recapturing any unauthorized New York State sales and use tax exemptions. 

III. SUSPENSION, DISCONTINUATION, RECAPTURE AND TERMINATION OF 
OTHER FORMS OF FINANCIAL ASSISTANCE 

With respect to all other financial assistance provided to a project (other than the State 
portion of sales and use tax exemptions) the Agency shall have the right to suspend, discontinue, 
recapture or terminate financial assistance to any company for a project to the extent that: 

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

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

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

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

IV. ANNUAL ASSESSMENT 

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

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

g) Whether the company has proceeded in good faith. 

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

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

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

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

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

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

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

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

IV. RECAPTURE PERIOD 

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

Adopted: June 21, 2016 
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MEMORANDUM OF 
AGENCY LEASE AGREEMENT 

NAME AND ADDRESS OF LESSOR: City of Syracuse Industrial Development Agency 
201 East Washington Street, 7th  Floor 
Syracuse, New York 13202 

NAME AND ADDRESS OF LESSEE: Grange Realty Associates, LLC 
315 South Franklin Street 
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 AGENCY LEASE AGREEYIENT: 

As of November 1, 2017 

TERM OF AGENCY LEASE AGREEMENT: 

The term of the Agency Lease Agreement shall commence as of November 1, 2017 and continue 
in full force and effect until the earlier of: (1) June 30, 2031; or (2) an earlier termination in 
accordance with the terms of the Agency Lease Agreement. 
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OF SYRACUSE 
T AGENCY 

CITY 
DEVEL 

INDUSTRIAL 

IN WITNESS WHEREOF, the parties hereto have respectively executed this 
memorandum as of the 1st  day of November, 2017. 

By	  
William M. Ryan, Chairman 

GRANGE T ASSOCIATES, LLC 

By: 
ames anaging Member 
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STATE OF NEW YORK 
) ss.: 

COUNTY OF ONONDAGA ) 

On this 13 day of November, 2017, before me, the undersigned, personally appeared, 
William M. Ryan, personally known to me or proved to me on the basis of satisfactory evidence to 
be the individual whose name is subscribed to the within instrument and acknowledged to me that 
he executed the same in his capacity, and that by his signature on the instrument, the individual or 
the person upon behalf of which the individual acted, executed the instrument. 

Notary Public 

STATE OF NEW YORK ) 
) ss.: 

COUNTY OF ONONDAGA ) 

LORI 1.. P,ToROBIE 
Stan f No Bork 

0i.::11j.fir-,'d in 7rriii6g3 Co. Nii. 
Ceioinission Expires on Feb. 2, 20_1_ 

On this \ D  day of November, 2017, before me, the undersigned, personally appeared, 
James W. Leana, 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 

LOP! MPROB 
Nntr!ry .yr 

inn:15,2,J 

14082678.1 



EXHIBIT "A" 

LEGAL DESCRIPTION OF THE LAND 

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of 
Onondaga and State of New York, described as follows: Bounded on the west by premises 
formerly owned by John Crouse; north by the Erie Canal; east by the premises formerly owned by 
William C. Gere; and south by Water Street, being a lot about 22 feet front and rear, and extending 
through from Water Street to the Erie Canal, which said lot is described on a map of the City of 
Syracuse, made by John Lathrop, Esq., as Lot D, in Block 95. 

ALSO, ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, 
County of Onondaga and State of New York, situate on Block 95 in said City, and known and 
distinguished as Lots B, C and No. 2 in said Block and being about 115 feet front on East Water 
Street, and the same width in rear on Erie Canal. 

Excepting and reserving therefrom, all that tract or parcel of land, situate in the City of 
Syracuse, County of Onondaga and State of New York, briefly described as follows: Being part of 
Lot 2 Block 95, in said City, and being that entire portion thereof lying west of the west wall of the 
brick building owned by Gates Thalheimer, deceased, all or a portion of which building is located 
on said Lot 2 in said Block and being a strip of land lying between the west line of said Lot 2 and 
west line of said brick building and extending from East Water Street to the north line of said lot. 
Said parcel of land hereby conveyed being about 56/100 of a foot fronting on East Water and 
extending northerly to the north line of Lot No. 2, Block 95 as aforesaid, with a width of about 
98/100 of a foot in the rear. 

ALSO, ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, 
County of Onondaga and State of New York, bounded and described as follows: 

Being Lot "A" in Block No. Ninety-five (95) according to the map in partition of the lands 
of the Syracuse Company, made by John Lathrop, bounded south by Water Street twenty-seven 
(27) and seven tenths (7/10) of a foot, west by Warren Street, fifty-nine (59) feet, north by land 
appropriated to the Erie Canal, twenty-seven and 7/10 (27.7) feet and east by Lot No. Two (2) in 
said Block, fifty-nine (59) feet. 

ALSO, ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, 
County of Onondaga and State of New York, bounded and described as follows: 

Being part of Lot No. Two (2) Block Ninety-five (95) in said city, and being that entire 
portion thereof lying west of the west wall of the brick building owned by Gates Thalheimer, all of 
a portion of which building is located on said Lot No. two (2) in said Lot No. Two (2) and the west 
line of said brick building, and extending from East Water Street to the north line of said lot. Said 
parcel being about 56/100 of a foot fronting on East Water Street and extending northerly to the 
north line of Lot No. Two (2) Block Ninety-five (95), as aforesaid, with a width of about 98/100 of 
a foot in the rear. 

The above parcels being more modernly described in accordance with a survey map 
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prepared by Lehr Land Surveyors known as 17-H-183 Map As Surveyed Description of Lot 
1A, Re-Subdivision Map #12091 as follows: 

ALL THAT TRACT OR PARCEL OF LAND situate in the City of Syracuse, County 
of Onondaga and State of New York and being Lots A, B, C, D and Lot 2, Block 95 in said City 
and also being Lot 1A on a Re-Subdivision map filed in the Onondaga County Clerk's Office as 
Map #12091 and being more particularly described as follows: 

BEGINNING at the intersection of the easterly road boundary of South Warren Street 
(66' public right-of-way) and the southerly road boundary of Erie Boulevard East (77.22' public 
right-of-way); 

thence S 89°43'40" E., along the southerly road boundary of said Erie Boulevard East, a 
distance of 165.20 feet to its intersection with the westerly line of lands now or formerly owned 
by 235 East Water Street, LLC as recorded in the Onondaga County Clerk's Office in Book 5260 
of Deeds, Page 140; 

thence S 00°03'30" W., along said westerly line of 235 East Water Street, LLC, a 
distance of 59.95 feet to its intersection with the northerly road boundary of East Water Street 
(82.5' public right-of-way); 

thence N 89°33'40" W., along the northerly road boundary of said East Water Street, a 
distance of 165.20 feet to its intersection with said easterly road boundary of South Warren 
Street; 

thence N 00°03'30" E., along said easterly road boundary of South Warren Street, a distance of 
59.47 feet to the point of beginning. 
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State 
NY 

City 
Syracuse 

State 
NY 

City 
Syracuse 

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

Combined Real Estate 
Transfer Tax Return, 

Credit Line Mortgage Certificate, and 
Certification of Exemption from the 

Payment of Estimated Personal Income Tax 

See Form TP-584-I, Instructions for Form TP-584, before completing this form. Print or type 

Schedule A — Information relating to conveyance 

Recording office time stamp 

Grantor/Transferor 

0 Individual 
O Corporation 
O Partnership 
O Estate/Trust 
O Single member LLC 
0 Other 

Name (if individual, last, first, middle initial) ( check if more than one grantor) 

City of Syracuse Industrial Development Agency 
Mailing address 
201 East Washington Street, 7th Floor 

Single member's name if grantor is a single member LLC (see instructions) 

Social security number 

Social security number 

Federal EIN 

52-1380308 
Single member EIN or SSN 

Grantee/Transferee 

O Individual 
0 Corporation 
O Partnership 
0 Estate/Trust 
❑ Single member LLC 

O Other 

Name (if individual, last, first, middle initial) (0 check if more than one grantee) 

Grange Realty Associates, LLC 
Mailing address 
315 South Franklin Street 

Single member's name if grantee is a single member LLC (see instructions) 

Social security number 

Social security number 

Location and description of property conveyed 

Tax map designation - 
Section, block & lot 
(include dots and dashes) 

SWIS code 
(six digits) 

Street address City, town, or village County 

103.-16-06.1 
311500 

203-33 East Water Street Syracuse Onondaga 

Type of property conveyed (check applicable box) 

1 El One- to three-family house 5 IX Commercial/Industrial Date of conveyance Percentage of real property 

2 X Residential cooperative 6 El Apartment building conveyed which is residential 

3 0 Residential condominium 
4 El Vacant land 

7 Ell Office building 
8 X Other mixed-use  

11 I 01 12017 real property 0 % 
month day year 

(see instructions) 

Condition of conveyance (check all that apply) 

a. [71 Conveyance of fee interest 

b. ❑ Acquisition of a controlling interest (state 
percentage acquired %) 

c. ❑ Transfer of a controlling interest (state 

percentage transferred %) 

d. El Conveyance to cooperative housing 
corporation 

e. 0 Conveyance pursuant to or in lieu of 
foreclosure or enforcement of security 
interest (attach Form TP-584,1, Schedule E) 

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

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

h. 0 Conveyance of cooperative apartment(s) 

i. 0 Syndication 

j. El Conveyance of air rights or 
development rights 

k. D Contract assignment 

I. 0 Option assignment or surrender 

m. El Leasehold assignment or surrender 

n. El Leasehold grant 

o. ❑ Conveyance of an easement 

p. 0 Conveyance for which exemption 
from transfer tax claimed (complete 
Schedule B, Part III) 

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

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

ZIP code 
13202 

ZIP code 
13202 

Federal EIN 
45-2449512 

Single member EIN or SSN 

For recording officer's use Amount received Date received Transaction number 

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



1.  

2.  
3.  

0 00 

00 
00 

00 
00 

0 00 
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Schedule B Real estate transfer tax return (Tax Law, Article 31) 

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

exemption claimed box, enter consideration and proceed to Part III)  Exemption 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 for tax previously paid (see instructions and attach Form TP-584.1, Schedule G)  
6 Total tax due* (subtract line 5 from line 4)  

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

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

3 Total additional transfer tax due* (multiply line 2 by 1% (.01))  

xl 

Part III - Explanation of exemption claimed on Part I, line 1 (check any boxes that apply) 

The conveyance of real property is exempt from the real estate transfer tax for the following reason: 

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

b. Conveyance is to secure a debt or other obligation  

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  

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  

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  

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

supporting such claim) ....S.e.e..Scheclute  "A:'  

*The total tax (from Part 1, line 6 and Part II, line 3 above) is due within 15 days from the date conveyance. Please make check(s) payable 

to the county clerk where the recording is to take place. If the recording is to take place in the New York City boroughs of Manhattan, 

Bronx, Brooklyn, or Queens, make check(s) payable to the NYC Department of Finance. If a recording is not required, send this return 

and your check(s) made payable to the NYS Department of Taxation and Finance, directly to the NYS Tax Department, RETT Return 

Processing, PO Box 5045, Albany NY 12205-5045. 

I I 

I I 

k X 



I I 

I 1 

I I 

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). 

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

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

opment Agency ates, LLC 

James 
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Schedule C — Credit Line Mortgage Certificate (Tax Law, Article 11) 

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

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

2. I  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). 

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

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

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

ormation contained in schedules A, B, and C, including any return, certification, schedule, or 
led e, true and complete, and authorize on(s) submitting such form on their behalf to 

ding the deed or other instrument effecting th ce. 

The undersigned certif thatthe-abeve in 
attachme • e best of his/ 

Chairman 
City of r,. se 'dustrial De 

or 

Grantor signature Title ee signature 
William M. Ryan 

Title 

Managing 

Manager 

Grantor signature Title Grantee signature Title 

Reminder: Did you complete all of the required information in Schedules A, B, and C? Are you required to complete Schedule D? If you 

checked e, f, or g in Schedule A, did you complete Form TP-584.1? Have you attached your check(s) made payable to the county clerk 

where recording will take place or, if the recording is in the New York City boroughs of Manhattan, Bronx, Brooklyn, or Queens, to the NYC 
Department of Finance? If no recording is required, send your check(s), made payable to the Department of Taxation and Finance, 

directly to the NYS Tax Department, RETT Return Processing, PO Box 5045, Albany NY 12205-5045. 
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Schedule D - Certification of exemption from the payment of estimated personal income tax (Tax Law, Article 22, section 663)  

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

If the property is being conveyed by a referee pursuant to a foreclosure proceeding, proceed to Part II, and check the second box 
under Exemptions for nonresident transferor(s)/seller(s) and sign at bottom. 

Part I - New York State residents 

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

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

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

Signature Print full name Date 

Signature Print full name Date 

Signature Print full name Date 

Signature Print full name Date 

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

Part It - Nonresidents of New York State 

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

If none of these exemption statements apply, you must complete Form IT-2663, Nonresident Real Property Estimated Income Tax Payment 
Form, or Form IT-2664, Nonresident Cooperative Unit Estimated Income Tax Payment Form. For more information, see Payment of estimated 
personal income tax, on page 1 of Form TP-584-I. 
Exemption for nonresident transferor(s)/seller(s) 

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

The real property or cooperative unit being sold or transferred qualifies in total as the transferor's/seller's principal residence 
(within the meaning of Internal Revenue Code, section 121) from  to  (see instructions). 

Date Date 

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

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

Signature Print full name Date 

Signature Print full name Date 

Signature Print full name Date 

Signature Print full name Date 



SCHEDULE "A" 

The document being recorded for which this NYS Form TP-584 is being provided is a 
Memorandum of Lease between the Grantor and the Grantee. The sum of the term of the lease 
and any options for renewal do not exceed forty-nine (49) years, and therefore said lease is not a 
Conveyance within the meaning of Article 31 of the Tax Law. 

7566844.1 
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Dated: November 13, 2017 GRANGE REA 

B : 
James W. L 

SOCIATES, LLC 

Managing Member 

14082785.1 

CERTIFICATION 

Capitalized terms not otherwise defined herein shall have the 
meanings ascribed to them in the Agency Lease Agreement by 

and between the parties dated as of November 1, 2017. 

The undersigned, James W. Leana, Managing Member and authorized signatory of 
Grange Realty Associates, LLC (the "Company"), does hereby certify and confirm: 

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

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

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

(2) that the Company has complied, and will, for so long as the Agency has an 
interest in the Project, continue to comply with, the Agency's Local Labor Policy. 
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Syracuse Industrial 
Development Agency 
201 East Washington St, 7th Fl 
Syracuse, NY 13202 

AUTHORIZED REPRESENTATIVE 

"2_,Leirt_ 

CERTIFICATE HOLDER CANCELLATION 

SIDASS1 
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE 
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN 
ACCORDANCE WITH THE POLICY PROVISIONS. 

GRANG-1 OP ID: CA 

At ECC=PFZ CP 

te..----- CERTIFICATE OF LIABILITY INSURANCE DATE (MM/DDIVYYY) 

11/03/2017 
THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS 
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES 
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED 
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. 

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

PRODUCER 

C. H. Insurance Brokerage 
Services Co., Inc. 
100 S, Salina St., Suite 370 
Syracuse, NY 13202 
David J Wicker 

CONTACT David -I  NAME: — J Wicker 
PHONE FAX 
(A/C No, Ext): 315-234-7500 (A/C, No): 315-234-7508 
E-MAIL 
ADDRESS: dwicker@chinsurance.cc  

INSURER(S) AFFORDING COVERAGE NAIC # 

INSURER A : Preferred Mutual 15024 
INSURED Grange Realty Associates, LLC 

315 S. Franklin Street 
Syracuse, NY 13202 

INSURER C 
 

INSURER B : 

INSURER D : 

INSURER E : 

• INSURER F : 

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER: 
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD 
INDICATED. 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 
LTR TYPE OF INSURANCE 

ADDL 
INSD 

SUBR 
VVVD POLICY NUMBER 

POLICY EFF 
(MM/DD/YYYY) 

POLICY EXP 
(MM/DD/TYYY) LIMITS 

A X COMMERCIAL GENERAL LIABILITY 

X BOP0100715835 11/13/2017 11/13/2018 
EACH OCCURRENCE $ 1,000,000 
DAMAGE TO RENTED 
PREMISES (Ea occurrence) $ 50,000 CLAIMS-MADE X OCCUR 

MED EXP (Any one person) $ 10,000 X Inc/ Bldrs Risk 

PERSONAL & ADV INJURY $ 1,000,000 

GENERAL AGGREGATE $ 2,000,000 GENT AGGREGATE LIMIT APPLIES 
PRO- 

 POLICY 1 
I 
1 jEci-  

OTHER: 

PER: 

I 1 LOC PRODUCTS - COMP/OP AGG $ 2,000,000 

$ 

A 

X  

AUTOMOBILE LIABILITY 

ANY AUTO 
ALL OWNED 

 AUTOS 

HIRED AUTOS  
X 

SCHEDULED 
  AUTOS 
r
i
N

O
-O

S
WN ED 

BOP0100715835 11/13/2017 11/13/2018 

COMBINED SINGLE LIMIT 
(Ea accident) 

$ 1,000,000 
BODILY INJURY (Per person) $ 

BODILY INJURY (Per accident) $ 

PROPERTY  
(Perna  ccident)DAMAGE  $ 

$ 

A 

X UMBRELLA LIAB 

EXCESS LIAB 

X  OCCUR 

CLAIMS-MADE UC0100607563 11/13/2017 11/13/2018 
EACH OCCURRENCE 4,000,000 

AGGREGATE $ 4,000,000 

$ DED X RETENTION $ 10,000 
WORKERS COMPENSATION 
AND EMPLOYERS' LIABILITY Y 
ANY PROPRIETOR/PARTNER/EXECUTIVE 
OFFICER/MEMBER EXCLUDED? 
(Mandatory in NH) 
If yes, describe under 
DESCRIPTION OF OPERATIONS below 

/ N  

N / A 

ER 
 

PER 
STATUTE 

OTH- 

E.L. EACH ACCIDENT $ 

E.L. DISEASE - EA EMPLOYEE $ 

E.L. DISEASE - POLICY LIMIT $ 

A Property 

All Risk 

BOP0100715835 11/13/2017 11/13/2018 Building 3,500,000 

Ded 2,500 

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

Syracuse Industrial Development Agency is named as an Additional Insured on 
a primary & non-contributory basis with respects to the property located at 
203-233 East Water Street, Syracuse, NY for General Liability and Builder 
Risk. Builders Risk is not contingent. 

© 1988-2014 ACORD CORPORATION. All rights reserved. 

ACORD 25 (2014/01) The ACORD name and logo are registered marks of ACORD 
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EVIDENCE OF PROPERTY INSURANCE 
DATE (MM/DD/YYYY) 

11/03/2017 

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

AGENCY PHONE 
(A/C No Ext) 315-234-7500 

C. H. Insurance Brokerage 
Services Co., Inc. 
100 S, Salina St., Suite 370 
Syracuse, NY 13202 

COMPANY 

Preferred Mutual 
One Preferred Way 
New Berlin, NY 13411 

FAX 
(A/C, No):315-234-7508 

CODE: 031052900 

E-MAIL 
ADDRESS: 

SUB CODE: 
AGENCY GRANG-1 CUSTOMER ID #: 

POLICY NUMBER 

BOP0100715835 

INSURED LOAN NUMBER 

Grange Realty Associates LLC. 
315 S. Franklin Street 
Syracuse, NY 13202 

EFFECTIVE DATE 

11/13/17 

EXPIRATION DATE 

11/13/18 
CONTINUED UNTIL 
TERMINATED IF CHECKED 

THIS REPLACES PRIOR EVIDENCE DATED: 

NAME AND ADDRESS MORTGAGEE 

LOSS PAYEE 

X ADDITIONAL INSURED 

Syracuse Industrial 
Development Agency (SIDA) 
201 East Washington St, 7th Fl 
Syracuse, NY 13202 

AUTHORIZED REPRESENTATIVE 

;12..a.firtt_ 

ADDITIONAL INTEREST 

LOAN # 

OP ID: CA 

PROPERTY INFORMATION 
LOCATION/DESCRIPTION 

203-233 East Water St 
Syracuse, NY 13202 

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

RAGE INFORMATION 
COVERAGE / PERILS / FORMS AMOUNT OF INSURANCE DEDUCTIBLE 

Building - Including Builders Risk $3,500,000 $2,500 

REMARKS (Including Special Conditions) 
Syracuse Industrial Development Agency is named as an Additional 
Insured on a primary & non-contributory basis with respects to the 
property located at 203-233 East Water Street, Syracuse, NY 13202 for 
General Liability and Builders Risk. Builders Risk Policy is not 
contingent. 

CANCELLATION 

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

ACORD 27 (2009/12) ©1993-2009 ACORD CORPORATION. All rights reserved. 

The ACORD name and logo are registered marks of ACORD 



EVIDENCE OF PROPERTY INSURANCE 
PROPERTY SCHEDULE 

DATE (MM/DDIYY) 

11/03/2017 
PAGE 2 

PROPERTY INFORMATION 

LOCATION/DESCRIPTION 

PROPERTY INFORMATION 

LOCATION/DESCRIPTION 

PROPERTY INFORMATION 

LOCATION/DESCRIPTION 

PROPERTY INFORMATION 

LOCATION/DESCRIPTION 

PROPERTY INFORMATION 

LOCATION/DESCRIPTION 

PROPERTY INFORMATION 

LOCATION/DESCRIPTION 

PROPERTY INFORMATION 

LOCATION/DESCRIPTION 

PROPERTY INFORMATION 

LOCATION/DESCRIPTION 

ATTACH TO EVIDENCE OF PROPERTY APPLICATION 



COMMERCIAL 
POLICY 

Preferred 
Mutual 
Live Assured' 

Preferred Mutual Insurance Company 
One Preferred Way • New Berlin, NY 13411 

1.800.333.7642 • preferredmutual.com  

POLICY ISSUED ON THE CO-OPERATIVE PLAN 
NON ASSESSABLE POLICY 

Policy was prepared for: 

GRANGE REALTY ASSOCIATES 
LLC 
315 S FRANKLIN ST 
SYRACUSE NY 13202 

Policy UC 0140607563 

Preferred Mutual representative: 

C H INSURANCE BROKERAGE 
SERVICES CO INC 
(315)234-7500 
31-52900 

COMMJCKT (10-14) 

effective 11/13/2017 to 11/13/2018 

INSURED COPY 



Preferred 
Mutual 
Live Assured" 

PREFERRED MUTUAL INSURANCE COMPANY 
One Preferred Way New Berlin NY 13411 

POLICY ISSUED ON THE CO-OPERATIVE PLAN 

COMMERCIAL EXCESS LIABILITY DECLARATION 

DIRECT BILL 
RENEWAL BUSINESS 

Policy Number: UC 0140 60 75 63 
Named Insured: GRANGE REALTY ASSOCIATES 

LLC 
Address: 315 S FRANKLIN ST 

SYRACUSE NY 13202 Replacement or 
Renewal Number of CPP 0130607563 

Agent: 
Address: 

C H INSURANCE BROKERAGE 
THE ATRIUM BUILDING 
SYRACUSE NY 13202 

31-52900 

Policy Period: From 11/13/2017 to 11/13/2018 12:01 A.M. standard time at the mailing address of the 
named insured as stated herein. 

In return for the payment of the premium, and subject to all the terms of this policy, we agree with you to provide the 
insurance as stated in this policy. 

Item 4, LIMITS OF INSURANCE 

POLICY AGGREGATE LIMIT 

POLICY OCCURRENCE LIMIT 

SELF-INSURED RETENTION 

COVERED BY 

$ 4,000,000 

$ 4,000,000 

$ 10,000 EACH 
OCCURRENCE OR OFFENSE NOT 

UNDERLYING INSURANCE 

Item 5, SCHEDULE OF UNDERLYING INSURANCE (SEE REVERSE SIDE) 

Item 6, DESCRIPTION OF BUSINESS AND LOCATION OF PREMISES 

Form of Business: LLC 

Business Description: BLDR LRO 

Item 7, PREMIUM 

ADVANCE PREMIUM $ 2,554.00 TOTAL PREMIUM $ 2,554.00 

SUBJECT TO MINIMUM PREMIUM OF $ 2,554.00 

Item 8, FORMS AND ENDORSEMENTS 
COEL-2 0698 CU2131 0115 C00001 0413 CU2118 0900 CU2119 
CU2142 1204 CU2158 0509 CU2432 0413 CU0125 0114 CU0214 
CU2443 0413 I L0017 1198 CU9901 0109 CU9908 0809 CU2114 
CU2403 0900 CU9904 0109 CU2186 0514 CU2429 0413 CU2171 

0900 CU2123 0202 
0114 CU0151 0502 
0413 CU2125 1201 
0615 

THIS POLICY CONTAINS AGGREGATE LIMITS; REFER TO SECTION III - LIMITS OF INSURANCE FOR DETAILS. 

COUNTERSIGNATURE:  

THESE DECLARATIONS ARE PART OF THE POLICY DECLARATIONS CONTAINING THE NAME OF THE INSURED AND THE POLICY PERIOD. 
Includes copyrighted material of Insurance Services Office, Inc., with its permission @ Insurance Services Office, Inc., 2000. 

UC-1 (10-14) 

DIRECT BILL 10/09/2017 2549 T FA INSURED UC 0140607563 676291433 06468 

** 



POLICY ISSUED ON THE CO-OPERATIVE PLAN 

COMMERCIAL EXCESS LIABILITY DECLARATION 

SCHEDULE OF UNDERLYING INSURANCE 

Carrier, Policy Number & Period Type 
Policy Applicable Limits 

HIRED AND NONOWNED AUTO INCLUDED ON 
BOP 0100715835 11/13/2017-11/13/2018 

PREFERRED MUTUAL INSURANCE CO 

Auto 
Liability Each Accident $1,000,000 CSL 

PREFERRED MUTUAL INSURANCE CO 
BOP 0100715835 11/13/2017-11/13/2018 

General 
Liability General Aggregate $2,000,000 

Each Occurrence $1,000,000 

Products/ 
Completed 
Operations $2,000,000 
Aggregate 

Personal and 
Advertising Injury $1,000,000 

EXCLUDED 

Employees 
Liability Bodily Injury 

Each Accident $ 

Bodily Injury 
By Disease 
Policy Limit $ 

Bodily Injury 
By Disease 
Each Employee $  

THESE DECLARATIONS ARE PART OF THE POLICY DECLARATIONS CONTAINING THE NAME OF THE INSURED AND THE POLICY PERIOD. 
Includes copyrighted material of Insurance Services Office, Inc., with its permission @ Insurance Services Office, Inc., 2000. 

UC-1 (10-14) 

DIRECT BILL 10/09/2017 2549 TFA INSURED UC 0140607563 676291433 06469 



Preferred Mutual 
Live Assured" 

Preferred Mutual Insurance Company 
One Preferred Way 

New Berlin, NY 13411 
1.800.333.7642 

www.preferredmutual.com  

CONSUMER INFORMATION 

Claims Service 
During normal business hours, please contact a Preferred Mutual Claims Service Representative or your local Pre-
ferred Mutual agent. After business hours, on weekends, and on holidays, call our emergency claims service center 
at 1.800.333.7642. A claims representative will take down the information and assist you. Please have your policy 
number available. 

Fraud Hotline 
A toll-free telephone hotline is available to report instances of suspected insurance fraud. 

Massachusetts 1.800.323.7283 
New Hampshire 1.800.852.3416 
New Jersey 1.877.553.7283 
New York 1.800.342.3736 

Flood Notice for Preferred Mutual Property Policyholders 
This policy does not cover damage to your property caused by flooding or mudslide, which is defined by the National 
Flood Insurance Program as: 

"A general and temporary condition of partial or complete inundation of normally dry land 
areas from overflow of inland or tidal waters or from the unusual and rapid accumulation or 
runoff of surface waters from any source." 

If you are required by your mortgage lender to have flood insurance on your property, or if you feel that your property 
is susceptible to flood damage, insurance covering damage from flood is available on most buildings and contents 
in participating communities through the National Flood Insurance Program. Information about flood insurance and 
whether your community participates in the program can be obtained from your insurance company, from your in-
surance agent/broker, or directly from the National Flood Insurance Program by calling 1.888.379.9531 or via their 
website at http://www.floodsmart.gov. Please note that this Flood Notice does NOT apply to inland marine or auto 
insurance. 

Homeowner or Mobile Homeowner with Personal Umbrella Endorsement 
The Personal Umbrella Endorsement stipulates that you must maintain the underlying coverages shown on the 
endorsement schedule. If you allow one of the underlying policies to be cancelled or not renewed, or reduce limits 
of an underlying policy, we will adjust losses the same as if those coverages had been in effect. You will be re-
sponsible for paying any judgement up to the limits of underlying coverage shown on the schedule. It is your re-
sponsibility to maintain underlying coverages whether those coverages are written by us or by another insurer. 
Please take special care to do so in order to avoid the possibility of large uninsured losses. 

To Our Policyholders 
Thank you for choosing Preferred Mutual Insurance Company for your insurance needs. We truly value our custom-
ers and strive to provide you with high-quality products and the best in customer service. We have been in business 
since 1896 offering our policyholders the safety, security and peace of mind you deserve from your insurance com-
pany. 

Preferred Mutual Insurance Company primarily underwrites personal and commercial insurance in New York, New 
Jersey, Massachusetts and New Hampshire. Preferred Mutual has been rated "A" by A.M. Best Company. The 
corporate offices are located in central New York at One Preferred Way, New Berlin, NY 13411. 

For more information, please visit our website at preferredmutuaLcom 
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 Preferred Mutual 
Live Assured' 

Preferred Mutual Insurance Company 
One Preferred Way 

New Berlin, NY 13411 
1.800.333.7642 

www.preferredmutual.corn 

POLICYHOLDER DISCLOSURE 
NOTICE OF TERRORISM 
INSURANCE COVERAGE 

Coverage for acts of terrorism is included in your policy. You are hereby notified that under the 
Terrorism Risk Insurance Act, as amended in 2015, the definition of act of terrorism has changed. As 
defined in Section 102(1) of the Act: The term "act of terrorism" means any act that is certified by the 
Secretary of the Treasury-in consultation with the Secretary of Homeland Security, and the Attorney 
General of the United States-to be an act of terrorism; to be a violent act or an act that is dangerous to 
human life, property, or infrastructure; to have resulted in damage within the United States, or outside 
the United States in the case of certain air carriers or vessels or the premises of a United States mission; 
and to have been committed by an individual or individuals as part of an effort to coerce the civilian 
population of the United States or to influence the policy or affect the conduct of the United States Gov-
ernment by coercion. Under your coverage, any losses resulting from certified acts of terrorism may be 
partially reimbursed by the United States Government under a formula established by the Terrorism Risk 
Insurance Act, as amended. However, your policy may contain other exclusions which might affect your 
coverage, such as an exclusion for nuclear events. Under the formula, the United States Government 
reimburses 85% of covered terrorism losses exceeding the statutorily established deductible paid by the 
insurance company providing the coverage. Over the course of five years, the United States Government 
reimbursement will decrease to 80%. The Terrorism Risk Insurance Act contains a $100 billion cap that 
limits U.S. Government reimbursement as well as insurers' liability for losses resulting from certified acts 
of terrorism when the amount of such losses excceeds $100 billion in any one calendar year. If the ag-
gregate insured losses for all insurers exceed $100 billion, your coverage may be reduced. 

DISCLOSURE OF PREMIUM 

The portion of your premium attributable to coverage for terrorist acts certified under the Act is included 
within the policy premium; there is no separate additional premium charge that was made specifically 
for this exposure. 

DN-IL.6 (01-15) Page 1 of 1 
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

EXCLUSION OF OTHER ACTS OF TERRORISM 
COMMITTED OUTSIDE THE UNITED STATES; 

CAP ON LOSSES FROM CERTIFIED ACTS OF TERRORISM 

This endorsement modifies insurance provided under the following: 

COMMERCIAL LIABILITY UMBRELLA COVERAGE PART 

A. The following exclusion is added: 

This insurance does not apply to: 

TERRORISM 

"Any injury or damage" arising, directly or indi-
rectly, out of an "other act of terrorism" that is 
committed outside of the United States (including 
its territories and possessions and Puerto Rico), 
but within the "coverage territory". However, this 
exclusion applies only when one or more of the 
following are attributed to such act: 

1. The total of insured damage to all types of 
property exceeds $25,000,000 (valued in U.S. 
dollars). In determining whether the 
$25,000,000 threshold is exceeded, we will in-
clude all insured damage sustained by prop-
erty of all persons and entities affected by the 
terrorism and business interruption losses 
sustained by owners or occupants of the 
damaged property. For the purpose of this 
provision, insured damage means damage 
that is covered by any insurance plus damage 
that would be covered by any insurance but for 
the application of any terrorism exclusions; or 

2. Fifty or more persons sustain death or serious 
physical injury. For the purposes of this pro- 
vision, serious physical injury means: 

a. Physical injury that involves a substantial 
risk of death; or 

b. Protracted and obvious physical 
disfigurement; or 

c. Protracted loss of or impairment of the 
function of a bodily member or organ; or 

3. The terrorism involves the use, release or es-
cape of nuclear materials, or directly or indi-
rectly results in nuclear reaction or radiation 
or radioactive contamination; or 

4. The terrorism is carried out by means of the 
dispersal or application of pathogenic or poi-
sonous biological or chemical materials; or 

5. Pathogenic or poisonous biological or chemi-
cal materials are released, and it appears that 
one purpose of the terrorism was to release 
such materials. 

With respect to this exclusion, Paragraphs 1. and 
2. describe the thresholds used to measure the 
magnitude of an incident of an "other act of 
terrorism" and the circumstances in which the 
threshold will apply for the purpose of determining 
whether this exclusion will apply to that incident. 

B. The following definitions are added: 

1. For the purposes of this endorsement, "any 
injury or damage" means any injury or dam-
age covered under any Coverage Part or 
underlying insurance to which this endorse-
ment is applicable, and includes but is not 
limited to "bodily injury", "property damage", 
"personal and advertising injury", "injury" or 
"environmental damage" as may be defined in 
any applicable Coverage Part or underlying 
insurance. 

2. "Certified act of terrorism" means an act that 
is certified by the Secretary of the Treasury, in 
accordance with the provisions of the federal 
Terrorism Risk Insurance Act, to be an act of 
terrorism pursuant to such Act. The criteria 
contained in the Terrorism Risk Insurance Act 
for a "certified act of terrorism" include the 
following: 

a. The act resulted in insured losses in ex-
cess of $5 million in the aggregate, attrib-
utable to all types of insurance subject to 
the Terrorism Risk Insurance Act; 

b. The act resulted in damage: 
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property or infrastructure that is committed by 
an individual or individuals and that appears 
to be part of an effort to coerce a civilian pop-
ulation or to influence the policy or affect the 
conduct of any government by coercion, and 
the act is not a "certified act of terrorism". 

Multiple incidents of an "other act of terrorism" 
which occur within a seventy-two hour period 
and appear to be carried out in concert or to 
have a related purpose or common leadership 
shall be considered to be one incident. 

C. The terms and limitations of any terrorism exclu-
sion, or the inapplicability or omission of a 
terrorism exclusion, do not serve to create cover-
age for injury or damage that is otherwise ex-
cluded under this Coverage Part. 

D. If aggregate insured losses attributable to terrorist 
acts certified under the federal Terrorism Risk In-
surance Act exceed $100 billion in a calendar year 
and we have met our insurer deductible under the 
Terrorism Risk Insurance Act, we shall not be lia-
ble for the payment of any portion of the amount 
of such losses that exceeds $100 billion, and in 
such case insured losses up to that amount are 
subject to pro rata allocation in accordance with 
procedures established by the Secretary of the 
Treasury. 

1) Within the United States (including its 
territories and possessions and 
Purerto Rico); or 

2) Outside of the United States in the 
case of: 

a) An air carrier (as defined in Sec-
tion 40102 of title 49, United 
States Code) or United States 
flag vessel (or a vessel based 
principally in the United States, 
on which United States income 
tax is paid and whose insurance 
coverage is subject to regulation 
in the United States), regardless 
of where the loss occurs; or 

b) The premises of any United 
States mission; and 

c. The act is a violent act or an act that is 
dangerous to human life, property or 
infrastructure and is committed by an in-
dividual or individuals as part of an effort 
to coerce the civilian population of the 
United States or to influence the policy or 
affect the conduct of the United States 
Government by coercion. 

3. "Other act of terrorism" means a violent act 
or an act that is dangerous to human life, 
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COMMERCIAL LIABILITY UMBRELLA COVERAGE FORM 

Various provisions in this policy restrict coverage. 
Read the entire policy carefully to determine rights, 
duties and what is and is not covered. 

Throughout this policy the words "you" and "your" refer 
to the Named Insured shown in the Declarations, and 
any other person or organization qualifying as a Named 
Insured under this policy. The words "we", "us" and 
"our" refer to the company providing this insurance. 

The word "insured" means any person or organization 
qualifying as such under Section II - Who Is An insured. 

Other words and phrases that appear in quotation 
marks have special meaning. Refer to Section V - De-
finitions. 

SECTION I - COVERAGES 

COVERAGE A - BODILY INJURY AND PROPERTY 
DAMAGE LIABILITY 

1. Insuring Agreement 

a. We will pay on behalf of the insured the "ulti-
mate net loss" in excess of the "retained limit" 
because of "bodily injury" or "property dam-
age" to which this insurance applies. We will 
have the right and duty to defend the insured 
against any "suit" seeking damages for such 
"bodily injury" or "property damage" when the 
"underlying insurance" does not provide cov-
erage or the limits of "underlying insurance" 
have been exhausted. When we have no duty 
to defend, we will have the right to defend, or 
to participate in the defense of, the insured 
against any other "suit" seeking damages to 
which this insurance may apply. However, we 
will have no duty to defend the insured against 
any "suit" seeking damages for "bodily injury" 
or "property damage" to which this insurance 
does not apply. At our discretion, we may in-
vestigate any "occurrence" that may involve 
this insurance and settle any resultant claim 
or "suit", for which we have the duty to defend. 
But: 

1) The amount we will pay for the "ultimate 
net loss" is limited as described in Section 
III - Limits Of Insurance; and 

2) Our right and duty to defend ends when 
we have used up the applicable limit of  

insurance in the payment of judgments or 
settlements under Coverages A or B. 

No other obligation or liability to pay sums or 
perform acts or services is covered unless 
explicitly provided for under Supplementary 
Payments - Coverages A and B. 

b. This insurance applies to "bodily injury" or 
"property damage" that is subject to an appli-
cable "retained limit". If any other limit, such 
as a sublimit, is specified in the "underlying 
insurance", this insurance does not apply to 
"bodily injury" or "property damage" arising 
out of that exposure unless that limit is speci-
fied in the Declarations under the Schedule of 
"underlying insurance". 

c. This insurance applies to "bodily injury" and 
"property damage" only if: 

1) The "bodily injury" or "property damage" 
is caused by an "occurrence" that takes 
place in the "coverage territory"; 

2) The "bodily injury" or "property damage" 
occurs during the policy period; and 

3) Prior to the policy period, no insured 
listed under Paragraph 1.a. of Section II 
- Who Is An Insured and no "employee" 
authorized by you to give or receive no-
tice of an "occurrence" or claim, knew that 
the "bodily injury" or "property damage" 
had occurred, in whole or in part. If such 
a listed insured or authorized "employee" 
knew, prior to the policy period, that the 
"bodily injury" or "property damage" oc-
curred, then any continuation, change or 
resumption of such "bodily injury" or 
"property damage" during or after the 
policy period will be deemed to have been 
known prior to the policy period. 

d. "Bodily injury" or "property damage" which 
occurs during the policy period and was not, 
prior to the policy period, known to have oc-
curred by any insured listed under Paragraph 
1.a. of Section II - Who Is An Insured or any 
"employee" authorized by you to give or re-
ceive notice of an "occurrence" or claim, in-
cludes any continuation, change or resumption 
of that "bodily injury" or "property damage" 
after the end of the policy period. 
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e. "Bodily injury" or "property damage" will be 
deemed to have been known to have occurred 
at the earliest time when any insured listed 
under Paragraph 1.a. of Section II - Who Is 
An Insured or any "employee" authorized by 
you to give or receive notice of an "occur-
rence" or claim: 

1) Reports all, or any part, of the "bodily in-
jury" or "property damage" to us or any 
other insurer; 

2) Receives a written or verbal demand or 
claim for damages because of the "bodily 
injury" or "property damage"; or 

3) Becomes aware by any other means that 
"bodily injury" or "property damage" has 
occurred or has begun to occur. 

f. Damages because of "bodily injury" include 
damages claimed by any person or organiza-
tion for care, loss of services or death result-
ing at any time from the "bodily injury". 

2. Exclusions 

This insurance does not apply to: 

a. Expected Or Intended Injury 

"Bodily injury" or "property damage" expected 
or intended from the standpoint of the insured. 
This exclusion does not apply to "bodily injury" 
resulting from the use of reasonable force to 
protect persons or property. 

b. Contractual Liability 

"Bodily injury" or "property damage" for which 
the insured is obligated to pay damages by 
reason of the assumption of liability in a con-
tract or agreement. This exclusion does not 
apply to liability for damages: 

1) That the insured would have in the ab-
sence of the contract or agreement; or 

2) Assumed in a contract or agreement that 
is an "insured contract", provided the 
"bodily injury" or "property damage" oc-
curs subsequent to the execution of the 
contract or agreement. Solely for the 
purposes of liability assumed in an "in-
sured contract", reasonable attorneys' 
fees and necessary litigation expenses 
incurred by or for a party other than an 
insured are deemed to be damages be-
cause of "bodily injury" or "property dam-
age", provided: 

a) Liability to such party for, or for the 
cost of, that party's defense has also  

COMMERCIAL LIABILITY UMBRELLA 
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been assumed in the same "insured 
contract"; and 

b) Such attorneys' fees and litigation 
expenses are for defense of that party 
against a civil or alternative dispute 
resolution proceeding in which dam-
ages to which this insurance applies 
are alleged. 

c. Liquor Liability 

"Bodily injury" or "property damage" for which 
any insured may be held liable by reason of: 

1) Causing or contributing to the intoxication 
of any person; 

2) The furnishing of alcoholic beverages to 
a person under the legal drinking age or 
under the influence of alcohol; or 

3) Any statute, ordinance or regulation re-
lating to the sale, gift, distribution or use 
of alcoholic beverages. 

This exclusion applies even if the claims 
against any insured allege negligence or other 
wrongdoing in: 

a) The supervision, hiring, employment, 
training or monitoring of others by 
that insured; or 

b) Providing or failing to provide trans-
portation with respect to any person 
that may be under the influence of 
alcohol: 

if the "occurrence" which caused the "bodily 
injury" or "property damage" involved that 
which is described in Paragraph (1), (2) or (3) 
above. 

However, this exclusion applies only if you are 
in the business of manufacturing, distributing, 
selling, serving or furnishing alcoholic 
beverages. For the purposes of this exclusion, 
permitting a person to bring alcoholic 
beverages on your premises, for consumption 
on your premises, whether or not a fee is 
charged or a license is required for such ac-
tivity, is not by itself considered the business 
of selling, serving or furnishing alcoholic 
beverages. 

This exclusion does not apply to the extent 
that valid "underlying insurance" for the liquor 
liability risks described above exists or would 
have existed but for the exhaustion of under-
lying limits for "bodily injury" and "property 
damage". To the extent this exclusion does 
not apply, the insurance provided under this 
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Coverage Part for the liquor liability risks de-
scribed above will follow the same provisions, 
exclusions and limitations that are contained 
in the applicable "underlying insurance", un-
less otherwise directed by this insurance. 

d. Workers' Compensation And Similar Laws 

Any obligation of the insured under a workers' 
compensation, disability benefits or unem-
ployment compensation law or any similar 
law. 

e. ERISA 

Any obligation of the insured under the Em-
ployees' Retirement Income Security Act of 
1974 (ERISA), and any amendments thereto or 
any similar federal, state or local statute. 

f. Auto Coverages 

1) "Bodily injury" or "property damage" 
arising out of the ownership, maintenance 
or use of any "auto" which is not a "cov-
ered auto"; or 

2) Any loss, cost or expense payable under 
or resulting from any first-party physical 
damage coverage; no-fault law; personal 
injury protection or auto medical pay-
ments coverage; or uninsured or 
underinsured motorist law. 

g. Employer's Liability 

"Bodily injury" to: 

1) An "employee" of the insured arising out 
of and in the course of: 

a) Employment by the insured; or 

b) Performing duties related to the con-
duct of the insured's business; or 

2) The spouse, child, parent, brother or sis-
ter of that "employee" as a consequence 
of Paragraph (1) above. 

This exclusion applies whether the insured 
may be liable as an employer or in any other 
capacity, and to any obligation to share dam-
ages with or repay someone else who must 
pay damages because of the injury. 

This exclusion does not apply to liability as-
sumed by the insured under an "insured con-
tract". 

COMMERCIAL LIABILITY UMBRELLA 
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With respect to injury arising out of a "covered 
auto", this exclusion does not apply to "bodily 
injury" to domestic "employees" not entitled to 
workers' compensation benefits. For the pur-
poses of this insurance, a domestic "em-
ployee" is a person enaaged in household or 
domestic work performed principally in con-
nection with a residence premises. 

This exclusion does not apply to the extent 
that valid "underlying insurance" for the em-
ployer's liability risks described above exists 
or would have existed but for the exhaustion 
of underlying limits for "bodily injury". To the 
extent this exclusion does not apply, the in-
surance provided under this Coverage Part for 
the employer's liability risks described above 
will follow the same provisions, exclusions and 
limitations that are contained in the applicable 
"underlying insurance", unless otherwise di-
rected by this insurance. 

h. Employment-related Practices 

"Bodily injury" to: 

1) A person arising out of any: 

a) Refusal to employ that person; 

b) Termination of that person's employ-
ment; or 

c) Employment-related practices, poli-
cies, acts or omissions, such as 
coercion, demotion, evaluation, reas-
signment, discipline, defamation, 
harassment, humiliation, discrimi-
nation or malicious prosecution di-
rected at that person; or 

2) The spouse, child, parent, brother or sis-
ter of that person as a consequence of 
"bodily injury" to that person at whom any 
of the employment-related practices de-
scribed in Paragraphs (a), (b), or (c) above 
is directed. 

This exclusion applies whether the injury-
causing event described in Paragraph (a), (b) 
or (c) above occurs before employment, dur-
ing employment or after employment of that 
person. 

This exclusion applies whether the insured 
may be liable as an employer or in any other 
capacity, and to any obligation to share dam-
ages with or repay someone else who must 
pay damages because of the injury. 
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i. Pollution 

1) "Bodily injury" or "property damage" 
which would not have occurred in whole 
or part but for the actual, alleged or 
threatened discharge, dispersal, seepage, 
migration, release or escape of 
"pollutants" at any time; or 

2) "Pollution cost or expense". 

This exclusion does not apply if valid "under-
lying insurance" for the pollution liability risks 
described above exists or would have existed 
but for the exhaustion of underlying limits for 
"bodily injury" and "property damage". To the 
extent this exclusion does not apply, the in-
surance provided under this Coverage Part for 
the pollution risks described above will follow 
the same provisions, exclusions and limita-
tions that are contained in the applicable 
"underlying insurance", unless otherwise di-
rected by this insurance. 

Aircraft Or Watercraft 

"Bodily injury" or "property damage" arising 
out of the ownership, maintenance, use or 
entrustment to others of any aircraft or 
watercraft owned or operated by or rented or 
loaned to any insured. Use includes operation 
and "loading or unloading". 

This exclusion applies even if the claims 
against any insured allege negligence or other 
wrongdoing in the supervision, hiring, em-
ployment, training or monitoring of others by 
that insured, if the "occurrence" which caused 
the "bodily injury" or "property damage" in-
volved the ownership, maintenance, use or 
entrustment to others of any aircraft or 
watercraft that is owned or operated by or 
rented or loaned to any insured. 

This exclusion does not apply to: 

1) A watercraft while ashore on premises 
you own or rent; 

2) A watercraft you do not own that is: 

a) Less than 50 feet long; and 

b) Not being used to carry persons or 
property for a charge; 

3) Liability assumed under any "insured 
contract" for the ownership, maintenance 
or use of aircraft or watercraft; 

4) The extent that valid "underlying insur-
ance" for the aircraft or watercraft liability  
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risks described above exists or would 
have existed but for the exhaustion of 
underlying limits for "bodily injury" or 
"property damage". To the extent this 
exclusion does not apply, the insurance 
provided under this Coverage Part for the 
aircraft or watercraft risks described 
above will follow the same provisions, 
exclusions and limitations that are con-
tained in the "underlying insurance" un-
less otherwise directed by this insurance; 
or 

5) Aircraft that is: 

a) Chartered by, loaned to, or hired by 
you with a paid crew; and 

b) Not owned by any insured. 

k. Racing Activities 

"Bodily injury" or "property damage" arising 
out of the use of "mobile equipment" or 
"autos" in, or while in practice for, or while 
being prepared for, any prearranged profes-
sional or organized racing, speed, demolition, 
or stunting activity or contest. 

I. War 

"Bodily injury" or "property damage", however 
caused, arising, directly or indirectly, out of: 

1) War, including undeclared or civil war; 

2) Warlike action by a military force, includ-
ing action in hindering or defending 
against an actual or expected attack, by 
any government, sovereign or other au-
thority using military personnel or other 
agents; or 

3) Insurrection, rebellion, revolution, 
usurped power, or action taken by gov-
ernmental authority in hindering or de-
fending against any of these. 

m. Damage To Property 

"Property damage" to: 

1) Property: 

a) You own, rent, or occupy, including 
any costs or expenses incurred by 
you, or any other person, organiza-
tion or entity, for repair, replacement, 
enhancement, restoration or mainte-
nance of such property for any rea-
son, including prevention of injury to 
a person or damage to another's 
property; or 
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b) Owned or transported by the insured 
and arising out of the ownership, 
maintenance or use of a "covered 
auto". 

2) Premises you sell, give away or abandon, 
if the "property damage" arises out of any 
part of those premises; 

3) Property loaned to you; 

4) Personal property in the care, custody or 
control of the insured; 

5) That particular part of real property on 
which you or any contractors or subcon-
tractors working directly or indirectly on 
your behalf are performing operations, if 
the "property damage" arises out of those 
operations; or 

6) That particular part of any property that 
must be restored, repaired or replaced 
because "your work" was incorrectly per-
formed on it. 

Paragraph (2) of this exclusion does not apply 
if the premises are "your work" and were 
never occupied, rented or held for rental by 
you. 

Paragraphs (1)(b), (3), (4), (5) and (6) of this 
exclusion do not apply to liability assumed 
under a sidetrack agreement. 

Paragraphs (3) and (4) of this exclusion do not 
apply to liability assumed under a written 
Trailer Interchange agreement. 

Paragraph (6) of this exclusion does not apply 
to "property damage" included in the 
"products-completed operations hazard". 

n. Damage To Your Product 

"Property damage" to "your product" arising 
out of it or any part of it. 

o. Damage To Your Work 

"Property damage" to "your work" arising out 
of it or any part of it and included in the 
"products-completed operations hazard". 

This exclusion does not apply if the damaged 
work or the work out of which the damage 
arises was performed on your behalf by a 
subcontractor.  
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p. Damage To Impaired Property Or Property Not 
Physically Injured 

"Property damage" to "impaired property" or 
property that has not been physically injured, 
arising out of: 

1) A defect, deficiency, inadequacy or dan-
gerous condition in "your product" or 
"your work"; or 

2) A delay or failure by you or anyone acting 
on your behalf to perform a contract or 
agreement in accordance with its terms. 

This exclusion does not apply to the loss of 
use of other property arising out of sudden and 
accidental physical injury to "your product" or 
"your work" after it has been put to its in-
tended use. 

q. Recall Of Products, Work Or Impaired Property 

Damages claimed for any loss, cost or ex-
pense incurred by you or others for the loss 
of use, withdrawal, recall, inspection, repair, 
replacement, adjustment, removal or disposal 
of: 

1) "Your product"; 

2) "Your work"; or 

3) "Impaired property"; 

if such product, work, or property is withdrawn 
or recalled from the market or from use by any 
person or organization because of a known or 
suspected defect, deficiency, inadequacy or 
dangerous condition in it. 

r. Personal And Advertising Injury 

"Bodily injury" arising out of "personal and 
advertising injury". 

s. Professional Services 

"Bodily injury" or "property damage" due to 
rendering of or failure to render any profes-
sional service. This includes but is not limited 
to: 

1) Legal, accounting or advertising services; 

2) Preparing, approving, or failing to prepare 
or approve, maps, shop drawing, opin-
ions, reports, surveys, field orders, 
change orders or drawings or specifica-
tions; 

3) Inspection, supervision, quality control, 
architectural or engineering activities 
done by or for you on a project on which 
you serve as construction manager; 
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This exclusion does not apply if valid "under-
lying insurance" for the electronic data risks 
described above exists or would have existed 
but for the exhaustion of underlying limits for 
"bodily injury" and "property damage". The 
inclirnnr.0 prrividari 1,0=T thie ernp.rngc,  Part 
will follow the same provisions, exclusions and 
limitations that are contained in the applicable 
"underlying insurance", unless otherwise di-
rected by this insurance. 

u. Recording And Distribution Of Material Or 
Imformation In Violation Of Law 

"Bodily injury" or "property damage" arising 
directly or indirectly out of any action or 
omission that violates or is alleged to violate: 

1) The Telephone Consumer Protection Act 
(TCPA), including any amendment of or 
addition to such law; 

2) The CAN-SPAM Act of 2003, including any 
amendment of or addition to such law; 

3) The Fair Credit Reporting Act (FCRA), and 
any amendment of or addition to such law, 
including the Fair and Accurate Credit 
Transactions Act (FACTA); or 

4) Any federal, state or local statute, ordi-
nance or regulation, other than the TCPA, 
CAN-SPAM Act of 2003 or FCRA and their 
amendments and additions, that ad-
dresses, prohibits, or limits the printing, 
dissemination, disposal, collecting, re-
cording, sending, transmitting, communi-
cating or distribution of material or 
information. 

COVERAGE B - PERSONAL AND ADVERTISING INJURY 
LIABILITY 

1. Insuring Agreement 

a. We will pay on behalf of the insured the "ulti-
mate net loss" in excess of the "retained limit" 
because of "personal and advertising injury" 
to which this insurance applies. We will have 
the right and duty to defend the insured 
against any "suit" seeking damages for such 
"personal and advertising injury" when the 
"underlying insurance" does not provide cov-
erage or the limits of "underlying insurance" 
have been exhausted. When we have no duty 
to defend, we will have the right to defend, or 
to participate in the defense of, the insured 
against any other "suit" seeking damages to 
which this insurance may apply. However, we 
will have no duty to defend the insured against 
any "suit" seeking damages for "personal and 

4) Engineering services, including related 
supervisory or inspection services; 

5) Medical, surgical, dental, X-ray or nursing 
services treatment, advice or instruction; 

6) Any health or therapeutic service treat-
ment; advice or instrustion; 

7) Any service, treatment, advice or instruc-
tion for the purpose of appearance or skin 
enhancement, hair removal or replace-
ment, or personal grooming or therapy; 

8) Any service, treatment, advice or instruc-
tion relating to physical fitness, including 
service, treatment, advice or instruction in 
connection with diet, cardio-vascular fit-
ness, body-building or physical training 
programs; 

9) Optometry or optical or hearing aid ser-
vices including the prescribing, prepara-
tion, fitting, demonstration or distribution 
of ophthalmic lenses and similar products 
or hearing aid devices; 

10) Body piercing services; 

11) Services in the practice of pharmacy; 

12) Law enforcement or firefighting services; 
and 

13) Handling, embalming, disposal, burial, 
cremation or disinterment of dead bodies. 

This exclusion applies even if the claims 
against any insured allege negligence or other 
wrongdoing in the supervision, hiring, em-
ployment, training or monitoring of others by 
that insured, if the "occurrence" which caused 
the "bodily injury" or "property damage", in-
volved the rendering of or failure to render any 
professional service. 

t. Electronic Data 

Damages arising out of the loss of, loss of use 
of, damage to, corruption of, inability to access 
or inability to manipulate electronic data. 

However, this exclusion does not apply to li-
ability for damages because of "bodily injury". 

As used in this exclusion, electronic data 
means information, facts or programs stored 
as or on, created or used on, or transmitted to 
or from computer software, including systems 
and applications software, hard or floppy 
disks, CD-ROMs, tapes, drives, cells, data 
processing devices or any other media which 
are used with electronically controlled equip-
ment. 
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advertising injury" to which this insurance 
does not apply. At our discretion, we may in-
vestigate any offense that may involve this in-
surance and settle any resultant claim or 
"suit", for which we have the duty to defend. 
But: 

1) The amount we will pay for the "ultimate 
net loss" is limited as described in Section 
III - Limits Of Insurance; and 

2) Our right and duty to defend end when we 
have used up the applicable limit of in-
surance in the payment of judgments or 
settlements under Coverages A or B. 

No other obligation or liability to pay sums or 
perform acts or services is covered unless 
explicitly provided for under Supplementary 
Payments - Coverages A and B. 

b. This insurance applies to "personal and ad-
vertising injury" that is subject to an applicable 
"retained limit". If any other limit, such as a 
sublimit, is specified in the "underlying insur-
ance", this insurance does not apply to "per-
sonal and advertising injury" arising out of that 
exposure unless that limit is specified in the 
Declarations under the Schedule of "underly-
ing insurance". 

c. This insurance applies to "personal and ad-
vertising injury" caused by an offense arising 
out of your business but only if the offense was 
committed in the "coverage territory" during 
the policy period. 

2. Exclusions 

This insurance does not apply to: 

a. "Personal and advertising injury": 

1) Knowing Violation Of Rights Of Another 

Caused by or at the direction of the in-
sured with the knowledge that the act 
would violate the rights of another and 
would inflict "personal and advertising in-
jury". 

2) Material Published With Knowledge Of 
Falsity 

Arising out of oral or written publication, 
in any manner, of material, if done by or 
at the direction of the insured with know-
ledge of its falsity. 

3) Material Published Prior To Policy Period 

Arising out of oral or written publication, 
in any manner, of material whose first  
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publication took place before the begin-
ning of the policy period. 

4) Criminal Acts 

Arising out of a criminal act committed by 
nr at the direction of the insured 

5) Contractual Liability 

For which the insured has assumed li-
ability in a contract or agreement. This 
exclusion does not apply to: 

a) Liability for damages that the insured 
would have in the absence of the 
contract or agreement. 

b) Liability for false arrest, detention or 
imprisonment assumed in a contract 
or agreement. 

6) Breach Of Contract 

Arising out of a breach of contract, except 
an implied contract to use another's ad- 
vertising idea in your "advertisement". 

7) Quality Or Performance Of Goods - Failure 
To Conform To Statements 

Arising out of the failure of goods, pro-
ducts or services to conform with any 
statement of quality or performance made 
in your "advertisement". 

8) Wrong Description Of Prices 

Arising out of the wrong description of the 
price of goods, products or services 
stated in your "advertisement". 

9) Infringement Of Copyright, Patent, Trade-
mark Or Trade Secret 

Arising out of the infringement of copy-
right, patent, trademark, trade secret or 
other intellectual property rights. Under 
this exclusion, such other intellectual 
property rights do not include the use of 
another's advertising idea in your "adver-
tisement". 

However, this exclusion does not apply to 
infringement, in your "advertisement", of 
copyright, trade dress or slogan. 

10) Insureds In Media And Internet Type 
Businesses 

Committed by an insured whose business 
is: 

a) Advertising, broadcasting, publishing 
or telecasting; 
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b) Designing or determining content of 
websites for others; or 

c) An Internet search, access, content 
or service provider. 

However, this exclusion does not apply to 
Paragraphs 14.a., b. and c. of "personal 
and advertising injury" under the Defi-
nitions section. 

For the purposes of this exclusion, the 
placing of frames, borders or links, or ad-
vertising, for you or others anywhere on 
the Internet, is not by itself, considered 
the business of advertising, broadcasting, 
publishing or telecasting. 

11) Electronic Chatrooms Or Bulletin Boards 

Arising out of an electronic chatroom or 
bulletin board the insured hosts, owns or 
over which the insured exercises control. 

12) Unauthorized Use Of Another's Name Or 
Product 

Arising out of the unauthorized use of an-
other's name or product in your e-mail 
address, domain name or metatag, or any 
other similar tactics to mislead another's 
potential customers. 

13) Pollution 

Arising out of the actual, alleged or 
threatened discharge, dispersal, seepage, 
migration, release or escape of 
"pollutants" at any time. 

14) Employment-related Practices 

To: 

a) A person arising out of any: 

i) Refusal to employ that person; 

ii) Termination of that person's em-
ployment; or 

iii) Employment-related practices, 
policies, acts or omissions, such 
as coercion, demotion, evalu-
ation, reassignment, discipline, 
defamation, harassment, humili-
ation, discrimination or malicious 
prosecution directed at that per-
son; or 

b) The spouse, child, parent, brother or 
sister of that person as a conse-
quence of "personal and advertising 
injury" to that person at whom any of  
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the employment-related practices de-
scribed in Paragraph (i), (ii) or (iii) 
above is directed. 

This exclusion applies whether the injury-
causing event described in Paragraph (i), 
(ii) or (iii) above occurs before employ-
ment, during employment or after em-
ployment of that person. 

This exclusion applies whether the in-
sured may be liable as an employer or in 
any other capacity, and to any obligation 
to share damages with or repay someone 
else who must pay damages because of 
the injury. 

15) Professional Services 

Arising out of the rendering of or failure 
to render any professional service. This 
includes but is not limited to: 

a) Legal, accounting or advertising ser-
vices; 

b) Preparing, approving, or failing to 
prepare or approve, maps, shop 
drawings, opinions, reports, surveys, 
field orders, change orders or 
drawings or specifications; 

c) Inspection, supervision, quality con-
trol, architectural or engineering ac-
tivities done by or for you on a project 
on which you serve as construction 
manager; 

d) Engineering services, including re-
lated supervisory or inspection ser= 
vices; 

e) Medical, surgical, dental, X-ray or 
nursing services treatment, advice or 
instruction; 

f) Any health or therapeutic service 
treatment, advice or instruction; 

g) Any service, treatment, advice or in-
struction for the purpose of appear-
ance or skin enhancement, hair 
removal or replacement, or personal 
grooming or therapy; 

h) Any service, treatment, advice or in-
struction relating to physical fitness, 
including service, treatment, advice 
or instruction in connection with diet, 
cardiovascular fitness, body-building 
or physical training programs; 
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i) The Fair Credit Reporting Act (FCRA), 
and any amendment of or additional 
to such law, including the Fair and 
Accurate Credit Transactions Act 
(FACTA); or 

j) Any federal, state or local statute, or-
dinance or regulation, other than the 
TCPA, CAN-SPAM Act of 2003 or 
FCRA and their amendments and ad-
ditions, that addresses, prohibits, or 
limits the printing, dissemination, 
disposal, collecting, recording, send-
ing, transmitting, communicating or 
distribution of material or information. 

b. "Pollution cost or expense". 

SUPPLEMENTARY PAYMENTS - COVERAGES A AND B 

1. We will pay, with respect to any claim we investi-
gate or settle, or any "suit" against an insured we 
defend, when the duty to defend exists: 

a. All expenses we incur. 

b. Up to $2000 for cost of bail bonds (including 
bonds for related traffic law violations) re-
quired because of an "occurrence" we cover. 
We do not have to furnish these bonds. 

c. The cost of bonds to release attachments, but 
only for bond amounts within the applicalbe 
limit of insurance. We do not have to furnish 
these bonds. 

d. All reasonable expenses incurred by the in-
sured at our request to assist us in the inves-
tigation or defense of the claim or "suit", 
including actual loss of earnings up to $250 a 
day because of time off from work. 

e. All court costs taxed against the insured in the 
"suit". However, these payments do not in-
clude attorneys' fees or attorneys' expenses 
taxed against the insured. 

f. Prejudgment interest awarded against the in-
sured on that part of the judgment we pay. If 
we make an offer to pay the applicable limit 
of insurance, we will not pay any prejudgment 
interest based on that period of time after the 
offer. 

g. All interest on the full amount of any judgment 
that accrues after entry of the judgment and 
before we have paid, offered to pay, or de-
posited in court the part of the judgment that 
is within the applicable limit of insurance. 

These payments will not reduce the limits of in-
surance. 

i) Optometry or optical or hearing aid 
services including the prescribing, 
preparation, fitting, demonstration or 
distribution of ophthalmic lenses and 
similar products or hearing aid de-
vices; 

Body piercing services; 

k) Services in the practice of pharmacy; 

I) Law enforcement or firefighting ser-
vices; and 

m) Handling, embalming, disposal, 
burial, cremation or disinterment of 
dead bodies. 

This exclusion applies even if the claims 
against any insured allege negligence or 
other wrongdoing in the supervision, hir-
ing, employment, training or monitoring 
of others by that insured, if the offense 
which caused the "personal and advertis-
ing injury", involved the rendering of or 
failure to render any professional service. 

16) War 

However caused, arising, directly or indi-
rectly, out of: 

a) War, including undeclared or civil 
war; 

b) Warlike action by a military force, in-
cluding action in hindering or de-
fending against an actual or expected 
attack, by any government, sovereign 
or other authority using military per-
sonnel or other agents; or 

c) Insurrection, rebellion, revolution, 
usurped power, or action taken by 
govermental authority in hindering or 
defending against any of these. 

17) Recording And Distribution Of Material Or 
Information In Violation Of Law 

Arising directly or indirectly out of any 
action or omission that violates or is al-
leged to violate: 

a) The Telephone Consumer Protection 
Act (TCPA), including any amend-
ment of or addition to such law; 

b) The CAN-SPAM Act of 2003, including 
any amendment of or addition to such 
law; 
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2. When we have the right but not the duty to defend 
the insured and elect to participate in the defense, 
we will pay our own expenses but will not contrib-
ute to the expenses of the insured or the "underly-
ing insurer". 

3. If we defend an insured against a "suit" and an 
indemnitee of the insured is also named as a party 
to the "suit", we will defend that indemnitee if all 
of the following conditions are met: 

a. The "suit" against the indemnitee seeks dam-
ages for which the insured has assumed the 
liability of the indemnitee in a contract or 
agreement that is an "insured contract"; 

b. This insurance applies to such liability as-
sumed by the insured; 

c. The obligation to defend, or the cost of the 
defense of, that indemnitee, has also been 
assumed by the insured in the same "insured 
contract"; 

d. The allegations in the "suit" and the informa-
tion we know about the "occurrence" are such 
that no conflict appears to exist between the 
interests of the insured and the interests of the 
indemnitee; 

e. The indemnitee and the insured ask us to 
conduct and control the defense of that 
indemnitee against such "suit" and agree that 
we can assign the same counsel to defend the 
insured and the indemnitee; and 

f. The indemnitee: 

1) Agrees in writing to: 

a) Cooperate with us in the investi-
gation, settlement or defense of the 
"suit"; 

b) Immediately send us copies of any 
demands, notices, summonses or le-
gal papers received in connection 
with the "suit"; 

c) Notify any other insurer whose cov-
erage is available to the indemnitee; 
and 

d) Cooperate with us with respect to co-
ordinating other applicable insurance 
available to the indemnitee; and 

2) Provides us with written authorization to: 

a) Obtain records and other information 
related to the "suit"; and 
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b) Conduct and control the defense of 
the indemnitee in such "suit". 

So long as the above conditions are met, at-
torneys' fees incurred by us in the defense of 
that indemnitee, necessary litigation expenses 
incurred by us and necessary litigation ex-
penses incurred by the indemnitee at our re-
quest will be paid as Supplementary 
Payments. Notwithstanding the provisions of 
Paragraph 2.b.(2) of Section I - Coverage A -
Bodily Injury And Property Damage Liability, 
such payments will not be deemed to be 
damages for "bodily injury" and "property 
damage" and will not reduce the limits of in-
surance. 

Our obligation to defend an insured's 
indemnitee and to pay for attorneys' fees and 
necessary litigation expenses as Supplemen-
tary Payments ends when we have used up 
the applicable limit of insurance in the pay-
ment of judgments or settlements or the con-
ditions set forth above, or the terms of the 
agreement described in Paragraph 1. above, 
are no longer met. 

SECTION II - WHO IS AN INSURED 

1. Except for liability arising out of the ownership, 
maintenance or use of "covered autos": 

a. If you are designated in the Declarations as: 

1) An individual, you and your spouse are 
insureds, but only with respect to the 
conduct of a business of which you are the 
sole owner. 

2) A partnership or joint venture, you are an 
insured. Your members, your partners, 
and their spouses are also insureds, but 
only with respect to the conduct of your 
business. 

3) A limited liability company, you are an in-
sured. Your members are also insureds, 
but only with respect to the conduct of 
your business. Your managers are in-
sureds, but only with respect to their du-
ties as your managers. 

4) An organization other than a partnership, 
joint venture or limited liability company, 
you are an insured. Your "executive offi-
cers" and directors are insureds, but only 
with respect to their duties as your offi-
cers or directors. Your stockholders are 
also insureds, but only with respect to 
their liability as stockholders. 
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joint venture), or any member (if you 
are a limited liability company). 

2) Any person (other than your "employee" 
or "volunteer worker"), or any organiza-
tion while acting as your real estate man-
ager. 

3) Any person or organization having proper 
temporary custody of your property if you 
die, but only: 

a) With respect to liabiltiy arising out of 
the maintenance or use of that prop-
erty; and 

b) Until your legal representative has 
been appointed. 

4) Your legal representative if you die, but 
only with respect to duties as such. That 
representative will have all your rights 
and duties under this Coverage Part. 

c. Any organization you newly acquire or form, 
other than a partnership, joint venture or lim-
ited liability company, and over which you 
maintain ownership or majority interest, will 
qualify as a Named Insured if there is no other 
similar insurance available to that organiza-
tion. However: 

1) Coverage under this provision is afforded 
only until the 90th day after you acquire 
or form the organization or the end of the 
policy period, whichever is earlier; 

2) Coverage A does not apply to "bodily in-
jury" or "property damage" that occurred 
before you acquired or formed the organ-
ization; and 

3) Coverage B does not apply to "personal 
and advertising injury" arising out of an 
offense committed before you acquired or 
formed the organization. 

2. Only with respect to liability arising out of the 
ownership, maintenance or use of "covered autos": 

a. You are an insured. 

b. Anyone else while using with your permission 
a "covered auto" you own, hire or borrow is 
also an insured except: 

1) The owner or anyone else from whom you 
hire or borrow a "covered auto". This ex-
ception does not apply if the "covered 
auto" is a trailer or semitrailer connected 
to a "covered auto" you own. 

5) A trust, you are an insured. Your trustees 
are also insureds, but only with respect to 
their duties as trustees. 

b. Each of the following is also an insured: 

1) Your "volunteer workers" only while per-
forming duties related to the conduct of 
your business, or your "employees", other 
than either your "executive officers" (if 
you are an organization other than a 
partnership, joint venture or limited liabil-
ity company) or your managers (if you are 
a limited liability company), but only for 
acts within the scope of their employment 
by you or while performing duties related 
to the conduct of your business. However, 
none of these "employees" or "volunteer 
workers" are insureds for: 

a) "Bodily injury" or "personal and ad-
vertising injury": 

i) To you, to your partners or 
members (if you are a partner-
ship or joint venture), to your 
members (if you are a limited li-
ability company), to a co-
"employee" in the course of his 
or her employment or performing 
duties related to the conduct of 
your business or to your other 
"volunteer workers" while per-
forming duties related to the 
conduct of your business; 

ii) To the spouse, child, parent, 
brother or sister of that co- 
"employee" or "volunteer 
worker" as a consequence of 
Paragraph (a)(i) above; or 

iii) For which there is any obligation 
to share damages with or repay 
someone else who must pay 
damages because of the injury 
described in Paragraph (a)(i) or 
(ii) above. 

b) "Property damage" to property: 

i) Owned, occupied or used by; 

ii) Rented to, in the care, custody 
or control of, or over which 
physical control is being exer-
cised for any purpose by; 

you, any of your "employees", "vol-
unteer workers", any partner or 
member (if you are a partnership or 
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2) Your "employee" if the "covered auto" is 
owned by that "employee" or a member 
of his or her household. 

3) Someone using a "covered auto" while he 
or she is working in a business of selling, 
servicing, repairing, parking or storing 
"autos" unless that business is yours. 

4) Anyone other than your "employees", 
partners (if you are a partnership), mem-
bers (if you are a limited liability com-
pany), or a lessee or borrower or any of 
their "employees", while moving property 
to or from a "covered auto". 

5) A partner (if you are a partnership), or a 
member (if you are a limited liability 
company) for a "covered auto" owned by 
him or her or a member of his or her 
household. 

6) "Employees" with respect to "bodily in-
jury" to: 

a) Any fellow "employee" of the insured 
arising out of and in the course of the 
fellow "employee's" employment or 
while performing duties related to the 
conduct of your business; or 

b) The spouse, child, parent, brother or 
sister of that fellow "employee" as a 
consequence of Paragraph (a) above. 

c. Anyone liable for the conduct of an insured 
described above is also an insured, but only 
to the extent of that liability. 

3. Any additional insured under any policy of "under-
lying insurance" will automatically be an insured 
under this insurance. 

Subject to Section III - Limits Of Insurance, if cov-
erage provided to the additional insured is re-
quired by a contract or agreement, the most we 
will pay on behalf of the additional insured is the 
amount of insurance; 

a. Required by the contract or agreement, less 
any amounts payable by any "underlying in-
surance"; or 

b. Available under the applicable Limits of Insur-
ance shown in the Declarations; 

whichever is less. 

Additional insured coverage provided by this in-
surance will not be broader than coverage pro-
vided by the "underlying insurance". 
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No person or organization is an insured with respect to 
the conduct of any current or past partnership, joint 
venture or limited liability company that is not shown 
as a Named Insured in the Declarations. 

SECTION III- LIMITS OF INSURANCE 

1. The Limits of Insurance shown in the Declarations 
and the rules below fix the most we will pay re-
gardless of the number of: 

a. Insureds; 

b. Claims made, "suits" brought, or number of 
vehicles involved; or 

c. Persons or organizations making claims or 
bringing "suits". 

2. The Aggregate Limit is the most we will pay for the 
sum of all "ultimate net loss" under: 

a. Coverage A, except "ultimate net loss" be-
cause of "bodily injury" or "property damage" 
arising out of hte ownership, maintenance or 
use of a "covered auto"; and 

b. Coverage B. 

3. Subject to Paragraph 2. above, the Each Occur-
rence Limit is the most we will pay for the sum of 
all "ultimate net loss" under Coverage A because 
of all "bodily injury" and "property damage" arising 
out of any one "occurrence". 

4. Subject to Paragraph 2. above, the Personal And 
Advertising Injury Limit is the most we will pay 
under Coverage B for the sum of all "ultimate net 
loss" because of all "personal and advertising in-
jury" sustained by any one person or organization. 

5. If there is "underlying insurance" with a policy pe-
riod that is non-concurrent with the policy period 
of this Commercial Liability Umbrella Coverage 
Part, the "retained limit(s)" will only be reduced or 
exhausted by payments for: 

a. "Bodily injury" or "property damage" which 
occurs during the policy period of this Cover-
age Part; or 

b. "Personal and advertising injury" for offenses 
that are committed during the policy period of 
this Coverage Part. 

However, if any "underlying insurance" is written 
on a claims-made basis, the "retained limit(s)" will 
only be reduced or exhausted by claims for that 
insurance that are made during the policy period, 
or any Extended Reporting Period, of this Coverage 
Part. 
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The Aggregate Limit, as described in Paragraph 2. 
above, applies separately to each consecutive annual 
period and to any remaining period of less than 12 
months, starting with the beginning of the policy period 
shown in the Declarations, unless the policy period is 
extended after issuance for an additional period of less 
than 12 months. In that case, the additional period will 
be deemed part of the last preceding period for pur-
poses of determining the Limits of Insurance. 

SECTION IV - CONDITIONS 

1. Appeals 

If the "underlying insurer" or insured elects not to 
appeal a judgment in excess of the "retained limit", 
we may do so at our own expense. We will also 
pay for taxable court costs, pre- and postjudgment 
interest and disbursements associated with such 
appeal. In no event will this provision increase our 
liability beyond the applicable Limits of Insurance 
described in Section III - Limits Of Insurance. 

2. Bankruptcy 

a. Bankruptcy Of Insured 

Bankruptcy or insolvency of the insured or of 
the insured's estate will not relieve us or our 
obligations under this Coverage Part. 

b. Bankruptcy Of Underlying Insurer 

Bankruptcy or insolvency of the "underlying 
insurer" will not relieve us of our obligations 
under this Coverage Part. 

However, this insurance will not replace the 
"underlying insurance" in the event of bankruptcy 
or insolvency of the "underlying insurer". This in-
surance will apply as if the "underlying insurance" 
were in full effect. 

3. Duties In The Event Of Occurrence, Offense, Claim 
Or Suit 

a. You must see to it that we are notified as soon 
as practicable of an "occurrence" or an of-
fense, regardless of the amount, which may 
result in a claim. To the extent possible, no-
tice should include: 

1) How, when and where the "occurrence" 
or offense took place; 

2) The names and addresses of any injured 
persons and witnesses; and 

3) The nature and location of any injury or 5. 
damage arising out of the "occurrence" 
or offense. 

b. If a claim is made or "suit" is brought against 
any insured, you must: 
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1) Immediately record the specifics of the 
claim or "suit" and the date received; and 

2) Notify us as soon as practicable. 

You must see to it that we receive written no-
tice of the claim or "suit" as soon as practica-
ble. 

c. You and any other involved insured must: 

1) Immediately send us copies of any de-
mands, notices, summonses or legal pa-
pers received in connection with the claim 
or "suit"; 

2) Authorize us to obtain records and other 
information; 

3) Cooperate with us in the investigation or 
settlement of the claim or defense against 
the "suit"; and 

4) Assist us, upon our request, in the 
enforcement of any right against any per-
son or organization which may be liable 
to the insured because of injury or dam-
age to which this insurance may also ap-
ply. 

d. No insured will, except at that.  insured's own 
cost, voluntarily make a payment, assume any 
obligation, or incur any expense, other than for 
first aid, without our consent. 

a. To join us as a party or otherwise bring us into 
a "suit" asking for damages from an insured; 
or 

b. To sue us on this Coverage Part unless all of 
its terms have been fully complied with. 

A person or organization may sue us to recover 
on an agreed settlement or on a final judgment 
against an insured; but we will not be liable for 
damages that are not payable under the terms of 
this Coverage Part or that are in excess of the ap-
plicable limit of insurance. An agreed settlement 
means a settlement and release of liability signed 
by us, the insured and the claimant or the claim-
ant's legal representative. 

Other Insurance 

a. This insurance is excess over, and shall not 
contribute with any of the other insurance, 
whether primary, excess, contingent or on any 
other basis. This condition will not apply to 

4. Legal Action Against Us 

No person or organization has a right under this 
Coverage Part: 
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insurance specifically written as excess over 
this Coverage Part. 

When this insurance is excess, we will have 
no duty under Coverages A or B to defend the 
insured against any "suit" if any other insurer 
has a duty to defend the insured against that 
"suit". If no other insurer defends, we will 
undertake to do so, but we will be entitled to 
the insured's rights against all those other 
insurers. 

b. When this insurance is excess over other in-
surance, we will pay only our share of the "ul-
timate net loss" that exceeds the sum of: 

1) The total amount that all such other in-
surance would pay for the loss in the ab-
sence of the insurance provided under 
this Coverage Part; and 

2) The total of all deductible and self-insured 
amounts under all that other insurance. 

6. Premium Audit 

a. We will compute all premiums for this Cover-
age Part in accordance with our rules and 
rates. 

b. Premium shown in this Coverage Part as ad-
vance premium is a deposit premium only. 
At the close of each audit period we will com-
pute the earned premium for that period and 
send notice to the first Named Insured. The 
due date for audit and retrospective premiums 
is the date shown as the due date on the bill. 
If the sum of the advance and audit premiums 
paid for the policy period is greater than the 
earned premium, we will return the excess to 
the first Named Insured. 

c. The first Named Insured must keep records of 
the information we need for premium compu-
tation, and send us copies at such times as 
we may request. 

7. Representations Or Fraud 

By accepting this policy, you agree: 

a. The statements in the Declarations are accu-
rate and complete; 

b. Those statements are based upon represen-
tations you made to us; 

c. We have issued this policy in reliance upon 
your representations; and 

d. This policy is void in any case of fraud by you 
as it relates to this policy or any claim under 
this policy. 
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8. Separation Of Insureds 

Except with respect to the Limits of Insurance, and 
any rights or duties specifically assigned in this 
Coverage Part to the first Named Insured, this in-
surance applies: 

a. As if each Named Insured were the only 
Named Insured; and 

b. Separately to each insured against whom 
claim is made or "suit" is brought. 

9. Transfer Of Rights Of Recovery Against Others To 
Us 

If the insured has rights to recover all or part of any 
payment we have made under this Coverage Part, 
those rights are transferred to us. The insured 
must do nothing after loss to impair them. At our 
request, the insured will bring "suit" or transfer 
those rights to us and help us enforce them. 

10. When We Do Not Renew 

If we decide not to renew this Coverage Part, we 
will mail or deliver to the first Named Insured 
shown in the Declarations written notice of the 
nonrenewal not less than 30 days before the expi-
ration date. 

If notice is mailed, proof of mailing will be sufficient 
proof of notice. 

11. Loss Payable 

Liability under this Coverage Part does not apply 
to a given claim unless and until: 

a. The insured or insured's "underlying insurer" 
has become obligated to pay the "retained 
limit"; and 

b. The obligation of the insured to pay the "ulti-
mate net loss" in excess of the "retained limit" 
has been determined by a final settlement or 
judgment or written agreement among the in-
sured, claimant, and us. 

12. Transfer Of Defense 

When the underlying limits of insurance have been 
used up in the payment of judgments or settle-
ments, the duty to defend will be transferred to us. 
We will cooperate in the transfer of control to us 
of any outstanding claims or "suits" seeking dam-
ages to which this insurance applies which would 
have been covered by the "underlying insurance" 
had the applicable limit not been used up. 

13. Maintenance Of/Changes To Underlying Insurance 

Any "underlying insurance" must be maintained in 
full effect without reduction of coverage or limits 
except for the reduction of the aggregate limit in 

CU 00 01 04 13 © Insurance Services Office, Inc., 2012 Page 14 of 19 

UC 0140607563 INSURED 6487 



accordance with the provisions of such "underlying 
insurance" that results from payment of claims, 
settlement or judgments to which this insurance 
applies. 

Such exhaustion or reduction is not a failure to 
maintain "underlying insurance". Failure to main-
tain "underlying insurance" will not invalidate in-
surance provided under this Coverage Part, but 
insurance provided under this Coverage Part will 
apply as if the "underlying insurance" were in full 
effect. 

If there is an increase in the scope of coverage of 
any "underlying insurance" during the term of this 
policy, our liability will be no more than it would 
have been if there had been no such increase. 

You must notify us in writing as soon as practica-
ble, if any "underlying insurance" is cancelled, not 
renewed, replaced or otherwise terminated, or if 
the limits or scope of coverage of any "underlying 
insurance" is changed. 

14. Expanded Coverage Territory 

a. If a "suit" is brought in a part of the "coverage 
territory" that is outside the United States of 
America (including its territories and pos-
sessions), Puerto Rico or Canada, and we are 
prevented by law, or otherwise, from defend-
ing the insured, the insured will initiate a de-
fense of the "suit". We will reimburse the 
insured, under Supplementary Payments, for 
any reasonable and necessary expenses in-
curred for the defense of a "suit" seeking 
damages to which this insurance applies, that 
we would have paid had we been able to ex-
ercise our right and duty to defend. 

If the insured becomes legally obligated to pay 
sums because of damages to which this in-
surance applies in a part of the "coverage 
territory" that is outside the United States of 
America (including its territories and pos-
sessions), Puerto Rico or Canada, and we are 
prevented by law, or otherwise, from paying 
such sums on the insured's behalf, we will re-
imburse the insured for such sums. 

b. All payments or reimbursements we make for 
damages because of judgments or settlements 
will be made in U.S. currency at the prevailing 
exchange rate at the time the insured became 
legally obligated to pay such sums. All pay-
ments or reimbursements we make for ex-
penses under Supplementary Payments will 
be made in U.S. currency at the prevailing ex-
change rate at the time the expenses were in-
cu rred. 
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c. Any disputes between you and us as to 
whether there is coverage under this policy 
must be filed in the courts of the United States 
of America (including its territories and pos-
sessions), Canada or Puerto Rico. 

d. The insured must fully maintain any coverage 
required by law, regulation or other govern-
mental authority during the policy period, ex-
cept for reduction of the aggregate limits due 
to payments of claims, judgments or settle-
ments. 

Failure to maintain such coverage required by 
law, regulation or other governmental author-
ity will not invalidate this insurance. However, 
this insurance will apply as if the required 
coverage by law, regulation or other govern-
mental authority was in full effect. 

SECTION V - DEFINITIONS 

1. "Advertisement" means a notice that is broadcast 
or published to the general public or specific mar-
ket segments about your goods, products or ser-
vices for the purpose of attracting customers or 
supporters. For the purposes of this definition: 

a. Notices that are published include material 
placed on the Internet or on similar electronic 
means of communication; and 

b. Regarding web-sites, only that part of a 
website that is about your goods, products or 
services for the purposes of attracting cus-
tomers or supporters is considered an adver-
tisement. 

2. "Auto" means: 

a. A land motor vehicle, trailer or semitrailer de-
signed for travel on public roads, including any 
attached machinery or equipment; or 

b. Any other land vehicle that is subject to a 
compulsory or financial responsibility law or 
other motor vehicle insurance law where it is 
licensed or principally garaged. 

However, "auto" does not include "mobile 
equipment". 

3. "Bodily injury" means bodily injury, disability, 
sickness or disease sustained by a person, includ-
ing death resulting from any of these at any time. 
"Bodily injury" includes mental anguish or other 
mental injury resulting from "bodily injury". 

4. "Coverage territory" means anywhere in the world 
with the exception of any country or jurisdiction 
which is subject to trade or other economic sanc-
tion or embargo by the United States of America. 
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5. "Covered auto" means only those "autos" to which 
"underlying insurance" applies. 

6. "Employee" includes a "leased worker". "Em-
ployee" does not include a "temporary worker". 

"Executive officer" means a person holding any of 
the officer positions created by your charter, con-
stitution, by-laws or any other similar governing 
document. 

8. "Impaired property" means tangible property, other 
than "your product" or "your work", that cannot be 
used or is less useful because: 

a. It incorporates "your product" or "your work" 
that is known or thought to be defective, defi-
cient, inadequate or dangerous; or 

b. You have failed to fulfill the terms of a contract 
or agreement; 

if such property can be restored to use by the re-
pair, replacement, adjustment or removal of "your 
product" or "your work" or your fulfilling the terms 
of the contract or agreement. 

9. "Insured contract" means: 

a. A contract for a lease of premises. However, 
that portion of the contract for a lease of 
premises that indemnifies any person or or-
ganization for damage by fire to premises 
while rented to you or temporarily occupied 
by you with permission of the owner is not an 
"insured contract"; 

b. A sidetrack agreement; 

c. Any easement or license agreement, except in 
connection with construction or demolition 
operations on or within 50 feet of a railroad; 

d. An obligation, as required by ordinance, to 
indemnify a municipality, except in connection 
with work for a municipality; 

e. An elevator maintenance agreement; 

f. That part of any contract or agreement entered 
into, as part of your business, pertaining to the 
rental or lease, by you or any of your "em-
ployees", of any "auto". However, such con-
tract or agreement shall not be considered an 
"insured contract" to the extent that it obli-
gates you or any of your "employees" to pay 
for "property damage" to any "auto" rented or 
leased by you or any of your "employees". 

g. That part of any other contract or agreement 
pertaining to your business (including an 
indemnification of a municipality in connection 
with work performed for a municipality) under  
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which you assume the tort liability of another 
party to pay for "bodily injury" or "property 
damage" to a third person or organization. 
Tort liability means a liability that would be 
imposed by law in the absence of any contract 
or agreement. 

Paragraphs f. and g. do not include that part of 
any contract or agreement: 

1) That indemnifies a railroad for "bodily in-
jury" or "property damage" arising out of 
construction or demolition operations, 
within 50 feet of any railroad property and 
affecting any railroad bridge or trestle, 
tracks, roadbeds, tunnel, underpass or 
crossing; 

2) That pertains to the loan, lease or rental 
of an "auto" to you or any of your "em-
ployees", if the "auto" is loaned, leased 
or rented with a driver; or 

3) That holds a person or organization en-
gaged in the business of transporting 
property by "auto" for hire harmless for 
your use of a "covered auto" over a route 
or territory that person or organization is 
authorized to serve by public authority. 

10. "Leased worker" means a person leased to you by 
a labor leasing firm under an agreement between 
you and the labor leasing firm, to perform duties 
related to the conduct of your business. "Leased 
worker" does not include a "temporary worker". 

11. "Loading or unloading" means the handling of 
property: 

a. After it is moved from the place where it is 
accepted for movement into or onto an air-
craft, watercraft or "auto"; 

b. While it is in or on an aircraft, watercraft or 
"auto"; or 

c. While it is being moved from an aircraft, 
watercraft or "auto" to the place where it is 
finally delivered; 

but "loading or unloading" does not include the 
movement of property by means of a mechanical 
device, other than a hand truck, that is not attached 
to the aircraft, watercraft or "auto". 

12. "Mobile equipment" means any of the following 
types of land vehicles, including any attached ma-
chinery or equipment: 

a. Bulldozers, farm machinery, forklifts and other 
vehicles designed for use principally off public 
roads; 
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bility law or other motor vehicle insurance law 
are considered "autos". 

13. "Occurrence" means an accident, including con-
tinuous or repeated exposure to substantially the 
same general harmful conditions. 

14. "Personal and advertising injury" means injury, in-
cluding consequential "bodily injury", arising out 
of one or more of the following offenses: 

a. False arrest, detention or imprisonment; 

b. Malicious prosecution; 

c. The wrongful eviction from, wrongful entry 
into, or invasion of the right of private occu-
pancy of a room, dwelling or premises that a 
person occupies, committed by or on behalf 
of its owner, landlord or lessor; 

d. Oral or written publication, in any manner, of 
material that slanders or libels a person or 
organization or disparages a person's or or-
ganization's goods, products or services; 

e. Oral or written publication, in any manner, of 
material that violates a person's right of pri-
vacy; 

f. The use of another's advertising idea in your 
"advertisement"; or 

g. Infringing upon another's copyright, trade 
dress or slogan in your "advertisement". 

15. "Pollutants" mean any solid, liquid, gaseous or 
thermal irritant of contaminant, including smoke, 
vapor, soot, fumes, acids, alkalis, chemicals and 
waste. Waste includes materials to be recycled, 
reconditioned or reclaimed. 

16. "Pollution cost or expense" means any loss, cost 
or expense arising out of any: 

a. Request, demand, order or statutory or regu-
latory requirement that any insured or others 
test for, monitor, clean up, remove, contain, 
treat, detoxify or neutralize, or in any way re-
spond to, or assess the effects of, "pollutants"; 
or 

b. Claim or suit by or on behalf of a govern-
mental authority for damages because of test-
ing for, monitoring, cleaning up, removing, 
containing, treating, detoxifying or neutraliz-
ing, or in any way responding to, or assessing 
the effects of, "pollutants". 

17. "Products-completed operations hazard": 

a. Includes all "bodily injury" and "property 
damage" occurring away from premises you 

b. Vehicles maintained for use solely on or next 
to premises you own or rent; 

c. Vehicles that travel on crawler treads; 

d. Vehicles, whether self-propelled or not, main-
tained primarily to provide mobility to perma-
nently mounted: 

1) Power cranes, shovels, loaders, diggers 
or drills; or 

2) Road construction or resurfacing equip-
ment such as graders, scrapers or rollers; 

e. Vehicles not described in Paragraph a., b., c. 
or d. above that are not self-propelled and are 
maintained primarily to provide mobility to 
permanently attached equipment of the fol-
lowing types: 

1) Air compressors, pumps and generators, 
including spraying, welding, building 
cleaning, geophysical exploration, lighting 
and well servicing equipment; or 

2) Cherry pickers and similar devices used 
to raise or lower workers; 

f. Vehicles not described in Paragraph a., b., b. 
or d. above maintained primarily for purposes 
other than the transportation of persons or 
cargo. 

However, self-propelled vehicles with the fol-
lowing types of permanently attached equip-
ment are not "mobile equipment" but will be 
considered "autos"; 

1) Equipment designed primarily for: 

a) Snow removal; 

b) Road maintenance, but not con-
struction or resurfacing; or 

c) Street cleaning; 

2) Cherry pickers and similar devices 
mounted on automobile or truck chassis 
and used to raise or lower workers; and 

3) Air compressors, pumps and generators, 
including spraying, welding, building 
cleaning, geophysical exploration, lighting 
and well servicing equipment. 

However, "mobile equipment" does not in-
clude land vehicles that are subject to a com-
pulsory or financial responsibility law or other 
motor vehicle insurance law where it is li-
censed or principally garaged. Land vehicles 
subject to a compulsory or financial responsi- 
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own or rent and arising out of "your product" 
or "your work" except: 

1) Products that are still in your physical 
possession; or 

2) Work that has not yet been completed or 
abandoned. However, "your work" will be 
deemed completed at the earliest of the 
following times: 

a) When all of the work called for in your 
contract has been completed. 

b) When all of the work to be done at the 
job site has been completed if your 
contract calls for work at more than 
one job site. 

c) When that part of the work done at a 
job site has been put to its intended 
use by any person or organization 
other than another contractor or sub-
contractor working on the same 
project. 

Work that may need service, mainte-
nance, correction, repair or replacement, 
but which is otherwise complete, will be 
treated as completed. 

b. Does not include "bodily injury" or "property 
damage" arising out of: 

1) The transportation of property, unless the 
injury or damage arises out of a condition 
in or on a vehicle not owned or operated 
by you, and that condition was created by 
the "loading or unloading" of that vehicle 
by any insured; or 

2) The existence of tools, uninstalled equip-
ment or abandoned or unused materials. 

18. "Property damage" means: 

a. Physical injury to tangible property, including 
all resulting loss of that property. All such loss 
of use shall be deemed to occur at the time of 
the physical injury that caused it; or 

b. Loss of use of tangible property that is not 
physically injured. All such loss of use shall 
be deemed to occur at the time of the "occur-
rence" that caused it. 

With respect to the ownership, maintenance or use 
of "covered autos", property damage also includes 
"pollution cost or expense", but only to the extent 
that coverage exists under the "underlying insur-
ance" or would have existed but for the exhaustion 
of the underlying limits. 
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For the purposes of this insurance, with respect to 
other than the ownership, maintenance or use of 
"covered autos", electronic data is not tangible 
property. 

As used in this definition, electronic data means 
information, facts or programs stored as or on, 
created or used on, or transmitted to or from com-
puter software (including systems and applications 
software), hard or floppy disks, CD-ROMs, tapes, 
drives, cells, data processing devices or any other 
media which are used with electronically con-
trolled equipment. 

19. "Retained limit" means the available limits of 
"underlying insurance" scheduled in the Declara-
tions or the "self-insured retention", whichever ap-
plies. 

20. "Self-insured retention" means the dollar amount 
listed in the Declarations that will be paid by the 
insured before this insurance becomes applicable 
only with respect to "occurrences" or offenses not 
covered by the "underlying insurance". The "self-
insured retention" does not apply to "occurrences" 
or offenses which would have been covered by 
"underlying insurance" but for the exhaustion of 
applicable limits. 

21. "Suit" means a civil proceeding in which damages 
because of "bodily injury", "property damage" or 
"personal and advertising injury" to which this in-
surance applies are alleged. "Suit" includes: 

a. An arbitration proceeding in which such dam-
ages are claimed and to which the insured 
must submit or does submit with our consent; 
or 

b. Any other alternative dispute resolution pro-
ceeding in which such damages are claimed 
and to which the insured submits with our 
consent or the "underlying insurer's" consent. 

22. "Temporary worker" means a person who is fur-
nished to you to substitute for a permanent "em-
ployee" on leave or to meet seasonal or short-term 
workload conditions. 

23. "Ultimate net loss" means the total sum, after re-
duction for recoveries or salvages collectible, that 
the insured becomes legally obligated to pay as 
damages by reason of settlement or judgments or 
any arbitration or other alternate dispute method 
entered into with our consent or the "underlying 
insurer's" consent. 

24. "Underlying insurance" means any policies of in-
surance listed in the Declarations under the 
Schedule of "underlying insurance". 
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25. "Underlying insurer" means any insurer who pro-
vides any policy of insurance listed in the Schedule 
of "underlying insurance". 

26. "Volunteer worker" means a person who is not 
your "employee", and who donates his or her work 
and acts at the direction of and within the scope 
of duties determined by you, and is not paid a fee, 
salary or other compensation by you or anyone 
else for their work performed for you. 

27. "Your product": 

a. Means: 

1) Any goods or products, other than real 
property, manufactured, sold, handled, 
distributed or disposed of by: 

a) You; 

b) Others trading under your name; or 

c) A person or organization whose 
business or assets you have aquired; 
and 

2) Containers (other than vehicles), materi-
als, parts or equipment furnished in con-
nection with such goods or products. 

b. Includes:  
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1) Warranties or representations made at 
any time with respect to the fitness, qual-
ity, durability, performance or use of "your 
product"; and 

2) The providing of or failure to provide 
warnings or instructions. 

c. Does not include vending machines or other 
property rented to or located for the use of 
others but not sold. 

28. "Your work": 

a. Means: 

1) Work or operations performed by you or 
on your behalf; and 

2) Materials, parts or equipment furnished in 
connection with such work or operations. 

b. Includes: 

1) Warranties or representations made at 
any time with respect to the fitness, qual-
ity, durability, performance or use of "your 
work"; and 

2) The providing of or failure to provide 
warnings or instructions. 
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

EXCLUSION - YEAR 2000 COMPUTER-RELATED AND 
OTHER ELECTRONIC PROBLEMS 

This endorsement modifies insurance provided under the following: 

COMMERCIAL LIABILITY UMBRELLA COVERAGE PART 

Except with respect to coverage provided for the ownership, maintenance or use of "covered autos", this Coverage 
Form is modified as follows: 

The following exclusion is added to Paragraph 2., Ex-
clusions of Section I - Coverage A - Bodily Injury And 
Property Damage Liability and Paragraph 2., Exclusions 
of Section I - Coverage B - Personal And Advertising 
Injury Liability: 

2. Exclusions 

This insurance does not apply to "bodily injury", 
"property damage" or "personal and advertising 
injury" arising directly or indirectly out of: 

a. Any actual or alleged failure, malfunction or 
inadequacy of: 

1) Any of the following, whether belonging to 
any insured or to others: 

a) Computer hardware, including micro-
processors; 

b) Computer application software; 

c) Computer operating systems and re-
lated software; 

d) Computer networks; 

e) Microprocessors (computer chips) 
not part of any computer system; or 

f) Any other computerized or electronic 
equipment or components; or 

2) Any other products, and any services, 
data or functions that directly or indirectly 
use or rely upon, in any manner, any of 
the items listed in Paragraph 2.a.(1) of this 
endorsement 

due to the inability to correctly recognize, 
process, distinguish, interpret or accept the 
year 2000 and beyond. 

b. Any advice, consultation, design, evaluation, 
inspection, installation, maintenance, repair, 
replacement or supervision provided or done 
by you or for you to determine, rectify or test 
for, any potential or actual problems described 
in Paragraph 2.a. of this endorsement. 
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

EXCLUSION - YEAR 2000 COMPUTER-RELATED AND 
OTHER ELECTRONIC PROBLEMS - 

PRODUCTS/COMPLETED OPERATIONS 

This endorsement modifies insurance provided under the following: 

COMMERCIAL LIABILITY UMBRELLA COVERAGE PART 

Except with respect to coverage provided for the ownership, maintenance or use of "covered autos", this Coverage 
Form is modified as follows: 

The following exclusion is added to Paragraph 2., Ex-
clusions of Section l - Bodily Injury And Property Dam-
age Liability: 

2. Exclusions 

This insurance does not apply to "bodily injury" or 
"property damage" included in the "products-
completed operations hazard" definition and aris-
ing directly or indirectly out of: 

a. Any actual or alleged failure, malfunction or 
inadequacy of: 

1) Any of the following, whether belonging to 
any insured or to others: 

a) Computer hardware, including micro-
processors; 

b) Computer application software; 

c) Computer operating systems and re-
lated software; 

d) Computer networks; 

e) Microprocessors (computer chips) 
not part of any computer system; or 

f) Any other computerized or electronic 
equipment or components; or 

2) Any other products, and any services, 
data or functions that directly or indirectly 
use or rely upon, in any manner, any of 
the items listed in Paragraph 2.a.(1) of this 
endorsement 

due to the inability to correctly recognize, 
process, distinguish, interpret or accept the 
year 2000 and beyond. 

b. Any advice, consultation, design, evaluation, 
inspection, installation, maintenance, repair, 
replacement or supervision provided or done 
by you or for you to determine, rectify or test 
for, any potential or actual problems described 
in Paragraph 2.a. of this endorsement. 

CU 21 19 09 00 Copyright, Insurance Services Office, Inc., 2000 Page 1 of 1 

UC 0140607563 INSURED 6494 



COMMERCIAL LIABILITY UMBRELLA 
CU 21 23 02 02 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

NUCLEAR ENERGY LIABILITY EXCLUSION 
ENDORSEMENT 

(Broad Form) 

This endorsement modifies insurance provided under the following: 

COMMERCIAL LIABILITY UMBRELLA COVERAGE PART 

I. The insurance does not apply: 

A. Under any Liability Coverage, to "bodily injury" 
or "property damage": 

1) With respect to which an insured under 
the policy is also an insured under a nu-
clear energy liability policy issued by Nu- 
clear Energy Liability Insurance 
Association, Mutual Atomic Energy Liabil-
ity Underwriters, Nuclear Insurance Asso-
ciation of Canada or any of their 
successors, or would be an insured under 
any such policy but for its termination 
upon exhaustion of its limit of liability; or 

2) Resulting from the "hazardous properties" 
of "nuclear material" and with respect to 
which (a) any person or organization is 
required to maintain financial protection 
pursuant to the Atomic Energy Act of 1954, 
or any law amendatory thereof, or (b) the 
insured is, or had this policy not been is-
sued would be, entitled to indemnity from 
the United States of America, or any 
agency thereof, under any agreement en-
tered into by the United States of America, 
or any agency thereof, with any person or 
organization. 

B. Under any Liability Coverage, to "bodily injury" 
or "property damage" resulting from "hazard-
ous properties" of "nuclear material", if: 

1) The "nuclear material" (a) is at any "nu-
clear facility" owned by, or operated by 
or on behalf of, an insured or (b) has been 
discharged or dispersed therefrom; 

2) The "nuclear material" is contained in 
"spent fuel" or "waste" at any time pos-
sessed, handled, used, processed, stored, 
transported or disposed of, by or on be-
half of an insured; or 

3) The "bodily injury" or "property damage" 
arises out of the furnishing by an insured 
of services, materials, parts or equipment 
in connection with the planning, con-
struction, maintenance, operation or use 
of any "nuclear facility", but if such facility 
is located within the United States of 
America, its territories or possessions or 
Canada, this Exclusion (3) applies only to 
"property damage" to such "nuclear facil-
ity" and any property thereat. 

II. As used in this endorsement: 

"Hazardous properties" includes radioactive, toxic 
or explosive properties. 

"Nuclear material" means "source material", 
"Special nuclear material" or "by-product mate-
rial". 

"Source material", "special nuclear material", and 
"by-product material" have the meanings given 
them in the Atomic Energy Act of 1954 or in any law 
amendatory thereof. 

"Spent fuel" means any fuel element or fuel com-
ponent, solid or liquid, which has been used or 
exposed to radiation in a "nuclear reactor". 

"Waste" means any waste material (a) containing 
"by-product material" other than the tailings or 
wastes produced by the extraction or concentration 
of uranium or thorium from any ore processed pri-
marily for its "source material" content, and (b) 
resulting from the operation by any person or or-
ganization of any "nuclear facility" included under 
the first two paragraphs of the definition of "nuclear 
facility". 

"Nuclear facility" means: 

a) Any "nuclear reactor"; 

b) Any equipment or device designed or used for 
(1) separating the isotopes of uranium or 
plutonium, (2) processing or utilizing "spent 
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fuel", or (3) handling, processing or packaging 
"waste"; 

c) Any equipment or device used for the proc-
essing, fabricating or alloying of "special nu-
clear material" if at any time the total amount 
of such material in the custody of the insured 
at the premises where such equipment or de-
vice is located consists of or contains more 
than 25 grams of plutonium or uranium 233 or 
any combination thereof, or more than 250 
grams of uranium 235; 

COMMERCIAL LIABILITY UMBRELLA 
CU 21 23 02 02 

d) Any structure, basin, excavation, premises or 
place prepared or used for the storage or dis-
posal of "waste"; 

and includes the site on which any of the foregoing 
is located, all operations conducted on such site 
and all premises used for such operations. 
"Nuclear reactor" means any apparatus designed 
or used to sustain nuclear fission in a self-
supporting chain reaction or to contain a critical 
mass of fissionable material. 

"Property damage" includes all forms of radioac-
tive contamination of property. 
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COMMERCIAL LIABILITY UMBRELLA 
CU 21 42 12 04 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

EXCLUSION - EXTERIOR INSULATION 
AND FINISH SYSTEMS 

This endorsement modifies insurance provided under the following: 

COMMERCIAL LIABILITY UMBRELLA COVERAGE PART 

A. This insurance does not apply to "bodily injury", 
"property damage" or "personal and advertising 
injury" arising out of, caused by, or attributable to, 
whether in whole or in part, the following: 

1. The design, manufacture, construction, fabri-
cation, preparation, distribution and sale, in-
stallation, application, maintenance or repair, 
including remodeling, service, correction or 
replacement, of any "exterior insulation and 
finish system" or any part thereof, or any sub-
stantially similar system or any part thereof, 
including the application or use of condition-
ers, primers, accessories, flashings, coatings, 
caulking or sealants in connection with such 
a system; or 

2. "Your product" or "your work" with respect to 
any exterior component, fixture or feature of 
any structure if an "exterior insulation and fin-
ish system", or any substantially similar sys-
tem, is used on the part of that structure 
containing that component, fixture or feature. 

B. The following definition is added to the Definitions 
Section: 

"Exterior insulation and finish system" means a 
non-load bearing exterior cladding or finish sys-
tem, and all component parts therein, used on any 
part of any structure, and consisting of: 

1. A rigid or semi-rigid insulation board made of 
expanded polystyrene and other materials; 

2. The adhesive and/or mechanical fasteners 
used to attach the insulation board to the 
substrate; 

3. A reinforced or unreinforced base coat; 

4. A finish coat providing surface texture to which 
color may be added; and 

5. Any flashing, caulking or sealant used with the 
system or any purpose. 
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COMMERCIAL LIABILITY UMBRELLA 
CU 21 58 05 09 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

COMMUNICABLE DISEASE EXCLUSION 

This endorsement modifies insurance provided under the following: 

COMMERCIAL LIABILITY UMBRELLA COVERAGE PART 

A. The following exclusion is added to Paragraph 2. 
Exclusions of Section I - Coverage A - Bodily Injury 
And Property Damage Liability 

2. Exclusions 

This insurance does not apply to: 

Communicable Disease 

"Bodily injury" or "property damage" arising 
out of the actual or alleged transmission of a 
communicable disease. 

This exclusion applies even if the claims 
against any insured allege negligence or other 
wrongdoing in the: 

a. Supervising, hiring, employing, training or 
monitoring of others that may be infected 
with and spread a communicable disease; 

b. Testing for a communicable disease; 

c. Failure to prevent the spread of the dis-
ease; or 

d. Failure to report the disease to authori-
ties. 

B. The following is added to Paragraph 2.a. of Section 
I - Coverage B - Personal And Advertising Injury 
Liability: 

2. Exclusions 

This insurance does not apply to: 

a. "Personal and advertising injury": 

Communicable Disease 

Arising out of the actual or alleged trans-
mission of a communicable disease. 

This exclusion applies even if the claims 
against any insured allege negligence or 
other wrongdoing in the: 

1) Supervising, hiring, employing, train-
ing or monitoring of others that may 
be infected with and spread a 
communicable disease; 

2) Testing for a communicable disease; 

3) Failure to prevent the spread of the 
disease; or 

4) Failure to report the disease to au-
thorities. 
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COMMERCIAL LIABILITY UMBRELLA 
CU 24 32 04 13 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

LIMITED COVERAGE TERRITORY 

This endorsement modifies insurance provided under the following: 

COMMERCIAL LIABILITY UMBRELLA COVERAGE PART 

A. Paragraph 14. Expanded Coverage Territory under 
Section IV - Conditions does not apply. 

B. The definition of "coverage territory" in the Defi-
nitions section is replaced by the following: 

"Coverage territory" means: 

a. The United States of America (including 
its territories and possessions), Puerto 
Rico and Canada; 

b. International waters or airspace, but only 
if the injury or damage occurs in the 
course of travel or transportation between 
any places included in a. above; or 

c. All other parts of the world if the injury or 
damage arises out of: 

1) Goods or products made or sold by 
you in the territory described in a. 
above; 

2) The activities of a person whose 
home is in the territory described in 
a. above, but is away for a short time 
on your business; or 

3) "Personal and advertising injury" of-
fenses that take place through the 
Internet or similar electronic means 
of communication; 

provided the insured's responsibility to 
pay damages is determined in a "suit" on 
the merits, in the territory described in a. 
above or in a settlement we agree to. 
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COMMERCIAL LIABILITY UMBRELLA 
CU 01 25 01 14 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

NEW YORK CHANGES 

This endorsement modifies insurance provided under the following: 

COMMERCIAL LIABILITY UMBRELLA COVERAGE PART 

A. The following is added to Paragraph 1. Insuring 
Agreement of Section I - Coverage A - Bodily Injury 
And Property Damage Liability: 

When we have a duty to defend, we will defend the 
insured against any "suit" seeking those damages 
even if the allegations of the "suit" are groundless, 
false or fraudulent. 

B. The following is added to Exclusion 2.h. 
Employment-related Practices of Section I - Cover-
age A - Bodily Injury And Property Damage Liabil-
ity: 

This exclusion does not apply to "bodily injury" 
arising out of discrimination based on disparate 
impact or vicarious liability. 

C. Exclusion 2.k. Racing Activities of Section I - Cov-
erage A - Bodily Injury And Property Damage Li-
ability is replaced by the following: 

k. Racing Activities 

"Bodily injury" or "property damage" arising 
out of the use of "mobile equipment" in, or 
while in practice for, or while being prepared 
for, any prearranged professional or organized 
racing, speed, demolition, or stunting activity 
or contest. 

D. The following is added to Paragraph 1.a. Insuring 
Agreement of Section I - Coverage B - Personal 
And Advertising Injury Liability: 

When we have a duty to defend, we will defend the 
insured against any "suit" seeking those damages 
even if the allegations of the "suit" are groundless, 
false or fraudulent. 

E. Only with respect to liability arising out of the 
ownership, maintenance or use of "covered autos", 
the following are added to Paragraph 1. of Sup-
plementary Payments: 

h. We will pay all expenses incurred by an in-
sured for first aid to others at the time of an 
"occurrence". 

i. The cost of appeal bonds. 

F. Paragraph 1.c. of Section II - Who Is An Insured 
is replaced by the following: 

c. Any organization you newly acquire or form, 
other than a partnership, joint venture or lim-
ited liability company, and over which you 
maintain ownership or majority interest, will 
qualify as a Named Insured if there is no other 
similar valid and collectible insurance avail-
able to that organization. However: 

1) Coverage under this provision is afforded 
only until the 90th day after you acquire 
or form the organization or the end of the 
policy period, whichever is earlier; 

2) Coverage A does not apply to "bodily in-
jury" or "property damage" that occurred 
before you acquired or formed the organ-
ization; and 

3) Coverage B does not apply to "personal 
and advertising injury" arising out of an 
offense committed before you acquired or 
formed the organization. 

G. Paragraph 2.b.(6) of Section II - Who Is An Insured 
is replaced by the following: 

6) "Employees" with respect to "bodily in-
jury" to any fellow "employee" of the in-
sured arising out of and in the course of 
the fellow "employee's" employment or 
while performing duties related to the 
conduct of your business. 

However, this exclusion only applies if the 
fellow "employee" is entitled to benefits 
under any workers' compensation, unem-
ployMent compensation or disability ben-
efits law, or any similar law. 
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COMMERCIAL LIABILITY UMBRELLA 
CU 01 25 01 14 

limit of insurance. An agreed settle-
ment means a settlement and release 
of liability signed by us, the insured 
and the claimant or the claimant's 
legal representative. 

With respect to "bodily injury" and 
"personal and advertising injury" 
claims, if we deny coverage or do not 
admit liability because an insured or 
the injured person, someone acting 
for the injured person or other claim-
ant fails to give us written notice as 
soon as practicable, then the injured 
person, someone acting for the in-
jured person or other claimant may 
bring an action against us, provided 
the sole question is whether the de-
nial of coverage or nonadmission of 
liability is based on the failure to 
provide timely notice. 

However, the injured person, some-
one acting for the injured person or 
other claimant may not bring an 
action if within 60 days after we deny 
coverage or do not admit liability, we 
or an insured: 

1) Brings an action to declare the 
rights of the parties under the 
policy; and 

2) Names the injured person, 
someone acting for the injured 
person or other claimant as a 
party to the action. 

3. Paragraph d. of Condition 7. Representations 
Or Fraud is replaced by the following: 

d. We do not provide coverage for any in-
sured who has made fraudulent state-
ments or engaged in fraudulent conduct 
in connection with any loss or damage for 
which coverage is sought under this pol-
icy. 

However, with respect to liability arising 
out of the ownership, maintenance, or use 
of "covered autos", we will provide cover-
age to such insured for damages sus-
tained by any person who has not made 
fraudulent statements or engaged in 
fraudulent conduct if such damages are 
otherwise covered under the policy. 

H. Paragraph 5. of Section III - Limits Of Insurance 
is replaced by the following: 

5. If there is "underlying insurance" with a policy 
period that is nonconcurrent with the policy 
period of this Commercial Liability Umbrella 
Coverage Part, the "retained limit(s)" will only 
be reduced or exhausted by the amount of 
judgments and settlements for: 

a. "Bodily injury" or "property damage" 
which occurs during the policy period of 
this Coverage Part; or 

b. "Personal and advertising injury" for of-
fenses that are committed during the pol-
icy period of this Coverage Part. 

I. Section IV - Conditions is revised as follows: 

1. The following is added to Paragraph 3. Duties 
In The Event Of Occurrence, Offense, Claim 
Or Suit: 

e. Notice given by or on behalf of the 
insured, or written notice by or on 
behalf of the injured person or any 
other claimant, to any agent of ours 
in New York state, with particulars 
sufficient to identify the insured, shall 
be considered to be notice to us. 

2. Paragraph 4. Legal Action Against Us is re-
placed by the following: 

4. Legal Action Against Us 

a. Except as provided in Paragraph b., 
no person or organization has a right 
under this Coverage Part: 

1) To join us as a party or otherwise 
bring us into a "suit" asking for 
damages from an insured; or 

2) To sue us on this Coverage Part 
unless all of its terms have been 
fully complied with. 

A person or organization may sue us 
to recover on an agreed settlement 
or on a final judgment against an in-
sured; but we will not be liable for 
damages that are not payable under 
the terms of this Coverage Part or 
that are in excess of the applicable 
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COMMERCIAL LIABILITY UMBRELLA 
CU 01 25 01 14 

Such exhaustion or reduction is not a fail-
ure to maintain "underlying insurance". 
Failure to maintain "underlying insurance" 
will not invalidate insurance provided un-
der this Coverage Part, but insurance 
provided under this Coverage Part will 
apply as if the "underlying insurance" 
were in full effect. 

If there is an increase in the scope of 
coverage of any "underlying insurance" 
during the term of this policy, our liability 
will be no more than it would have been 
if there had been no such increase. 

You must notify us in writing as soon as 
practicable if any "underlying insurance" 
is cancelled, not renewed, replaced or 
otherwise terminated, or if the limits or 
scope of coverage of any "underlying in-
surance" is changed. 

8. The following provision is added and super-
sedes any provision to the contrary; 

Failure to give notice to us as required under 
this Coverage Part shall not invalidate any 
claim made by the insured, injured person or 
any other claimant, unless the failure to pro-
vide such timely notice has prejudiced us. 
However, no claim made by the insured, in-
jured person or other claimant will be invali-
dated if it shall be shown not to have been 
reasonably possible to give such timely notice 
and that notice was given as soon as was 
reasonably possible thereafter. 

J. Section V - Definitions is revised as follows: 

The "insured contract" definition is replaced by the 
following: 

"Insured contract" means: 

a. A lease of premises; 

b. A sidetrack agreement; 

c. An easement or license agreement in con-
nection with vehicle or pedestrian private rail-
road crossings at grade; 

d. Any other easement agreement, except in 
connection with construction or demolition 
operations on or within 50 feet of a railroad; 

e. An indemnification of a municipality as re-
quired by ordinance, except in connection with 
work for a municipality; 

f. That part of any contract or agreement entered 
into, as part of your business, by you or any 
of your "employees", pertaining to the rental 
or lease of any "auto"; or 

4. Paragraph b. of Condition 6. Premium Audit 
is replaced by the following: 

b. Premium shown in this Coverage Part as 
advance premium is a deposit premium 
only. At the close of each audit period we 
will compute the earned premium for that 
period and send notice to the first Named 
Insured. The due date for audit and re-
trospective premiums is the date shown 
as the due date on the bill. An audit to 
determine the final premium due or to be 
refunded will be completed within 180 
days after the expiration date of the pol-
icy. But the audit may be waived if the 
total annual premium attributable to the 
auditable exposure base is not reason-
ably expected to exceed $1,500. If the 
sum of the advance and audit premiums 
paid for the policy term is greater than the 
earned premium, we will return the ex-
cess to the first Named Insured. 

5. Except as provided in Paragraph 4. above, the 
Examination Of Your Books And Records 
Common Policy Condition continues to apply. 

6. Paragraph 11. Loss Payable is replaced by the 
following: 

11. Loss Payable 

Liability under this Coverage Part does 
not apply to a given claim unless and un-
til; 

a. The insured or insured's "underlying 
insurer" has become obligated to pay 
the "retained limit"; and 

b. The obligation of the insured to pay 
the "ultimate net loss" in excess of 
the "retained limit" has been deter-
mined by a written agreement be-
tween the insured, claimant, and us. 

7. Paragraph 13. Mainenance Of/Changes To 
Underlying Insurance is replaced by the fol-
lowing: 

13. Maintenance Of/Changes To Underlying 
Insurance 

Any "underlying insurance" must be 
maintained in full effect without reduction 
of coverage or limits except for the ex-
haustion of the aggregate limit in accord-
ance with the provisions of such 
"underlying insurance" that results from 
payment of claims, settlements or judg-
ments to which this insurance applies. 
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COMMERCIAL LIABILITY UMBRELLA 
CU 01 25 01 14 

posed of or abandoned by the in-
sured; 

c) Otherwise in the course of transit; or 

d) Being stored, disposed of, treated or 
pruLcooed in or upon the "covered 
auto" other than fuels, lubricants, flu-
ids, exhaust gases or other similar 
pollutants that are needed for, or re-
sult from, the normal electrical, hy-
draulic or mechanical functioning of 
the "covered auto" or its parts. 

2) Irritants, pollutants or contaminants not 
described in (1) above, unless: 

a) The pollutants or any property in 
which the pollutants are contained 
are upset, overturned or damaged as 
a result of the maintenance or use of 
the "covered auto"; and 

b) The discharge, dispersal, release or 
escape of the pollutants is caused di-
rectly by such upset, overturn or 
damage. 

Paragraph 11. "Loading or unloading" does not 
apply. 

K. The following provision is added: 

It is hereby understood and agreed that, 
notwithstanding anything in this policy to the con-
trary, with respect to such insurance as is afforded 
by this policy, the terms of this policy, as respects 
coverage for operations in the state of New York, 
must conform to the coverage requirements of the 
applicable insurance laws of the state of New York 
or the applicable regulations of the New York De-
partment of Financial Services; provided, however, 
that the company's limits of insurance, as stated in 
this policy, are excess of the limits of any underly-
ing insurance or self-insurance, as stated in the 
Declarations, or in any attached endorsement. 

g. That part of any other contract or agreement 
pertaining to your business under which you 
assume the tort liability of another to pay 
damages because of "bodily injury" or "prop-
erty damage" to a third person or organiza-
tion, if the contract or agreement is made prior 
to the "bodily injury" or "property damage". 
Tort liability means a liability that would be 
imposed by law in the absence of any contract 
or agreement. 

An "insured contract" does not include that part of 
any contract or agreement: 

a. That pertains to the loan, lease or rental of an 
"auto" to you or any of your "employees", if the 
"auto" is loaned, leased or rented with a 
driver; 

b. That holds a person or organization engaged 
in the business of transporting property by 
"auto" for hire harmless for your use of a 
"covered auto" over a route or territory that 
person or organization is authorized to serve 
by public authority; or 

c. Under which the insured assumes liability for 
injury or damage caused by the dumping, dis-
charge or escape of: 

1) Irritants, pollutants or contaminants that 
are, or that are contained in, any property 
that is: 

a) Being moved from the place where 
such property or pollutants are ac-
cepted by the insured for movement 
into or onto the "covered auto"; 

b) Being transported or towed by the 
"covered auto"; 

c) Being moved from the "covered auto" 
to the place where such property or 
pollutants are finally delivered, dis- 
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COMMERCIAL LIABILITY UMBRELLA 
CU 02 14 01 14 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

NEW YORK CHANGES - CANCELLATION 
AND NONRENEWAL 

This endorsement modifies insurance provided under the following: 

COMMERCIAL LIABILITY UMBRELLA COVERAGE PART 

I. If you are an individual and a "covered auto" you 
own in predominantly used for nonbusiness pur-
poses, the Cancellation Common Policy Condition 
is replaced by the following: 

Ending This Policy 

A. Cancellation 

1. You may cancel the entire policy by re-
turning it to us or by giving us advance 
notice of the date cancellation is to take 
effect. 

2. When this policy is in effect less than 60 
days and is not a renewal or continuation 
policy, we may cancel the entire policy for 
any reason provided we mail you notice 
within this period. If we cancel for non-
payment of premium, we will: 

a. Mail you at least 15 days' notice; and 

b. Inform you of the amount due. 

Payment of premium will be considered 
on time if made within 15 days after we 
mail you notice of cancellation. If we 
cancel for any other reason, we will mail 
you at least 20 days' notice. 

3. When this policy is in effect 60 days or 
more or is a renewal or continuation pol-
icy, we may cancel it or any insurance 
deemed severable only for one or more 
of the following reasons: 

a. Nonpayment of premium, provided, 
however, that a notice of cancellation 
on this ground shall inform you of the 
amount due. If we cancel for this 
reason, we will mail you at least 15 
days' notice. Payment of premium 
will be considered on time if made 
within 15 days after we mail you no-
tice of cancellation. 

b. Your driver's license or that of a 
driver who lives with you or custom-
arily uses the "covered auto" has 
been suspended or revoked during 
the policy period, other than a sus-
pension issued pursuant to Subdivi-
sion (1) of Section 510(b) of the 
Vehicle and Traffic Law, or one or 
more administrative suspensions 
arising out of the same incident which 
has or have been terminated prior to 
the effective date of cancellation. If 
we cancel for this reason, we will 
mail you at least 20 days' notice. 

c. We replace this policy with another 
one providing similar coverages and 
the same limits for a "covered auto" 
of the private passenger type. The 
replacement policy will take effect 
when this policy is cancelled, and will 
end a year after this policy begins or 
on this policy's expiration date, 
whichever is earlier. This paragraph 
applies only to renewal policies. 

d. This policy was obtained through 
fraud or material misrepresentation. 
If we cancel for this reason, we will 
mail you at least 20 days' notice. 

e. Any insured made a fraudulent claim. 
If we cancel for this reason, we will 
mail you at least 20 days' notice. 

If one of the reasons listed in this Para-
graph 3. exists, we may cancel the entire 
policy. 

For policies written for a period of more 
than one year or without a fixed expiration 
date, we may cancel for the reaons in 
Paragraph a. through e. above, subject to 
New York Laws, only at an anniversary of 
its original effective date. If we cancel 
such a policy, we will mail you at least 45 
but not more than 60 days' notice. 
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4. Instead of cancellation, we may condition 
continuation of this policy on a change of 
limits or elminiation of any other coverage 
not required by law. If we do this, we will 
mail you notice at least 20 days before the 
date of the change. 

5. Notice of cancellation will state the effec-
tive date of cancellation. The policy pe-
riod will end on that date. 

6. If this policy is cancelled, we will send you 
any premium refund due. The refund will 
be pro rata. 

However, when the premium is advanced 
under a premium finance agreement, we 
will be entitled to retain a minimum 
earned premium of 10% of the total policy 
premium or $60, whichever is greater. 
The cancellation will be effective even if 
we have not made or offered a refund. 

B. Nonrenewal 

1. If this policy is written for a period of less 
than one year and we decide, subject to 
New York Laws, not to renew or continue 
it, or to condition renewal or continuation 
on a reduction of Liability Coverage or 
elimination of any other coverage, we will 
mail or deliver to you written notice at 
least 45 but not more than 60 days before 
the end of the policy period. 

2. We will have the right not to renew or 
continue a particular coverage, subject to 
New York Laws, only at the end of each 
12-month period following the effective 
date of the first of the successive policy 
periods in which the coverage was pro-
vided. 

3. We do not have to mail notice of 
nonrenewal if you, your agent or broker 
or another insurance company informs us 
in writing that you have replaced this pol-
icy or that you no longer want it. 

C. Mailing Of Notices 

We will mail or deliver our notice of cancella-
tion, reduction of limits, elimination of cover-
age or nonrenewal to the address shown on 
the policy. However, we may deliver any no-
tice instead of mailing it. If notice is mailed, 
a United States Postal Service certificate of 
mailing will be sufficient proof of notice. 

II. For all policies other than those specified in Sec-
tion I., the Cancellation Common Policy Condition 
is completely replaced by the following:  

COMMERCIAL LIABILITY UMBRELLA 
CU 02 14 01 14 

A. Paragraphs 1., 2., 3. and 5. of the Cancellation 
Common Policy Condition are replaced by the 
following: 

1. The first Named Insurd shown in the Dec-
larations may cancel this entire policy by 
mailing or delivering to us advance writ-
ten notice of cancellation. 

2. Cancellation Of Policies In Effect 

a. 60 Days Or Less 

We may cancel this policy by mailing 
or delivering to the first Named In-
sured written notice of cancellation 
at least: 

1) 30 days before the effective date 
of cancellation if we cancel for 
any reason not included in Para-
graph A.2.a.(3) or Paragraph 
A.2.b. below. 

2) 15 days before the effective date 
of cancellation if we cancel for 
any of the reasons included in 
Paragraph A.2.b. below. 

3) 20 days before the effective date 
of cancellation if we cancel be-
cause one or more underlying 
policies providing primary or 
intermediate coverage were 
cancelled where: 

a) Such cancellation is based 
upon Paragraphs A.2.b.(1) 
through A.2.b.(8) below; and 

b) such policies are not re-
placed without lapse. 

b. For More Than 60 Days 

If this policy has been in effect for 
more than 60 days, or if this policy is 
a renewal or continuation of a policy 
we issued, we may cancel only for 
any of the reasons listed below, pro-
vided we mail the first Named Insured 
written notice at least 15 days before 
the effective date of cancellation: 

1) Nonpayment of premium, pro-
vided, however, that a notice of 
cancellation on this ground shall 
inform the first Named Insured 
of the amount due; 

2) Conviction of a crime arising out 
of acts increasing the hazard in-
sured against; 
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COMMERCIAL LIABILITY UMBRELLA 
CU 02 14 01 14 

(8) of this Paragraph A.2.b.; 
and 

b) Such policies are not re-
placed without lapse. 

3. We will mail or deliver our notice, includ-
ing the reason for cancellation, to the first 
Named Insured at the address shown in 
the policy and to the authorized agent or 
broker. 

5. If this policy is cancelled, we will send the 
first Named Insured any premium refund 
due. If we cancel, the refund will be pro 
rata. If the first Named Insured cancels, 
the refund may be less than pro rata. 

However, when the premium is advanced 
under a premium finance agreement, the 
cancellation refund will be pro rata. Un-
der such financed policies, we will be en-
titled to retain a minimum earned 
premium of 10% of the total policy pre-
mium or $60, whichever is greater. The 
cancellation will be effective even if we 
have not made or offered a refund. 

B. The following is added to the Cancellation 
Common Policy Condition: 

7. Regardless of the number of days this 
policy has been in effect, if: 

a. This policy covers "autos" subject to 
the provisions of Section 370 (a) and 
(b) of the New York Vehicle and Traf-
fic Law; and 

b. The Commissioner of the Department 
of Motor Vehicles deems this policy 
to be insufficient for any reason; 

we may cancel this policy by giving you 
notice of such insufficiency 45 days before 
the effective date of cancellation to permit 
you to replace this policy. 

8. The effective date of cancellation stated in 
the notice shall become the end of the 
policy period. 

9. Notice will include the reason for cancel-
lation. We will mail or deliver our notice 
to the first Named Insured at the address 
shown in the policy and to the authorized 
agent or broker. However, we may de-
liver any notice instead of mailing it. 
Proof of mailing will be sufficient proof of 
notice. 

C. The following Conditions are added: 

3) Discovery of fraud or material 
misrepresentation in the obtain-
ing of the policy or in the pres-
entation of a claim; 

4) After issuance of the policy or 
after the last renewal date, dis-
covery of an act or omission, or 
a violation of any policy condi-
tion, that substantially and mate-
rially increases the hazard 
insured against, and which oc-
curred subsequent to inception 
of the current policy period; 

5) Material change in the nature or 
extent of the risk, occurring after 
issuance or last annual renewal 
anniversary date of the policy, 
which causes the risk of loss to 
be substantially and materially 
increased beyond that contem-
plated at the time the policy was 
issued or last renewed; 

6) Cancellation is required pursuant 
to a determination by the Super-
intendent that continuation of our 
present premium volume would 
jeopardize our solvency or be 
hazardous to the interest of our 
policyholders, our creditors or 
the public; 

7) A determination by the Super-
intendent that the continuation of 
the policy would violate, or would 
place us in violation of, any pro-
vision of the Insurance Code; 

8) Suspension or revocation during 
the required policy period of the 
driver's license of any person 
who continues to operate a "cov-
ered auto", other than a suspen-
sion issued pursuant to 
Subdivision (1) of Section 510(b) 
of the Vehicle and Traffic Law or 
one or more administrative sus-
pensions arising from the same 
incident which has or have been 
terminated prior to the effective 
date of cancellation; or 

9) Cancellation of one or more of 
the underlying policies providing 
primary or intermediate cover-
age where: 

a) Such cancellation is based 
upon Paragraphs (1) through 
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authorized agent or broker. If notice 
is mailed, proof of mailing will be 
sufficient proof of notice. 

c. Notice will include the specific 
reason(s) for nonrenewal or condi-
tional renewal, including the amount 
of any premium increase for condi-
tional renewal and description of any 
other changes. 

d. If we violate any of the provisions of 
Paragraph C.3.a., b. or c. above by 
sending the first Named Insured an 
incomplete or late conditional re-
newal notice or a late nonrenewal 
notice: 

1) And if notice is provided prior to 
the expiration date of this policy, 
coverage will remain in effect at 
the same terms and conditions 
of this policy at the lower of the 
current rates or the prior peri-
od's rates until 60 days after 
such notice is mailed or deliv-
ered, unless the first Named In-
sured, during this 60-day period, 
has replaced the coverage or 
elects to cancel; 

2) And if the notice is provided on 
or after the expiration date of this 
policy, coverage will remain in 
effect at the same terms and 
conditions of this policy for an-
other policy period, at the lower 
of the current rates or the prior 
period's rates, unless the first 
Named Insured, during this addi-
tionally policy period, has re-
placed the coverage or elects to 
cancel. 

e. If you elect to renew on the basis of 
a late conditional renewal notice, the 
terms, conditions and rates set forth 
in such notice shall apply: 

1) Upon expiration of the 60-day 
period, unless Subparagraph (2) 
below applies; or 

2) Notwithstanding the provisions in 
Paragraphs d.(1) and d.(2), as of 
the renewal date of the policy if 
the conditional renewal notice 
was sent at least 30 days prior to 
the expiration or anniversary 
date of the policy. 

1. Nonrenewal 

If we decide not to renew this policy, we 
will send notice as provided in Paragraph 
C.3. below. 

2. Conditional Renewal 

If we conditionally renew this policy sub-
ject to: 

a. A change of limits; 

b. A change in type of coverage; 

c. A reduction of coverage; 

d. An increased deductible; 

e. An addition of exclusion; or 

f. Increased premiums in excess of 
10%, exclusive of any premium in-
crease due to and commensurate 
with insured value added or in-
creased exposure units; or as a result 
of experience rating, loss rating, re-
trospective rating or audit; 

we will send notice as provided in Para-
graph C.3. below. 

We may conditionally renew this policy 
subject to the requirements stipulated by 
the Maintenance Of Underlying Insurance 
condition of Section IV - Conditions. In the 
event of failure to comply with the afore-
mentioned condition as of the expiration 
date of the policy, or 60 days after mailing 
or delivering the notice of conditional re-
newal, the conditional renewal shall be 
deemed to be an effective notice of 
non renewal. 

3. Notices Of Nonrenewal And Conditional 
Renewal 

a. If we decide not to renew this policy 
or to conditionally renew this policy 
as provided in Paragraphs C.1. and 
C.2. above, we will mail or deliver 
written notice to the first Named In-
sured shown in the Declarations at 
least 30 but not more than 120 days 
before: 

1) The expiration date; or 

2) The anniversary date if this is a 
continuous policy. 

b. Notice will be mailed or delivered to 
the first Named Insurance at the ad-
dress shown in the policy and to the 
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f. We will not send you notice of 
nonrenewal or conditional renewal if 
you, your authorized agent or broker 
or another insurer of yours mails or 
delivers notice that the policy has 

E. The last sentence of Limits Of Insurance does 
not apply when the policy period is extended 
because we sent the first Named Insured an 
incomplete or late conditional renewal notice 
or a late nonrenewal notice. 

III. Paragraph 10. When We Do Not Renew of Section 
IV - Conditions does not apply.  

COMMERCIAL LIABILITY UMBRELLA 
CU 02 14 01 14 

been replaced or is no longer de-
sired. 

D. The aggregate limits of this policy as shown in 
the Declarations will be increased in propor-
tion to any policy extension provided in ac- 
cordance with Paragraph C.3.d. above. 
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COMMERCIAL LIABILITY UMBRELLA 
CU 01 51 05 02 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

NEW YORK CHANGES - TRANSFER OF 
DUTIES WHEN A LIMIT OF INSURANCE IS USED UP 

This endorsement modifies insurance provided under the following: 

COMMERCIAL LIABILITY UMBRELLA COVERAGE PART 

The following Condition is added to Section IV - Condi-
tions: 

TRANSFER OF DUTIES WHEN A LIMIT OF INSURANCE 
IS USED UP 

a. If we conclude that, based on "occurrences", of-
fenses, claims or "suits" which have been reported 
to us and to which this insurance may apply the: 

1) Aggregate Limit; 

2) Personal and Advertising Injury Limit; or 

3) Each Occurrence Limit; 

is likely to be used up in the payment of judgments 
or settlements, we will notify the first Named In-
sured, in writing, to that effect. 

b. When a limit of insurance described in Paragraph 
a. above has actually been used up in the payment 
of judgments or settlements: 

1) We will notify the first Named Insured, in writ-
ing, as soon as practicable, that: 

a) Such a limit has actually been used up; 
and 

b) Our duty to defend "suits" seeking dam-
ages subject to that limit has also ended. 

2) If we have a duty to defend we will initiate, and 
cooperate in, the transfer of control, to any 
appropriate insured, of all claims and "suits" 
seeking damages which are subject to that 
limit and which are reported to us before that 
limit is used up. That insured must cooperate 
in the transfer of control of said claims and 
"suits". 

We agree to take such steps, as we deem ap-
propriate, to avoid a default in, or continue the  

defense of, such "suits" until such transfer is 
completed, provided the appropriate insured 
is cooperating in completing such transfer. 

We will take no action whatsoever with respect 
to any claim or "suit" seeking damages that 
would have been subject to that limit, had it 
not been used up, if the claim or "suit" is re-
ported to us after that limit of insurance has 
been used up. 

3) The first Named Insured, and any other in-
sured involved in a "suit" seeking damages 
subject to that limit, must arrange for the de-
fense of such "suit" within such time period as 
agreed to between the appropriate insured 
and us. Absent any such agreement, ar-
rangements for the defense of such "suit" must 
be made as soon as practicable. 

c. The first Named Insured will reimburse us for ex-
penses we incur in taking those steps we deem 
appropriate in accordance with Paragraph b.(2) 
above. 

The duty of the first Named Insured to reimburse 
us will begin on: 

1) The date on which the applicable limit of in-
surance is used up, if we sent notice in ac-
cordance with Paragraph a. above; or 

2) The date on which we sent notice in accord-
ance with Paragraph b.(1) above, if we did not 
send notice in accordance with Paragraph a. 
above. 

d. The exhaustion of any limit of insurance by the 
payments of judgments or settlements, and the re-
sulting end of our duty to defind, will not be af-
fected by our failure to comply with any of the 
provisions of this Condition. 
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COMMERCIAL LIABILITY UMBRELLA 
CU 24 43 04 13 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

NEW YORK AMENDMENT OF INSURED 
CONTRACT DEFINITION 

This endorsement modifies insurance provided under the following: 

COMMERCIAL LIABILITY UMBRELLA COVERAGE PART 

Paragraph 9. of the Definitions section is replaced by 
the following: 

9. "Insured contract" means: 

a. A lease of premises; 

b. A sidetrack agreement; 

c. An easement or license agreement in con-
nection with vehicle or pedestrian private rail-
road crossings at grade; 

d. Any other easement agreement, except in 
connection with construction or demolition 
operations on or within 50 feet of a railroad; 

e. An indemnification of a municipality as re-
quired by ordinance, except in connection with 
work for a municipality; 

f. That part of any contract or agreement entered 
into, as part of your business, by you or any 
of your "employees", pertaining to the rental 
or lease of any "auto"; or 

g. That part of any other contract or agreement 
pertaining to your business under which you 
assume the tort liability of another party to pay 
damages because of "bodily injury" or "prop-
erty damage" to a third person or organiza-
tion, provided the "bodily injury" or "property 
damage" is caused, in whole or in part, by you 
or by those acting on your behalf. However, 
such part of a contract or agreement shall only 
be considered an "insured contract" to the ex-
tent your assumption of the tort liability is 
permitted by law. Tort liability means a liabil-
ity that would be imposed by law in the ab-
sence of any contract or agreement. 

An "insured contract" does not include that part of 
any contract or agreement: 

a. That pertains to the loan, lease or rental of an 
"auto" to you or any of your "employees", if the 
"auto" is loaned, leased or rented with a 
driver; 

b. That holds a person or organization engaged 
in the business of transporting property by 
"auto" for hire harmless for your use of a 
"covered auto" over a route or territory that 
person or organization is authorized to serve 
by public authority; or 

c. Under which the insured assumes liability for 
injury or damage caused by the dumping, dis-
charge or escape of: 

1) Irritants, pollutants or contaminants that 
are, or that are contained in, any property 
that is: 

a) Being moved from the place where 
such property or pollutants are ac-
cepted by the insured for movement 
into or onto the "covered auto"; 

b) Being transported or towed by the 
"covered auto"; 

c) Being moved from the "covered auto" 
to the place where such property or 
pollutants are finally delivered, dis-
posed of or abandoned by the in-
sured; 

d) Otherwise in the course of transit; or 

e) Being stored, disposed of, treated or 
processed in or upon the "covered 
auto" other than fuels, lubricants, flu-
ids, exhaust gases or other similar 
pollutants that are needed for, or re-
sult from, the normal electrical, hy-
draulic or mechanical functioning of 
the "covered auto" or its parts. 
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2) Irritants, pollutants or contaminants not 
described in (1) above, unless: 

a) The pollutants or any property in 
which the pollutants are contained 
are upset, overturned or damaged as 

COMMERCIAL LIABILITY UMBRELLA 
CU 24 43 04 13 

a result of the maintenance or use of 
the "covered auto"; and 

b) The discharge, dispersal, release or 
escape of the pollutants is caused di-
rectly by such upset, overturn or 
damage. 
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COMMON POLICY CONDITIONS 

All Coverage Parts included in this policy are subject to the following conditions. 

A. Cancellation 

1. The first Named Insured shown in the Decla-
rations may cancel this policy by mailing or 
delivering to us advance written notice of 
cancellation. 

2. We may cancel this policy by mailing or deliv-
ering to the first Named Insured written notice 
of cancellation at least: 

a. 10 days before the effective date of can-
cellation if we cancel for nonpayment of 
premium; or 

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

3. We will mail or deliver our notice to the first 
Named Insured's last mailing address known 
to us. 

4. Notice of cancellation will state the effective 
date of cancellation. The policy period will 
end on that date. 

5. If this policy is cancelled, we will send the first 
Named Insured any premium refund due. If 
we cancel, the refund will be pro rata. If the 
first Named Insured cancels, the refund may 
be less than pro rata. The cancellation will be 
effective even if we have not made or offered 
a refund. 

6. If notice is mailed, proof of mailing will be 
sufficient proof of notice. 

B. Changes 

This policy contains all the agreements between 
you and us concerning the insurance afforded. The 
first Named Insured shown in the Declarations is 
authorized to make changes in the terms of this 
policy with our consent. This policy's terms can 
be amended or waived only by endorsement is-
sued by us and made a part of this policy. 

C. Examination Of Your Books And Records 

We may examine and audit your books and records 
as they relate to this policy at any time during the 
policy period and up to three years afterward. 

D. Inspections And Surveys 

1. We have the right to: 

IL0017 (11-98) 

a. Make inspections and surveys at any 
time; 

b. Give you reports on the conditions we 
find; and 

c. Recommend changes. 

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

a. Are safe or healthful; or 

b. Comply with laws, regulations, codes or 
standards. 

3. Paragraphs 1. and 2. of this condition apply 
not only to us, but also to any rating, advisory, 
rate service or similar organization which 
makes insurance inspections, surveys, reports 
or recommendations. 

4. Paragraph 2. of this condition does not apply 
to any inspections, surveys, reports or recom-
mendations we may make relative to 
certificaiton, under state or municipal statutes, 
ordinances or regulations, of boilers, pressure 
vessels or elevators. 

E. Premiums 

The first Named Insured shown in the Declarations: 

1. Is responsible for the payment of all premi-
ums; and 

2. Will be the payee for any return premiums we 
pay. 

F. Transfer Of Your Rights And Duties Under This 
Policy 

Your rights and duties under this policy may not 
be transferred without our written consent except 
in the case of death of an individual named in-
sured. 
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If you die, your rights and duties will be transferred 
to your legal representative but only while acting 
within the scope of duties as your legal represen-
tative. Until your legal representative is appointed,  

IL 0017 (11-98) 

anyone having proper temporary custody of your 
property will have your rights and duties but only 
with respect to that property. 
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COMMERCIAL LIABILITY UMBRELLA 
CU 99 01 01 09 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

EXCLUSION - ASBESTOS 

This endorsement modifies insurance provided under the following: 

COMMERCIAL LIABILITY UMBRELLA COVERAGE PART 

The following exclusion is added to Paragraph 2., Ex-
clusions of Section I - Coverage A - Bodily Injury And 
Property Damage Liability and Paragraph 2., Exclusions 
of Section I - Coverage B - Personal And Advertising 
Injury Liability: 

This insurance does not apply to: 

a. "Bodily injury", "property damage", or "personal 
and advertising injury" arising out of, resulting 
from, caused by, or contributed to by asbestos, 
exposure to asbestos or the use of asbestos; 

b. Any damages or any loss, cost or expense arising 
out of any (i) claim or suit by or on behalf of any 
governmental authority or any other alleged re-
sponsible party because of, or (ii) request, de-
mand, order or statutory or regulatory requirement 
that any insured or any other person or entity 
should be responsible for: 

1) Assessing the presence, absence or amount 
or effects of asbestos; 

2) Identifying, sampling or testing for, detecting, 
monitoring, cleaning up, removing, containing, 
treating, detoxifying, neutralizing, abating, 
disposing of or mitigating asbestos; or 

3) Responding to asbestos in any way other than 
as described in b.(1) and b.(2) above; 

c. Any supervision, instructions, recommendations, 
warnigns or advice given or which should have 
been given in connection with any of the sub-
sections above; or 

d. Any obligation to share damages with or repay 
someone else in connection with any of the sub-
sections above. 

Includes copyrighted material of Insurance Services Office, Inc., with its permission. 
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COMMERCIAL LIABILITY UMBRELLA 
CU 99 08 08 09 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

PRIMARY AND NON-CONTRIBUTORY COVERAGE 

This endorsement modifies insurance provided under the following: 

COMMERCIAL LIABILITY UMBRELLA COVERAGE FORM 

The following is added to item 5. Other Insurance of SECTION IV - CONDITIONS: 

This insurance applies in excess of the "underlying insurance". However, with respect to an Additional 
Insured under this policy, this insurance is considered to be primary or primary and non-contributory 
with the insurance issued directly to such additional insured persons if: 

1. Your contract specifically requires that we consider this insurance to be primary or primary and 
non-contributory, or 

2. You request before a loss that we consider this insurance to be primary or primary and non-
contributory insurance. 

Includes copyrighted material of ISO Properties, Inc., with its permission. 
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COMMERCIAL LIABILITY UMBRELLA 
CU 21 14 04 13 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

AMENDMENT OF LIQUOR LIABILITY EXCLUSION - 
EXCEPTION FOR SCHEDULED PREMISES OR ACTIVITIES 

This endorsement modifies insurance provided under the following: 

COMMERCIAL LIABILITY UMBRELLA COVERAGE PART 

SCHEDULE 

Description Of Premises Or Activities: 
NONE COVERED UNLESS SCHEDULED 

Information required to complete this Schedule, if not shown above, will be shown in the Declarations. 

The following replaces Exclusion c. under Paragraph 
2., Exclusions of Section I - Coverage A - Bodily Injury 
And Property Damage Liability: 

2. Exclusions 

This insurance does not apply to: 

c. Liquor Liability 

"Bodily injury" or "property damage" for which 
any insured may be held liable by reason of: 

1) Causing or contributing to the intoxication 
of any person, including causing or con-
tributing to the intoxication of any person 
because alcoholic beverages were per-
mitted to be brought on your premises, for 
consumption on your premises; 

2) The furnishing of alcoholic beverages to 
a person under the legal drinking age or 
under the influence of alcohol; or 

3) Any statute, ordinance or regulation re-
lating to the sale, gift, distribution or use 
of alcoholic beverages. 

This exclusion applies even if the claims 
against any insured allege negligence or other 
wrongdoing in: 

a) The supervision, hiring, employment, 
training or monitoring of others by 
that insured; or 

b) Providing or failing to provide trans-
portation with respect to any person  

that may be under the influence of 
alcohol; 

if the "occurrence" which caused the "bodily 
injury" or "property damage", involved that 
which is described in Paragraph (1), (2) or (3) 
above. 

This exclusion applies only if you: 

1) Manufacture, sell or distribute alcoholic 
beverages; 

2) Serve or furnish alcoholic beverages for 
a charge whether or not such activity: 

a) Requires a license; 

b) Is for the purpose of financial gain or 
livelihood; 

3) Serve or furnish alcoholic beverages 
without a charge, if a license is required 
for such activity; or 

4) Permit any person to bring any alcoholic 
beverages on your premises, for con-
sumption on your premises. 

However, this exclusion does not apply to 
"bodily injury" or "property damage" arising 
out of: 

i) The selling, serving or furnishing 
of alcoholic beverages at the 
specified activity described in the 
Schedule; or 
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COMMERCIAL LIABILITY UMBRELLA 
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ii) Permitting any person to bring 
any alcoholic beverages on the 
premises described in the 
Schedule, for consumption on the 
premises described in the 
Schedule. 

This exclusion does not apply to the extent 
that valid "underlying insurance" for the liquor 
liability risks described above exists or would 
have existed but for the exhaustion of under-
lying limits for "bodily injury" and "property 
damage". To the extent this exclusion does 
not apply, the insurance provided under this 
Coverage Part for the liquor liability risks de-
scribed above will follow the same provisions, 
exclusions and limitations that are contained 
in the applicable "underlying insurance", un-
less otherwise directed by this insurance. 
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COMMERCIAL LIABILITY UMBRELLA 
CU 21 25 12 01 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

TOTAL POLLUTION EXCLUSION ENDORSEMENT 

This endorsement modifies insurance provided under the following: 

COMMERCIAL LIABILITY UMBRELLA COVERAGE PART 

Exclusion i. under Paragraph 2., Exclusions of Section 
I - Coverage A - Bodily Injury And Property Damage Li-
ability is replaced by the following: 

This insurance does not apply to: 

i. Pollution 

1) "Bodily injury" or "property damage" 
which would not have occurred in whole 
or part but for the actual, alleged or 
threatened discharge, dispersal, seepage, 
migration, release or escape of 
"pollutants" at any time; or 

2) "Pollution cost or expense". 
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COMMERCIAL LIABILITY UMBRELLA 
CU 24 03 09 00 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY 
AGAINST OTHERS TO US 

This endorsement modifies insurance provided under the following: 

COMMERCIAL LIABILITY UMBRELLA COVERAGE PART 

SCHEDULE 

Name Of Person Or Organization: 

As required by written contract with the named insured. 

(If no entry appears above, information required to complete this endorsement will be shown in the Declarations as 
applicable to this endorsement.) 

The Transfer Of Rights Of Recovery Against Others To Us Condition under Section IV - Conditions is amended by the 
addition of the following: 

We waive any right of recovery we may have against the person or organization shown in the Schedule above be-
cause of payments we make for injury or damage arising out of your ongoing operations or "your work" done under 
a contract with that person or organization and included in the "products-completed opeations hazard". This waiver 
applies only to the person or organization shown in the Schedule above. 
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COMMERCIAL LIABILITY UMBRELLA 
CU 99 04 01 09 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

EXCLUSION - LEAD HAZARDOUS PROPERTIES 

This endorsement modifies insurance provided under the following: 

COMMERCIAL LIABILITY UMBRELLA COVERAGE PART 

The following exclusion is added to Paragraph 2., Ex-
clusions of Section I - Coverage A - Bodily Injury And 
Property Damage Liability and Paragraph 2., Exclusions 
of Section I - Coverage B - Personal And Advertising 
Injury Liability: 

This insurance does not apply to "bodily injury", "prop-
erty damage", or "personal and advertising injury" to 
or for any loss, cost or expense arising out of, resulting 
from, contributed to or caused by lead, whether from 
paint, water, or dust, provided that such damages result 
from or are contributed to by the hazardous properties 
of lead. This includes, but is not limited to, any costs  

for abatement, mitigation, removal or disposal of paint 
or other items containing lead. 

This exclusion also includes, but is not limited to: 

a. Any supervision, instructions, recommenda-
tions, requests, warnings or advice given or 
which should have been given in connection 
with the above; and 

b. Any obligation to share damages with or repay 
someone else who must pay damages. 

Includes copyrighted material of Insurance Services Office, Inc., with its permission. 
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COMMERCIAL LIABILITY UMBRELLA 
CU 21 86 05 14 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

EXCLUSION - ACCESS OR DISCLOSURE OF 
CONFIDENTIAL OR PERSONAL INFORMATION AND 

DATA-RELATED LIABILITY - WITH 
LIMITED BODILY INJURY EXCEPTION 

This endorsement modifies insurance provided under the following: 

COMMERCIAL LIABILITY UMBRELLA COVERAGE PART 

A. Exclusion 2.t. of Section I - Coverage A - Bodily In-
jury And Property Damage Liability is replaced by 
the following: 

2. Exclusions 

This insurance does not apply to: 

t. Access Or Disclosure Of Confidential Or 
Personal Information And Data-related Li-
ability 

Damages arising out of: 

1) Any access to or disclosure of any 
person's or organization's confiden-
tial or personal information, including 
patents, trade secrets, processing 
methods, customer lists, financial in-
formation, credit card information, 
health information or any other type 
of nonpublic information; or 

2) The loss of, loss of use of, damage to, 
corruption of, inability to access, or 
inability to manipulate electronic 
data. 

This exclusion applies even if damages 
are claimed for notification costs, credit 
monitoring expenses, forensic expenses, 
public relations expenses or any other 
loss, cost or expense incurred by you or 
others arising out of that which is de-
scribed in Paragraph (1) or (2) above. 

However, unless Paragraph (1) above ap-
plies, this exclusion does not apply to 
damages because of "bodily injury". 

As used in this exclusion, electronic data 
means information, facts or programs 
stored as or on, created or used on, or 
transmitted to or from computer software, 
including systems and applications soft-
ware, hard or floppy disks, CD-ROMs, 
tapes, drives, cells, data processing de-
vices or any other media which are used 
with electronically controlled equipment. 

B. The following is added to Paragraph 2. Exclusions 
of Section I - Coverage B - Personal And Advertis-
ing Injury Liability: 

2. Exclusions 

This insurance does not apply to: 

Access Or Disclosure Of Confidential Or Per-
sonal Information 

"Personal and advertising injury" arising out 
of any access to or disclosure of any person's 
or organization's confidential or personal in-
formation, including patents, trade secrets, 
processing methods, customer lists, financial 
information, credit card information, health in-
formation or any other type of nonpublic infor-
mation. 

This exclusion applies even if damages are 
claimed for notification costs, credit monitor-
ing expenses, forensic expenses, public re-
lations expenses or any other loss, cost or 
expense incurred by you or others arising out 
of any access to or disclosure of any person's 
or organization's confidential or personal in-
formation. 
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COMMERCIAL LIABILITY UMBRELLA 
CU 24 29 04 13 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

BUSINESSOWNERS LIABILITY CHANGES 

This endorsement modifies insurance provided under the following: 

COMMERCIAL LIABILITY UMBRELLA COVERAGE PART 

SCHEDULE 

Limits Of Insurance 

Each Occurrence Limit (Liability Coverage) $ 

Aggregate Limit (Liability Coverage) (except with respect to "covered autos") 

Information required to complete this Schedule, if not shown above, will be shown in the Declarations. 

Section III - Limits Of Insurance is replaced by the fol-
lowing: 

1. The Limits of Insurance shown in the Schedule 
and the rules below fix the most we will pay 
regardless of the number of: 

a. Insureds; 

b. Claims made, "suits" brought, or number 
of vehicles involved; or 

c. Persons or organizations making claims 
or bringing "suits". 

2. The Aggregate Limit is the most we will pay 
for the sum of all "ultimate net loss" under: 

a. Coverage A, except "ultimate net loss" 
because of "bodily injury" or "property 
damage" arising out of the ownership, 
maintenance or use of a "covered auto"; 
and 

b. Coverage B. 

3. Subject to Paragraph 2. above, the Each Oc-
currence Limit is the most we will pay for the 
sum of all "ultimate net loss" because of: 

a. All "bodily injury" and "property damage" 
arising out of any one "occurrence"; and 

b. All "personal and advertising injury" sus-
tained by any one person or organization. 

4. If there is "underlying insurance" with a policy 
period that is nonconcurrent with the policy 
period of this Commerical Liability Umbrella 
Coverage Part, the "retained limit(s)" will only 
be reduced or exhausted by payments for: 

a. "Bodily injury" or "property damage" 
which occurs during the policy period of 
this Coverage Part; or 

b. "Personal and advertising injury" for of-
fenses that are committed during the pol-
icy period of this Coverage Part. 

The Aggregate Limit, as described in Paragraph 2. 
above, applies separately to each consecutive an-
nual period and to any remaining period of less 
than 12 months, starting with the beginning of the 
policy period shown in the Declarations, unless the 
policy period is extended after issuance for an ad-
ditional period of less than 12 months. In that case, 
the additional period will be deemed part of the 
last preceding period for purposes of determining 
the Limits of Insurance. 
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COMMERCIAL LIABILITY UMBRELLA 
CU 21 71 06 15 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

EXCLUSION - UNMANNED AIRCRAFT 

This endorsement modifies insurance provided under the following: 

COMMERCIAL LIABILITY UMBRELLA COVERAGE PART 

A. Exclusion 2.j. Aircraft Or Watercraft under Sec-
tion I - Coverage A - Bodily Injury And Property 
Damage Liability is replaced by the following: 

2. Exclusions 

This insuance does not apply to: 

Aircraft Or Watercraft 

1) Unmanned Aircraft 

"Bodily injury" or "property dam-
age" arising out of the ownership, 
maintenance, use or entrustment 
to others of any aircraft that is an 
"unmanned aircraft". Use includes 
operation and "loading or unload-
ing". 

This Paragraph j.(1) applies even if 
the claims against any insured al-
lege negligence or other 
wrongdoing in the supervision, hir-
ing, employment, training or moni-
toring of others by that insured, if 
the "occurrence" which caused the 
"bodily injury" or "property dam-
age" involved the ownership, 
maintenance, use or entrustment 
to others of any aircraft that is an 
"unmanned aircraft". 

2) Aircraft (Other Than Unmanned 
Aircraft) Or Watercraft 

"Bodily injury" or "property dam-
age" arising out of the ownership, 
maintenance, use or entrustment 
to others of any aircraft (other than 
"unmanned aircraft") or watercraft 
owned or operated by or rented or 
loaned to any insured. Use in-
cludes operation and "loading or 
unloading". 

This Paragraph j.(2) applies even if 
the claims against any insured al- 

lege negligence or other 
wrongdoing in the supervision, hir-
ing, employment, training or moni-
toring of others by that insured, if 
the "occurrence" which caused the 
"bodily injury" or "property dam-
age" involved the ownership, 
maintenance, use or entrustment 
to others of any aircraft (other than 
"unmanned aircraft") or watercraft 
that is owned or operated by or 
rented or loaned to any insured. 

This Paragraph j.(2) does not apply 
to: 

a) A watercraft while ashore on 
premises you own or rent; 

b) A watercraft you do not own 
that is: 

i) Less than 50 feet long; 
and 

ii) Not being used to carry 
persons or property for a 
charge; 

c) Liability assumed under any 
"insured contract" for the 
ownership, maintenance or 
use of aircraft or watercraft; 

d) The extent that valid "underly-
ing insurance" for the aircraft 
or watercraft liability risks de-
scribed in this Paragraph j.(2) 
exists or would have existed 
but for the exhaustion of 
underlying limits for "bodily 
injury" or "property damage". 
To the extent this exclusion 
does not apply, the insurance 
provided under this Coverage 
Part for the aircraft or 

Includes Copyrighted Material of Insurance Services Office, Inc., with its permission 
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watercraft risks described in 
this Paragraph j.(2) will follow 
the same provisions, exclu-
sions and limitations that are 
contained in the applicable 
"underlying insurance", unless 
otherwise directed by this in-
surance; or 

e) Aircraft that is: 

i) Chartered by, loaned to, 
or hired by you with a paid 
crew, and 

ii) Not owned by any insured. 

B. The following exclusion is added to Paragraph 
2. Exclusions of Coverage B - Personal And Ad-
vertising Injury Liability: 

2. Exclusions 

This insurance does not apply to: 

Unmanned Aircraft 

"Personal and advertising injury" arising out 
of the ownership, maintenance, use or 
entrustment to others of any aircraft that is 
an "unmanned aircraft". Use includes op-
eration and "loading or unloading"  

COMMERCIAL LIABILITY UMBRELLA 
CU 21 71 06 15 

This exclusion applies even if the claims 
against any insured allege negligence or 
other wrongdoing in the supervision, hiring, 
employment, training or monitoring of oth-
ers by that insured, if the offense which 
caused the "personal and advertising in-
jury" involved the ownership, maintenance, 
use or entrustment to others of any aircraft 
that is an "unmanned aircraft". 

This exclusion does not apply to: 

a. The use of another's advertising idea in 
your "advertisement"; or 

b. Infringing upon another's copyright, 
trade dress or slogan in your "adver-
tisement". 

C. The following definition is added to the Defi-
nitions section: 

"Unmanned aircraft" means an aircraft that is 
not: 

1. Designed; 

2. Manufactured; or 

3. Modified after manufacture; 

to be controlled directly by a person from within 
or on the aircraft. 

Includes Copyrighted Material of Insurance Services Office, Inc., with its permission 
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NON ASSESSABLE POLICY 
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Policy BOP 0100715835 effective 11/13/2017 to 11/13/2018 
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Preferred Mutual 
Live Assured" 

Preferred Mutual Insurance Company 
One Preferred Way, New Berlin, NY 13411 

1.800.333.7642 

POLICY ISSUED ON THE CO-OPERATIVE PLAN Direct Bill 
Renewal 

BUSINESSOWNERS DECLARATIONS 

Policy Number: BOP 0100715835 Special Form 
Replacement or Renewal of: BOP 0100715835 

Named Insured: GRANGE REALTY ASSOCIATES LLC 
315 S FRANKLIN ST. 
SYRACUSE, NY 13202 

Agent: C H INSURANCE BROKERAGE SERVICES CO INC 
THE ATRIUM BUILDING 
100 SOUTH SALINA ST SUITE 370 
SYRACUSE, NY 13202 
31 52900 
315 234 7500 

Policy Period: From 11/13/2017 To 11/13/2018 12:01 AM standard time at the mailing address of the named insured as 
stated herein 

In return for the payment of premium, and subject to all terms of this policy, we agree to provide the insurance as stated in the policy.  

The Named Insured is: Limited Liability Company 
Business of the Insured is: Bldr Lro 

This policy consists of the following coverages for which a premium is indicated. 
This premium may be subject to adjustment. 

Enhancement Endorsement $750.00 
Premium Tax $173.73 

FINAL PREMIUM $27,300.73 

Countersignature Date Authorized Signature 

The final premium above includes the following: renewal credit -$1,278, protective device -$592, and companion credit $0, totalling -$1,870. 

These declarations together with the coverage part declarations, the common policy conditions, coverage form(s), and forms and endorsements, if any, issued to 
form a part thereof completes the above numbered policy. 

BP DS 01 10 14 PM Insured Copy Page 1 of 8 



AirPreferred Mutual 
Live Assured" 

Preferred Mutual Insurance Company 
One Preferred Way, New Berlin, NY 13411 

1.800.333.7642 

FORMS AND ENDORSEMENTS SCHEDULE 

The following list shows the forms, schedules and endorsements that are a part of this policy. 

Policy Number: BOP 0100715835 

Policywide 

Form/Edition Description 

BP 04 19 01 06 Amendment - Liquor Liability Exclusion - Exception For Scheduled Activities 

BP 05 98 01 06 Amendment Of Insured Contract Definition 

BP 95 03 01 06 Asbestos Exclusion 

BP 96 50 05 17 Businessowners Advantage Endorsement 

BP 00 03 01 10 Businessowners Coverage Form 

BP IN 01 01 10 Businessowners Coverage Form Index 

COMMJCKT 10 14 Commercial Policy Jacket 

BP 04 17 01 10 Employment-Related Practices Exclusion 

PM BP 04 71 01 06 Equipment Breakdown Coverage 

BP 05 38 01 15 Exclusion Of Other Acts Of Terrorism Committed Outside The United States; Cap On 
Losses From Certified Acts Of Terrorism 

BP 04 36 01 10 New York - Hired Auto And Non-Owned Auto Liability 

BP 01 15 07 17 New York Changes 

BP 15 01 01 10 New York Changes - Calculation Of Premium 

BP 95 23 01 06 Primary & Non-Contributory Coverage 

PM 18 96 10 13 Renewal Bylaws - Commercial 

BP 04 92 07 02 Total Pollution Exclusion 

BP 04 97 01 06 Waiver Of Transfer Of Rights Of Recovery Against Others To Us 

Location 1  203-233 EAST WATER ST, SYRACUSE, NY 13202 

BP DS 01 10 14 PM Insured Copy Page 2 of 8 



Preferred Mutual 
Live Assured" 

Preferred Mutual Insurance Company 
One Preferred Way, New Berlin, NY 13411 

1.800.333.7642 

Building 1  

Form/Edition Description 

BP 10 03 01 06 Earthquake 

BP 95 06 01 06 Exclusion - Lead - Hazardous Properties 

BP 06 67 07 07 New York - Ordinance Or Law Coverage 

BP 04 30 01 06 Protective Safeguards 

BP 04 15 01 10 Spoilage Coverage 

BP 04 56 01 10 Utility Services - Direct Damage 

BP 04 57 01 10 Utility Services - Time Element 

Location 2 317 S FRANKLIN ST, SYRACUSE, NY 13202 

Building 1  

Form/Edition Description 

BP 10 03 01 06 Earthquake 

BP 06 67 07 07 New York - Ordinance Or Law Coverage 

BP 04 30 01 06 Protective Safeguards 

BP 04 15 01 10 Spoilage Coverage 

BP 04 56 01 10 Utility Services - Direct Damage 

BP 04 57 01 10 Utility Services - Time Element 

Location 3 219-225 FAYETTE ST. W., SYRACUSE, NY 13202 

Building 1  

Form/Edition Description 

BP 10 03 01 06 Earthquake 

BP 95 06 01 06 Exclusion - Lead - Hazardous Properties 

BP 06 67 07 07 New York - Ordinance Or Law Coverage 

BP 04 30 01 06 Protective Safeguards 

BP 04 15 01 10 Spoilage Coverage 

BP 04 56 01 10 Utility Services - Direct Damage 

BP 04 57 01 10 Utility Services - Time Element 

BP DS 01 10 14 PM Insured Copy Page 3 of 8 



Preferred Mutual 
Live Assured" 

Preferred Mutual Insurance Company 
One Preferred Way, New Berlin, NY 13411 

1.800.333.7642 

SECTION I - PROPERTY COVERAGE 
BUILDINGS AND PERSONAL PROPERTY SCHEDULE 

Policy Number: BOP 0100715835 Special Form 

POLICYWIDE OPTIONAL PROPERTY COVERAGES 

Premises deductible applies unless otherwise stated LIMITS PREMIUM 

Business Income - No Deductible Applies 

Ordinary Payroll 60 Days Included 
Exempt Employees/Jobs No 
Extended Period of Indemnity 30 Days Included 

Business Income & Extra Expense - Actual Loss Sustained 12 Months Included 
- No Deductible Applies 

Businessowners Advantage Endorsement $750.00 

Electronic Data $10,000 Included 

Equipment Breakdown Coverage Included 

Forgery or Alteration - Optional Coverage Deductible Applies $2,500 Included 

Interruption of Computer Operations $10,000 Included 

DESCRIBED PREMISES AND COVERAGES 

Premises 1 203-233 EAST WATER ST 
SYRACUSE, NY 13202 
ONONDAGA 

Premises Deductible: $2,500 

Optional Coverage Deductible: $500 

Protection Class: 01 

Inflation Guard: 2% 

INCLUDED COVERAGES AND EXTENSIONS UNLESS HIGHER LIMITS STATED ELSEWHERE  

LIMITS PREMIUM 

Fire Department Service Charge - No Deductible Applies $2,500 Included 

Premises 1 Building 1 

Construction: Masonry Non-Combustible 

Building Replacement Cost $3,500,000 $4,831.00 

Earthquake 
Deductible — 5% $700.00 

Ordinance or Law See BP 06 67 $665.00 

Spoilage - $500 Deductible $10,000 Included 

Utility Services — Direct Damage Building $10,000 $0.00 

BP DS 01 10 14 PM Insured Copy Page 4 of 8 



Preferred Mutual 
Live Assured" 

Preferred Mutual Insurance Company 
One Preferred Way, New Berlin, NY 13411 

1.800.333.7642 

Utility Services — Direct Damage Contents $10,000 $0.00 

Utility Services — Time Element - Optional Coverage Deductible Applies $10,000 Included 

Premises 1 Building 1 — Optional Coverages 

Premises deductible applies unless otherwise stated LIMITS PREMIUM 

DESCRIBED PREMISES AND COVERAGES 

Premises 2 317 S FRANKLIN ST 
SYRACUSE, NY 13202 
ONONDAGA 

Premises Deductible: $2,500 

Optional Coverage Deductible: $500 
Protection Class: 01 

Inflation Guard: 2% 

INCLUDED COVERAGES AND EXTENSIONS UNLESS HIGHER LIMITS STATED ELSEWHERE 

LIMITS PREMIUM 

Fire Department Service Charge - No Deductible Applies $2,500 Included 

Premises 2 Building 

Construction: Joisted Masonry 

Building	 Replacement Cost $1,351,000 $2,074.00 

Premises 2 Building 1 — Optional Coverages 

Premises deductible applies unless otherwise stated LIMITS PREMIUM 

Earthquake 
Deductible — 5% $270.00 

Ordinance or Law See BP 06 67 $257.00 

Spoilage - $500 Deductible $10,000 Included 

Utility Services — Direct Damage Building $10,000 $0.00 

Utility Services — Direct Damage Contents $10,000 $0.00 

Utility Services — Time Element - Optional Coverage Deductible Applies $10,000 Included 

DESCRIBED PREMISES AND COVERAGES 

Premises 3 219-225 FAYETTE ST. W. 
SYRACUSE, NY 13202 
ONONDAGA 

Premises Deductible: $2,500 

Optional Coverage Deductible: $500 

Protection Class: 01 

Inflation Guard: 2% 

BP DS 01 10 14 PM Insured Copy Page 5 of 8 



n/referred Mutual 
Liue Assured 

Preferred Mutual Insurance Company 
One Preferred Way, New Berlin, NY 13411 

1.800.333.7642 

INCLUDED COVERAGES AND EXTENSIONS UNLESS HIGHER LIMITS STATED ELSEWHERE  

LIMITS PREMIUM 

Fire Department Service Charge - No Deductible Applies $2,500 Included 

Premises 3 Building 

Construction: Joisted Masonry 

Building Replacement Cost $2,913,200 $6,488.00 

Premises 3 Building 1 — Optional Coverages 

Premises deductible applies unless otherwise stated LIMITS PREMIUM 

Earthquake 

Deductible — 5% $583.00 

Ordinance or Law See BP 06 67 $554.00 

Spoilage - $500 Deductible $10,000 Included 

Utility Services — Direct Damage Building $10,000 $0.00 

Utility Services — Direct Damage Contents $10,000 $0.00 

Utility Services — Time Element - Optional Coverage Deductible Applies $10,000 Included 

BP DS 01 10 14 PM Insured Copy Page 6 of 8 



Preferred Mutual 
Live Assured" 

Preferred Mutual Insurance Company 
One Preferred Way, New Berlin, NY 13411 

1.800.333.7642 

SECTION II - LIABILITY COVERAGE 

Policy Number: BOP 0100715835 

LIMITS OF INSURANCE 
General Aggregate (Other than Products — Completed Operations) 
Products — Completed Operations Aggregate Limit 
Personal and Advertising Injury Limit (Any One Person or Organization) 
Each Occurrence Limit 
Medical Expense Limit (Any One Person) 

POLICYWIDE OPTIONAL LIABILITY COVERAGES 

Hired Automobile 

Non-Owned Automobile 

DESCRIBED PREMISES AND CLASSIFICATION(S) 

EXPOSURE 

$2,000,000 
$2,000,000 
$1,000,000 
$1,000,000 

$10,000 

PREMIUM 

$57.00 

$101.00 

Premises 1 203-233 EAST WATER ST 
SYRACUSE, NY 13202 
ONONDAGA 

Building 1 

Damage To Premises Rented To You (Any One Premises) 

 

LIMIT 

$50,000 

PREMIUM  

Included 

PREMIUM 

$2,460.00 Office - Not Otherwise Classified-Lessor Risk Only 

CLASS 
CODE 

40211 

EXPOSURE 

Limit of Insurance 
$3,500,000 

DESCRIBED PREMISES AND CLASSIFICATION(S) 

Premises 2 317 S FRANKLIN ST 
SYRACUSE, NY 13202 
ONONDAGA 

Building 1 

Damage To Premises Rented To You (Any One Premises) 

 

LIMIT 

$50,000 

PREMIUM 

Included 

PREMIUM 

$949.00 Office - Not Otherwise Classified-Lessor Risk Only 

CLASS 
CODE 

40211 

EXPOSURE 

Limit of Insurance 
$1,351,000 
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Preferred Mutual Insurance Company 
One Preferred Way, New Berlin, NY 13411 

1.800.333.7642 

DESCRIBED PREMISES AND CLASSIFICATION(S) 

Premises 3 219-225 FAYETTE ST. W. 
SYRACUSE, NY 13202 
ONONDAGA 

Building 'I 

Damage To Premises Rented To You (Any One Premises) 

Restaurant-Casual Dining - Family-style Restaurants - With no 
sales of alcoholic beverages 

LIMIT 

$50,000 

CLASS EXPOSURE 
CODE 

Limit of Insurance 
50310 $2,913,200 

PREMIUM  

Included 

PREMIUM 

$6,388.00 
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Preferred Mutual Insurance Company 
One Preferred Way, New Berlin, NY 13411 

1.800.333.7642 

BUSINESSOWNERS SCHEDULE OF MORTGAGEES 
AND/OR LOSS PAYEES 

Policy Number: BOP 0100715835 

Loc 3, Bldg 1 
Mortgagee NBT BANK, NATIONAL ASSOCIATION 

ISA0A/ATIMA 
PO BOX 405 
NORWICH, NY 13815 

MORTLP 01 10 14 Insured Copy Page 1 of 1 



Christopher P. Taft 
President 

PREFERRED MUTUAL INSURANCE COMPANY 
One Preferred Way, New Berlin, New York 13411-1896 

THIS POLICY IS ISSUED BY A CO-OPERATIVE 
INSURER HAVING SPECIAL REGULATIONS AS 
FOLLOWS: 

This Company shall be known and designated as 
Preferred Mutual Insurance Company under which 
name it shall transact all its business. The principal 
business office of the Company shall be located in 
the village of New Berlin, Chenango County, New 
York. 

The annual meeting of the policyholders of this 
Company shall be held on the fourth Tuesday of 
February in each year at two o'clock p.m. at the 
principal business office of the Company for the 
purpose of electing Directors and transacting such 
other business as may properly come before it. 
Notice of the time, place and object of each annual 
meeting of the Company shall be published once in 
each week for two successive weeks immediately 
preceding such meeting, in at least one newspaper 
published in Chenango County, New York. 

At each annual policyholders' meeting, every per-
son insured in this Company shall be entitled to one 
vote, either in person or by proxy. Any policyholder 
voting by proxy shall file same with the Secretary of 
the Company at least thirty days prior to the annual 
meeting. 

It shall be the duty of the Secretary to keep proper 
books, including a policy register, in which the Sec-
retary shall enter a complete record of the trans-
actions of the Company and of its Board of Directors 
and Executive Committee, which books shall at all 
times show fully and truly the condition, affairs and 
business of this Company and shall be open for in-
spection of every person insured, each business day 
from nine o'clock in the forenoon until four o'clock 
in the afternoon. 

Persons may become insured in this Company, who 
reside or own property within the territory in which 
this Company is authorized to do business, upon the 
same terms and conditions as original members and 
such other terms as may be prescribed by the By-
laws of this Company. 

All persons who shall become insured in this Com-
pany shall be members thereof during the period 
their policy or policies are in force and no longer. 

The holders of policies of this Company shall not be 
subject to any liability for assessment. 

Non-residents who own property within the territory 
in which this Company may do business, may be 
insured therein and shall have all the rights and 
privileges of the Company, but shall not be eligible 
to hold office in this Company. 

The Bylaws of this Company may be amended only 
by a majority vote of all members who are present 
in person or by proxy at any annual meeting, except 
that the Board of Directors may amend the Bylaws 
as to any provisions which do not impair the mem-
ber's right or enlarge their obligations under insur-
ance policies. No Bylaws or amendment shall be 
effective unless and until it shall have been ap-
proved in writing by the Superintendent of Insurance 
in the state of New York. 

In Witness Whereof, the Company has caused this 
policy to be executed and attested; but in jurisdic-
tions so requiring, this policy shall not be valid un-
less countersigned by a duly authorized Agent of this 
Company. 

Robert W g.swarth 
Secretary 

The Preferred Mutual Insurance Company was 
founded in 1896 by Frank E. Holmes. The Company 
began and to this day continues to operate from its 
headquarters in New Berlin, New York. Due to the 
Company's growth and need for future expansion, in 
1993 a satellite office, which houses all data proc-
essing operations, was opened in Norwich, New 
York. 

Throughout the years, Preferred Mutual Insurance 
Company has continued to expand the products and 
services offered to the independent agents who 
represent the Company and its policyholders. We 
invite you to contact your agent to discuss other 
product offerings to respond to your insurance 
needs. 
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Preferred 
Mutual 
Live Assured' 

Dear Valued Policyholder, 

You know that feeling you get when you believe everything will be okay? Well, 
that's living assured. It's a unique feeling -- somewhere in between the security 
of a blanket and the liberation of a parachute. It's the confidence that comes 
from knowing you have taken action to help live your life without fear of what lies 
ahead. And it's exactly how we want you to feel knowing that you're covered by 
Preferred Mutual*. 

Thank you for purchasing a Preferred Mutual policy through your valued 
independent agent. Your agent works with you to provide coverage designed to 
meet your individual, family and business needs. 

So go live your life! Drive your car, love your home, or run your business, 
knowing that if anything bad happens, your Preferred Mutual policy will help 
toward restoring what was.* 

For questions or more information, visit www.preferredmutual.com. You can 
sign up for paperless billing, statements and email and/or text reminders at 
https://my.preferredmutual.com. Like us on Facebook at 
https://www.facebook.com/preferredmutual  or follow us on Twitter 
@PreferredMutual. Sign up to receive our biannual electronic magazine and 
regular blog postings, offering valuable information and tips to help you live and 
work assured at https://www.preferredmutual.com/info/magazine-sign-up/.  

Helping you Live Assured each and every day, 

Preferred Mutual 

* All descriptions of coverage are subject to actual provisions of the policy. 
Please consult your individual policy or your independent agent for details. 

Preferred Mutual Insurance Company 

One Preferred Way I New Berlin, NY 13411 

p: 800.333,7642 

www.preferredmutual.com  
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POLICYHOLDER DISCLOSURE 
NOTICE OF TERRORISM 
INSURANCE COVERAGE 

Coverage for acts of terrorism is included in your policy. You are hereby notified that under the 
Terrorism Risk Insurance Act, as amended in 2015, the definition of act of terrorism has 
changed. As defined in Section 102(1) of the Act: The term "act of terrorism" means any act that 
is certified by the Secretary of the Treasury-in consultation with the Secretary of Homeland 
Security, and the Attorney General of the United States-to be an act of terrorism; to be a violent 
act or an act that is dangerous to human life, property, or infrastructure; to have resulted in 
damage within the United States, or outside the United States in the case of certain air carriers 
or vessels or the premises of a United States mission; and to have been committed by an 
individual or individuals as part of an effort to coerce the civilian population of the United States 
or to influence the policy or affect the conduct of the United States Government by coercion. U 
nder your coverage, any losses resulting from certified acts of terrorism may be partially 
reimbursed by the United States Government under a formula established by the Terrorism Risk 
Insurance Act, as amended. However, your policy may contain other exclusions which might 
affect your coverage, such as an exclusion for nuclear events. Under the formula, the United 
States Government reimburses 85% of covered terrorism losses exceeding the statutorily 
established deductible paid by the insurance company providing the coverage. Over the course 
of five years, the United States Government reimbursement will decrease to 80%. The 
Terrorism Risk Insurance Act contains a $100 billion cap that limits U.S. Government 
reimbursement as well as insurers' liability for losses resulting from certified acts of terrorism 
when the amount of such losses exceeds $100 billion in any one calendar year. If the aggregate 
insured losses for all insurers exceed $100 billion, your coverage may be reduced. 

DISCLOSURE OF PREMIUM 

The portion of your premium attributable to coverage for terrorist acts certified under the Act is 
included within the policy premium; there is no separate additional premium charge that was 
made specifically for this exposure. 
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CONSUMER INFORMATION 
Claims Service 
During normal business hours, please contact a Preferred Mutual Claims Service Representative or your local 
Preferred Mutual agent. After business hours, on weekends, and on holidays, call our emergency claims service 
center at 1.800.333.7642. A claims representative will take down the information and assist you. Please have 
your policy number available. 

Fraud Hotline 
A toll-free telephone hotline is available to report instances of suspected insurance fraud. 

Massachusetts 1.800.323.7283 

New Hampshire 1.800.852.3416 

New Jersey 1.877.553.7283 

New York 1.800.342.3736 

Flood Notice for Preferred Mutual Property Policyholders 
This policy does not cover damage to your property caused by Flooding or mudslide, which is defined by the National 
Flood Insurance Program as: 

"A general and temporary condition of partial or complete inundation of normally dry land areas 
from overflow of inland or tidal waters or from the unusual and rapid accumulation or runoff of 
surface waters from any source." 

If you are required by your mortgage lender to have flood insurance on your property, or if you feel that your property is 
susceptible to flood damage, insurance covering damage from flood is available on most buildings and contents in par-
ticipating communities through the National Flood Insurance Program. Information about flood insurance and whether 
your community participates in the program can be obtained from your insurance company, from your insurance 
agent/broker, or directly from the National Flood Insurance Program by calling 1.888.379.9531 or via their website at 
http://www.floodsmart.gov. Please note that this Flood Notice does NOT apply to inland marine or auto insurance. 

Homeowner or Mobile Homeowner with Personal Umbrella Endorsement 
The Personal Umbrella Endorsement stipulates that you must maintain the underlying coverages shown on the 
endorsement schedule. If you allow one of the underlying policies to be cancelled or not renewed, or reduce limits 
of an underlying policy, we will adjust losses the same as if those coverages had been in effect. You will be 
responsible for paying any judgement up to the limits of underlying coverage shown on the schedule. It is your 
responsibility to maintain underlying coverages whether those coverages are written by us or by another insurer. 
Please take special care to do so in order to avoid the possibility of large uninsured losses. 

To Our Policyholders 
Thank you for choosing Preferred Mutual Insurance Company for your insurance needs. We truly value our 
customers and strive to provide you with high-quality products and the best in customer service. 
We have been in business since 1896 offering our policyholders the safety, security and peace of mind you 
deserve from your insurance company. 

Preferred Mutual Insurance Company primarily underwrites personal and commercial insurance in New York, 
New Jersey, Massachusetts and New Hampshire. Preferred Mutual has been rated "A" by A.M. Best Company. 
The corporate offices are located in central New York at One Preferred Way, New Berlin, NY 13411. 

For more information, please visit our website at preferredmutual.com  

SM-134 (10-14) 
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HELP TURN IN AN ARSONIST 

In our efforts to combat arson, one of the many forms of insurance fraud, we will pay our 
Businessowner Policy or Commercial Property insureds a $5,000 reward for information which leads to 
an arson conviction in connection with a fire loss covered under your Preferred Mutual Businessowners 
Policy or Commercial Property Coverage. 

FIGHT INSURANCE FRAUD 

Insurance fraud costs everyone in terms of higher rates. A statewide toll-free telephone hotline is 
available to report instances of suspected insurance fraud. 

CALL: 1-888-FRAUD NY (1-888-372-8369) 

SM-139 07 09 
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BUSINESSOWNERS COVERAGE FORM INDEX 

This index is provided only as a convenience. It should not be assumed to provide a reference to every provision 
that can affect a question;  claim or coverage. To determine the full scope of coverage and partinant  restrictions  
and exclusions, the policy (including endorsements) must be read in its entirety. The features may also be 
affected by related provisions not referenced at all in the index, or noted elsewhere in it. For instance, an 
Exclusion feature addresses a specific policy exclusion; but restrictions of coverage and exclusions also appear 
within the areas where coverage, covered causes of loss, etc., are described. 

Businessowners Coverage Feature Page 
Number 

Businessowners Coverage Feature Page 
Number 

Abandonment Property Loss Condition 21 Business Liability Coverage 31-33 

Accounts Receivable Coverage Extension 14 Business Personal Property Coverage 1 

Accounts Receivable Exclusion 20 Business Personal Property Limit — 
Seasonal Increase (Limit Of Insurance) 

20-21 

Acts Or Decisions Exclusion 19 Cancellation Condition 46-47 

Additional Coverages 3-12 Certain Computer-related Losses 
Exclusion 

16-17 

Additional Exclusion — Loss Or Damage To 
Products Exclusion 

19 Changes Condition 47 

"Advertisement" Definition 43 Changes In Or Extremes Of Temperature 
Exclusion 

18 

Aggregate Limits (Liability And Medical 
Expenses Limits Of Insurance) 

42 Civil Authority Additional Coverage 7-8 

Aircraft, Auto Or Watercraft Exclusion 35-36 Collapse Additional Coverage 4-5 

Appraisal Property Loss Condition 21 Collapse Exclusion 18 

"Auto" Definition 43 "Computer" Definition 29 

Bankruptcy General Condition 42 Concealment, Misrepresentation Or Fraud 
Condition 

47 

"Bodily Injury" Definition 43 Consequential Losses Exclusion 17 

Building Coverage 1 Continuous Or Repeated Seepage Or 
Leakage Of Water Exclusion 

19 

Building Limit — Automatic Increase (Limits 
Of Insurance) 

20-21 Contractual Liability Exclusion 33 

Business Income Additional Coverage 5-7 Control Of Property General Condition 25 

Business Income And Extra Expense 
Exclusions 

19-20 "Counterfeit Money" Definition 29 

Business Income From Dependent 
Properties Additional Coverage 

9-10 Coverage Extension — Supplementary 
Payments (Business Liability Coverage) 

32-33 
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Businessowners Coverage Feature Page 
Number 

Businessowners Coverage Feature Page 
Number 

Coverage Extensions — Section I — 
Property 

13-14 Equipment Breakdown Protection Optional 
Coverage 

28-29 

"Coverage Territory" Definition 43 Errors Or Omissions Exclusion 19 

Covered Causes Of Loss 2 Examination Of Your Books And Records 
Condition 

47 

Covered Property 1 Exclusions — Section I — Property 15-20 

Damage To Impaired Property Or Property 
Not Physically Injured Exclusion 

37 Exclusions — Section II — Liability 33-40 

Damage To Property Exclusion 37 "Executive Officer" Definition 43 

Damage To Your Product Exclusion 37 Expected Or Intended Injury Exclusion 33 

Damage To Your Work Exclusion 37 Exposed Property Exclusion 18 

Dampness Or Dryness Of Atmosphere 
Exclusion 

18 Extended Business Income Coverage 
(Business Income Additional Coverage) 

6-7 

Debris Removal Additional Coverage 3-4 Extra Expense Additional Coverage 7 

Deductibles 21 False Pretense Exclusion 18 

Dishonesty Exclusion 18 Fire Department Service Charge Additional 
Coverage 

4 

Duties In The Event Of Loss Or Damage 
Property Loss Condition 

21-22 Fire Extinguisher Systems Recharge 
Expense Additional Coverage 

10 

Duties In The Event Of Occurrence, 
Offense, Claim Or Suit General Condition 

42 Forgery Or Alteration Additional Coverage 8 

Earth Movement Exclusion 15 Frozen Plumbing Exclusion 17 

Electrical Apparatus Exclusion 17 "Fungi" Definition 29 

Electrical Disturbance Exclusion 19 "Fungi", Wet Rot Or Dry Rot Exclusion 17 

Electronic Data Additional Coverage 10-11 Glass Expenses Additional Coverage 10 

"Electronic Data" Definition 29 Governmental Action Exclusion 15 

Electronic Data Exclusion 38 "Hostile Fire" Definition 43 

"Employee" Definition 43 "Impaired Property" Definition 43 

Employee Dishonesty Optional Coverage 27-28 Increased Cost Of Construction Additional 
Coverage 

8-9 

Employer's Liability Exclusion 34 Inspections And Surveys Condition 47 
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Businessowners Coverage Feature Page 
Number 

Businessowners Coverage Feature Page 
Number 

Insurance Under Two Or More Coverages 
Condition 

47 Money And Securities Optional Coverage 26-27 

"Insured Contract" Definition 43-44 "Money" Definition 30 

Installation, Testing, Repair Exclusion 19 Money Orders And "Counterfeit Money" 
Additional Coverage 

8 

Interruption Of Computer Operations 
Additional Coverage 

11-12 Mortgageholders Property General 
Condition 

25-26 

"Leased Worker" Definition 44 Neglect Exclusion 18 

Legal Action Against Us General Condition 
Section II — Liability 

42-43 Negligent Work Exclusion 19 

Legal Action Against Us Property Loss 
Condition — Section i — Property 

22 Nesting Or Infestation Exclusion 18 

Liability And Medical Expenses Definitions 43-46 Newly Acquired Or Constructed Property 
Coverage Extension 

13 

Liability And Medical Expenses General 
Conditions 

42-43 No Benefit To Bailee Property General 
Condition 

26 

Liability And Medical Expenses Limits Of 
Insurance 

41-42 Nuclear Energy Liability Exclusion 39-40 

Liberalization Condition 48 Nuclear Hazard Exclusion 15 

Limitations 2-3 "Occurrence" Definition 45 

Limited Coverage For "Fungi", Wet Rot Or 
Dry Rot Additional Coverage 

12 "Operations" Definition 30 

Limits Of Insurance — Section I — Property 20-21 Optional Coverages 26-29 

Liquor Liability Exclusion 33-34 Ordinance Or Law Exclusion 15 

"Loading Or Unloading" Definition 44 Other Insurance Condition 48 

Loss Payment Property Loss Condition 22-24 Other Types Of Loss Exclusion 18-19 

"Manager" Definition 29 Outdoor Property Coverage Extension 13 

Marring Or Scratching Exclusion 18 Outdoor Signs Optional Coverage 26 

Mechanical Breakdown Exclusion 18 "Period Of Restoration" Definition 30 

Medical Expenses Coverage 31-33 "Personal And Advertising Injury" Definition 45 

Medical Expenses Exclusions 39-40 Personal And Advertising Injury Exclusion 37-38 

"Member" Definition 29 Personal Effects Coverage Extension 14 

"Mobile Equipment" Definition 44-45 Personal Property Off-premises 
Coverage Extension 

13 

Mobile Equipment Exclusion 36 Policy Period, Coverage Territory Property 
General Condition 

26 
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Businessowners Coverage Feature Page 
Number 

Businessowners Coverage Feature Page 
Number 

Pollutant Clean-up And Removal 
Additional Coverage 

7 Separation Of Insureds General Condition 43 

"Pollutants" Definition — Section I — 
Property 

30 Settling, Cracking, Shrinking Or Expansion 
Exclusion 

18 

"Pollutants" Definition — Section II — 
Liability 

45 Smog Exclusion 18 

Pollution Exclusion — Section I — Property 18 Smoke, Vapor, Gas Exclusion 17 

Pollution Exclusion — Section II — Liability 34-35 "Specified Causes Of Loss" Definition 30 

Premium Audit Condition 48 Steam Apparatus Exclusion 17 

Premiums Condition 48 "Stock" Definition 30 

Preservation Of Property Additional 
Coverage 

4 "Suit" Definition 46 

"Products-completed Operations Hazard" 
Definition 

45 "Temporary Worker" Definition 46 

Professional Services Exclusion 36-37 Transfer Of Rights Of Recovery Against 
Others To Us Condition 

48-49 

"Property Damage" Definition 45-46 Transfer Of Your Rights And Duties Under 
This Policy Condition 

49 

Property Definitions 29-30 Utility Services Exclusion 15-16 

Property General Conditions 25-26 Vacancy Property Loss Condition 25 

Property Loss Conditions 21-25 Valuable Papers And Records Coverage 
Extension 

14 

Property Not Covered 2 "Valuable Papers And Records" Definition 30 

Recall Of Products, Work Or Impaired 
Property Exclusion 

37 Violation Of Customer Protection Statutes 
Exclusion 

39 

Recovered Property Loss Condition 24 Virus Or Bacteria Exclusion 17 

Resumption Of Operations Property Loss 
Condition 

24 "Volunteer Worker" Definition 46 

Rust Or Other Corrosion Exclusion 18 War And Military Action Exclusion 16 

Section I — Property 1-30 War Exclusion 36 

Section II — Liability 31-46 Water Damage, Other Liquids, Powder Or 
Molten Material Damage Additional 
Coverage 

5 

Section III — Common Policy Conditions 46-49 Water Exclusion 16 

"Securities" Definition 30 Wear And Tear Exclusion 18 

Page 4 of 5 © Insurance Services Office, Inc., 2008 BP IN 01 01 10 ❑ 



Businessowners Coverage Feature Page 
Number 

Businessowners Coverage Feature Page 
Number 

Weather Conditions Exclusion 19 "Your Product" Definition 46 

Who Is An Insured 40-41 "Your Work" Definition 46 

Workers' Compensation And Similar Laws 
Exclusion 

34 
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BUSINESSOWNERS COVERAGE FORM 

Various provisions in this policy restrict coverage. 
Read the entire policy carefully to determine rights, 
duties and what is and is not covered. 

Throughout this Coverage Form the words "you" and 
"your refer to the Named Insured shown in the 
Declarations. The words "we", "us" and "our" refer to 
the Company providing this insurance. 

In Section II — Liability, the word "insured" means any 
person or organization qualifying as such under 
Paragraph C. Who Is An Insured. 

Other words and phrases that appear in quotation 
marks have special meaning. Refer to Paragraph H. 
Property Definitions in Section I — Property and 
Paragraph F. Liability And Medical Expenses 
Definitions in Section II — Liability. 

SECTION I — PROPERTY 

A. Coverage 

We will pay for direct physical loss of or damage to 
Covered Property at the premises described in the 
Declarations caused by or resulting from any 
Covered Cause of Loss. 

1. Covered Property 

Covered Property includes Buildings as 
described under Paragraph a. below, Business 
Personal Property as described under 
Paragraph b. below, or both, depending on 
whether a Limit of Insurance is shown in the 
Declarations for that type of property. 
Regardless of whether coverage is shown in 
the Declarations for Buildings, Business 
Personal Property, or both, there is no 
coverage for property described under 
Paragraph 2. Property Not Covered. 

a. Buildings, meaning the buildings and 
structures at the premises described in the 
Declarations, including: 

(1) Completed additions; 

(2) Fixtures, including outdoor fixtures; 

(3) Permanently installed: 

(a) Machinery; and 

(b) Equipment; 

(4) Your personal property in apartments, 
rooms or common areas furnished by 
you as landlord; 

(5) Personal property owned by you that is 
used to maintain or service the buildings 
or structures or the premises, including: 

(a) Fire extinguishing equipment; 

(b) Outdoor furniture; 

(c) Floor coverings; and 

(d) Appliances used for refrigerating, 
ventilating, cooking, dishwashing or 
laundering; 

(6) If not covered by other insurance: 

(a) Additions under construction, 
alterations and repairs to the 
buildings or structures; 

(b) Materials, equipment, supplies and 
temporary structures, on or within 
100 feet of the described premises, 
used for making additions, 
alterations or repairs to the buildings 
or structures. 

b. Business Personal Property located in or on 
the buildings at the described premises or 
in the open (or in a vehicle) within 100 feet 
of the described premises, including: 

(1) Property you own that is used in your 
business; 

(2) Property of others that is in your care, 
custody or control, except as otherwise 
provided in Loss Payment Property Loss 
Condition Paragraph E.5.d.(3)(b); 

(3) Tenant's improvements and 
betterments. Improvements and 
betterments are fixtures, alterations, 
installations or additions: 

(a) Made a part of the building or 
structure you occupy but do not own; 
and 

(b) You acquired or made at your 
expense but cannot legally remove; 

(4) Leased personal property which you 
have a contractual responsibility to 
insure, unless otherwise provided for 
under Paragraph 1.b.(2); and 

(5) Exterior building glass, if you are a 
tenant and no Limit of Insurance is 
shown in the Declarations for Building 
property. The glass must be owned by 
you or in your care, custody or control. 
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2. Property Not Covered 

Covered Property does not include: 

a. Aircraft, automobiles, motortrucks and other 
vehicles subject to motor vehicle 
registration; 

b. "Money" or "securities" except as provided 
in the: 

(1) Money And Securities Optional 
Coverage; or 

(2) Employee Dishonesty Optional 
Coverage; 

c. Contraband, or property in the course of 
illegal transportation or trade; 

d. Land (including land on which the property 
is located), water, growing crops or lawns; 

e. Outdoor fences, radio or television 
antennas (including satellite dishes) and 
their lead-in wiring, masts or towers, signs 
(other than signs attached to buildings), 
trees, shrubs or plants, all except as 
provided in the: 

(1) Outdoor Property Coverage Extension; 
Or 

(2) Outdoor Signs Optional Coverage; 

f. Watercraft (including motors, equipment 
and accessories) while afloat; 

g. Accounts, bills, food stamps, other 
evidences of debt, accounts receivable or 
"valuable papers and records"; except as 
otherwise provided in this policy; 

h. "Computer(s)" which are permanently 
installed or designed to be permanently 
installed in any aircraft, watercraft, 
motortruck or other vehicle subject to motor 
vehicle registration. This paragraph does 
not apply to "computer(s)" while held as 
"stock"; 

i. "Electronic data", except as provided under 
Additional Coverages — Electronic Data. 
This Paragraph i. does not apply to your 
"stock" of prepackaged software. 

j. Animals, unless owned by others and 
boarded by you, or if owned by you, only as 
"stock" while inside of buildings. 

3. Covered Causes Of Loss 

Risks of direct physical loss unless the loss is: 

a. Excluded in Paragraph B. Exclusions in 
Section I; or 

b. Limited in Paragraph 4. Limitations in 
Section I. 

4. Limitations 

a. We will not pay for loss of or damage to: 

(1) Steam boilers, steam pipes, steam 
engines or steam turbines caused by or 
resulting from any condition or event 
inside such equipment. But we will pay 
for loss of or damage to such equipment 
caused by or resulting from an explosion 
of gases or fuel within the furnace of any 
fired vessel or within the flues or 
passages through which the gases of 
combustion pass. 

(2) Hot water boilers or other water heating 
equipment caused by or resulting from 
any condition or event inside such 
boilers or equipment, other than an 
explosion. 

(3) Property that is missing, where the only 
evidence of the loss or damage is a 
shortage disclosed on taking inventory, 
or other instances where there is no 
physical evidence to show what 
happened to the property. This limitation 
does not apply to the Optional Coverage 
for Money and Securities. 

(4) Property that has been transferred to a 
person or to a place outside the 
described premises on the basis of 
unauthorized instructions. 

(5) The interior of any building or structure 
caused by or resulting from rain, snow, 
sleet, ice, sand or dust, whether driven 
by wind or not, unless: 

(a) The building or structure first 
sustains damage by a Covered 
Cause of Loss to its roof or walls 
through which the rain, snow, sleet, 
ice, sand or dust enters; or 

(b) The loss or damage is caused by or 
results from thawing of snow, sleet 
or ice on the building or structure. 

b. We will not pay for loss of or damage to the 
following types of property unless caused 
by the "specified causes of loss" or building 
glass breakage: 

(1) Animals, and then only if they are killed 
or their destruction is made necessary. 

(2) Fragile articles such as glassware, 
statuary, marble, chinaware and 
porcelain, if broken. This restriction does 
not apply to: 

(a) Glass that is part of the exterior or 
interior of a building or structure; 
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(b) Containers of property held for sale; 
or 

(c) Photographic or scientific instrument 
ipnSPS. 

C. For loss or damage by theft, the following 
types of property are covered only up to the 
limits shown: 

(1) $2,500 for furs, fur garments and 
garments trimmed with fur. 

(2) $2,500 for jewelry, watches, watch 
movements, jewels, pearls, precious 
and semiprecious stones, bullion, gold, 
silver, platinum and other precious 
alloys or metals. This limit does not 
apply to jewelry and watches worth $100 
or less per item. 

(3) $2,500 for patterns, dies, molds and 
forms. 

5. Additional Coverages 

a. Debris Removal 

(1) Subject to Paragraphs (3) and (4), we 
will pay your expense to remove debris 
of Covered Property caused by or 
resulting from a Covered Cause of Loss 
that occurs during the policy period. The 
expenses will be paid only if they are 
reported to us in writing within 180 days 
of the date of direct physical loss or 
damage. 

(2) Debris Removal does not apply to costs 
to: 

(a) Extract "pollutants" from land or 
water; or 

(b) Remove, restore or replace polluted 
land or water. 

(3) Subject to the exceptions in Paragraph 
(4), the following provisions apply: 

(a) The most that we will pay for the 
total of direct physical loss or 
damage plus debris removal 
expense is the Limit of Insurance 
applicable to the Covered Property 
that has sustained loss or damage. 

(b) Subject to Paragraph (a) above, the 
amount we will pay for debris 
removal expense is limited to 25% of 
the sum of the deductible plus the 
amount that we pay for direct 
physical loss or damage to the 
Covered Property that has sustained 
loss or damage. 

(4) We will pay up to an additional $10,000 
for debris removal expense, for each 
location, in any one occurrence of 
physical loss or damage to Covered 
Property, if one or both of the following 
circumstances apply: 

(a) The total of the actual debris removal 
expense plus the amount we pay for 
direct physical loss or damage 
exceeds the Limit of Insurance on 
the Covered Property that has 
sustained foss or damage. 

(b) The actual debris removal expense 
exceeds 25% of the sum of the 
deductible plus the amount that we 
pay for direct physical loss or 
damage to the Covered Property that 
has sustained loss or damage. 

Therefore, if Paragraphs (4)(a) and/or 
(4)(b) apply, our total payment for direct 
physical loss or damage and debris 
removal expense may reach but will 
never exceed the Limit of Insurance on 
the Covered Property that has sustained 
loss or damage, plus $10,000. 

(5) Examples 

Example #1 

Limit of Insurance $ 90,000 
Amount of Deductible 500 

Amount of Loss $ 50,000 

Amount of Loss Payable $ 49,500 

($50,000 — $500) 

Debris Removal Expense $ 10,000 

Debris Removal Expense 

Payable 10,000 

($10,000 is 20% of $50,000) 

The debris removal expense is less than 
25% of the sum of the loss payable plus 
the deductible. The sum of the loss 
payable and the debris removal expense 
($49,500 + $10,000 = $59,500) is less 
than the Limit of Insurance. Therefore 
the full amount of debris removal 
expense is payable in accordance with 
the terms of Paragraph (3). 
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Example #2 
Limit of Insurance $90,000 
Amount of Deductible $500 
Amount of Loss $80,000 
Amount of Loss Payable $79,500 

($80,000 — $500) 
Debris Removal Expense $30,000 
Debris Removal Expense 
Payable 
Basic Amount $10,500 

Additional Amount $10,000 

The basic amount payable for debris 
removal expense under the terms of 
Paragraph (3) is calculated as follows: 
$80,000 ($79,500 + $500) x .25 = 
$20,000; capped at $10,500). The cap 
applies because the sum of the loss 
payable ($79,500) and the basic amount 
payable for debris removal expense 
($10,500) cannot exceed the Limit of 
Insurance ($90,000). 

The additional amount payable for debris 
removal expense is provided in 
accordance with the terms of Paragraph 
(4), because the debris removal 
expense ($30,000) exceeds 25% of the 
loss payable plus the deductible 
($30,000 is 37.5% of $80,000), and 
because the sum of the loss payable 
and debris removal expense ($79,500 + 
$30,000 = $109,500) would exceed the 
Limit of Insurance ($90,000). The 
additional amount of covered debris 
removal expense is $10,000, the 
maximum payable under Paragraph (4). 
Thus the total payable for debris 
removal expense in this example is 
$20,500; $9,500 of the debris removal 
expense is not covered. 

b. Preservation Of Property 

If it is necessary to move Covered Property 
from the described premises to preserve it 
from loss or damage by a Covered Cause 
of Loss, we will pay for any direct physical 
loss of or damage to that property: 

(1) While it is being moved or while 
temporarily stored at another location; 
and 

(2) Only if the loss or damage occurs within 
30 days after the property is first moved.  

c. Fire Department Service Charge 
When the fire department is called to save 
or protect Covered Property from a 
Covered Cause of Loss, we will pay up to 
$2,500, unless a different limit is shown in 
the Declarations, for your liability for fire 
department service charges: 

(1) Assumed by contract or agreement prior 
to loss; or 

(2) Required by local ordinance. 

d. Collapse 

The coverage provided under this Additional 
Coverage — Collapse applies only to an 
abrupt collapse as described and limited in 
Paragraphs d.(1) through d.(7). 

For the purpose of this Additional 
Coverage — Collapse, abrupt collapse 
means an abrupt falling down or caving 
in of a building or any part of a building 
with the result that the building or part of 
the building cannot be occupied for its 
intended purpose. 

(2) We will pay for direct physical loss or 
damage to Covered Property, caused by 
abrupt collapse of a building or any part 
of a building that is insured under this 
policy or that contains Covered Property 
insured under this policy, if such 
collapse is caused by one or more of the 
following: 

(a) Building decay that is hidden from 
view, unless the presence of such 
decay is known to an insured prior to 
collapse; 

(b) Insect or vermin damage that is 
hidden from view, unless the 
presence of such damage is known 
to an insured prior to collapse; 

(c) Use of defective material or methods 
in construction, remodeling or 
renovation if the abrupt collapse 
occurs during the course of the 
construction, remodeling or 
renovation. 

(d) Use of defective material or methods 
in construction, remodeling or 
renovation if the abrupt collapse 
occurs after the construction, 
remodeling or renovation is 
complete, but only if the collapse is 
caused in part by: 

(i) A cause of loss listed in 
Paragraph (2)(a) or (2)(b); 

(ii) One or more of the "specified 
causes of loss"; 

(iii) Breakage of building glass; 
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(iv) Weight of people or personal 
property; or 

(v) Weight of rain that collects on a 
roof. 

(3) This Additional Coverage — Collapse 
does not apply to: 

(a) A building or any part of a building 
that is in danger of falling down or 
caving in; 

(b) A part of a building that is standing, 
even if it has separated from another 
part of the building; or 

(c) A building that is standing or any part 
of a building that is standing, even if 
it shows evidence of cracking, 
bulging, sagging, bending, leaning, 
settling, shrinkage or expansion. 

(4) With respect to the following property: 

(a) Awnings; 

(b) Gutters and downspouts; 

(c) Yard fixtures; 

(d) Outdoor swimming pools; 

(e) Piers, wharves and docks; 

The coverage stated in this Paragraph 
(5) does not apply to personal property if 
marring and/or scratching is the only 
damage to that personal property 
caused by the collapse. 

(6) This Additional Coverage — Collapse 
does not apply to personal property 'chat 
has not abruptly fallen down or caved in, 
even if the personal property shows 
evidence of cracking, bulging, sagging, 
bending, leaning, settling, shrinkage or 
expansion. 

This Additional Coverage — Collapse will 
not increase the Limits of Insurance 
provided in this policy. 

(8) The term Covered Cause of Loss 
includes the Additional Coverage —
Collapse as described and limited in 
Paragraphs d.(1) through d.(7). 

e. Water Damage, Other Liquids, Powder Or 
Molten Material Damage 

If loss or damage caused by or resulting 
from covered water or other liquid, powder 
or molten material occurs, we will also pay 
the cost to tear out and replace any part of 
the building or structure to repair damage to 

Or the system or appliance from which the 
water or other substance escapes. 

We will not pay the cost to repair any defect 
that caused the loss or damage; but we will 
pay the cost to repair or replace damaged 
parts of fire extinguishing equipment if the 
damage: 

(1) Results in discharge of any substance 
from an automatic fire protection 
system; or 

(2) Is directly caused by freezing. 

f. Business Income 

(1) Business Income 

(a) We will pay for the actual loss of 
Business Income you sustain due to 
the necessary suspension of your 
"operations" during the "period of 
restoration". The suspension must 
be caused by direct physical loss of 
or damage to property at the 
described premises. The loss or 
damage must be caused by or result 
from a Covered Cause of Loss. With 
respect to loss of or damage to 
personal property in the open or 
personal property in a vehicle, the 
described premises include the area 
within 100 feet of the site at which 
the described premises are located. 
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(f) Beach or diving platforms 
appurtenances; 

(g) Retaining walls; and 

(h) Walks, roadways and other paved 
surfaces; 

if an abrupt collapse is caused by a 
cause of loss listed in Paragraphs (2)(a) 
through (2)(d), we will pay for loss or 
damage to that property only if such loss 
or damage is a direct result of the abrupt 
collapse of a building insured under this 
policy and the property is Covered 
Property under this policy. 

(5) If personal property abruptly falls down 
or caves in and such collapse is not the 
result of abrupt collapse of a building, 
we will pay for loss or damage to 
Covered Property caused by such 
collapse of personal property only if: 

(a) The collapse of personal property 
was caused by a cause of loss listed 
in Paragraphs (2)(a) through (2)(d) 
of this Additional Coverage; 

(b) The personal property which 
collapses is inside a building; and 

(c) The property which collapses is not 
of a kind listed in Paragraph (4), 
regardless of whether that kind of 
property is considered to be personal 
property or real property. 



With respect to the requirements set 
forth in the preceding paragraph, if 
you occupy only part of the site at 
which the described premises are 
located, your premises means: 

(i) The portion of the building which 
you rent (ease or occupy; and 

(ii) Any area within the building or on 
the site at which the described 
premises are located, if that area 
services, or is used to gain 
access to, the described 
premises. 

(b) We will only pay for loss of Business 
Income that you sustain during the 
"period of restoration" and that 
occurs within 12 consecutive months 
after the date of direct physical loss 
or damage. We will only pay for 
ordinary payroll expenses for 60 
days following the date of direct 
physical loss or damage, unless a 
greater number of days is shown in 
the Declarations. 

(c) Business Income means the: 

(i) Net Income (Net Profit or Loss 
before income taxes) that would 
have been earned or incurred if 
no physical loss or damage had 
occurred, but not including any 
Net Income that would likely have 
been earned as a result of an 
increase in the volume of 
business due to favorable 
business conditions caused by 
the impact of the Covered Cause 
of Loss on customers or on other 
businesses; and 

(ii) Continuing normal operating 
expenses incurred, including 
payroll. 

(d) Ordinary payroll expenses: 

(i) Means payroll expenses for all 
your employees except: 

i. Officers; 

ii. Executives; 

iii. Department Managers; 

iv. Employees under contract; 
and 

v. Additional Exemptions shown 
in the Declarations as: 

• Job Classifications; or 

• Employees. 

(ii) Include:  

i. Payroll; 

ii. Employee benefits, if directly 
related to payroll; 

iii. FICA payments you pay; 

iv. Union dues you pay; and 

v. Workers' compensation 
premiums. 

(2) Extended Business Income 

(a) If the necessary suspension of your 
"operations" produces a Business 
Income loss payable under this 
policy, we will pay for the actual loss 
of Business Income you incur during 
the period that: 

(I) Begins on the date property 
except finished stock is actually 
repaired, rebuilt or replaced and 
"operations" are resumed; and 

(ii) Ends on the earlier of: 

i. The date you could restore 
your "operations", with 
reasonable speed, to the level 
which would generate the 
Business Income amount that 
would have existed if no direct 
physical loss or damage had 
occurred; or 

ii. 30 consecutive days after the 
date determined in Paragraph 
(a)(i) above, unless a greater 
number of consecutive days is 
shown in the Declarations. 

However, Extended Business 
Income does not apply to loss of 
Business Income incurred as a result 
of unfavorable business conditions 
caused by the impact of the Covered 
Cause of Loss in the area where the 
described premises are located. 

(b) Loss of Business Income must be 
caused by direct physical loss or 
damage at the described premises 
caused by or resulting from any 
Covered Cause of Loss. 

(3) With respect to the coverage provided in 
this Additional Coverage, suspension 
means: 

(a) The partial slowdown or complete 
cessation of your business activities; 
or 

(b) That a part or all of the described 
premises is rendered untenantable, if 
coverage for Business Income 
applies. 
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(4) This Additional Coverage is not subject 
to the Limits of Insurance of Section I —
Property. 

g. Extra Expense 

(1) We will pay necessary Extra Expense 
you incur during the "period of 
restoration" that you would not have 
incurred if there had been no direct 
physical loss or damage to property at 
the described premises. The loss or 
damage must be caused by or result 
from a Covered Cause of Loss. With 
respect to loss of or damage to personal 
property in the open or personal 
property in a vehicle, the described 
premises include the area within 100 
feet of the site at which the described 
premises are located. 

With respect to the requirements set 
forth in the preceding paragraph, if you 
occupy only part of the site at which the 
described premises are located, your 
premises means: 

(a) The portion of the building which you 
rent, lease or occupy; and 

(b) Any area within the building or on the 
site at which the described premises 
are located, if that area services, or 
is used to gain access to, the 
described premises. 

(2) Extra Expense means expense 
incurred: 

(a) To avoid or minimize the suspension 
of business and to continue 
"operations°': 

(i) At the described premises; or 

(ii) At replacement premises or at 
temporary locations, including 
relocation expenses, and costs to 
equip and operate the 
replacement or temporary 
locations. 

(b) To minimize the suspension of 
business if you cannot continue 
"operations". 

(c) To: 

(i) Repair or replace any property; or 

(ii) Research, replace or restore the 
lost information on damaged 
"valuable papers and records"; 

to the extent it reduces the amount 
of loss that otherwise would have 
been payable under this Additional 
Coverage or Additional Coverage f. 
Business Income. 

(3) With respect to the coverage provided in 
this Additional Coverage, suspension 
means: 

(a) The partial slowdown or complete 
cessation of your business activities; 
Or 

(b) That a part or all of the described 
premises is rendered untenantable, if 
coverage for Business Income 
applies. 

(4) We will only pay for Extra Expense that 
occurs within 12 consecutive months 
after the date of direct physical loss or 
damage. This Additional Coverage is not 
subject to the Limits of Insurance of 
Section I — Property. 

h. Pollutant Clean-up And Removal 

We will pay your expense to extract 
"pollutants" from land or water at the 
described premises if the discharge, 
dispersal, seepage, migration, release or 
escape of the "pollutants" is caused by or 
results from a Covered Cause of Loss that 
occurs during the policy period. The 
expenses will be paid only if they are 
reported to us in writing within 180 days of 
the date on which the Covered Cause of 
Loss occurs. 

This Additional Coverage does not apply to 
costs to test for, monitor or assess the 
existence, concentration or effects of 
"pollutants". But we will pay for testing 
which is performed in the course of 
extracting the "pollutants" from the land or 
water. 

The most we will pay for each location 
under this Additional Coverage is $10,000 
for the sum of all such expenses arising out 
of Covered Causes of Loss occurring during 
each separate 12-month period of this 
policy. 

i. Civil Authority 

When a Covered Cause of Loss causes 
damage to property other than property at 
the described premises, we will pay for the 
actual loss of Business Income you sustain 
and necessary Extra Expense caused by 
action of civil authority that prohibits access 
to the described premises, provided that 
both of the following apply: 

(1) Access to the area immediately 
surrounding the damaged property is 
prohibited by civil authority as a result of 
the damage, and the described 
premises are within that area but are not 
more than one mile from the damaged 
property; and 
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(2) The action of civil authority is taken in 
response to dangerous physical 
conditions resulting from the damage or 
continuation of the Covered Cause of 
Loss that caused the damage, or the 
action is taken to enable a civil authority 
to have unimpeded access to the 
damaged property. 

Civil Authority coverage for Business 
Income will begin 72 hours after the time of 
the first action of civil authority that prohibits 
access to the described premises and will 
apply for a period of up to four consecutive 
weeks from the date on which such 
coverage began. 

Civil Authority coverage for necessary Extra 
Expense will begin immediately after the 
time of the first action of civil authority that 
prohibits access to the described premises 
and will end: 

(1) Four consecutive weeks after the date 
of that action; or 

(2) When your Civil Authority coverage for 
Business Income ends; 

whichever is later. 

The definitions of Business Income and 
Extra Expense contained in the Business 
Income and Extra Expense Additional 
Coverages also apply to this Civil Authority 
Additional Coverage. The Civil Authority 
Additional Coverage is not subject to the 
Limits of Insurance of Section I — Property. 

j. Money Orders And "Counterfeit Money" 

We will pay for loss resulting directly from 
your having accepted in good faith, in 
exchange for merchandise, "money" or 
services: 

(1) Money orders issued by any post office, 
express company or bank that are not 
paid upon presentation; or 

(2) "Counterfeit money" that is acquired 
during the regular course of business. 

The most we will pay for any loss under this 
Additional Coverage is $1,000. 

k. Forgery Or Alteration 

(1) We will pay for loss resulting directly 
from forgery or alteration of, any check, 
draft, promissory note, bill of exchange 
or similar written promise of payment in 
"money", that you or your agent has 
issued, or that was issued by someone 
who impersonates you or your agent. 

(2) If you are sued for refusing to pay the 
check, draft, promissory note, bill of 
exchange or similar written promise of 
payment in "money", on the basis that it 
has been forged or altered, and you 
have our written consent to defend 
against the suit, we will pay for any 
reasonable legal expenses that you 
incur in that defense. 

(3) For the purpose of this coverage, check 
includes a substitute check as defined in 
the Check Clearing for the 21st Century 
Act, and will be treated the same as the 
original it replaced. 

(4) The most we will pay for any loss, 
including legal expenses, under this 
Additional Coverage is $2,500, unless a 
higher Limit of Insurance is shown in the 
Declarations. 

I. Increased Cost Of Construction 
(1) This Additional Coverage applies only to 

buildings insured on a replacement cost 
basis. 

(2) In the event of damage by a Covered 
Cause of Loss to a building that is 
Covered Property, we will pay the 
increased costs incurred to comply with 
enforcement of an ordinance or law in 
the course of repair, rebuilding or 
replacement of damaged parts of that 
property, subject to the limitations stated 
in Paragraphs (3) through (9) of this 
Additional Coverage. 

(3) The ordinance or law referred to in 
Paragraph (2) of this Additional 
Coverage is an ordinance or law that 
regulates the construction or repair of 
buildings or establishes zoning or land 
use requirements at the described 
premises, and is in force at the time of 
loss. 

(4) Under this Additional Coverage, we will 
not pay any costs due to an ordinance 
or law that: 

(a) You were required to comply with 
before the loss, even when the 
building was undamaged; and 

(b) You failed to comply with. 
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(5) Under this Additional Coverage, we will 
not pay for: 

(a) The enforcement of any ordinance or 
law which requires demolition, repair, 
replacement, reconstruction, 
remodeling or remediation of 
property due to contamination by 
"pollutants" or due to the presence, 
growth, proliferation, spread or any 
activity of "fungi", wet rot or dry rot; 
or 

(b) Any costs associated with the 
enforcement of an ordinance or law 
which requires any insured or others 
to test for, monitor, clean up, 
remove, contain, treat, detoxify or 
neutralize, or in any way respond to 
or assess the effects of "pollutants", 
"fungi", wet rot or dry rot. 

(6) The most we will pay under this 
Additional Coverage, for each described 
building insured under Section I —
Property, is $10,000. If a damaged 
building(s) is covered under a blanket 
Limit of Insurance which applies to more 
than one building or item of property, 
then the most we will pay under this 
Additional Coverage, for each damaged 
building, is $10,000. 

The amount payable under this 
Additional Coverage is additional 
insurance. 

(7) With respect to this Additional 
Coverage: 

(a) We will not pay for the Increased 
Cost of Construction: 

(i) Until the property is actually 
repaired or replaced, at the same 
or another premises; and 

(ii) Unless the repairs or 
replacement are made as soon 
as reasonably possible after the 
loss or damage, not to exceed 
two years. We may extend this 
period in writing during the two 
years. 

(b) If the building is repaired or replaced 
at the same premises, or if you elect 
to rebuild at another premises, the 
most we will pay for the Increased 
Cost of Construction is the increased 
cost of construction at the same 
premises. 

(c) If the ordinance or law requires 
relocation to another premises, the 
most we will pay for the Increased 
Cost of Construction is the increased  

cost of construction at the new 
premises. 

(8) This Additional Coverage is not subject 
to the terms of the Ordinance Or Law 
Exclusion, to the extent that such 
Exclusion would conflict with the 
provisions of this Additional Coverage. 

(9) The costs addressed in the Loss 
Payment Property Loss Condition in 
Section I — Property do not include the 
increased cost attributable to 
enforcement of an ordinance or law. The 
amount payable under this Additional 
Coverage, as stated in Paragraph (6) of 
this Additional Coverage, is not subject 
to such limitation. 

m. Business Income From Dependent 
Properties 

(1) We will pay for the actual loss of 
Business Income you sustain due to 
physical loss or damage at the premises 
of a dependent property caused by or 
resulting from any Covered Cause of 
Loss. 

However, this Additional Coverage does 
not apply when the only loss to 
dependent property is loss or damage to 
"electronic data", including destruction or 
corruption of "electronic data". If the 
dependent property sustains loss or 
damage to "electronic data" and other 
property, coverage under this Additional 
Coverage will not continue once the 
other property is repaired, rebuilt or 
replaced. 

The most we will pay under this 
Additional Coverage is $5,000 unless a 
higher Limit of Insurance is indicated in 
the Declarations. 

(2) We will reduce the amount of your 
Business Income loss, other than Extra 
Expense, to the extent you can resume 
"operations", in whole or in part, by 
using any other available: 

(a) Source of materials; or 

(b) Outlet for your products. 

(3) If you do not resume "operations", or do 
not resume "operations" as quickly as 
possible, we will pay based on the 
length of time it would have taken to 
resume "operations" as quickly as 
possible. 
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(4) Dependent property means property 
owned by others whom you depend on 
to: 

(a) Deliver materials or services to you, 
or to others for your account. But 
services does not mean water, 
communication or power supply 
services; 

(b) Accept your products or services; 

(c) Manufacture your products for 
delivery to your customers under 
contract for sale; or 

(d) Attract customers to your business. 

The dependent property must be located 
in the coverage territory of this policy. 

(5) The coverage period for Business 
Income under this Additional Coverage: 

(a) Begins 72 hours after the time of 
direct physical loss or damage 
caused by or resulting from any 
Covered Cause of Loss at the 
premises of the dependent property; 
and 

(b) Ends on the date when the property 
at the premises of the dependent 
property should be repaired, rebuilt 
or replaced with reasonable speed 
and similar quality. 

(6) The Business Income coverage period, 
as stated in Paragraph (5), does not 
include any increased period required 
due to the enforcement of any ordinance 
or law that: 

(a) Regulates the construction, use or 
repair, or requires the tearing down 
of any property; or 

(b) Requires any insured or others to 
test for, monitor, clean up, remove, 
contain, treat, detoxify or neutralize, 
or in any way respond to, or assess 
the effects of "pollutants". 

The expiration date of this policy will not 
reduce the Business Income coverage 
period. 

(7) The definition of Business Income 
contained in the Business Income 
Additional Coverage also applies to this 
Business Income From Dependent 
Properties Additional Coverage. 

n. Glass Expenses 

(1) We will pay for expenses incurred to put 
up temporary plates or board up 
openings if repair or replacement of 
damaged glass is delayed. 

(2) We will pay for expenses incurred to 
remove or replace obstructions when 
repairing or replacing glass that is part 
of a building. This does not include 
removing or replacing window displays. 

o. Fire Extinguisher Systems Recharge 
Expense 

(1) We will pay: 

(a) The cost of recharging or replacing, 
whichever is less, your fire 
extinguishers and fire extinguishing 
systems (including hydrostatic 
testing if needed) if they are 
discharged on or within 100 feet of 
the described premises; and 

(b) For loss or damage to Covered 
Property if such loss or damage is 
the result of an accidental discharge 
of chemicals from a fire extinguisher 
or a fire extinguishing system. 

(2) No coverage will apply if the fire 
extinguishing system is discharged 
during installation or testing. 

(3) The most we will pay under this 
Additional Coverage is $5,000 in any 
one occurrence. 

p. Electronic Data 

(1) Subject to the provisions of this 
Additional Coverage, we will pay for the 
cost to replace or restore "electronic 
data" which has been destroyed or 
corrupted by a Covered Cause of Loss. 
To the extent that "electronic data" is not 
replaced or restored, the loss will be 
valued at the cost of replacement of the 
media on which the "electronic data" 
was stored, with blank media of 
substantially identical type. 

(2) The Covered Causes of Loss applicable 
to Business Personal Property include a 
computer virus, harmful code or similar 
instruction introduced into or enacted on 
a computer system (including "electronic 
data") or a network to which it is 
connected, designed to damage or 
destroy any part of the system or disrupt 
its normal operation. But there is no 
coverage for loss or damage caused by 
or resulting from manipulation of a 
computer system (including "electronic 
data") by any employee, including a 
temporary or leased employee, or by an 
entity retained by you, or for you, to 
inspect, design, install, modify, maintain, 
repair or replace that system. 
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(3) The most we will pay under this 
Additional Coverage — Electronic Data 
for all loss or damage sustained in any 
one policy year, regardless of the 
number of occurrences of loss or 
damage or the number of premises, 
locations or computer systems involved, 
is $10,000, unless a higher Limit of 
Insurance is shown in the Declarations. 
If loss payment on the first occurrence 
does not exhaust this amount, then the 
balance is available for subsequent loss 
or damage sustained in, but not after, 
that policy year. With respect to an 
occurrence which begins in one policy 
year and continues or results in 
additional loss or damage in a 
subsequent policy year(s), all loss or 
damage is deemed to be sustained in 
the policy year in which the occurrence 
began. 

q• Interruption Of Computer Operations 

(1) Subject to all provisions of this 
Additional Coverage, you may extend 
the insurance that applies to Business 
Income and Extra Expense to apply to a 
suspension of "operations" caused by 
an interruption in computer operations 
due to destruction or corruption of 
"electronic data" due to a Covered 
Cause of Loss. 

(2) With respect to the coverage provided 
under this Additional Coverage, the 
Covered Causes of Loss are subject to 
the following: 

(a) Coverage under this Additional 
Coverage — Interruption Of 
Computer Operations is limited to 
the "specified causes of loss" and 
Collapse. 

(b) If the Businessowners Coverage 
Form is endorsed to add a Covered 
Cause of Loss, the additional 
Covered Cause of Loss does not 
apply to the coverage provided under 
this Additional Coverage. 

(c) The Covered Causes of Loss include 
a computer virus, harmful code or 
similar instruction introduced into or 
enacted on a computer system 
(including "electronic data") or a 
network to which it is connected, 
designed to damage or destroy any 
part of the system or disrupt its 
normal operation. But there is no 
coverage for an interruption related 
to manipulation of a computer 
system (including "electronic data") 
by any employee, including a 
temporary or leased employee, or by 
an entity retained by you, or for you, 
to inspect, design, install, modify, 
maintain, repair or replace that 
system. 

(3) The most we will pay under this 
Additional Coverage — Interruption Of 
Computer Operations for all loss 
sustained and expense incurred in any 
one policy year, regardless of the 
number of interruptions or the number of 
premises, locations or computer 
systems involved, is $10,000 unless a 
higher Limit of Insurance is shown in the 
Declarations. If loss payment relating to 
the first interruption does not exhaust 
this amount, then the balance is 
available for loss or expense sustained 
or incurred as a result of subsequent 
interruptions in that policy year. A 
balance remaining at the end of a policy 
year does not increase the amount of 
insurance in the next policy year. With 
respect to any interruption which begins 
in one policy year and continues or 
results in additional loss or expense in a 
subsequent policy year(s), all loss and 
expense is deemed to be sustained or 
incurred in the policy year in which the 
interruption began. 

(4) This Additional Coverage — Interruption 
Of Computer Operations does not apply 
to loss sustained or expense incurred 
after the end of the "period of 
restoration", even if the amount of 
insurance stated in (3) above has not 
been exhausted. 

(5) Coverage for Business Income does not 
apply when a suspension of "operations" 
is caused by destruction or corruption of 
"electronic data", or any loss or damage 
to "electronic data", except as provided 
under Paragraphs (1) through (4) of this 
Additional Coverage. 
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(6) Coverage tor Extra Expense does not 
apply when action is taken to avoid or 
minimize a suspension of "operations" 
caused by destruction or corruption of 
"electronic data", or any loss or damage 
to "electronic data", except as provided 
under Paragraphs (1) through (4) of this 
Additional Coverage. 

r. Limited Coverage For "Fungi", Wet Rot 
Or Dry Rot 

(1) The coverage described in Paragraphs 
r.(2) and r.(6) only applies when the 
"fungi", wet rot or dry rot are the result 
of a "specified cause of loss" other than 
fire or lightning that occurs during the 
policy period and only if all reasonable 
means were used to save and preserve 
the property from further damage at the 
time of and after that occurrence. 

(2) We will pay for loss or damage by 
"fungi", wet rot or dry rot. As used in this 
Limited Coverage, the term loss or 
damage means: 

(a) Direct physical loss or damage to 
Covered Property caused by "fungi", 
wet rot or dry rot, including the cost 
of removal of the "fungi", wet rot or 
dry rot; 

(b) The cost to tear out and replace any 
part of the building or other property 
as needed to gain access to the 
"fungi", wet rot or dry rot; and 

(c) The cost of testing performed after 
removal, repair, replacement or 
restoration of the damaged property 
is completed, provided there is a 
reason to believe that "fungi", wet rot 
or dry rot are present. 

(3) The coverage described under this 
Limited Coverage is limited to $15,000. 
Regardless of the number of claims, this 
limit is the most we will pay for the total 
of all loss or damage arising out of all 
occurrences of "specified causes of 
loss" (other than fire or lightning) which 
take place in a 12-month period (starting 
with the beginning of the present annual 
policy period). With respect to a 
particular occurrence of loss which 
results in "fungi", wet rot or dry rot, we 
will not pay more than the total of 
$15,000 even if the "fungi", wet rot or 
dry rot continues to be present or active, 
or recurs, in a later policy period. 

(4) The coverage provided under this 
Limited Coverage does not increase the 
applicable Limit of Insurance on any 
Covered Property. If a particular 
occurrence results in loss or damage by 
"fungi", wet rot or dry rot, and other loss 
or damage, we will not pay more, for the 
total of all loss or damage, than the 
applicable Limit of Insurance on the 
affected Covered Property. 

If there is covered loss or damage to 
Covered Property, not caused by 
"fungi", wet rot or dry rot, loss payment 
will not be limited by the terms of this 
Limited Coverage, except to the extent 
that "fungi", wet rot or dry rot causes an 
increase in the loss. Any such increase 
in the loss will be subject to the terms of 
this Limited Coverage. 

(5) The terms of this Limited Coverage do 
not increase or reduce the coverage 
provided under the Water Damage, 
Other Liquids, Powder Or Molten 
Material Damage or Collapse Additional 
Coverages. 

(6) The following applies only if Business 
Income and/or Extra Expense Coverage 
applies to the described premises and 
only if the suspension of "operations" 
satisfies all the terms and conditions of 
the applicable Business Income and/or 
Extra Expense Additional Coverage. 

(a) If the loss which resulted in "fungi", 
wet rot or dry rot does not in itself 
necessitate a suspension of 
"operations", but such suspension is 
necessary due to loss or damage to 
property caused by "fungi", wet rot or 
dry rot, then our payment under the 
Business Income and/or Extra 
Expense is limited to the amount of 
loss and/or expense sustained in a 
period of not more than 30 days. The 
days need not be consecutive. 

(b) If a covered suspension of 
"operations" was caused by loss or 
damage other than "fungi", wet rot or 
dry rot, but remediation of "fungi", 
wet rot or dry rot prolongs the 
"period of restoration", we will pay for 
loss and/or expense sustained 
during the delay (regardless of when 
such a delay occurs during the 
"period of restoration"), but such 
coverage is limited to 30 days. The 
days need not be consecutive. 
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6. Coverage Extensions 

In addition to the Limits of Insurance of Section 
I — Property, you may extend the insurance 
provided by this policy as provided below. 

Except as otherwise provided, the following 
Extensions apply to property located in or on 
the building described in the Declarations or in 
the open (or in a vehicle) within 100 feet of the 
described premises. 

a. Newly Acquired Or Constructed Property 

(1) Buildings 

If this policy covers Buildings, you may 
extend that insurance to apply to: 

(a) Your new buildings while being built 
on the described premises; and 

(b) Buildings you acquire at premises 
other than the one described, 
intended for: 

(i) Similar use as the building 
described in the Declarations; or 

(ii) Use as a warehouse. 

The most we will pay for loss or damage 
under this Extension is $250,000 at each 
building. 

(2) Business Personal Property 

If this policy covers Business Personal 
Property, you may extend that insurance 
to apply to: 

(a) Business Personal Property, 
including such property that you 
newly acquire, at any location 
you acquire; 

(b) Business Personal Property, 
including such property that you 
newly acquire, located at your 
newly constructed or acquired 
buildings at the location 
described in the Declarations; or 

(c) Business Personal Property that 
you newly acquire, located at the 
described premises. 

This Extension does not apply to 
personal property that you temporarily 
acquire in the course of installing or 
performing work on such property or 
your wholesale activities. 

The most we will pay for loss or damage 
under this Extension is $100,000 at each 
building. 

(3) Period Of Coverage 

With respect to insurance on or at each 
newly acquired or constructed property, 
coverage will end when any of the 
following first occurs: 

(a) This policy expires; 

(b) 30 days expire after you acquire the 
property or begin construction of that 
part of the building that would qualify 
as covered property; or 

(c) You report values to us. 

We will charge you additional premium 
for values reported from the date you 
acquire the property or begin 
construction of that part of the building 
that would qualify as covered property. 

b. Personal Property Off-premises 

You may extend the insurance provided by 
this policy to apply to your Covered 
Property, other than "money" and 
"securities", "valuable papers and records" 
or accounts receivable, while it is in the 
course of transit or at a premises you do 
not own, lease or operate. The most we will 
pay for loss or damage under this 
Extension is $10,000. 

c. Outdoor Property 

You may extend the insurance provided by 
this policy to apply to your outdoor fences, 
radio and television antennas (including 
satellite dishes), signs (other than signs 
attached to buildings), trees, shrubs and 
plants, including debris removal expense. 
Loss or damage must be caused by or 
result from any of the following causes of 
loss: 

(1) Fire; 

(2) Lightning; 

(3) Explosion; 

(4) Riot or Civil Commotion; or 

(5) Aircraft. 

The most we will pay for loss or damage 
under this Extension is $2,500, unless a 
higher Limit of Insurance for Outdoor 
Property is shown in the Declarations, but 
not more than $1,000 for any one tree, 
shrub or plant. 
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d. Personal Effects 

You may extend the insurance that applies 
to Business Personal Property to apply to 
personal effects owned by you, your 
officers, your partners or "members", your 
"managers" or your employees. This 
extension does not apply to: 

(1) Tools or equipment used in your 
business; or 

(2) Loss or damage by theft. 

The most we will pay for loss or damage 
under this Extension is $2,500 at each 
described premises. 

e. Valuable Papers And Records 

(1) You may extend the insurance that 
applies to Business Personal Property 
to apply to direct physical loss or 
damage to "valuable papers and 
records" that you own, or that are in 
your care, custody or control caused by 
or resulting from a Covered Cause of 
Loss. This Coverage Extension includes 
the cost to research, replace or restore 
the lost information on "valuable papers 
and records" for which duplicates do not 
exist. 

(2) This Coverage Extension does not apply 
to: 

(a) Property held as samples or for 
delivery after sale; and 

(b) Property in storage away from the 
premises shown in the Declarations. 

(3) The most we will pay under this 
Coverage Extension for loss or damage 
to "valuable papers and records" in any 
one occurrence at the described 
premises is $10,000, unless a higher 
Limit of Insurance for "valuable papers 
and records" is shown in the 
Declarations. 

For "valuable papers and records" not at 
the described premises, the most we will 
pay is $5,000. 

(4) Loss or damage to "valuable papers and 
records" will be valued at the cost of 
restoration or replacement of the lost or 
damaged information. To the extent that 
the contents of the "valuable papers and 
records" are not restored, the "valuable 
papers and records" will be valued at 
the cost of replacement with blank 
materials of substantially identical type. 

(5) Paragraph B. Exclusions in Section I —
Property does not apply to this 
Coverage Extension except for 

(a) Paragraph 8.1.c., Governmental 
Action; 

(b) Paragraph B.1.d., Nuclear Hazard; 

(c) Paragraph B.1.f., War And Military 
Action; 

(d) Paragraph B.2.f., Dishonesty; 

(e) Paragraph B.2.g., False Pretense; 

(f) Paragraph B.2.m.(2), Errors Or 
Omissions; and 

(g) Paragraph B.3. 

f. Accounts Receivable 

(1) You may extend the insurance that 
applies to Business Personal Property 
to apply to accounts receivable. We will 
pay: 

(a) All amounts due from your 
customers that you are unable to 
collect; 

(b) Interest charges on any loan 
required to offset amounts you are 
unable to collect pending our 
payment of these amounts; 

(c) Collection expenses in excess of 
your normal collection expenses that 
are made necessary by loss or 
damage; and 

(d) Other reasonable expenses that you 
incur to reestablish your records of 
accounts receivable; 

that result from direct physical loss or 
damage by any Covered Cause of Loss 
to your records of accounts receivable. 

(2) The most we will pay under this 
Coverage Extension for loss or damage 
in any one occurrence at the described 
premises is $10,000, unless a higher 
Limit of Insurance for accounts 
receivable is shown in the Declarations. 

For accounts receivable not at the 
described premises, the most we will 
pay is $5,000. 

(3) Paragraph B. Exclusions in Section I —
Property does not apply to this 
Coverage Extension except for: 

(a) Paragraph B.1.c., Governmental 
Action; 

(b) Paragraph B.1.d., Nuclear Hazard; 

(c) Paragraph B.1.f., War And Military 
Action; 

(d) Paragraph B.2.f., Dishonesty; 

(e) Paragraph B.2.g., False Pretense; 

(1) Paragraph B.3.; and 
(g) Paragraph B.6. Accounts 

Receivable Exclusion. 
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B. Exclusions 

1. We will not pay for loss or damage caused 
directly or indirectly by any of the following. 
Such loss or damage is excluded regardless of 
any other cause or event that contributes 
concurrently or in any sequence to the loss. 
These exclusions apply whether or not the loss 
event results in widespread damage or affects 
a substantial area. 

a. Ordinance Or Law 

(1) The enforcement of any ordinance or 
law: 

(a) Regulating the construction, use or 
repair of any property; or 

(b) Requiring the tearing down of any 
property, including the cost of 
removing its debris. 

(2) This exclusion, Ordinance Or Law, 
applies whether the loss results from: 

(a) An ordinance or law that is enforced 
even if the property has not been 
damaged; or 

(b) The increased costs incurred to 
comply with an ordinance or law in 
the course of construction, repair, 
renovation, remodeling or demolition 
of property or removal of its debris, 
following a physical loss to that 
property. 

b. Earth Movement 

(1) Earthquake, including any earth sinking, 
rising or shifting related to such event; 

(2) Landslide, including any earth sinking, 
rising or shifting related to such event; 

(3) Mine subsidence, meaning subsidence 
of a man-made mine, whether or not 
mining activity has ceased; 

(4) Earth sinking (other than sinkhole 
collapse), rising or shifting including soil 
conditions which cause settling, cracking 
or other disarrangement of foundations 
or other parts of realty. Soil conditions 
include contraction, expansion, freezing, 
thawing, erosion, improperly compacted 
soil and the action of water under the 
ground surface. 

But if Earth Movement, as described in 
Paragraphs (1) through (4) above, results in 
fire or explosion, we will pay for the loss or 
damage caused by that fire or explosion. 

(5) Volcanic eruption, explosion or effusion. 
But if volcanic eruption, explosion or 
effusion results in fire, building glass 
breakage or volcanic action, we will pay 
for the loss or damage caused by that 
fire, building glass breakage or volcanic 
action. 

Volcanic action means direct loss or 
damage resulting from the eruption of a 
volcano when the loss or damage is 
caused by: 

(a) Airborne volcanic blast or airborne 
shock waves; 

(b) Ash, dust or particulate matter; or 

(c) Lava flow. 

All volcanic eruptions that occur within 
any 168-hour period will constitute a 
single occurrence. 

Volcanic action does not include the cost 
to remove ash, dust or particulate matter 
that does not cause direct physical loss 
of or damage to Covered Property. 

c. Governmental Action 

Seizure or destruction of property by order 
of governmental authority. 

But we will pay for loss or damage caused 
by or resulting from acts of destruction 
ordered by governmental authority and 
taken at the time of a fire to prevent its 
spread, if the fire would be covered under 
this policy. 

d. Nuclear Hazard 

Nuclear reaction or radiation, or radioactive 
contamination, however caused. 

But if nuclear reaction or radiation, or 
radioactive contamination, results in fire, we 
will pay for the loss or damage caused by 
that fire. 

e. Utility Services 

The failure of power, communication, water 
or other utility service supplied to the 
described premises, however caused, if the 
failure: 

(1) Originates away from the described 
premises; or 

(2) Originates at the described premises, 
but only if such failure involves 
equipment used to supply the utility 
service to the described premises from 
a source away from the described 
premises. 

Failure of any utility service includes lack of 
sufficient capacity and reduction in supply. 
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Loss or damage caused by a surge of 
power is also excluded, if the surge would 
not have occurred but for an event causing 
a failure of power. 

But if the failure or surge of power, or the 
failure of communication, water or other 
utility service, results in a Covered Cause of 
Loss, we will pay for the loss or damage 
caused by that Covered Cause of Loss. 

Communication services include but are not 
limited to service relating to Internet access 
or access to any electronic, cellular or 
satellite network. 

This exclusion does not apply to loss or 
damage to "computer(s)" and "electronic 
data". 

f. War And Military Action 

(1) War, including undeclared or civil war; 

(2) Warlike action by a military force, 
including action in hindering or 
defending against an actual or expected 
attack, by any government, sovereign or 
other authority using military personnel 
or other agents; or 

(3) Insurrection, rebellion, revolution, 
usurped power, or action taken by 
governmental authority in hindering or 
defending against any of these. 

g. Water 

(1) Flood, surface water, waves (including 
tidal wave and tsunami), tides, tidal 
water, overflow of any body of water, or 
spray from any of these, all whether or 
not driven by wind (including storm 
surge); 

(2) Mudslide or mudflow; 

(3) Water that backs up or overflows or is 
otherwise discharged from a sewer, 
drain, sump, sump pump or related 
equipment; 

(4) Water under the ground surface 
pressing on, or flowing or seeping 
through: 

(a) Foundations, walls, floors or paved 
surfaces; 

(b) Basements, whether paved or not; or 

(c) Doors, windows or other openings; 
or 

(5) Waterborne material carried or 
otherwise moved by any of the water 
referred to in Paragraph (1), (3) or (4), 
or material carried or otherwise moved 
by mudslide or mudflow. 

This exclusion applies regardless of 
whether any of the above, in Paragraphs 
(1) through (5), is caused by an act of 
nature or is otherwise caused. An example 
of a situation to which this exclusion applies 
is the situation where a dam, levee, seawall 
or other boundary or containment system 
fails in whole or in part, for any reason, to 
contain the water. 

But if any of the above, in Paragraphs (1) 
through (5), results in fire, explosion or 
sprinkler leakage, we will pay for the loss or 
damage caused by that fire, explosion or 
sprinkler leakage. 

h. Certain Computer-related Losses 

(1) The failure, malfunction or inadequacy 
of: 

(a) Any of the following, whether 
belonging to any insured or to 
others: 

(i) "Computer" hardware, including 
microprocessors or other 
electronic data processing 
equipment as may be described 
elsewhere in this policy; 

(ii) "Computer" application software 
or other "electronic data" as may 
be described elsewhere in this 
policy; 

(iii) "Computer" operating systems 
and related software; 

(iv) "Computer" networks; 

(v) Microprocessors ("computer" 
chips) not part of any "computer" 
system; or 

(vi) Any other computerized or 
electronic equipment or 
components; or 

(b) Any other products, and any 
services, data or functions that 
directly or indirectly use or rely upon, 
in any manner, any of the items 
listed in Paragraph (a) above; 

due to the inability to correctly 
recognize, distinguish, interpret or 
accept one or more dates or times. An 
example is the inability of computer 
software to recognize the year 2000. 

(2) Any advice, consultation, design, 
evaluation, inspection, installation, 
maintenance, repair, replacement or 
supervision provided or done by you or 
for you to determine, rectify or test for, 
any potential or actual problems 
described in Paragraph (1) above. 
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However, if excluded loss or damage, as 
described in Paragraph (1) above results in 
a "specified cause of loss" under Section I —
Property, we will pay only for the loss or 
damage caused by such "specified cause of 
loss". 

WP will not pny fry rPpPir, replacement  nr 
modification of any items in Paragraph 
(1)(a) or (1)(b) to correct any deficiencies or 
change any features. 

i. "Fungi", Wet Rot Or Dry Rot 

Presence, growth, proliferation, spread or 
any activity of "fungi", wet rot or dry rot. 

But if "fungi", wet rot or dry rot result in a 
"specified cause of loss", we will pay for the 
loss or damage caused by that "specified 
cause of loss". 

This exclusion does not apply: 

(1) When "fungi", wet rot or dry rot result 
from fire or lightning; or 

(2) To the extent that coverage is provided 
in the Limited Coverage For "Fungi", 
Wet Rot Or Dry Rot Additional 
Coverage, with respect to loss or 
damage by a cause of loss other than 
fire or lightning. 

j. Virus Or Bacteria 

(1) Any virus, bacterium or other 
microorganism that induces or is 
capable of inducing physical distress, 
illness or disease. 

(2) However, the exclusion in Paragraph (1) 
does not apply to loss or damage 
caused by or resulting from "fungi", wet 
rot or dry rot. Such loss or damage is 
addressed in Exclusion i.; 

(3) With respect to any loss or damage 
subject to the exclusion in Paragraph 
(1), such exclusion supersedes any 
exclusion relating to "pollutants". 

2. We will not pay for loss or damage caused by 
or resulting from any of the following: 

a. Electrical Apparatus 

Artificially generated electrical, magnetic or 
electromagnetic energy that damages, 
disturbs, disrupts or otherwise interferes 
with any: 

(1) Electrical or electronic wire, device, 
appliance, system or network; or 

(2) Device, appliance, system or network 
utilizing cellular or satellite technology.  

For the purpose of this exclusion, electrical, 
magnetic or electromagnetic energy 
includes but is not limited to: 

(1) Electrical current, including arcing; 

(2) Electrical charge produced or conducted 
by a magnetic or electromagnetic field; 

(3) Pulse of electromagnetic energy; or 

(4) Electromagnetic waves or microwaves. 

But if fire results, we will pay for the loss or 
damage caused by fire. 

We will pay for loss or damage to 
"computer(s)" due to artificially generated 
electrical, magnetic or electromagnetic 
energy if such loss or damage is caused by 
or results from: 

(1) An occurrence that took place within 
100 feet of the described premises; or 

(2) Interruption of electric power supply, 
power surge, blackout or brownout if the 
cause of such occurrence took place 
within 100 feet of the described 
premises. 

b. Consequential Losses 

Delay, loss of use or loss of market. 

c. Smoke, Vapor, Gas 

Smoke, vapor or gas from agricultural 
smudging or industrial operations. 

d. Steam Apparatus 

Explosion of steam boilers, steam pipes, 
steam engines or steam turbines owned or 
leased by you, or operated under your 
control. But if explosion of steam boilers, 
steam pipes, steam engines or steam 
turbines results in fire or combustion 
explosion, we will pay for the loss or 
damage caused by that fire or combustion 
explosion. We will also pay for loss or 
damage caused by or resulting from the 
explosion of gases or fuel within the furnace 
of any fired vessel or within the flues or 
passages through which the gases of 
combustion pass. 

e. Frozen Plumbing 

Water, other liquids, powder or molten 
material that leaks or flows from plumbing, 
heating, air conditioning or other equipment 
(except fire protective systems) caused by 
or resulting from freezing, unless: 

(1) You do your best to maintain heat in the 
building or structure; or 

(2) You drain the equipment and shut off 
the supply if the heat is not maintained. 
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f. Dishonesty 

Dishonest or criminal acts by you, anyone 
else with an interest in the property, or any 
of your or their partners, "members", 
officers, "managers", employees, directors, 
trustees, authorized representatives or 
anyone to whom you entrust the property 
for any purpose: 

(1) Acting alone or in collusion with others; 
Or 

(2) Whether or not occurring during the 
hours of employment. 

This exclusion does not apply to acts of 
destruction by your employees; but theft by 
employees is not covered. 

With respect to accounts receivable and 
"valuable papers and records", this 
exclusion does not apply to carriers for hire. 

This exclusion does not apply to coverage 
that is provided under the Employee 
Dishonesty Optional Coverage. 

g. False Pretense 

Voluntary parting with any property by you 
or anyone else to whom you have entrusted 
the property if induced to do so by any 
fraudulent scheme, trick, device or false 
pretense. 

h. Exposed Property 

Rain, snow, ice or sleet to personal 
property in the open. 

i. Collapse 

(1) Collapse, including any of the following 
conditions of property or any part of the 
property: 

(a) An abrupt falling down or caving in; 

(b) Loss of structural integrity, including 
separation of parts of the property or 
property in danger of falling down or 
caving in; or 

(c) Any cracking, bulging, sagging, 
bending, leaning, settling, shrinkage 
or expansion as such condition 
relates to Paragraph 1.(1)(a) or 
i.(1)(b). 

But if collapse results in a Covered Cause 
of Loss at the described premises, we will 
pay for the loss or damage caused by that 
Covered Cause of Loss. 

(2) This Exclusion i., does not apply: 

(a) To the extent that coverage is 
provided under the Additional 
Coverage — Collapse; or 

(b) To collapse caused by one or more 
of the following: 

(i) The "specified causes of loss"; 

(ii) Breakage of building glass; 

(iii) Weight of rain that collects on a 
roof; or 

(iv) Weight of people or personal 
property. 

j. Pollution 

We will not pay for loss or damage caused 
by or resulting from the discharge, 
dispersal, seepage, migration, release or 
escape of "pollutants" unless the discharge, 
dispersal, seepage, migration, release or 
escape is itself caused by any of the 
"specified causes of loss". But if the 
discharge, dispersal, seepage, migration, 
release or escape of "pollutants" results in a 
"specified cause of loss", we will pay for the 
loss or damage caused by that "specified 
cause of loss". 

k. Neglect 

Neglect of an insured to use all reasonable 
means to save and preserve property from 
further damage at and after the time of loss. 

I. Other Types Of Loss 

(1) Wear and tear; 

(2) Rust or other corrosion, decay, 
deterioration, hidden or latent defect or 
any quality in property that causes it to 
damage or destroy itself; 

(3) Smog; 

(4) Settling, cracking, shrinking or 
expansion; 

(5) Nesting or infestation, or discharge or 
release of waste products or secretions, 
by insects, birds, rodents or other 
animals; 

(6) Mechanical breakdown, including rupture 
or bursting caused by centrifugal force. 

This exclusion does not apply with 
respect to the breakdown of 
"computer(s)"; 

(7) The following causes of loss to personal 
property: 

(a) Dampness or dryness of 
atmosphere; 

(b) Changes in or extremes of 
temperature; or 

(c) Marring or scratching. 
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But if an excluded cause of loss that is 
listed in Paragraphs (1) through (7) above 
results in a "specified cause of loss" or 
building glass breakage, we will pay for the 
loss or damage caused by that "specified 
cause of loss" or building glass breakage. 

m. Errors Or Omissions 

Errors or omissions in: 

(1) Programming, processing or storing 
data, as described under "electronic 
data" or in any "computer" operations; or 

(2) Processing or copying "valuable papers 
and records". 

However, we will pay for direct physical loss 
or damage caused by resulting fire or 
explosion if these causes of loss would be 
covered by this coverage form. 

n. Installation, Testing, Repair 

Errors or deficiency in design, installation, 
testing, maintenance, modification or repair 
of your "computer" system including 
"electronic data". 

However, we will pay for direct physical loss 
or damage caused by resulting fire or 
explosion if these causes of loss would be 
covered by this coverage form. 

o. Electrical Disturbance 

Electrical or magnetic injury, disturbance or 
erasure of "electronic data", except as 
provided for under the Additional 
Coverages of Section I — Property. 

However, we will pay for direct loss or 
damage caused by lightning. 

p. Continuous Or Repeated Seepage Or 
Leakage Of Water 

Continuous or repeated seepage or leakage 
of water, or the presence or condensation 
of humidity, moisture or vapor, that occurs 
over a period of 14 days or more. 

3. We will not pay for loss or damage caused by 
or resulting from any of the following 
Paragraphs a. through c. But if an excluded 
cause of loss that is listed in Paragraphs a. 
through c. results in a Covered Cause of Loss, 
we will pay for the loss or damage caused by 
that Covered Cause of Loss. 

a. Weather Conditions 

Weather conditions. But this exclusion only 
applies if weather conditions contribute in 
any way with a cause or event excluded in 
Paragraph B.1. above to produce the loss 
or damage. 

b. Acts Or Decisions 

Acts or decisions, including the failure to act 
or decide, of any person, group, 
organization or governmental body. 

c. Negligent Work 

Faulty, inadequate or defective• 

(1) Planning, zoning, development, 
surveying, siting; 

(2) Design, specifications, workmanship, 
repair, construction, renovation, 
remodeling, grading, compaction; 

(3) Materials used in repair, construction, 
renovation or remodeling; or 

(4) Maintenance; 

of part or all of any property on or off the 
described premises. 

4. Additional Exclusion 

The following applies only to the property 
specified in this Additional Exclusion. 

Loss Or Damage To Products 

We will not pay for loss or damage to any 
merchandise, goods or other product caused 
by or resulting from error or omission by any 
person or entity (including those having 
possession under an arrangement where work 
or a portion of the work is outsourced) in any 
stage of the development, production or use of 
the product, including planning, testing, 
processing, packaging, installation, 
maintenance or repair. This exclusion applies 
to any effect that compromises the form, 
substance or quality of the product. But if such 
error or omission results in a Covered Cause of 
Loss, we will pay for the loss or damage 
caused by that Covered Cause of Loss. 

5. Business Income And Extra Expense 
Exclusions 

a. We will not pay for: 

(1) Any Extra Expense, or increase of 
Business Income loss, caused by or 
resulting from: 

(a) Delay in rebuilding, repairing or 
replacing the property or resuming 
"operations", due to interference at 
the location of the rebuilding, repair 
or replacement by strikers or other 
persons; or 

BP 00 03 01 10 © Insurance Services Office, Inc.. 2009 Page 19of 49 ❑ 



(b) Suspension, lapse or cancellation of 
any license, lease or contract. But if 
the suspension, lapse or cancellation 
is directly caused by the suspension 
of "operations", we will cover such 
loss that affects your Business 
Income during the "period of 
restoration" and any extension of the 
"period of restoration" in accordance 
with the terms of the Extended 
Business Income Additional 
Coverage. 

(2) Any other consequential loss. 

b. With respect to this exclusion, suspension 
means: 

(1) The partial slowdown or complete 
cessation of your business activities; 
and 

(2) That a part or all of the described 
premises is rendered untenantable, if 
coverage for Business Income applies. 

6. Accounts Receivable Exclusion 

The following additional exclusion applies to 
the Accounts Receivable Coverage Extension: 

We will not pay for: 

a. Loss or damage caused by or resulting 
from alteration, falsification, concealment or 
destruction of records of accounts 
receivable done to conceal the wrongful 
giving, taking or withholding of "money", 
"securities" or other property. 

This exclusion applies only to the extent of 
the wrongful giving, taking or withholding. 

b. Loss or damage caused by or resulting 
from bookkeeping, accounting or billing 
errors or omissions. 

c. Any loss or damage that requires any audit 
of records or any inventory computation to 
prove its factual existence. 

C. Limits Of Insurance 

1. The most we will pay for loss or damage in any 
one occurrence is the applicable Limits of 
Insurance of Section I — Property shown in the 
Declarations. 

2. The most we will pay for loss of or damage to 
outdoor signs attached to buildings is $1,000 
per sign in any one occurrence. 

3. The amounts of insurance applicable to the 
Coverage Extensions and the following 
Additional Coverages apply in accordance with 
the terms of such coverages and are in 
addition to the Limits of Insurance of Section I 
— Property: 

a. Fire Department Service Charge;  

b. Pollutant Clean-up And Removal; 

c. Increased Cost Of Construction; 

d. Business Income From Dependent 
Properties; 

e. Electronic Data; and 

F. Interruption Of Computer Operations. 

4. Building Limit—Automatic Increase 

a. In accordance with Paragraph C.4.b., the 
Limit of Insurance for Buildings will 
automatically increase by 8%, unless a 
different percentage of annual increase is 
shown in the Declarations. 

b. The amount of increase is calculated as 
follows: 

(1) Multiply the Building limit that applied on 
the most recent of the policy inception 
date, the policy anniversary date, or any 
other policy change amending the 
Building limit by: 

(a) The percentage of annual increase 
shown in the Declarations, 
expressed as a decimal (example: 
7% is .07); or 

(b) .08, if no percentage of annual 
increase is shown in the 
Declarations; and 

(2) Multiply the number calculated in 
accordance with b.(1) by the number of 
days since the beginning of the current 
policy year, or the effective date of the 
most recent policy change amending the 
Building limit, divided by 365. 

Example: 

If: 

The applicable Building limit is $100,000. 
The annual percentage increase is 8%. 
The number of days since the beginning 
of the policy year (or last policy change) 
is 146. 

The amount of increase is 

$100,000 x .08 x 146 365 = $3,200. 

5. Business Personal Property Limit—
Seasonal Increase 

a. Subject to Paragraph 5.b., the Limit of 
Insurance for Business Personal Property is 
automatically increased by: 

(1) The Business Personal Property —
Seasonal Increase percentage shown in 
the Declarations; or 

(2) 25% if no Business Personal Property —
Seasonal Increase percentage is shown 
in the Declarations; 

to provide for seasonal variances. 
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b. The increase described in Paragraph 5.a 
will apply only if the Limit of Insurance 
shown for Business Personal Property in 
the Declarations is at least 100% of your 
average monthly values during the lesser 
of: 

(1) The 12 months immediately preceding 
the date the loss or damage occurs; or 

(2) The period of time you have been in 
business as of the date the loss or 
damage occurs. 

D. Deductibles 

1. We will not pay for loss or damage in any one 
occurrence until the amount of loss or damage 
exceeds the Deductible shown in the 
Declarations. We will then pay the amount of 
loss or damage in excess of the Deductible up 
to the applicable Limit of Insurance of Section I 
— Property. 

2. Regardless of the amount of the Deductible, 
the most we will deduct from any loss or 
damage under all of the following Optional 
Coverages in any one occurrence is the 
Optional Coverage Deductible shown in the 
Declarations: 

a. Money and Securities; 

b. Employee Dishonesty; 

c. Outdoor Signs; and 

d. Forgery or Alteration. 

But this Optional Coverage Deductible will not 
increase the Deductible shown in the 
Declarations. This Deductible will be used to 
satisfy the requirements of the Deductible in 
the Declarations. 

3. No deductible applies to the following 
Additional Coverages: 

a. Fire Department Service Charge; 

b. Business Income; 

c. Extra Expense; 

d. Civil Authority; and 

e. Fire Extinguisher Systems Recharge 
Expense. 

E. Property Loss Conditions 

1. Abandonment 

There can be no abandonment of any property 
to us. 

2. Appraisal 

If we and you disagree on the amount of loss, 
either may make written demand for an 
appraisal of the loss. In this event, each party 
will select a competent and impartial appraiser. 
The two appraisers will select an umpire. If 
they 6.QI IIIV1 agree, either may request that 
selection be made by a judge of a court having 
jurisdiction. The appraisers will state separately 
the amount of loss. If they fail to agree, they 
will submit their differences to the umpire. A 
decision agreed to by any two will be binding. 
Each party will: 

a. Pay its chosen appraiser; and 

b. Bear the other expenses of the appraisal 
and umpire equally. 

If there is an appraisal, we will still retain our 
right to deny the claim. 

3. Duties In The Event Of Loss Or Damage 

a. You must see that the following are done in 
the event of loss or damage to Covered 
Property: 

(1) Notify the police if a law may have been 
broken. 

(2) Give us prompt notice of the loss or 
damage. Include a description of the 
property involved. 

(3) As soon as possible, give us a 
description of how, when and where the 
loss or damage occurred. 

(4) Take all reasonable steps to protect the 
Covered Property from further damage, 
and keep a record of your expenses 
necessary to protect the Covered 
Property, for consideration in the 
settlement of the claim. This will not 
increase the Limits of Insurance of 
Section I — Property. However, we will 
not pay for any subsequent loss or 
damage resulting from a cause of loss 
that is not a Covered Cause of Loss. 
Also, if feasible, set the damaged 
property aside and in the best possible 
order for examination. 

(5) At our request, give us complete 
inventories of the damaged and 
undamaged property. Include quantities, 
costs, values and amount of loss 
claimed. 

(6) As often as may be reasonably required, 
permit us to inspect the property proving 
the loss or damage and examine your 
books and records. 
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Also permit us to take samples of 
damaged and undamaged property for 
inspection, testing and analysis, and 
permit us to make copies from your 
books and records. 

(7) Send us a signed, sworn proof of loss 
containing the information we request to 
investigate the claim. You must do this 
within 60 days after our request. We will 
supply you with the necessary forms. 

(8) Cooperate with us in the investigation or 
settlement of the claim. 

(9) Resume all or part of your "operations" 
as quickly as possible. 

b. We may examine any insured under oath, 
while not in the presence of any other 
insured and at such times as may be 
reasonably required, about any matter 
relating to this insurance or the claim, 
including an insured's books and records. In 
the event of an examination, an insured's 
answers must be signed. 

4. Legal Action Against Us 

No one may bring a legal action against us 
under this insurance unless: 

a. There has been full compliance with all of 
the terms of this insurance; and 

b. The action is brought within two years after 
the date on which the direct physical loss or 
damage occurred. 

5. Loss Payment 

In the event of loss or damage covered by this 
policy: 

a. At our option, we will either: 

(1) Pay the value of lost or damaged 
property; 

(2) Pay the cost of repairing or replacing the 
lost or damaged property; 

(3) Take all or any part of the property at an 
agreed or appraised value; or 

(4) Repair, rebuild or replace the property 
with other property of like kind and 
quality, subject to Paragraph d.(1)(e) 
below. 

b. We will give notice of our intentions within 
30 days after we receive the sworn proof of 
loss. 

c. We will not pay you more than your 
financial interest in the Covered Property. 

d. Except as provided in Paragraphs (2) 
through (7) below, we will determine the 
value of Covered Property as follows: 

(1) At replacement cost without deduction 
for depreciation, subject to the following: 

(a) If, at the time of loss, the Limit of 
insurance on the lost or damaged 
property is 80% or more of the full 
replacement cost of the property 
immediately before the loss, we will 
pay the cost to repair or replace, 
after application of the deductible 
and without deduction for 
depreciation, but not more than the 
least of the following amounts: 

(i) The Limit of Insurance under 
Section I — Property that applies 
to the lost or damaged property; 

(ii) The cost to replace, on the same 
premises, the lost or damaged 
property with other property: 

i. Of comparable material and 
quality; and 

ii. Used for the same purpose; or 

(iii) The amount that you actually 
spend that is necessary to repair 
or replace the lost or damaged 
property. 

If a building is rebuilt at a new 
premises, the cost is limited to the 
cost which would have been incurred 
had the building been built at the 
original premises. 

(b) If, at the time of loss, the Limit of 
Insurance applicable to the lost or 
damaged property is less than 80% 
of the full replacement cost of the 
property immediately before the loss, 
we will pay the greater of the 
following amounts, but not more than 
the Limit of Insurance that applies to 
the property: 

(i) The actual cash value of the lost 
or damaged property; or 

(ii) A proportion of the cost to repair 
or replace the lost or damaged 
property, after application of the 
deductible and without deduction 
for depreciation. This proportion 
will equal the ratio of the 
applicable Limit of Insurance to 
80% of the cost of repair or 
replacement. 
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(c) You may make a claim for loss or 
damage covered by this insurance 
on an actual cash value basis 
instead of on a replacement cost 
basis. In the event you elect to have 
loss or damage settled on an actual 
cash value basis, you may still make 
a claim on a replacement cost basis 
if you notify us of your intent to do so 
within 180 days after the loss or 
damage. 

(d) We will not pay on a replacement 
cost basis for any loss or damage: 

(i) Until the lost or damaged 
property is actually repaired or 
replaced; and 

(ii) Unless the repairs or 
replacement are made as soon 
as reasonably possible after the 
loss or damage. 

However, if the cost to repair or 
replace the damaged building 
property is $2,500 or less, we will 
settle the loss according to the 
provisions of Paragraphs d.(1)(a) 
and d.(1)(b) above whether or not 
the actual repair or replacement is 
complete. 

(e) The cost to repair, rebuild or replace 
does not include the increased cost 
attributable to enforcement of any 
ordinance or law regulating the 
construction, use or repair of any 
property. 

(2) If the Actual Cash Value — Buildings 
option applies, as shown in the 
Declarations, Paragraph (1) above does 
not apply to Buildings. Instead, we will 
determine the value of Buildings at 
actual cash value. 

(3) The following property at actual cash 
value: 

(a) Used or secondhand merchandise 
held in storage or for sale; 

(b) Property of others. However, if an 
item(s) of personal property of others 
is subject to a written contract which 
governs your liability for loss or 
damage to that item(s), then 
valuation of that item(s) will be based 
on the amount for which you are 
liable under such contract, but not to 
exceed the lesser of the replacement 
cost of the property or the applicable 
Limit of Insurance; 

(c) Household contents, except personal 
property in apartments or rooms 
furnished by you as landlord; 

(d) Manuscripts; and 

(e) Works of art, antiques or rare 
articles, including etchings, pictures, 
statuary, marble, bronzes, porcelain 
and bric-a-brac. 

(4) Glass at the cost of replacement with 
safety glazing material if required by 
law. 

(5) Tenants' Improvements and 
Betterments at: 

(a) Replacement cost if you make 
repairs promptly. 

(b) A proportion of your original cost if 
you do not make repairs promptly. 
We will determine the proportionate 
value as follows: 

(i) Multiply the original cost by the 
number of days from the loss or 
damage to the expiration of the 
lease; and 

(ii) Divide the amount determined in 
(i) above by the number of days 
from the installation of 
improvements to the expiration of 
the lease. 

If your lease contains a renewal 
option, the expiration of the renewal 
option period will replace the 
expiration of the lease in this 
procedure. 

(c) Nothing if others pay for repairs or 
replacement. 

(6) Applicable only to the Optional 
Coverages: 

(a) "Money" at its face value; and 

(b) "Securities" at their value at the 
close of business on the day the loss 
is discovered. 

(7) Applicable only to Accounts Receivable: 

(a) If you cannot accurately establish the 
amount of accounts receivable 
outstanding as of the time of loss or 
damage: 

(I) We will determine the total of the 
average monthly amounts of 
accounts receivable for the 12 
months immediately preceding 
the month in which the loss or 
damage occurs; and 
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(ii) We will adjust that total for any 
normal fluctuations in the amount 
of accounts receivable for the 
month in which the loss or 
damage occurred or for any 
demonstrated variance from the 
average for that month. 

(b) The following will be deducted from 
the total amount of accounts 
receivable, however that amount is 
established: 

(i) The amount of the accounts for 
which there is no loss or damage; 

(ii) The amount of the accounts that 
you are able to reestablish or 
collect; 

(iii) An amount to allow for probable 
bad debts that you are normally 
unable to collect; and 

(iv) All unearned interest and service 
charges. 

e. Our payment for loss of or damage to 
personal property of others will only be for 
the account of the owners of the property. 
We may adjust losses with the owners of 
lost or damaged property if other than you. 
If we pay the owners, such payments will 
satisfy your claims against us for the 
owners' property. We will not pay the 
owners more than their financial interest in 
the Covered Property. 

f. We may elect to defend you against suits 
arising from claims of owners of property. 
We will do this at our expense. 

g. We will pay for covered loss or damage 
within 30 days after we receive the sworn 
proof of loss, provided you have complied 
with all of the terms of this policy; and 

(1) We have reached agreement with you 
on the amount of loss; or 

(2) An appraisal award has been made. 

h. A party wall is a wall that separates and is 
common to adjoining buildings that are 
owned by different parties. In settling 
covered losses involving a party wall, we 
will pay a proportion of the loss to the party 
wall based on your interest in the wall in 
proportion to the interest of the owner of the 
adjoining building. However, if you elect to 
repair or replace your building and the 
owner of the adjoining building elects not to 
repair or replace that building, we will pay 
you the full value of the loss to the party 
wall, subject to all applicable policy 
provisions including Limits of Insurance and 
all other provisions of this Loss Payment 
Condition. Our payment under the 
provisions of this paragraph does not alter 
any right of subrogation we may have 
against any entity, including the owner or 
insurer of the adjoining building, and does 
not alter the terms of the Transfer Of Rights 
Of Recovery Against Others To Us 
Condition in this policy. 

6. Recovered Property 

If either you or we recover any property after 
loss settlement, that party must give the other 
prompt notice. At your option, you may retain 
the property. But then you must return to us 
the amount we paid to you for the property. We 
will pay recovery expenses and the expenses 
to repair the recovered property, subject to the 
Limits of Insurance of Section I — Property. 

7. Resumption Of Operations 

We will reduce the amount of your: 

a. Business Income loss, other than Extra 
Expense, to the extent you can resume 
your "operations", in whole or in part, by 
using damaged or undamaged property 
(including merchandise or stock) at the 
described premises or elsewhere. 

b. Extra Expense loss to the extent you can 
return "operations" to normal and 
discontinue such Extra Expense. 
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8. Vacancy 

a. Description Of Terms 

(1) As used in this Vacancy Condition, the 
term building and the term vacant have 
the meanings set forth in Paragraphs (a) 
and (b) below: 

(a) When this policy is issued to a 
tenant, and with respect to that 
tenant's interest in Covered 
Property, building means the unit or 
suite rented or leased to the tenant. 
Such building is vacant when it does 
not contain enough business 
personal property to conduct 
customary operations. 

(b) When this policy is issued to the 
owner or general lessee of a 
building, building means the entire 
building. Such building is vacant 
unless at least 31% of its total 
square footage is: 

(i) Rented to a lessee or sublessee 
and used by the lessee or 
sub-lessee to conduct its 
customary operations; and/or 

(ii) Used by the building owner to 
conduct customary operations. 

(2) Buildings under construction or 
renovation are not considered vacant. 

b. Vacancy Provisions 

If the building where loss or damage occurs 
has been vacant for more than 60 
consecutive days before that loss or 
damage occurs: 

(1) We will not pay for any loss or damage 
caused by any of the following even if 
they are Covered Causes of Loss: 

(a) Vandalism; 

(b) Sprinkler leakage, unless you have 
protected the system against 
freezing; 

(c) Building glass breakage; 

(d) Water damage; 

(e) Theft; or 

(f) Attempted theft. 

(2) With respect to Covered Causes of Loss 
other than those listed in Paragraphs 
(1)(a) through (1)(f) above, we will 
reduce the amount we would otherwise 
pay for the loss or damage by 15%. 

F. Property General Conditions 

1. Control Of Property 

Any act or neglect of any person other than 
you beyond your direction or control will not 
affect this insurance. 

The breach of any condition of this roveragp. 
Form at any one or more locations will not 
affect coverage at any location where, at the 
time of loss or damage, the breach of condition 
does not exist. 

2. Mortgageholders 

a. The term "mortgageholder" includes 
trustee. 

b. We will pay for covered loss of or damage 
to buildings or structures to each 
mortgageholder shown in the Declarations 
in their order of precedence, as interests 
may appear. 

c. The mortgageholder has the right to receive 
loss payment even if the mortgageholder 
has started foreclosure or similar action on 
the building or structure. 

d. If we deny your claim because of your acts 
or because you have failed to comply with 
the terms of this policy, the mortgageholder 
will still have the right to receive loss 
payment if the mortgageholder: 

(1) Pays any premium due under this policy 
at our request if you have failed to do 
so; 

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

(3) Has notified us of any change in 
ownership, occupancy or substantial 
change in risk known to the 
mortgageholder. 

All of the terms of this policy will then apply 
directly to the mortgageholder. 

e. If we pay the mortgageholder for any loss 
or damage and deny payment to you 
because of your acts or because you have 
failed to comply with the terms of this 
policy: 

(1) The mortgageholder's rights under the 
mortgage will be transferred to us to the 
extent of the amount we pay; and 

(2) The mortgageholder's right to recover 
the full amount of the mortgageholder's 
claim will not be impaired. 
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At our option, we may pay to the 
mortgageholder the whole principal on the 
mortgage plus any accrued interest. In this 
event, your mortgage and note will be 
transferred to us and you will pay your 
remaining mortgage debt to us. 

f. If we cannel this policy, we will give written 
notice to the mortgageholder at least: 

(1) 10 days before the effective date of 
cancellation if we cancel for your 
nonpayment of premium; or 

(2) 30 days before the effective date of 
cancellation if we cancel for any other 
reason. 

g. If we elect not to renew this policy, we will 
give written notice to the mortgageholder at 
least 10 days before the expiration date of 
this policy. 

3. No Benefit To Bailee 

No person or organization, other than you, 
having custody of Covered Property will benefit 
from this insurance. 

4. Policy Period, Coverage Territory 

Under Section I — Property: 

a. We cover loss or damage commencing: 

(1) During the policy period shown in the 
Declarations; and 

(2) Within the coverage territory or, with 
respect to property in transit, while it is 
between points in the coverage territory. 

b. The coverage territory is: 

(1) The United States of America (including 
its territories and possessions); 

(2) Puerto Rico; and 

(3) Canada. 

G. Optional Coverages 

If shown as applicable in the Declarations, the 
following Optional Coverages also apply. These 
coverages are subject to the terms and conditions 
applicable to property coverage in this policy, 
except as provided below. 

1. Outdoor Signs 

a. We will pay for direct physical loss of or 
damage to all outdoor signs at the 
described premises: 

(1) Owned by you; or 

(2) Owned by others but in your care, 
custody or control. 

b. Paragraph A.3., Covered Causes Of Loss, 
and Paragraph B., Exclusions in Section I —
Property, do not apply to this Optional 
Coverage, except for: 

(1) Paragraph B.1.c., Governmental Action; 

(2) Paragraph B.1.d., Nuclear Hazard; and 

(3) Paragraph B.1.f., War And Military 
Action. 

c. We will not pay for loss or damage caused 
by or resulting from: 

(1) Wear and tear; 

(2) Hidden or latent defect; 

(3) Rust; 

(4) Corrosion; or 

(5) Mechanical breakdown. 

d. The most we will pay for loss or damage in 
any one occurrence is the Limit of 
Insurance for Outdoor Signs shown in the 
Declarations. 

e. The provisions of this Optional Coverage 
supersede all other references to outdoor 
signs in this policy. 

2. Money And Securities 

a. We will pay for loss of "money" and 
"securities" used in your business while at a 
bank or savings institution, within your living 
quarters or the living quarters of your 
partners or any employee having use and 
custody of the property, at the described 
premises, or in transit between any of these 
places, resulting directly from: 

(1) Theft, meaning any act of stealing; 

(2) Disappearance; or 

(3) Destruction. 

b. In addition to the Limitations and Exclusions 
applicable to Section I — Property, we will 
not pay for loss: 

(1) Resulting from accounting or 
arithmetical errors or omissions; 

(2) Due to the giving or surrendering of 
property in any exchange or purchase; 
or 

(3) Of property contained in any 
"money"-operated device unless the 
amount of "money" deposited in it is 
recorded by a continuous recording 
instrument in the device. 
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c. The most we will pay for loss in any one 
occurrence is: 

(1) The limit shown in the Declarations for 
Inside the Premises for "money" and 
"securities" while: 

(a) In or on the described premises; or 

(b) Within a bank or savings institution; 
and 

(2) The limit shown in the Declarations for 
Outside the Premises for "money" and 
"securities" while anywhere else. 

d. All loss: 

(1) Caused by one or more persons; or 

(2) Involving a single act or series of related 
acts; 

is considered one occurrence. 

e. You must keep records of all "money" and 
"securities" so we can verify the amount of 
any loss or damage. 

3. Employee Dishonesty 

a. We will pay for direct loss of or damage to 
Business Personal Property and "money" 
and "securities" resulting from dishonest 
acts committed by any of your employees 
acting alone or in collusion with other 
persons (except you or your partner) with 
the manifest intent to: 

(1) Cause you to sustain loss or damage; 
and also 

(2) Obtain financial benefit (other than 
salaries, commissions, fees, bonuses, 
promotions, awards, profit sharing, 
pensions or other employee benefits 
earned in the normal course of 
employment) for: 

(a) Any employee; or 

(b) Any other person or organization. 

b. We will not pay for loss or damage: 

(1) Resulting from any dishonest or criminal 
act that you or any of your partners or 
"members" commit whether acting alone 
or in collusion with other persons. 

(2) Resulting from any dishonest act 
committed by any of your employees 
(except as provided in Paragraph a.), 
"managers" or directors: 

(a) Whether acting alone or in collusion 
with other persons; or 

(b) While performing services for you or 
otherwise. 

(3) The only proof of which as to its 
existence or amount is: 

(a) An inventory computation; or 

(b) A profit and loss computation. 

c. The most we will pay for loss or damage in 
any one occurrence is the Limit of 
Insurance for Employee Dishonesty shown 
in the Declarations. 

d. All loss or damage: 

(1) Caused by one or more persons; or 
(2) Involving a single act or series of acts; 

is considered one occurrence. 

e. If any loss is covered: 

(1) Partly by this insurance; and 

(2) Partly by any prior cancelled or 
terminated insurance that we or any 
affiliate had issued to you or any 
predecessor in interest; 

the most we will pay is the larger of the 
amount recoverable under this insurance or 
the prior insurance. 

We will pay only for loss or damage you 
sustain through acts committed or events 
occurring during the policy period. 
Regardless of the number of years this 
policy remains in force or the number of 
premiums paid, no Limit of Insurance 
cumulates from year to year or period to 
period. 

f. This Optional Coverage is cancelled as to 
any employee immediately upon discovery 
by: 

(1) You; or 

(2) Any of your partners, "members", 
"managers", officers or directors not in 
collusion with the employee; 

of any dishonest act committed by that 
employee before or after being hired by 
you. 

g. We will pay only for covered loss or 
damage sustained during the policy period 
and discovered no later than one year from 
the end of the policy period. 

h. If you (or any predecessor in interest) 
sustained loss or damage during the policy 
period of any prior insurance that you could 
have recovered under that insurance except 
that the time within which to discover loss 
or damage had expired, we will pay for it 
under this Optional Coverage, provided: 

(1) This Optional Coverage became 
effective at the time of cancellation or 
termination of the prior insurance; and 
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(2) The loss or damage would have been 
covered by this Optional Coverage had 
it been in effect when the acts or events 
causing the loss or damage were 
committed or occurred. 

i. The insurance under Paragraph h. above is 
part of, not in addition to, the Limit of 
Insurance applying to this Optional 
Coverage and is limited to the lesser of the 
amount recoverable under: 

(1) This Optional Coverage as of its 
effective date; or 

(2) The prior insurance had it remained in 
effect. 

With respect to the Employee Dishonesty 
Optional Coverage in Paragraph G.3., 
employee means: 

(1) Any natural person: 

(a) While in your service or for 30 days 
after termination of service; 

(b) Who you compensate directly by 
salary, wages or commissions; and 

(c) Who you have the right to direct and 
control while performing services for 
you; 

(2) Any natural person who is furnished 
temporarily to you: 

(a) To substitute for a permanent 
employee as defined in Paragraph 
(1) above, who is on leave; or 

(b) To meet seasonal or short-term 
workload conditions; 

(3) Any natural person who is leased to you 
under a written agreement between you 
and a labor leasing firm, to perform 
duties related to the conduct of your 
business, but does not mean a 
temporary employee as defined in 
Paragraph (2) above; 

(4) Any natural person who is a former 
employee, director, partner, member, 
manager, representative or trustee 
retained as a consultant while 
performing services for you; or 

(5) Any natural person who is a guest 
student or intern pursuing studies or 
duties, excluding, however, any such 
person while having care and custody of 
property outside any building you 
occupy in conducting your business. 

But employee does not mean: 

(1) Any agent, broker, factor, commission 
merchant, consignee, independent 
contractor or representative of the same 
general character; or 

(2) Any "manager", director or trustee 
except while performing acts coming 
within the usual duties of an employee. 

4. Equipment Breakdown Protection Coverage 

a. We will pay for direct loss of or damage to 
Covered Property caused by or resulting 
from a mechanical breakdown or electrical 
failure to pressure, mechanical or electrical 
machinery and equipment. 

Mechanical breakdown or electrical failure 
to pressure, mechanical or electrical 
machinery and equipment does not mean 
any: 

(1) Malfunction including but not limited to 
adjustment, alignment, calibration, 
cleaning or modification; 

(2) Leakage at any valve, fitting, shaft seal, 
gland packing, joint or connection; 

(3) Damage to any vacuum tube, gas tube, 
or brush; or 

(4) The functioning of any safety or 
protective device. 

b. Paragraphs A.4.a.(1) and A.4.a.(2), 
Limitations, do not apply to this Optional 
Coverage. 

c. With respect to the coverage provided by 
this Optional Coverage, the following 
exclusions in Paragraph B. Exclusions do 
not apply: 

(1) Paragraph B.2.a. Electrical Apparatus; 

(2) Paragraph B.2.d. Steam Apparatus; 
and 

(3) Paragraph B.2.I.(6) Mechanical 
Breakdown. 

d. With respect to the coverage provided by 
this Optional Coverage, Paragraph 
G.1.c.(5) of the Outdoor Sign Optional 
Coverage does not apply. 

e. If a dollar deductible is shown in the 
Declarations for this Optional Coverage, we 
will first subtract the applicable deductible 
amount from any loss we would otherwise 
pay. We will then pay the amount of loss in 
excess of the applicable deductible up to 
the applicable limit for this coverage. 

If no optional deductible is chosen for this 
Optional Coverage, the Property Deductible 
shown in the Declarations applies. 
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We may suspend or reinstate this Optional 
coverage by mailing or delivering a written 
notification regarding the suspension or 
reinstatement to: 

(1) Your last known address; or 

(2) The address where the pressure, 
mechanical or electrical machinery and 
equipment is located. 

This notification will indicate the effective 
date of the suspension or reinstatement. 

If the coverage provided by this Optional 
Coverage is not reinstated, you will get a 
pro rata refund of premium. But the 
suspension will be effective even if we have 
not yet made or offered a refund. 

H. Property Definitions 

1. "Computer" means: 

a. Programmable electronic equipment that is 
used to store, retrieve and process data; 
and 

b. Associated peripheral equipment that 
provides communication, including input 
and output functions such as printing and 
auxiliary functions such as data 
transmission. 

"Computer" does not include those used to 
operate production type machinery or 
equipment. 

2. "Counterfeit money" means an imitation of 
"money" that is intended to deceive and to be 
taken as genuine. 

3. "Electronic data" means information, facts or 
computer programs stored as or on, created or 
used on, or transmitted to or from computer 
software (including systems and applications 
software), on hard or floppy disks, CD-ROMs, 
tapes, drives, cells, data processing devices or 
any other repositories of computer software 
which are used with electronically controlled 
equipment. The term computer programs, 
referred to in the foregoing description of 
electronic data, means a set of related 
electronic instructions which direct the 
operations and functions of a "computer" or 
device connected to it, which enable the 
"computer" or device to receive, process, store, 
retrieve or send data. 

4. "Fungi" means any type or form of fungus, 
including mold or mildew, and any mycotoxins, 
spores, scents or by-products produced or 
released by fungi. 

5. "Manager" means a person serving in a 
directorial capacity for a limited liability 
company. 

6. "Member" means an owner of a limited liability 
company represented by its membership 
interest, who also may serve as a "manager". 

f. With respect to Additional Coverages 5.f. 
Business Income and 5.g. Extra 
Expense, if the 72-hour time period in the 
definition of "period of restoration" 
(hereinafter referred to as time deductible) 
is amended for this Optional Coverage as 
shown in the Declarations, we will not pay 
for any Business Income loss that occurs 
during the consecutive number of hours 
shown as the time deductible in the 
Declarations immediately following a 
mechanical breakdown or electrical failure. 
If a time deductible is shown in days, each 
day shall mean 24 consecutive hours. 

As respects the coverage provided by this 
Optional Coverage, any time deductible 
shown in the Declarations for Equipment 
Breakdown Protection Coverage 
supersedes any time deductible otherwise 
applicable to the Business Income 
coverage provided by this policy. 

g. With respect to the coverage provided by 
this Optional Coverage, Paragraph H. 
Property Definitions is amended as 
follows: 

1. "Computer" means: 

a. Programmable electronic equipment 
that is used to store, retrieve and 
process data; and 

b. Associated peripheral equipment that 
provides communication, including 
input and output functions such as 
printing and auxiliary functions such 
as data transmission. 

"Computer" includes those used to operate 
production type machinery or equipment. 

h. Whenever any covered pressure, 
mechanical or electrical machinery and 
equipment is found to be in, or exposed to, 
a dangerous condition, any of our 
representatives may suspend coverage 
provided by this Optional Coverage for loss 
from a mechanical breakdown or electrical 
failure to that pressure, mechanical or 
electrical machinery and equipment. 

However, coverage provided by this 
Optional Coverage may be reinstated for 
loss from a mechanical breakdown or 
electrical failure to that pressure, 
mechanical or electrical machinery and 
equipment if the reasons for the suspension 
are found by any of our representatives to 
no longer exist. 
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7. "Money" means: 

a. Currency, coins and bank notes in current 
use and having a face value; and 

b. Travelers checks, register checks and 
money orders held for sale to the public. 

8. "Operations" means your business activities 
occurring at the described premises. 

9. "Period of restoration": 

a. Means the period of time that: 

(1) Begins: 

(a) 72 hours after the time of direct 
physical loss or damage for 
Business Income Coverage; or 

(b) Immediately after the time of direct 
physical loss or damage for Extra 
Expense Coverage; 

caused by or resulting from any Covered 
Cause of Loss at the described 
premises; and 

(2) Ends on the earlier of: 

(a) The date when the property at the 
described premises should be 
repaired, rebuilt or replaced with 
reasonable speed and similar quality; 
Or 

(b) The date when business is resumed 
at a new permanent location. 

b. Does not include any increased period 
required due to the enforcement of any 
ordinance or law that: 

(1) Regulates the construction, use or 
repair, or requires the tearing down of 
any property; or 

(2) Requires any insured or others to test 
for, monitor, clean up, remove, contain, 
treat, detoxify or neutralize, or in any 
way respond to or assess the effects of 
"pollutants". 

The expiration date of this policy will not cut 
short the "period of restoration". 

10. "Pollutants" means any solid, liquid, gaseous or 
thermal irritant or contaminant, including 
smoke, vapor, soot, fumes, acids, alkalis, 
chemicals and waste. Waste includes materials 
to be recycled, reconditioned or reclaimed. 

11. "Securities" means negotiable and 
non-negotiable instruments or contracts 
representing either "money" or other property 
and includes: 

a. Tokens, tickets, revenue and other stamps 
(whether represented by actual stamps or 
unused value in a meter) in current use; 
and 

b. Evidences of debt issued in connection with 
credit or charge cards, which cards are not 
issued by you; 

but does not include "money". 

12. "Specified causes of loss" means the following: 

Fire; lightning; explosion; windstorm or hail; 
smoke; aircraft or vehicles; riot or civil 
commotion; vandalism; leakage from fire 
extinguishing equipment; sinkhole collapse; 
volcanic action; falling objects; weight of snow, 
ice or sleet; water damage. 

a. Sinkhole collapse means the sudden 
sinking or collapse of land into underground 
empty spaces created by the action of 
water on limestone or dolomite. This cause 
of loss does not include: 

(1) The cost of filling sinkholes; or 

(2) Sinking or collapse of land into 
man-made underground cavities. 

b. Falling objects does not include loss of or 
damage to: 

(1) Personal property in the open; or 

(2) The interior of a building or structure, or 
property inside a building or structure, 
unless the roof or an outside wall of the 
building or structure is first damaged by 
a falling object. 

c. Water damage means accidental discharge 
or leakage of water or steam as the direct 
result of the breaking apart or cracking of 
any part of a system or appliance (other 
than a sump system including its related 
equipment and parts) containing water or 
steam. 

13. "Stock" means merchandise held in storage or 
for sale, raw materials and in-process or 
finished goods, including supplies used in their 
packing or shipping. 

14. "Valuable papers and records" means 
inscribed, printed or written: 

a. Documents; 

b. Manuscripts; and 

c. Records; 

including abstracts, books, deeds, 
drawings, films, maps or mortgages. 

But "valuable papers and records" does not 
mean "money" or "securities".  
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(d) Prior to the policy period, no insured 
listed under Paragraph C.1. Who Is 
An Insured and no "employee" 
authorized by you to give or receive 
notice of an "occurrence" or claim, 
knew that the "bodily injury" or 
"property damage" had occurred, in 
whole or in part. If such a listed 
insured or authorized "employee" 
knew, prior to the policy period, that 
the "bodily injury" or "property 
damage" occurred, then any 
continuation, change or resumption 
of such "bodily injury" or "property 
damage" during or after the policy 
period will be deemed to have been 
known before the policy period. 

(2) To "personal and advertising injury" 
caused by an offense arising out of your 
business, but only if the offense was 
committed in the "coverage territory" 
during the policy period. 

c. "Bodily injury" or "property damage" which 
occurs during the policy period and was not, 
prior to the policy period, known to have 
occurred by any insured listed under 
Paragraph C.1. Who Is An Insured or any 
"employee" authorized by you to give or 
receive notice of an "occurrence" or claim, 
includes any continuation, change or 
resumption of "bodily injury" or "property 
damage" after the end of the policy period. 

d. "Bodily injury" or "property damage" will be 
deemed to have been known to have 
occurred at the earliest time when any 
insured listed under Paragraph C.1. Who Is 
An Insured or any "employee" authorized by 
you to give or receive notice of an 
"occurrence" or claim: 

(1) Reports all, or any part, of the "bodily 
injury" or "property damage" to us or any 
other insurer; 

(2) Receives a written or verbal demand or 
claim for damages because of the 
"bodily injury" or "property damage"; or 

(3) Becomes aware by any other means 
that "bodily injury" or "property damage" 
has occurred or has begun to occur. 

SECTION II - LIABILITY 

A. Coverages 

1. Business Liability 

a. We will pay those sums that the insured 
becomes legally obligated to pay as 
damages because of "bodily injury", 
"property damage" or "personal and 
advertising injury" to which this insurance 
applies. We will have the right and duty to 
defend the insured against any "suit" 
seeking those damages. However, we will 
have no duty to defend the insured against 
any "suit" seeking damages for "bodily 
injury", "property damage" or "personal and 
advertising injury" to which this insurance 
does not apply. We may, at our discretion, 
investigate any "occurrence" or any offense 
and settle any claim or "suit" that may 
result. But: 

(1) The amount we will pay for damages is 
limited as described in Paragraph D. —
Liability And Medical Expenses Limits Of 
Insurance in Section II — Liability; and 

(2) Our right and duty to defend end when 
we have used up the applicable Limit of 
Insurance in the payment of judgments 
or settlements or medical expenses. 

No other obligation or liability to pay sums 
or perform acts or services is covered 
unless explicitly provided for under 
Paragraph f. Coverage Extension —
Supplementary Payments. 

b. This insurance applies: 

(1) To "bodily injury" and "property damage" 
only if: 

(a) The "bodily injury" or "property 
damage" is caused by an 
"occurrence" that takes place in the 
"coverage territory"; 

(b) The "bodily injury" or "property 
damage" occurs during the policy 
period; and 
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e. Damages because of "bodily injury" include 
damages claimed by any person or 
organization for care, loss of services or 
death resulting at any time from the "bodily 
injury". 

f. Coverage Extension — Supplementary 
Payments 

(1) We will pay, with respect to any claim 
we investigate or settle, or any "suit" 
against an insured we defend: 

(a) All expenses we incur. 

(b) Up to $250 for cost of bail bonds 
required because of accidents or 
traffic law violations arising out of the 
use of any vehicle to which Business 
Liability Coverage for "bodily injury" 
applies. We do not have to furnish 
these bonds. 

(c) The cost of bonds to release 
attachments, but only for bond 
amounts within our Limit of 
Insurance. We do not have to furnish 
these bonds. 

(d) All reasonable expenses incurred by 
the insured at our request to assist 
us in the investigation or defense of 
the claim or "suit", including actual 
loss of earnings up to $250 a day 
because of time off from work. 

(e) All court costs taxed against the 
insured in the "suit". However, these 
payments do not include attorneys' 
fees or attorneys' expenses taxed 
against the insured. 

(f) Prejudgment interest awarded 
against the insured on that part of 
the judgment we pay. If we make an 
offer to pay the Limit of Insurance, 
we will not pay any prejudgment 
interest based on that period of time 
after the offer. 

(g) All interest on the full amount of any 
judgment that accrues after entry of 
the judgment and before we have 
paid, offered to pay, or deposited in 
court the part of the judgment that is 
within our Limit of Insurance. 

These payments will not reduce the limit 
of liability. 

(2) If we defend an insured against a "suit" 
and an indemnitee of the insured is also 
named as a party to the "suit", we will 
defend that indemnitee if all of the 
following conditions are met: 

(a) The "suit" against the indemnitee 
seeks damages for which the 
insured has assumed the liability of 
the indemnitee in a contract or 
agreement that is an "insured 
contract"; 

(b) This insurance applies to such 
liability assumed by the insured; 

(c) The obligation to defend, or the cost 
of the defense of, that indemnitee, 
has also been assumed by the 
insured in the same "insured 
contract"; 

(d) The allegations in the "suit" and the 
information we know about the 
"occurrence" are such that no 
conflict appears to exist between the 
interests of the insured and the 
interests of the indemnitee; 

(e) The indemnitee and the insured ask 
us to conduct and control the 
defense of that indemnitee against 
such "suit" and agree that we can 
assign the same counsel to defend 
the insured and the indemnitee; and 

(f) The indemnitee: 

(i) Agrees in writing to: 

i. Cooperate with us in the 
investigation, settlement or 
defense of the "suit"; 

ii. Immediately send us copies of 
any demands, notices, 
summonses or legal papers 
received in connection with 
the "suit"; 

iii. Notify any other insurer whose 
coverage is available to the 
indemnitee; and 

iv. Cooperate with us with 
respect to coordinating other 
applicable insurance available 
to the indemnitee; and 

(ii) Provides us with written 
authorization to: 

i. Obtain records and other 
information related to the 
"suit"; and 

ii. Conduct and control the 
defense of the indemnitee in 
such "suit". 
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(3) So long as the conditions in Paragraph 
(2) are met, attorneys' fees incurred by 
us in the defense of that indemnitee, 
necessary litigation expenses incurred 
by us and necessary litigation expenses 
incurred by the indemnitee at our 
request will be paid as Supplementary 
Payments. Notwithstanding the 
provisions of Paragraph B.1.b.(2) 
Exclusions in Section II — Liability, such 
payments will not be deemed to be 
damages for "bodily injury" and 
"property damage" and will not reduce 
the Limits of Insurance. 

Our obligation to defend an insured's 
indemnitee and to pay for attorneys' fees 
and necessary litigation expenses as 
Supplementary Payments ends when: 

(a) We have used up the applicable 
Limit of Insurance in the payment of 
judgments or settlements; or 

(b) The conditions set forth above, or 
the terms of the agreement 
described in Paragraph (2)(f) above 
are no longer met. 

2. Medical Expenses 

a. We will pay medical expenses as described 
below for "bodily injury" caused by an 
accident: 

(1) On premises you own or rent; 

(2) On ways next to premises you own or 
rent; or 

(3) Because of your operations; 

provided that: 

(a) The accident takes place in the 
"coverage territory" and during the 
policy period; 

(b) The expenses are incurred and 
reported to us within one year of the 
date of the accident; and 

(c) The injured person submits to 
examination, at our expense, by 
physicians of our choice as often as 
we reasonably require. 

b. We will make these payments regardless of 
fault. These payments will not exceed the 
Limits of Insurance of Section II — Liability. 
We will pay reasonable expenses for: 

(1) First aid administered at the time of an 
accident; 

(2) Necessary medical, surgical, x-ray and 
dental services, including prosthetic 
devices; and 

(3) Necessary ambulance, hospital, 
professional nursing and funeral 
services. 

B. Exclusions 

1. Applicable To Business Liability Coverage 

This insurance does not apply to: 

a. Expected Or Intended Injury 

"Bodily injury" or "property damage" 
expected or intended from the standpoint of 
the insured. This exclusion does not apply 
to "bodily injury" resulting from the use of 
reasonable force to protect persons or 
property. 

b. Contractual Liability 

"Bodily injury" or "property damage" for 
which the insured is obligated to pay 
damages by reason of the assumption of 
liability in a contract or agreement. This 
exclusion does not apply to liability for 
damages: 

(1) That the insured would have in the 
absence of the contract or agreement; 
or 

(2) Assumed in a contract or agreement 
that is an "insured contract", provided 
the "bodily injury" or "property damage" 
occurs subsequent to the execution of 
the contract or agreement. Solely for the 
purposes of liability assumed in an 
"insured contract", reasonable attorney 
fees and necessary litigation expenses 
incurred by or for a party other than an 
insured are deemed to be damages 
because of "bodily injury" or "property 
damage", provided: 

(a) Liability to such party for, or for the 
cost of, that party's defense has also 
been assumed in the same "insured 
contract"; and 

(b) Such attorney fees and litigation 
expenses are for defense of that 
party against a civil or alternative 
dispute resolution proceeding in 
which damages to which this 
insurance applies are alleged. 

c. Liquor Liability 

"Bodily injury" or "property damage" for 
which any insured may be held liable by 
reason of: 

(1) Causing or contributing to the 
intoxication of any person; 

(2) The furnishing of alcoholic beverages to 
a person under the legal drinking age or 
under the influence of alcohol; or 
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(3) Any statute, ordinance or regulation 
relating to the sale, gift, distribution or 
use of alcoholic beverages. 

This exclusion applies only if you are in the 
business of manufacturing, distributing, 
selling, serving or furnishing alcoholic 
beverages. 

d. Workers' Compensation And Similar 
Laws 

Any obligation of the insured under a 
workers' compensation, disability benefits 
or unemployment compensation law or any 
similar law. 

e. Employer's Liability 

"Bodily injury" to: 

(1) An "employee" of the insured arising out 
of and in the course of: 

(a) Employment by the insured; or 

(b) Performing duties related to the 
conduct of the insured's business; or 

(2) The spouse, child, parent, brother or 
sister of that "employee" as a 
consequence of Paragraph (1) above. 

This exclusion applies: 

(1) Whether the insured may be liable as an 
employer or in any other capacity; and 

(2) To any obligation to share damages with 
or repay someone else who must pay 
damages because of the injury. 

This exclusion does not apply to liability 
assumed by the insured under an "insured 
contract". 

f. Pollution 

(1) "Bodily injury" or "property damage" 
arising out of the actual, alleged or 
threatened discharge, dispersal, 
seepage, migration, release or escape 
of "pollutants": 

(a) At or from any premises, site or 
location which is or was at any time 
owned or occupied by, or rented or 
loaned to, any insured. However, this 
subparagraph does not apply to: 

(i) "Bodily injury" if sustained within 
a building and caused by smoke, 
fumes, vapor or soot produced by 
or originating from equipment that 
is used to heat, cool or 
dehumidify the building, or 
equipment that is used to heat 
water for personal use, by the 
building's occupants or their 
guests; 

(ii) "Bodily injury" or "property 
damage" for which you may be 
held liable, if you are a contractor 
and the owner or lessee of such 
premises, site or location has 
been added to your policy as an 
additional insured with respect to 
your ongoing operations 
performed for that additional 
insured at that premises, site or 
location and such premises, site 
or location is not and never was 
owned or occupied by, or rented 
or loaned to, any insured, other 
than that additional insured; or 

(iii) "Bodily injury" or "property 
damage" arising out of heat, 
smoke or fumes from a "hostile 
fire"; 
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(ii) "Bodily injury" or "property 
damage" sustained within a 
building and caused by the 
release of gases, fumes or 
vapors from materials brought 
into that building in connection 
with operations being performed 
by you or on your behalf by a 
contractor or subcontractor; or 

(iii) "Bodily injury" or "property 
damage" arising out of heat, 
smoke or fumes from a "hostile 
fire". 

(e) At or from any premises, site or 
location on which any insured or any 
contractors or subcontractors 
working directly or indirectly on any 
insured's behalf are performing 
operations if the operations are to 
test for, monitor, clean up, remove, 
contain, treat, detoxify or neutralize, 
or in any way respond to, or assess 
the effects of, "pollutants". 

(2) Any loss, cost or expense arising out of 
any: 

(a) Request, demand, order or statutory 
or regulatory requirement that any 
insured or others test for, monitor, 
clean up, remove, contain, treat, 
detoxify or neutralize, or in any way 
respond to, or assess the effects of, 
"pollutants"; or 

(b) Claim or "suit" by or on behalf of a 
governmental authority for damages 
because of testing for, monitoring, 
cleaning up, removing, containing, 
treating, detoxifying or neutralizing, 
or in any way responding to, or 
assessing the effects of, "pollutants". 

However, this paragraph does not apply 
to liability for damages because of 
"property damage" that the insured 
would have in the absence of such 
request, demand, order or statutory or 
regulatory requirement or such claim or 
"suit" by or on behalf of a governmental 
authority. 

g. Aircraft, Auto Or Watercraft 

"Bodily injury" or "property damage" arising 
out of the ownership, maintenance, use or 
entrustment to others of any aircraft, "auto" 
or watercraft owned or operated by or 
rented or loaned to any insured. Use 
includes operation and "loading or 
unloading". 

(b) At or from any premises, site or 
location which is or was at any time 
used by or for any insured or others 
for the handling, storage, disposal, 
processing or treatment of waste; 

(c) Which are or were at any time 
transported, st^red, treated, 
disposed of, or processed as waste 
by or for: 

(i) Any insured; or 

(ii) Any person or organization for 
whom you may be legally 
responsible; or 

(d) At or from any premises, site or 
location on which any insured or any 
contractors or subcontractors 
working directly or indirectly on any 
insured's behalf are performing 
operations if the "pollutants" are 
brought on or to the premises, site or 
location in connection with such 
operations by such insured, 
contractor or subcontractor. 
However, this subparagraph does 
not apply to: 

(i) "Bodily injury" or "property 
damage" arising out of the 
escape of fuels, lubricants or 
other operating fluids which are 
needed to perform the normal 
electrical, hydraulic or mechanical 
functions necessary for the 
operation of "mobile equipment" 
or its parts, if such fuels, 
lubricants or other operating 
fluids escape from a vehicle part 
designed to hold, store or receive 
them. This exception does not 
apply if the "bodily injury" or 
"property damage" arises out of 
the intentional discharge, 
dispersal or release of the fuels, 
lubricants or other operating 
fluids, or if such fuels, lubricants 
or other operating fluids are 
brought on or to the premises, 
site or location with the intent that 
they be discharged, dispersed or 
released as part of the operations 
being performed by such insured, 
contractor or subcontractor; 
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This exclusion applies even if the claims 
allege negligence or other wrongdoing in 
the supervision, hiring, employment, 
training or monitoring of others by an 
insured, if the "occurrence which caused 
the "bodily injury" or "property damage" 
involved the ownership, maintenance, use 
or entrustment to others of any aircraft, 
"auto" or watercraft that is owned or 
operated by or rented or loaned to any 
insured. 

This exclusion does not apply to: 

(1) A watercraft while ashore on premises 
you own or rent; 

(2) A watercraft you do not own that is: 

(a) Less than 51 feet long; and 

(b) Not being used to carry persons or 
property for a charge; 

(3) Parking an "auto" on, or on the ways 
next to, premises you own or rent, 
provided the "auto" is not owned by or 
rented or loaned to you or the insured; 

(4) Liability assumed under any "insured 
contract" for the ownership, 
maintenance or use of aircraft or 
watercraft; or 

(5) "Bodily injury" or "property damage" 
arising out of: 

(a) The operation of machinery or 
equipment that is attached to, or part 
of, a land vehicle that would qualify 
under the definition of "mobile 
equipment" if it were not subject to a 
compulsory or financial responsibility 
law or other motor vehicle insurance 
or motor vehicle registration law 
where it is licensed or principally 
garaged; or 

(b) The operation of any of the following 
machinery or equipment: 

(i) Cherry pickers and similar 
devices mounted on automobile 
or truck chassis and used to raise 
or lower workers; and 

(ii) Air compressors, pumps and 
generators, including spraying, 
welding, building cleaning, 
geophysical exploration, lighting 
and well servicing equipment. 

h. Mobile Equipment 

"Bodily injury" or "property damage" arising 
out of: 

(1) The transportation of "mobile 
equipment" by an "auto" owned or 
operated by or rented or loaned to any 

insured; or 

(2) The use of "mobile equipment" in, or 
while in practice for, or while being 
prepared for, any prearranged racing, 
speed, demolition or stunting activity. 

i. War 

"Bodily injury", "property damage" or 
"personal and advertising injury", however 
caused, arising, directly or indirectly, out of: 

(1) War, including undeclared civil war; 

(2) Warlike action by a military force, 
including action in hindering or 
defending against an actual or expected 
attack, by any government, sovereign or 
other authority using military personnel 
or other agents; or 

(3) Insurrection, rebellion, revolution, 
usurped power, or action taken by 
government authority in hindering or 
defending against any of these. 

J- Professional Services 

"Bodily injury", "property damage" or 
"personal and advertising injury" caused by 
the rendering or failure to render any 
professional service. This includes but is 
not limited to: 

(1) Legal, accounting or advertising 
services; 

(2) Preparing, approving, or failing to 
prepare or approve maps, drawings, 
opinions, reports, surveys, change 
orders, designs or specifications; 

(3) Supervisory, inspection or engineering 
services; 

(4) Medical, surgical, dental, x-ray or 
nursing services treatment, advice or 
instruction; 

(5) Any health or therapeutic service 
treatment, advice or instruction; 

(6) Any service, treatment, advice or 
instruction for the purpose of 
appearance or skin enhancement, hair 
removal or replacement or personal 
grooming; 

(7) Optometry or optical or hearing aid 
services including the prescribing, 
preparation, fitting, demonstration or 
distribution of ophthalmic lenses and 
similar products or hearing aid devices; 

(8) Body piercing services; and 

(9) Services in the practice of pharmacy. 
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This exclusion applies even if the claims 
allege negligence or other wrongdoing in 
the supervision, hiring, employment, 
training or monitoring of others by an 
insured, if the "occurrence" which caused 
the "bodily injury" or "property damage", or 
the offense which caused the "personal and 
advertising injury", involved the rendering or 
failure to render of any professional service. 

k. Damage To Property 

"Property damage" to: 

(1) Property you own, rent or occupy, 
including any costs or expenses 
incurred by you, or any other person, 
organization or entity, for repair, 
replacement, enhancement, restoration 
or maintenance of such property for any 
reason, including prevention of injury to 
a person or damage to another's 
property; 

(2) Premises you sell, give away or 
abandon, if the "property damage" 
arises out of any part of those premises; 

(3) Property loaned to you; 

(4) Personal property in the care, custody 
or control of the insured; 

(5) That particular part of real property on 
which you or any contractor or 
subcontractor working directly or 
indirectly on your behalf is performing 
operations, if the "property damage" 
arises out of those operations; or 

(6) That particular part of any property that 
must be restored, repaired or replaced 
because "your work" was incorrectly 
performed on it. 

Paragraphs (1), (3) and (4) of this exclusion 
do not apply to "property damage" (other 
than damage by fire) to premises, including 
the contents of such premises, rented to 
you for a period of seven or fewer 
consecutive days. A separate Limit of 
Insurance applies to Damage To Premises 
Rented To You as described in Paragraph 
D. Liability And Medical Expenses Limit Of 
Insurance in Section II — Liability. 

Paragraph (2) of this exclusion does not 
apply if the premises are "your work" and 
were never occupied, rented or held for 
rental by you. 

Paragraphs (3), (4), (5) and (6) of this 
exclusion do not apply to liability assumed 
under a sidetrack agreement. 

Paragraph (6) of this exclusion does not 
apply to "property damage" included in the 
"products-completed operations hazard". 

I. Damage To Your Product 
"Property damage" to "your product" arising 
out of it or any part of it. 

m. Damage To Your Work 
"Property damage" to "your work" arising 
out of it or any part of it and included in the 
"products-completed operations hazard". 
This exclusion does not apply if the 
damaged work or the work out of which the 
damage arises was performed on your 
behalf by a subcontractor. 

n. Damage To Impaired Property Or 
Property Not Physically Injured 
"Property damage" to "impaired property" or 
property that has not been physically 
injured, arising out of: 

(1) A defect, deficiency, inadequacy or 
dangerous condition in "your product" or 
"your work"; or 

(2) A delay or failure by you or anyone 
acting on your behalf to perform a 
contract or agreement in accordance 
with its terms. 

This exclusion does not apply to the loss of 
use of other property arising out of sudden 
and accidental physical injury to "your 
product" or "your work" after it has been put 
to its intended use. 

o. Recall Of Products, Work Or Impaired 
Property 

Damages claimed for any loss, cost or 
expense incurred by you or others for the 
loss of use, withdrawal, recall, inspection, 
repair, replacement, adjustment, removal or 
disposal of: 

(1) "Your product"; 

(2) "Your work"; or 

(3) "Impaired property"; 

if such product, work or property is 
withdrawn or recalled from the market or 
from use by any person or organization 
because of a known or suspected defect, 
deficiency, inadequacy or dangerous 
condition in it. 

p. Personal And Advertising Injury 

"Personal and advertising injury": 

(1) Caused by or at the direction of the 
insured with the knowledge that the act 
would violate the rights of another and 
would inflict "personal and advertising 
injury": 
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(2) Arising out of oral or written publication 
of material, if done by or at the direction 
of the insured with knowledge of its 
falsity; 

(3) Arising out of oral or written publication 
of material whose first publication took 
place before the beginning of the policy 
period; 

(4) For which the insured has assumed 
liability in a contract or agreement. This 
exclusion does not apply to liability for 
damages that the insured would have in 
the absence of the contract or 
agreement; 

(5) Arising out of a breach of contract, 
except an implied contract to use 
another's advertising idea in your 
"advertisement"; 

(6) Arising out of the failure of goods, 
products or services to conform with any 
statement of quality or performance 
made in your "advertisement"; 

(7) Arising out of the wrong description of 
the price of goods, products or services 
stated in your "advertisement"; 

(8) Committed by an insured whose 
business is: 

(a) Advertising, broadcasting, publishing 
or telecasting; 

(b) Designing or determining content of 
websites for others; or 

(c) An Internet search, access, content 
or service provider. 

However, this exclusion does not apply 
to Paragraphs 14.a., b. and c. of 
"personal and advertising injury" under 
Paragraph F. Liability And Medical 
Expenses Definitions. 

For the purposes of this exclusion, the 
placing of frames, borders or links, or 
advertising, for you or others anywhere 
on the Internet, by itself, is not 
considered the business of advertising, 
broadcasting, publishing or telecasting. 

(9) Arising out of the actual, alleged or 
threatened discharge, dispersal, 
seepage, migration, release or escape 
of "pollutants" at any time; 

(10) With respect to any loss, cost or 
expense arising out of any: 

(a) Request, demand or order that any 
insured or others test for, monitor, 
clean-up, remove, contain, treat, 
detoxify or neutralize or in any way 
rcaNv id to, or aaacaa the effect b of, 
"pollutants"; or 

(b) Claim or "suit" by or on behalf of a 
governmental authority for damages 
because of testing for, monitoring, 
cleaning up, removing, containing, 
treating, detoxifying or neutralizing or 
in any way responding to, or 
assessing the effects of, "pollutants". 

(11) Arising out of an electronic chatroom or 
bulletin board the insured hosts, owns or 
over which the insured exercises 
control; 

(12) Arising out of the infringement of 
copyright, patent, trademark, trade 
secret or other intellectual property 
rights. Under this exclusion, such other 
intellectual property rights do not include 
the use of another's advertising idea in 
your "advertisement". 

However, this exclusion does not apply 
to infringement, in your "advertisement", 
of copyright, trade dress or slogan. 

(13) Arising out of the unauthorized use of 
another's name or product in your e-mail 
address, domain name or metatags, or 
any other similar tactics to mislead 
another's potential customers. 

Electronic Data 

Damages arising out of the loss of, loss of 
use of, damage to, corruption of, inability to 
access, or inability to manipulate electronic 
data. 

As used in this exclusion, electronic data 
means information, facts or computer 
programs stored as or on, created or used 
on, or transmitted to or from computer 
software (including systems and 
applications software), on hard or floppy 
disks, CD-ROMs, tapes, drives, cells, data 
processing devices or any other 
repositories of computer software which are 
used with electronically controlled 
equipment. The term computer programs, 
referred to in the foregoing description of 
electronic data, means a set of related 
electronic instructions which direct the 
operations and functions of a computer or 
device connected to it, which enable the 
computer or device to receive, process, 
store, retrieve or send data. 
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r. Criminal Acts 

"Personal and advertising injury" arising out 
of a criminal act committed by or at the 
direction of the insured. 

s. Recording And Distribution Of Material 
Or Information In Violation Of Law 

"Bodily injury", "property damage", or 
"personal and advertising injury" arising 
directly or indirectly out of any action or 
omission that violates or is alleged to 
violate: 

(1) The Telephone Consumer Protection 
Act (TCPA), including any amendment 
of or addition to such law; 

(2) The CAN-SPAM Act of 2003, including 
any amendment of or addition to such 
law; 

(3) The Fair Credit Reporting Act (FCRA), 
and any amendment of or addition to 
such law, including the Fair and 
Accurate Credit Transaction Act 
(FACTA); or 

(4) Any federal, state or local statute, 
ordinance or regulation, other than the 
TCPA, CAN-SPAM Act of 2003 or 
FCRA and their amendments and 
additions, that addresses, prohibits, or 
limits the printing, dissemination, 
disposal, collecting, recording, sending, 
transmitting, communicating or 
distribution of material or information. 

Exclusions c., d., e., f., g., h., i., k., I., m., n. 
and 0. in Section II — Liability do not apply to 
damage by fire to premises while rented to 
you, or temporarily occupied by you with 
permission of the owner. A separate Damage 
To Premises Rented To You Limit of Insurance 
applies to this coverage as described in 
Paragraph D. Liability And Medical Expenses 
Limits of Insurance in Section II — Liability. 

2. Applicable To Medical Expenses Coverage 

We will not pay expenses for "bodily injury": 

a. To any insured, except "volunteer workers". 

b. To a person hired to do work for or on 
behalf of any insured or a tenant of any 
insured. 

c. To a person injured on that part of premises 
you own or rent that the person normally 
occupies. 

d. To a person, whether or not an "employee" 
of any insured, if benefits for the "bodily 
injury" are payable or must be provided 
under a workers' compensation or disability 
benefits law or a similar law. 

e. To a person injured while practicing, 
instructing or participating in any physical 
exercises or games, sports or athletic 
contests. 

f. Included within the "products-completed 
operations hazard". 

g. Excluded under Business Liability 
Coverage. 

3. Applicable To Both Business Liability 
Coverage And Medical Expenses Coverage 
- Nuclear Energy Liability Exclusion 

This insurance does not apply: 

a. Under Business Liability Coverage, to 
"bodily injury" or "property damage": 

(1) With respect to which an insured under 
the policy is also an insured under a 
nuclear energy liability policy issued by 
the Nuclear Energy Liability Insurance 
Association, Mutual Atomic Energy 
Liability Underwriters or Nuclear 
Insurance Association of Canada, or 
would be an insured under any such 
policy but for its termination upon 
exhaustion of its limit of liability; or 

(2) Resulting from the "hazardous 
properties" of "nuclear material" and 
with respect to which: 

(a) Any person or organization is 
required to maintain financial 
protection pursuant to the Atomic 
Energy Act of 1954, or any law 
amendatory thereof; or 

(b) The insured is, or had this policy not 
been issued would be, entitled to 
indemnity from the United States of 
America, or any agency thereof, 
under any agreement entered into by 
the United States of America, or any 
agency thereof, with any person or 
organization. 

b. Under Medical Expenses Coverage, to 
expenses incurred with respect to "bodily 
injury" resulting from the "hazardous 
properties" of "nuclear material" and arising 
out of the operation of a "nuclear facility" by 
any person or organization. 

c. Under Business Liability Coverage, to 
"bodily injury" or "property damage" 
resulting from the "hazardous properties" of 
the "nuclear material"; if: 

(1) The "nuclear material": 

(a) Is at any "nuclear facility" owned by, 
or operated by or on behalf of, an 
insured; or 
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(b) Has been discharged or dispersed 
therefrom; 

(2) The "nuclear material" is contained in 
"spent fuel" or "waste" at any time 
possessed, handled, used, processed, 
stored, transported or disposed of by or 
on behalf of an insured; or 

(3) The "bodily injury" or "property damage" 
arises out of the furnishing by an 
insured of services, materials, parts or 
equipment in connection with the 
planning, construction, maintenance, 
operation or use of any "nuclear facility"; 
but if such facility is located within the 
United States of America, its territories 
or possessions or Canada, this 
Exclusion (3) applies only to "property 
damage" to such "nuclear facility" and 
any property thereat. 

d. As used in this exclusion: 

(1) "By-product material" has the meaning 
given it in the Atomic Energy Act of 
1954 or in any law amendatory thereof; 

(2) "Hazardous properties" include 
radioactive, toxic or explosive 
properties; 

(3) "Nuclear facility" means: 

(a) Any "nuclear reactor"; 

(b) Any equipment or device designed or 
used for: 

(i) Separating the isotopes of 
uranium or plutonium; 

(ii) Processing or utilizing "spent 
fuel"; or 

(iii) Handling, processing or 
packaging "waste"; 

(c) Any equipment or device used for 
the processing, fabricating or alloying 
of "special nuclear material" if at any 
time the total amount of such 
material in the custody of the insured 
at the premises where such 
equipment or device is located 
consists of or contains more than 25 
grams of plutonium or uranium 233 
or any combination thereof, or more 
than 250 grams of uranium 235; 

(d) Any structure, basin, excavation, 
premises or place prepared or used 
for the storage or disposal of 
"waste"; 

and includes the site on which any of the 
foregoing is located, all operations 
conducted on such site and all premises 
used for such operations; 

(4) "Nuclear material" means "source 
material", "special nuclear material" or 
"by-product material"; 

(5) "Nuclear reactor" means any apparatus 
designed or used to sustain nuclear 
fission in a self-supporting chain 
reaction or to contain a critical mass of 
fissionable material; 

(6) "Property damage" includes all forms of 
radioactive contamination of property; 

(7) "Source material" has the meaning 
given it in the Atomic Energy Act of 
1954 or in any law amendatory thereof; 

(8) "Special nuclear material" has the 
meaning given it in the Atomic Energy 
Act of 1954 or in any law amendatory 
thereof; 

(9) "Spent fuel" means any fuel element or 
fuel component, solid or liquid, which 
has been used or exposed to radiation 
in a "nuclear reactor"; 

(10) "Waste" means any waste material: 

(a) Containing "by-product material" 
other than the tailings or wastes 
produced by the extraction or 
concentration of uranium or thorium 
from any ore processed primarily for 
its "source material" content; and 

(b) Resulting from the operation by any 
person or organization of any 
"nuclear facility" included under 
Paragraphs (a) and (b) of the 
definition of "nuclear facility". 

C. Who Is An Insured 

1. If you are designated in the Declarations as: 

a. An individual, you and your spouse are 
insureds, but only with respect to the 
conduct of a business of which you are the 
sole owner. 

b. A partnership or joint venture, you are an 
insured. Your members, your partners and 
their spouses are also insureds, but only 
with respect to the conduct of your 
business. 

c. A limited liability company, you are an 
insured. Your members are also insureds, 
but only with respect to the conduct of your 
business. Your managers are insureds, but 
only with respect to their duties as your 
managers. 

Page 40of 49 © Insurance Services Office, Inc., 2009 BP 00 03 01 10 ❑ 



d. An organization other than a partnership, 
joint venture or limited liability company, 
you are an insured. Your "executive 
officers" and directors are insureds, but only 
with respect to their duties as your officers 
or directors. Your stockholders are also 
insureds, but only with respect to their 
liability as stockholders. 

e. A trust, you are an insured. Your trustees 
are also insureds, but only with respect to 
their duties as trustees. 

2. Each of the following is also an insured: 

a. Your "volunteer workers" only while 
performing duties related to the conduct of 
your business, or your "employees", other 
than either your "executive officers" (if you 
are an organization other than a 
partnership, joint venture or limited liability 
company) or your managers (if you are a 
limited liability company), but only for acts 
within the scope of their employment by you 
or while performing duties related to the 
conduct of your business. However, none of 
these "employees" or "volunteer workers" 
are insureds for: 

(1) "Bodily injury" or "personal and 
advertising injury": 

(a) To you, to your partners or members 
(if you are a partnership or joint 
venture), to your members (if you 
are a limited liability company), or to 
a co-"employee" while in the course 
of his or her employment or 
performing duties related to the 
conduct of your business, or to your 
other "volunteer workers" while 
performing duties related to the 
conduct of your business; 

(b) To the spouse, child, parent, brother 
or sister of that co-"employee" as a 
consequence of Paragraph (a) 
above; 

(c) For which there is any obligation to 
share damages with or repay 
someone else who must pay 
damages because of the injury 
described in Paragraph (a) or (b); or 

(d) Arising out of his or her providing or 
failing to provide professional health 
care services. 

(2) "Property damage" to property: 

(a) Owned, occupied or used by, 

(b) Rented to, in the care, custody or 
control of, or over which physical 
control is being exercised for any 
purpose by 

you, any of your "employees", "volunteer 
workers", any partner or member (if you 
are a partnership or joint venture), or 
any member (if you are a limited liability 
company). 

b. Any person (other than your "employee" or 
"volunteer worker"), or any organization 
while acting as your real estate manager. 

c. Any person or organization having proper 
temporary custody of your property if you 
die, but only: 

(1) With respect to liability arising out of the 
maintenance or use of that property; 
and 

(2) Until your legal representative has been 
appointed. 

d. Your legal representative if you die, but only 
with respect to duties as such. That 
representative will have all your rights and 
duties under this policy. 

No person or organization is an insured with 
respect to the conduct of any current or past 
partnership, joint venture or limited liability 
company that is not shown as a Named Insured in 
the Declarations. 

D. Liability And Medical Expenses Limits Of 
Insurance 

1. The Limits of Insurance of Section II — Liability 
shown in the Declarations and the rules below 
fix the most we will pay regardless of the 
number of: 

a. Insureds; 

b. Claims made or "suits" brought; or 

c. Persons or organizations making claims or 
bringing "suits". 

2. The most we will pay for the sum of all 
damages because of all: 

a. "Bodily injury", "property damage" and 
medical expenses arising out of any one 
"occurrence"; and 

b. "Personal and advertising injury" sustained 
by any one person or organization; 

is the Liability and Medical Expenses limit 
shown in the Declarations. But the most we will 
pay for all medical expenses because of "bodily 
injury" sustained by any one person is the 
Medical Expenses limit shown in the 
Declarations. 

BP 00 03 01 10 © Insurance Services Office, Inc., 2009 Page 41of 49 ❑ 



3. The most we will pay under Business Liability 
Coverage for damages because of "property 
damage" to a premises while rented to you or 
in the case of fire while rented to you or 
temporarily occupied by you with permission of 
the owner is the applicable Damage To 
Premises Rented To You limit shown for that 
premises in the Declarations. For a premises 
temporarily occupied by you, the applicable 
limit will be the highest Damage To Premises 
Rented To You limit shown in the Declarations. 

4. Aggregate Limits 

The most we will pay for: 

a. All "bodily injury" and "property damage" 
that is included in the "products-completed 
operations hazard" is twice the Liability and 
Medical Expenses limit. 

b. All: 

(1) "Bodily injury" and "property damage" 
except damages because of "bodily 
injury" or "property damage" included in 
the "products-completed operations 
hazard"; 

(2) Plus medical expenses; 

(3) Plus all "personal and advertising injury" 
caused by offenses committed; 

is twice the Liability and Medical Expenses 
limit. 

Subject to Paragraph a. or b. above, whichever 
applies, the Damage To Premises Rented To 
You Limit is the most we will pay for damages 
because of "property damage" to any one 
premises, while rented to you, or in the case of 
fire, while rented to you or temporarily occupied 
by you with permission of the owner. 

The Limits of Insurance of Section II — Liability 
apply separately to each consecutive annual 
period and to any remaining period of less than 
12 months, starting with the beginning of the 
policy period shown in the Declarations, unless 
the policy period is extended after issuance for 
an additional period of less than 12 months. In 
that case, the additional period will be deemed 
part of the last preceding period for purposes 
of determining the Limits of Insurance. 

E. Liability And Medical Expenses General 
Conditions 

1. Bankruptcy 

Bankruptcy or insolvency of the insured or of 
the insured's estate will not relieve us of our 
obligations under this policy. 

2. Duties In The Event Of Occurrence, Offense, 
Claim Or Suit 

a. You must see to it that we are notified as 
soon as practicable of an "occurrence" or 
an offense which may result in a claim. To 
the extent possible, notice should include: 

(1) How, when and where the "occurrence" 
or offense took place; 

(2) The names and addresses of any 
injured persons and witnesses; and 

(3) The nature and location of any injury or 
damage arising out of the "occurrence" 
or offense. 

b. If a claim is made or "suit" is brought 
against any insured, you must: 

(1) Immediately record the specifics of the 
claim or "suit" and the date received; 
and 

(2) Notify us as soon as practicable. 

You must see to it that we receive written 
notice of the claim or "suit" as soon as 
practicable. 

c. You and any other involved insured must: 

(1) Immediately send us copies of any 
demands, notices, summonses or legal 
papers received in connection with the 
claim or "suit"; 

(2) Authorize us to obtain records and other 
information; 

(3) Cooperate with us in the investigation or 
settlement of the claim or defense 
against the "suit"; and 

(4) Assist us, upon our request, in the 
enforcement of any right against any 
person or organization that may be 
liable to the insured because of injury or 
damage to which this insurance may 
also apply. 

d. No insured will, except at that insured's own 
cost, voluntarily make a payment, assume 
any obligation, or incur any expense, other 
than for first aid, without our consent. 

3. Legal Action Against Us 

No person or organization has a right under 
this policy: 

a. To join us as a party or otherwise bring us 
into a "suit" asking for damages from an 
insured; or 

b. To sue us on this policy unless all of its 
terms have been fully complied with. 
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A person or organization may sue us to 
recover on an agreed settlement or on a final 
judgment against an insured; but we will not be 
liable for damages that are not payable under 
the terms of this policy or that are in excess of 
the applicable Limit of Insurance. An agreed 
settlement means a settlement and release of 
liability signed by us, the insured and the 
claimant or the claimant's legal representative. 

4. Separation Of Insureds 

Except with respect to the Limits of Insurance 
of Section II — Liability, and any rights or duties 
specifically assigned in this policy to the first 
Named Insured, this insurance applies: 

a. As if each Named Insured were the only 
Named Insured; and 

b. Separately to each insured against whom 
claim is made or "suit" is brought. 

F. Liability And Medical Expenses Definitions 

1. "Advertisement" means a notice that is 
broadcast or published to the general public or 
specific market segments about your goods, 
products or services for the purpose of 
attracting customers or supporters. For the 
purposes of this definition: 

a. Notices that are published include material 
placed on the Internet or on similar 
electronic means of communication; and 

b. Regarding websites, only that part of a 
website that is about your goods, products 
or services for the purposes of attracting 
customers or supporters is considered an 
advertisement. 

2. "Auto" means: 

a. A land motor vehicle, trailer or semitrailer 
designed for travel on public roads, 
including any attached machinery or 
equipment; or 

b. Any other land vehicle that is subject to a 
compulsory or financial responsibility law or 
other motor vehicle insurance or motor 
vehicle registration law where it is licensed 
or principally garaged. 

However, "auto" does not include "mobile 
equipment". 

3. "Bodily injury" means bodily injury, sickness or 
disease sustained by a person, including death 
resulting from any of these at any time. 

4. "Coverage territory" means: 

a. The United States of America (including its 
territories and possessions), Puerto Rico 
and Canada; 

b. International waters or airspace, but only if 
the injury or damage occurs in the course of 
travel or transportation between any places 
included in Paragraph a. above; or 

C. All other parts of the world if the injury or 
damage arises out of: 

(1) Goods or products made or sold by you 
in the territory described in Paragraph a. 
above; 

(2) The activities of a person whose home 
is in the territory described in Paragraph 
a. above, but is away for a short time on 
your business; or 

(3) "Personal and advertising injury" 
offenses that take place through the 
Internet or similar electronic means of 
communication; 

provided the insured's responsibility to pay 
damages is determined in a "suit" on the merits 
in the territory described in Paragraph a. above 
or in a settlement we agree to. 

5. "Employee" includes a "leased worker". 
"Employee" does not include a "temporary 
worker". 

6. "Executive officer" means a person holding any 
of the officer positions created by your charter, 
constitution, bylaws or any other similar 
governing document. 

7. "Hostile fire" means one which becomes 
uncontrollable or breaks out from where it was 
intended to be. 

8. "Impaired property" means tangible property, 
other than "your product" or "your work", that 
cannot be used or is less useful because: 

a. It incorporates "your product" or "your work" 
that is known or thought to be defective, 
deficient, inadequate or dangerous; or 

b. You have failed to fulfill the terms of a 
contract or agreement; 

if such property can be restored to use by: 

(1) The repair, replacement, adjustment or 
removal of "your product" or "your 
work"; or 

(2) Your fulfilling the terms of the contract 
or agreement. 

9. "Insured contract" means: 

a. A contract for a lease of premises. 
However, that portion of the contract for a 
lease of premises that indemnifies any 
person or organization for damage by fire to 
premises while rented to you or temporarily 
occupied by you with permission of the 
owner is not an "insured contract"; 
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b. A sidetrack agreement; 

c. Any easement or license agreement, 
except in connection with construction or 
demolition operations on or within 50 feet of 
a railroad; 

d. An obligation, as required by ordinance, to 
indemnify a municipality, except in 
connection with work for a municipality; 

e. An elevator maintenance agreement; 

f. That part of any other contract or 
agreement pertaining to your business 
(including an indemnification of a 
municipality in connection with work 
performed for a municipality) under which 
you assume the tort liability of another party 
to pay for "bodily injury" or "property 
damage" to a third person or organization. 
Tort liability means a liability that would be 
imposed by law in the absence of any 
contract or agreement. 

Paragraph f. does not include that part of 
any contract or agreement: 

(1) That indemnifies a railroad for "bodily 
injury" or "property damage" arising out 
of construction or demolition operations, 
within 50 feet of any railroad property 
and affecting any railroad bridge or 
trestle, tracks, roadbeds, tunnel, 
underpass or crossing; 

(2) That indemnifies an architect, engineer 
or surveyor for injury or damage arising 
out of: 

(a) Preparing, approving or failing to 
prepare or approve maps, drawings, 
opinions, reports, surveys, change 
orders, designs or specifications; or 

(b) Giving directions or instructions, or 
failing to give them, if that is the 
primary cause of the injury or 
damage; or 

(3) Under which the insured, if an architect, 
engineer or surveyor, assumes liability 
for an injury or damage arising out of the 
insured's rendering or failure to render 
professional services, including those 
listed in Paragraph (2) above and 
supervisory, inspection or engineering 
services. 

10. "Leased worker" means a person leased to you 
by a labor leasing firm under an agreement 
between you and the labor leasing firm, to 
perform duties related to the conduct of your 
business. "Leased worker" does not include a 
"temporary worker" 

11. "Loading or unloading" means the handling of 
property: 

a. After it is moved from the place where it is 
accepted for movement into or onto an 
aircraft, watercraft or "auto"; 

b. While it is in or on an aircraft, watercraft or 
"auto"; or 

c. While it is being moved from an aircraft, 
watercraft or "auto" to the place where it is 
finally delivered; 

but "loading or unloading" does not include the 
movement of property by means of a 
mechanical device, other than a hand truck, 
that is not attached to the aircraft, watercraft or 
"auto". 

12. "Mobile equipment" means any of the following 
types of land vehicles, including any attached 
machinery or equipment: 

a. Bulldozers, farm machinery, forklifts and 
other vehicles designed for use principally 
off public roads; 

b. Vehicles maintained for use solely on or 
next to premises you own or rent; 

c. Vehicles that travel on crawler treads; 

d. Vehicles, whether self-propelled or not, on 
which are permanently mounted: 

(1) Power cranes, shovels, loaders, diggers 
or drills; or 

(2) Road construction or resurfacing 
equipment such as graders, scrapers or 
rollers; 

e. Vehicles not described in Paragraph a., b., 
c. or d. above that are not self-propelled 
and are maintained primarily to provide 
mobility to permanently attached equipment 
of the following types: 

(1) Air compressors, pumps and 
generators, including spraying, welding, 
building cleaning, geophysical 
exploration, lighting and well servicing 
equipment; or 

(2) Cherry pickers and similar devices used 
to raise or lower workers; 

f. Vehicles not described in Paragraph a., b., 
c. or d. above maintained primarily for 
purposes other than the transportation of 
persons or cargo. 

However, self-propelled vehicles with the 
following types of permanently attached 
equipment are not "mobile equipment" but 
will be considered "autos": 

(1) Equipment designed primarily for: 

(a) Snow removal; 

Page 44of 49 © Insurance Services Office, Inc., 2009 BP 00 03 01 10 ❑ 



(b) Road maintenance, but not 
construction or resurfacing; or 

(c) Street cleaning; 

(2) Cherry pickers and similar devices 
mounted on automobile or truck chassis 
and used to raise or lower workers; and 

(3) Air compressors, pumps and 
generators, including spraying, welding, 
building cleaning, geophysical 
exploration, lighting and well servicing 
equipment. 

However, "mobile equipment" does not include 
land vehicles that are subject to a compulsory 
or financial responsibility law or other motor 
vehicle insurance or motor vehicle registration 
law where they are licensed or principally 
garaged. Land vehicles subject to a 
compulsory or financial responsibility law or 
other motor vehicle insurance law or motor 
vehicle registration law are considered "autos". 

13. "Occurrence" means an accident, including 
continuous or repeated exposure to 
substantially the same general harmful 
conditions. 

14. "Personal and advertising injury" means injury, 
including consequential "bodily injury", arising 
out of one or more of the following offenses: 

a. False arrest, detention or imprisonment; 

b. Malicious prosecution; 

c. The wrongful eviction from, wrongful entry 
into, or invasion of the right of private 
occupancy of a room, dwelling or premises 
that a person occupies, committed by or on 
behalf of its owner, landlord or lessor; 

d. Oral or written publication, in any manner, 
of material that slanders or libels a person 
or organization or disparages a person's or 
organization's goods, products or services; 

e. Oral or written publication, in any manner, 
of material that violates a person's right of 
privacy; 

f. The use of another's advertising idea in 
your "advertisement"; or 

g. Infringing upon another's copyright, trade 
dress or slogan in your "advertisement". 

15. "Pollutants" mean any solid, liquid, gaseous or 
thermal irritant or contaminant, including 
smoke, vapor, soot, fumes, acids, alkalis, 
chemicals and waste. Waste includes materials 
to be recycled, reconditioned or reclaimed.  

16. "Products-completed operations hazard": 

a. Includes all "bodily injury" and "property 
damage" occurring away from premises you 
own or rent and arising out of "your 
product" or "your work" except: 

(1) Products that are still in your physical 
possession; or 

(2) Work that has not yet been completed 
or abandoned. However, "your work" will 
be deemed completed at the earliest of 
the following times: 

(a) When all of the work called for in 
your contract has been completed. 

(b) When all of the work to be done at 
the job site has been completed if 
your contract calls for work at more 
than one job site. 

(c) When that part of the work done at 
the job site has been put to its 
intended use by any other person or 
organization other than another 
contractor or subcontractor working 
on the same project. 

Work that may need service, 
maintenance, correction, repair or 
replacement, but which is otherwise 
complete, will be treated as completed. 

The "bodily injury" or "property damage" 
must occur away from premises you own or 
rent, unless your business includes the 
selling, handling or distribution of "your 
product" for consumption on premises you 
own or rent. 

b. Does not include "bodily injury" or "property 
damage" arising out of: 

(1) The transportation of property, unless 
the injury or damage arises out of a 
condition in or on a vehicle not owned or 
operated by you, and that condition was 
created by the "loading or unloading" of 
that vehicle by any insured; or 

(2) The existence of tools, uninstalled 
equipment or abandoned or unused 
materials. 

17. "Property damage" means: 

a. Physical injury to tangible property, 
including all resulting loss of use of that 
property. All such loss of use shall be 
deemed to occur at the time of the physical 
injury that caused it; or 

b. Loss of use of tangible property that is not 
physically injured. All such loss of use shall 
be deemed to occur at the time of the 
"occurrence" that caused it. 
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For the purposes of this insurance, electronic 
data is not tangible property. 

As used in this definition, electronic data 
means information, facts or programs stored 
as, created or used on, or transmitted to or 
from computer software, including systems and 
applications software, hard or floppy disks, 
CD-ROMs, tapes, drives, cells, data 
processing devices or any other media which 
are used with electronically controlled 
equipment. 

18. "Suit" means a civil proceeding in which 
damages because of "bodily injury", "property 
damage", or "personal and advertising injury" 
to which this insurance applies are alleged. 
"Suit" includes: 

a. An arbitration proceeding in which such 
damages are claimed and to which the 
insured must submit or does submit with 
our consent; or 

b. Any other alternative dispute resolution 
proceeding in which such damages are 
claimed and to which the insured submits 
with our consent. 

19. "Temporary worker" means a person who is 
furnished to you to substitute for a permanent 
"employee" on leave or to meet seasonal or 
short-term workload conditions. 

20. "Volunteer worker" means a person who is not 
your "employee", and who donates his or her 
work and acts at the direction of and within the 
scope of duties determined by you, and is not 
paid a fee, salary or other compensation by 
you or anyone else for their work performed for 
you. 

21. "Your product": 

a. Means: 

(1) Any goods or products, other than real 
property, manufactured, sold, handled, 
distributed or disposed of by: 

(a) You; 

(b) Others trading under your name; or 

(c) A person or organization whose 
business or assets you have 
acquired; and 

(2) Containers (other than vehicles), 
materials, parts or equipment furnished 
in connection with such goods or 
products. 

b. Includes: 

(1) Warranties or representations made at 
any time with respect to the fitness, 
quality, durability, performance or use of 
"your product"; and 

(2) The providing of or failure to provide 
warnings or instructions. 

c. Does not include vending machines or other 
property rented to or located for the use of 
others but not sold. 

22. "Your work": 

a. Means: 

(1) Work or operations performed by you or 
on your behalf; and 

(2) Materials, parts or equipment furnished 
in connection with such work or 
operations. 

b. includes: 

(1) Warranties or representations made at 
any time with respect to the fitness, 
quality, durability, performance or use of 
"your work"; and 

(2) The providing of or failure to provide 
warnings or instructions. 

SECTION III — COMMON POLICY CONDITIONS 
(APPLICABLE TO SECTION I — PROPERTY AND 
SECTION II — LIABILITY) 

A. Cancellation 

1. The first Named Insured shown in the 
Declarations may cancel this policy by mailing 
or delivering to us advance written notice of 
cancellation. 

2. We may cancel this policy by mailing or 
delivering to the first Named Insured written 
notice of cancellation at least: 

a. Five days before the effective date of 
cancellation if any one of the following 
conditions exists at any building that is 
Covered Property in this policy; 

(1) The building has been vacant or 
unoccupied 60 or more consecutive 
days. This does not apply to: 

(a) Seasonal unoccupancy; or 

(b) Buildings in the course of 
construction, renovation or addition. 

Buildings with 65% or more of the rental 
units or floor area vacant or unoccupied 
are considered unoccupied under this 
provision. 

(2) After damage by a Covered Cause of 
Loss, permanent repairs to the building: 

(a) Have not started, and 

(b) Have not been contracted for, 

within 30 days of initial payment of loss. 

(3) The building has: 

(a) An outstanding order to vacate; 
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(b) An outstanding demolition order; or 

(c) Been declared unsafe by 
governmental authority. 

(4) Fixed and salvageable items have been 
or are being removed from the building 
and are not being replaced. This does 
not apply to such removal that is 
necessary or incidental to any 
renovation or remodeling. 

(5) Failure to: 

(a) Furnish necessary heat, water, 
sewer service or electricity for 30 
consecutive days or more, except 
during a period of seasonal 
unoccupancy; or 

(b) Pay property taxes that are owing 
and have been outstanding for more 
than one year following the date due, 
except that this provision will not 
apply where you are in a bona fide 
dispute with the taxing authority 
regarding payment of such taxes. 

b. 10 days before the effective date of 
cancellation if we cancel for nonpayment of 
premium. 

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

3. We will mail or deliver our notice to the first 
Named Insured's last mailing address known to 
us. 

4. Notice of cancellation will state the effective 
date of cancellation. The policy period will end 
on that date. 

5. If this policy is cancelled, we will send the first 
Named Insured any premium refund due. If we 
cancel, the refund will be pro rata. If the first 
Named Insured cancels, the refund may be 
less than pro rata. The cancellation will be 
effective even if we have not made or offered a 
refund. 

6. If notice is mailed, proof of mailing will be 
sufficient proof of notice. 

B. Changes 

This policy contains all the agreements between 
you and us concerning the insurance afforded. 
The first Named Insured shown in the Declarations 
is authorized to make changes in the terms of this 
policy with our consent. This policy's terms can be 
amended or waived only by endorsement issued 
by us and made a part of this policy. 

C. Concealment, Misrepresentation Or Fraud 
This policy is void in any case of fraud by you as it 
relates to this policy at any time. It is also void if 
you or any other insured, at any time, intentionally 
conceal or misrepresent a material fact 
concerning: 

1. This policy; 

2. The Covered Property; 

3. Your interest in the Covered Property; or 
4. A claim under this policy. 

D. Examination Of Your Books And Records 
We may examine and audit your books and 
records as they relate to this policy at any time 
during the policy period and up to three years 
afterward. 

E. Inspections And Surveys 

1. We have the right to: 

a. Make inspections and surveys at any time; 
b. Give you reports on the conditions we find; 

and 

c. Recommend changes. 

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

a. Are safe and healthful; or 

b. Comply with laws, regulations, codes or 
standards. 

3. Paragraphs 1. and 2. of this condition apply not 
only to us, but also to any rating, advisory, rate 
service or similar organization which makes 
insurance inspections, surveys, reports or 
recommendations. 

4. Paragraph 2. of this condition does not apply to 
any inspections, surveys, reports or 
recommendations we may make relative to 
certification, under state or municipal statutes, 
ordinances or regulations, of boilers, pressure 
vessels or elevators. 

F. Insurance Under Two Or More Coverages 
If two or more of this policy's coverages apply to 
the same loss or damage, we will not pay more 
than the actual amount of the loss or damage. 
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G. Liberalization 

If we adopt any revision that would broaden the 
coverage under this policy without additional 
premium within 45 days prior to or during the 
policy period, the broadened coverage will 
immediately apply to this policy. 

H. Other Insurance 

1. If there is other insurance covering the same 
loss or damage, we will pay only for the 
amount of covered loss or damage in excess of 
the amount due from that other insurance, 
whether you can collect on it or not. But we will 
not pay more than the applicable Limit of 
Insurance of Section 1— Property. 

2. Business Liability Coverage is excess over: 

a. Any other insurance that insures for direct 
physical loss or damage; or 

b. Any other primary insurance available to 
you covering liability for damages arising 
out of the premises or operations for which 
you have been added as an additional 
insured by attachment of an endorsement. 

3. When this insurance is excess, we will have no 
duty under Business Liability Coverage to 
defend any claim or "suit" that any other 
insurer has a duty to defend. If no other insurer 
defends, we will undertake to do so, but we will 
be entitled to the insured's rights against all 
those other insurers. 

I. Premiums 

1. The first Named Insured shown in the 
Declarations: 

a. Is responsible for the payment of all 
premiums; and 

b. Will be the payee for any return premiums 
we pay. 

2. The premium shown in the Declarations was 
computed based on rates in effect at the time 
the policy was issued. On each renewal, 
continuation or anniversary of the effective 
date of this policy, we will compute the 
premium in accordance with our rates and 
rules then in effect. 

3. With our consent, you may continue this policy 
in force by paying a continuation premium for 
each successive one-year period. The 
premium must be: 

a. Paid to us prior to the anniversary date; and 

b. Determined in accordance with Paragraph 
2. above.  

Our forms then in effect will apply. If you do not 
pay the continuation premium, this policy will 
expire on the first anniversary date that we 
have not received the premium. 

4. Undeclared exposures or change in your 
business operation, acquisition or use of 
locations may ecru it during the policy period 
that are not shown in the Declarations. If so, 
we may require an additional premium. That 
premium will be determined in accordance with 
our rates and rules then in effect. 

J. Premium Audit 

1. This policy is subject to audit if a premium 
designated as an advance premium is shown 
in the Declarations. We will compute the final 
premium due when we determine your actual 
exposures. 

2. Premium shown in this policy as advance 
premium is a deposit premium only. At the 
close of each audit period we will compute the 
earned premium for that period and send 
notice to the first Named Insured. The due date 
for audit premiums is the date shown as the 
due date on the bill. If the sum of the advance 
and audit premiums paid for the policy period is 
greater than the earned premium, we will return 
the excess to the first Named Insured. 

3. The first Named Insured must keep records of 
the information we need for premium 
computation, and send us copies at such times 
as we may request. 

K. Transfer Of Rights Of Recovery Against Others 
To Us 

1. Applicable to Businessowners Property 
Coverage: 

If any person or organization to or for whom we 
make payment under this policy has rights to 
recover damages from another, those rights 
are transferred to us to the extent of our 
payment. That person or organization must do 
everything necessary to secure our rights and 
must do nothing after loss to impair them. But 
you may waive your rights against another 
party in writing: 

a. Prior to a loss to your Covered Property. 

b. After a loss to your Covered Property only 
if, at time of loss, that party is one of the 
following: 

(1) Someone insured by this insurance; 

(2) A business firm: 

(a) Owned or controlled by you; or 

(b) That owns or controls you; or 

(3) Your tenant. 
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You may also accept the usual bills of lading or 
shipping receipts limiting the liability of carriers. 

This will not restrict your insurance. 

2. Applicable to Businessowners Liability 
Coverage: 

If the insured has rights to recover all or part of 
any payment we have made under this policy, 
those rights are transferred to us. The insured 
must do nothing after loss to impair them. At 
our request, the insured will bring "suit" or 
transfer those rights to us and help us enforce 
them. This condition does not apply to Medical 
Expenses Coverage. 

L. Transfer Of Your Rights And Duties Under This 
Policy 

Your rights and duties under this policy may not be 
transferred without our written consent except in 
the case of death of an individual Named Insured. 

If you die, your rights and duties will be transferred 
to your legal representative but only while acting 
within the scope of duties as your legal 
representative. Until your legal representative is 
appointed, anyone having proper temporary 
custody of your property will have your rights and 
duties but only with respect to that property. 
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BUSINESSOWNERS 
BP 01 15 07 17 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

NEW YORK CHANGES 

This endorsement modifies insurance provided under the following: 

BUSINESSOWNERS COVERAGE FORM 

A. Section I — Property is amended as follows: 

1. Paragraph (5) under A.5.I. Increased Cost Of 
Construction Additional Coverage is replaced 
by the following: 

(5) Under this Additional Coverage, we will 
not pay any costs associated with the 
enforcement of an ordinance or law 
which requires any insured or others to 
test for, monitor, clean up, remove, 
contain, treat, detoxify or neutralize, or 
in any way respond to, or assess the 
effects of "pollutants". 

2. Paragraph r. under A.5. Additional 
Coverages does not apply. 

3. Paragraph i. under B.1. Exclusions does not 
apply. 

4. Paragraph (3) under B.1.j. Exclusions does 
not apply. 

5. Paragraph (2) under B.2.I. Exclusions is 
replaced by the following: 

(2) Rust, corrosion, fungus, decay, 
deterioration, hidden or latent defect or 
any quality in property that causes it to 
damage or destroy itself. 

6. Paragraph E.2. Appraisal Property Loss 
Conditions is replaced by the following: 

2. Appraisal 

a. If we and you disagree on the value of 
the property, the extent of the loss or 
damage or the amount of the loss or 
damage, either may make written 
demand for an appraisal of the loss. In 
this event, each party will select a 
competent and impartial appraiser and 
notify the other of the appraiser selected 
within 20 days of such demand. 

b. If we or you fail to proceed with the 
appraisal of the covered loss after a 
written demand is made by either party, 
then either party may apply to a court 
having jurisdiction for an order directing 
the party that failed to proceed with the 
appraisal to comply with the demand for 
the appraisal of the loss. In this event, 
each party will select a competent and 
impartial appraiser and notify the other 
of the appraiser selected within 20 days 
of such order. 

c. The two appraisers will select an 
umpire. If they cannot agree within 15 
days upon such umpire, either may 
request that selection be made by a 
judge of a court having jurisdiction. The 
appraisers will state separately the value 
of the property, the extent of the loss or 
damage and the amount of the loss or 
damage. If they fail to agree, they will 
submit their differences to the umpire. A 
decision agreed to by any two will be 
binding. 

d. Each party will: 

(1) Pay its chosen appraiser; and 

(2) Bear the other expenses of the 
appraisal and umpire equally. 

If there is an appraisal, we will still retain 
our right to deny the claim. 

7. The following is added to Paragraph E.3. 
Duties In The Event Of Loss Or Damage 
Property Loss Conditions: 

a. Notice given by or on your behalf; or 
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b. Written notice by or on behalf of any 
claimant; 

to any of our agents in New York State, which 
adequately identifies you, will be the same as 
notice to us. 

8. The following is added to Paragraph E. 
Property Loss Conditions: 

Estimation Of Claims 

Upon request, we will furnish you or your 
representative with a written estimate of 
damages to real property, specifying all 
deductions, provided such an estimate has 
been prepared by us or has been prepared on 
our behalf for our own purposes. This estimate 
will be provided within 30 days after your 
request or its preparation, whichever is later. 

9. Paragraphs f. and g. under F.2. 
Mortgageholders Property General Conditions 
are replaced by the following: 

f. Cancellation 

(1) If we cancel this Policy, we will give 
written notice to the mortgageholder at 
least: 

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

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

(2) If you cancel this Policy, we will give 
written notice to the mortgageholder. 
With respect to the mortgageholder's 
interest only, cancellation will become 
effective on the later of: 

(a) The effective date of cancellation of 
the insured's coverage; or 

(b) 10 days after we give notice to the 
mortgageholder. 

g. Nonrenewal 

(1) If we elect not to renew this Policy, we 
will give written notice to the 
mortgageholder at least 10 days before 
the expiration date of this Policy. 

(2) If you elect not to renew this Policy, we 
will give written notice to the 
mortgageholder. With respect to the 
mortgageholder's interest only, 
nonrenewal will become effective on the 
later of: 

(a) The expiration date of the Policy; or 

(b) 10 days after we give notice to the 
mortgageholder. 

10. Paragraph f. under G.3. Employee 
Dishonesty Property General Conditions is 
replaced by the following: 

f. This Optional Coverage is cancelled as to 
any employee immediately upon discovery 
by: 

(1) You; or 

(2) Any of your partners, "members", 
"managers", officers or directors not in 
collusion with the employee; 

of any dishonest act committed by that 
employee before or after being hired by 
you. 

However, this Paragraph G.3.f. does not 
apply to an employee whose dishonest act 
was committed prior to becoming employed 
by you and which resulted in the employee 
being convicted of one or more criminal 
offenses in this state or any other 
jurisdiction, if, after learning about the 
employee's past criminal conviction or 
convictions, you made a determination to 
hire or retain the employee utilizing the 
factors set out in New York Correction Law 
Article 23-A. 

11. Paragraph 4. under H. Property Definitions 
does not apply. 

12. If this Policy covers the interest of the owner of 
any of the following types of buildings or 
structures: 

a. Residential (except one- or two-family 
buildings or structures); 

b. Commercial; or 

c. Industrial; 

the following provision is added: 

Before payment to you for loss or damage to 
the above buildings or structures caused by or 
resulting from fire, we will: 

a. Deduct from your payment the claim of any 
tax district that issues a certificate of lien in 
accordance with the Insurance Law; and 

b. Pay directly to the tax district the amount of 
the claim. 

When we pay that claim, we will have no 
obligation to pay the amount of that claim to 
you. Our payment of that claim within 30 days 
of our receipt of the certificate of lien will be a 
conclusive presumption that the claim was 
valid and properly paid. 
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B. Section II — Liability is amended as follows: 

1. Paragraph a. under A.1. Business Liability is 
replaced by the following: 

a. We will pay those sums that the insured 
becomes legally obligated to pay as 
damages because of "bodily injury", 
"property damage" or "personal and 
advertising injury" to which this insurance 
applies. We will have the right and duty to 
defend the insured against any "suit" 
seeking those damages even if the 
allegations of the "suit" are groundless, 
false or fraudulent. However, we will have 
no duty to defend the insured against any 
"suit" seeking damages for "bodily injury", 
"property damage" or "personal and 
advertising injury" to which this insurance 
does not apply. We may, at our discretion, 
investigate any "occurrence" and settle any 
claim or "suit" that may result. But: 

(1) The amount we will pay for damages is 
limited as described in Paragraph D. 
Liability And Medical Expenses Limits Of 
Insurance in Section II — Liability; and 

(2) Our right and duty to defend end when 
we have used up the applicable limit of 
insurance in the payment of judgments 
or settlements or medical expenses. 

No other obligation or liability to pay sums 
or perform acts or services is covered 
unless explicitly provided for under 
Paragraph f. Coverage Extension —
Supplementary Payments. 

2. The following provision is added and 
supersedes any provision to the contrary: 

Failure to give notice to us as required under 
this Policy shall not invalidate any claim made 
by the insured, injured person or any other 
claimant, unless the failure to provide such 
timely notice has prejudiced us. However, no 
claim made by the insured, injured person or 
other claimant will be invalidated if it shall be 
shown not to have been reasonably possible to 
give such timely notice and that notice was 
given as soon as was reasonably possible 
thereafter. 

3. The following is added to Paragraph E.2. 
Duties In The Event Of Occurrence, Offense, 
Claim Or Suit Liability And Medical Expenses 
General Condition: 

a. Notice given by or on your behalf; or 

b. Written notice by or on behalf of any 
claimant;  

to any of our agents in New York State, which 
adequately identifies you, will be the same as 
notice to us. 

4. Paragraph E.3. Legal Action Against Us 
Liability And Medical Expenses General 
Condition is replaced by the following: 

3. Legal Action Against Us 

a. Except as provided in Paragraph b., no 
person or organization has a right under 
this Policy: 

(1) To join us as a party or otherwise 
bring us into a "suit" asking for 
damages from an insured; or 

(2) To sue us on this Policy unless all of 
its terms have been fully complied 
with. 

A person or organization may sue us to 
recover on an agreed settlement or on a 
final judgment against an insured; but 
we will not be liable for damages that 
are not payable under the terms of this 
Policy or that are in excess of the 
applicable limit of insurance. An agreed 
settlement means a settlement and a 
release of liability signed by us, the 
insured and the claimant or the 
claimant's legal representative. 

b. With respect to "bodily injury" and 
"personal and advertising injury" claims, 
if we deny coverage or do not admit 
liability because an insured or the 
injured person, someone acting for the 
injured person or other claimant fails to 
give us written notice as soon as 
practicable, then the injured person, 
someone acting for the injured person or 
other claimant may bring an action 
against us, provided the sole question is 
whether the denial of coverage or 
nonadmission of liability is based on the 
failure to provide timely notice. 

However, the injured person, someone 
acting for the injured person or other 
claimant may not bring an action if within 
60 days after we deny coverage or do 
not admit liability, we or an insured: 

(1) Brings an action to declare the rights 
of the parties under the Policy; and 

(2) Names the injured person, someone 
acting for the injured person or other 
claimant as a party to the action. 
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5. The following is added to Paragraph E. 
Liability And Medical Expenses General 
Conditions: 

Transfer Of Duties When A Limit Of 
Insurance Is Used Up 

a. If we conclude that, based on 
"occurrences", offenses, claims or "suits" 
which have been reported to us and to 
which this insurance may apply, the: 

(1) Liability And Medical Expenses Limit; 

(2) Medical Expenses Limit; or 

(3) Damage To Premises Rented To You; 

is likely to be used up in the payment of 
judgments or settlements, we will notify the 
first Named Insured, in writing, to that 
effect. 

b. When a limit of insurance described in 
Paragraph a. above has actually been used 
up in the payment of judgments or 
settlements: 

(1) We will notify the first Named Insured, in 
writing, as soon as practicable, that: 

(a) Such a limit has actually been used 
up; and 

(b) Our duty to defend "suits" seeking 
damages subject to that limit has 
also ended. 

(2) We will initiate, and cooperate in, the 
transfer of control, to any appropriate 
insured, of all claims and "suits" seeking 
damages which are subject to that limit 
and which are reported to us before that 
limit is used up. That insured must 
cooperate in the transfer of control of 
said claims and "suits". 

We agree to take such steps, as we 
deem appropriate, to avoid a default in, 
or continue the defense of, such "suits" 
until such transfer is completed, 
provided the appropriate insured is 
cooperating in completing such transfer. 

We will take no action whatsoever with 
respect to any claim or "suit" seeking 
damages that would have been subject 
to that limit, had it not been used up, if 
the claim or "suit" is reported to us after 
that limit of insurance has been used up. 

(3) The first Named Insured, and any other 
insured involved in a "suit" seeking 
damages subject to that limit, must 
arrange for the defense of such "suit" 
within such time period as agreed to 
between the appropriate insured and us. 
Absent any such agreement, 
arrangements for the defense of such 
"suit" must be made as soon as 
practicable. 

c. The first Named Insured will reimburse us 
for expenses we incur in taking those steps 
we deem appropriate in accordance with 
Paragraph b.(2). 

The duty of the first Named Insured to 
reimburse us will begin on: 

(1) The date on which the applicable limit of 
insurance is used up, if we sent notice in 
accordance with Paragraph a.; or 

(2) The date on which we sent notice in 
accordance with Paragraph b.(1), if we 
did not send notice in accordance with 
Paragraph a. 

d. The exhaustion of any limit of insurance by 
the payments of judgments or settlements, 
and the resulting end of our duty to defend, 
will not be affected by our failure to comply 
with any of the provisions of this condition. 

6. Paragraph F.11. "Loading or unloading" 
Liability And Medical Expenses Definition does 
not apply. 

7. The following additional provisions apply: 

a. The aggregate limits of this Policy as shown 
in the Declarations will be increased in 
proportion to any policy extension provided 
in accordance with Paragraph C.3.c.(4) of 
this endorsement. 

b. The last sentence of Limit Of Insurance 
does not apply when the policy period is 
extended because we sent the first Named 
Insured an incomplete or late conditional 
renewal notice or a late nonrenewal notice. 
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C. Section HI — Common Policy Conditions 
(Applicable To Section I — Property And 
Section II — Liability) is amended as follows: 

The provisions of Paragraphs 1. through 3. apply 
unless this Policy covers buildings or structures 
containing one to four dwelling units. In that case, 
the provisions of Paragraphs 4. through 6. apply 
instead. The provisions of Paragraphs 7. through 
11. apply to all insured buildings and structures. 

1. Paragraphs 1., 2., 3. and 5. under A. 
Cancellation are replaced by the following: 

1. The first Named Insured shown in the 
Declarations may cancel this entire Policy 
by mailing or delivering to us advance 
written notice of cancellation. 

2. Cancellation Of Policies In Effect 

a. 60 Days Or Less 

We may cancel this Policy by mailing or 
delivering to the first Named Insured 
written notice of cancellation at least: 

(1) 30 days before the effective date of 
cancellation if we cancel for any 
reason not included in Paragraph 
2.b. below. 

(2) 15 days before the effective date of 
cancellation if we cancel for any of 
the reasons included in Paragraph 
2.b. below. 

b. For More Than 60 Days 

If this Policy has been in effect for more 
than 60 days, or if this Policy is a 
renewal or continuation of a policy we 
issued, we may cancel only for any of 
the reasons listed below, provided we 
mail the first Named Insured written 
notice at least 15 days before the 
effective date of cancellation: 

(3) Discovery of fraud or material 
misrepresentation in the obtaining of 
the Policy or in the presentation of a 
claim; 

(4) After issuance of the Policy or after 
the last renewal date, discovery of 
an act or omission, or a violation of 
any policy condition, that 
substantially and materially 
increases the hazard insured 
against, and which occurred 
subsequent to inception of the 
current policy period; 

(5) Material physical change in the 
property insured, occurring after 
issuance or last annual renewal 
anniversary date of the Policy, which 
results in the property becoming 
uninsurable in accordance with our 
objective, uniformly applied 
underwriting standards in effect at 
the time the Policy was issued or last 
renewed; or material change in the 
nature or extent of the risk, occurring 
after issuance or last annual renewal 
anniversary date of the Policy, which 
causes the risk of loss to be 
substantially and materially 
increased beyond that contemplated 
at the time the Policy was issued or 
last renewed; 

(6) Required pursuant to a determination 
by the Superintendent that 
continuation of our present premium 
volume would jeopardize our 
solvency or be hazardous to the 
interest of our policyholders, our 
creditors or the public; 

(7) A determination by the 
Superintendent that continuation of 
the Policy would violate, or would 
place us in violation of, any provision 
of the Insurance Code; or 

(1) Nonpayment of premium, provided, 
however, that a notice of cancellation 
on this ground shall inform the first 
Named Insured of the amount due; 

(2) Conviction of a crime arising out of 
acts increasing the hazard insured 
against; 
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(8) Where we have reason to believe, in 
good faith and with sufficient cause, 
that there is a probable risk of 
danger that the insured will destroy, 
or permit to be destroyed, the 
insured property for the purpose of 
collecting the insurance proceeds. If 
we cancel for this reason, you may 
make a written request to the 
Department of Financial Services, 
within 10 days of receipt of this 
notice, to review our cancellation 
decision. Also, we will 
simultaneously send a copy of this 
cancellation notice to the 
Department of Financial Services. 

3. We will mail or deliver our notice, including 
the reason for cancellation, to the first 
Named Insured at the address shown in the 
Policy and the authorized agent or broker. 

5. If this Policy is cancelled, we will send the 
first Named Insured any premium refund 
due. If we cancel, the refund will be pro 
rata. If the first Named Insured cancels, the 
refund may be less than pro rata. 

However, when the premium is advanced 
under a premium finance agreement, the 
cancellation refund will be pro rata. Under 
such financed policies, we will be entitled to 
retain a minimum earned premium of 10% 
of the total policy premium or $60, 
whichever is greater. The cancellation will 
be effective even if we have not made or 
offered a refund. 

2. The following is added to Paragraph A. 
Cancellation: 

If one of the reasons for cancellation in 
Paragraph C.1.2.b. or C.4.2.b.(2) of this 
endorsement exists, we may cancel this entire 
Policy, even if the reason for cancellation 
pertains only to a new coverage or 
endorsement initially effective subsequent to 
the original issuance of this Policy. 

3. The following paragraphs are added: 

a. Nonrenewal 

If we decide not to renew this Policy, we will 
send notice as provided in Paragraph c. 
Notices Of Nonrenewal And Conditional 
Renewal below. 

b. Conditional Renewal 

If we condition renewal of this Policy upon: 
(1) A change of limits; 

(2) A change in type of coverage; 

(3) A reduction of coverage; 

(4) Increased deductible; 

(5) An addition of exclusion; or 

(6) Increased premiums in excess of 10%, 
exclusive of any premium increase due 
to and commensurate with insured value 
added; or increased exposure units; or 
as a result of experience rating, loss 
rating, retrospective rating or audit; 

we will send notice as provided in 
Paragraph c. Notices Of Nonrenewal And 
Conditional Renewal below. 

c. Notices Of Nonrenewal And Conditional 
Renewal 

(1) If we decide not to renew this Policy or 
to conditionally renew this Policy as 
provided in Paragraphs 3.a. and 3.b. 
above, we will mail or deliver written 
notice to the first Named Insured shown 
in the Declarations at least 60 but not 
more than 120 days before: 

(a) The expiration date; or 

(b) The anniversary date if this is a 
continuous policy. 

(2) Notice will be mailed or delivered to the 
first Named Insured at the address 
shown in the Policy and the authorized 
agent or broker. If notice is mailed, proof 
of mailing will be sufficient proof of 
notice. 

(3) Notice will include the specific reason(s) 
for nonrenewal or conditional renewal, 
including the amount of any premium 
increase for conditional renewal and 
description of any other changes. 
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(4) If we violate any of the provisions of 
Paragraph c.(1), (2) or (3) above by 
sending the first Named Insured an 
incomplete or late conditional renewal 
notice or a late nonrenewal notice: 

(a) And if notice is provided prior to the 
expiration date of this Policy, 
coverage will remain in effect at the 
same terms and conditions of this 
Policy at the lower of the current 
rates or the prior period's rates until 
60 days after such notice is mailed 
or delivered, unless the first Named 
Insured, during this 60-day period, 
has replaced the coverage or elects 
to cancel. 

(b) And if the notice is provided on or 
after the expiration date of this 
Policy, coverage will remain in effect 
at the same terms and conditions of 
this Policy for another policy period, 
at the lower of the current rates or 
the prior period's rates, unless the 
first Named Insured, during this 
additional policy period, has replaced 
the coverage or elects to cancel. 

(5) If you elect to renew on the basis of a 
late conditional renewal notice, the 
terms, conditions and rates set forth in 
such notice shall apply: 

(a) Upon expiration of the 60-day period, 
unless Subparagraph (b) below 
applies; or 

(b) Notwithstanding the provisions in 
Paragraphs (4)(a) and (b), as of the 
renewal date of the Policy, if the 
conditional renewal notice was sent 
at least 30 days prior to the 
expiration or anniversary date of the 
Policy. 

(6) We will not send you notice of 
nonrenewal or conditional renewal if 
you, your authorized agent or broker or 
another insurer of yours mails or 
delivers notice that the Policy has been 
replaced or is no longer desired. 

4. Paragraph 2. under A. Cancellation is 
replaced by the following: 

2. Procedure And Reasons For 
Cancellation 

a. We may cancel this entire Policy by 
mailing or delivering to the first Named 
Insured written notice of cancellation at 
least: 

15 days before the effective date of 
cancellation if we cancel for 
nonpayment of premium, provided, 
however, that a notice of cancellation 
on this ground shall inform the first 
Named Insured of the amount due; 
or 

(2) 30 days before the effective date of 
cancellation if we cancel for any 
other reason. 

b. But if this Policy: 

(1) Has been in effect for more than 60 
days; or 

(2) Is a renewal of a policy we issued; 

we may cancel this Policy only for one 
or more of the following reasons: 

(a) Nonpayment of premium, 
provided, however, that a notice 
of cancellation on this ground 
shall inform the first Named 
Insured of the amount due; 

(b) Conviction of a crime arising out 
of acts increasing the risk of loss; 

(c) Discovery of fraud or material 
misrepresentation in obtaining the 
Policy or in making a claim; 

(d) Discovery of willful or reckless 
acts or omissions increasing the 
risk of loss; 
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(e) Physical changes in the covered 
property that make that property 
uninsurable in accordance with 
our objective and uniformly 
applied underwriting standards in 
effect when we: 

(i) Issued the Policy; or 

(ii) Last voluntarily renewed the 
Policy; 

(f) The Superintendent of Financial 
Services' determination that 
continuing the Policy would 
violate Chapter 28 of the 
Insurance Law; or 

(g) Required pursuant to a 
determination by the 
Superintendent of Financial 
Services that continuation of our 
present premium volume would 
be hazardous to the interests of 
our policyholders, our creditors or 
the public. 

5. The following condition is added: 

Conditional Continuation 

Instead of cancelling this Policy, we may 
continue it on the condition that: 

a. The Policy limits be changed; or 

b. Any coverage not required by law be 
eliminated. 

If this Policy is conditionally continued, we will 
mail or deliver to the first Named Insured 
written notice at least 20 days before the 
effective date of the change or elimination. We 
will mail or deliver our notice to the first Named 
Insured's last mailing address known to us. If 
notice is mailed, proof of mailing will be 
sufficient proof of notice. Delivery of the notice 
will be the same as mailing. 

6. The following condition is added: 

Nonrenewal 

If, as allowed by the laws of New York State, 
we: 

a. Do not renew this Policy; or 

b. Condition policy renewal upon: 

(1) Change of limits; or 

(2) Elimination of coverage;  

we will mail or deliver written notice of 
nonrenewal or conditional renewal at least 45 
days, but not more than 60 days, before the 
expiration date of the Policy. We will mail or 
deliver our notice to the first Named Insured's 
last mailing address known to us. If notice is 
mailed, proof of mailing will be sufficient proof 
of notice. Delivery of the notice will be the 
same as mailing. 

7. The last subparagraph in Paragraph 3. under I. 
Premiums is replaced by the following: 

Our forms then in effect will apply. If you do not 
pay the continuation premiums, this Policy will 
be cancelled in accordance with the 
cancellation procedures for nonpayment of 
premium as amended in Paragraph C.1. of this 
endorsement. 

8. The following condition is added: 

When the property is subject to the Anti-arson 
Application in accordance with New York 
Department of Financial Services Insurance 
Regulation No. 96, the following provisions are 
added: 

If you fail to return the completed, signed and 
affirmed anti-arson application to us: 

a. Or our broker or agent within 45 days of the 
effective date of a new policy, we will 
cancel the entire Policy by giving 20 days' 
written notice to you and to the 
mortgageholder shown in the Declarations. 

b. Before the expiration date of any policy, we 
will cancel the Policy by giving written 
notice to you and to the mortgageholder 
shown in the Declarations at least 15 days 
before the effective date of cancellation. 

If the notice in 8.a. or 8.b. is mailed, proof of 
mailing will be sufficient proof of notice. 
Delivery of the notice will be the same as 
mailing. 

The cancellation provisions set forth in 8.a. or 
8.b. supersede any contrary provisions in this 
Policy, including this endorsement. 
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9. Paragraph C. Concealment, 
Misrepresentation Or Fraud is replaced by 
the following: 

C. Concealment, Misrepresentation Or 
Fraud 

We do not provide coverage for any insured 
who has made fraudulent statements or 
engaged in fraudulent conduct in connection 
with any loss or damage for which coverage is 
sought under this Policy. 

10. Paragraph 1. under H. Other Insurance is 
replaced by the following: 

1. If there is other valid and collectible 
insurance covering the same loss or 
damage, we will pay only for the amount of 
covered loss or damage in excess of the 
amount due from that other insurance, 
whether you can collect on it or not. But we 
will not pay more than the applicable Limit 
of Insurance of Section I — Property. 

11. Paragraph 2. under J. Premium Audit is 
replaced by the following: 

2. Premium shown in this Policy as advance 
premium is a deposit premium only. At the 
close of each audit period, we will compute 
the earned premium for that period and 
send notice to the first Named Insured. The 
due date for audit premiums is the date 
shown as the due date on the bill. An audit 
to determine the final premium due or to be 
refunded will be completed within 180 days 
after the expiration date of the Policy and 
may not be waived, except when: 

a. The total annual premium attributable to 
the auditable exposure is not reasonably 
expected to exceed $1,500; or 

b. The Policy requires notification to the 
insurer with specific information of any 
additional exposure units (e.g., 
buildings) for which coverage is 
requested. 

If the sum of the advance and audit 
premiums paid for the policy period is 
greater than the earned premium, we will 
return the excess to the first Named 
Insured. 

Except as provided in this Paragraph 2., 
Paragraph D. Examination Of Your Books 
And Records continues to apply. 
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POLICY NUMBER: BOP 0100715835 BUSINESSOWNERS 
BP 04 15 01 10 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

SPOILAGE COVERAGE 

This endorsement modifies insurance provided under the following: 

BUSINESSOWNERS COVERAGE FORM 

SCHEDULE 

Prem. 
No. 

Bldg. 
No. 

Description Of Perishable Stock Refrigeration Maintenance Agreement 

1 1 
All Perishable Stock Yes 

X No 

Causes Of Loss 
(Check Which One A plies) 

Limit Of Insurance Deductible 

X Breakdown Or 
Contamination 

X Power 
Outage 

$ 10,000 $ 500 

Prem. 
No. 

Bldg. 
No. 

Description Of Perishable Stock Refrigeration Maintenance Agreement 

2 1 All Perishable Stock Yes x No 

Causes Of Loss 
(Check Which One A plies) 

Limit Of Insurance Deductible 

X Breakdown Or 
Contamination 

X Power 
Outage 

$ 10,000 $ 500 

Prem. 
No. 

Bldg. 
No. 

Description Of Perishable Stock Refrigeration Maintenance Agreement 

3 1 All Perishable Stock Yes x No 

Causes Of Loss 
(Check Which One A plies) 

Limit Of Insurance Deductible 

X Breakdown Or 
Contamination 

X Power 
Outage 

$ 10,000 $ 500 

Section I —  Property is extended to insure against direct physical loss of or damage to "perishable stock" 
indicated in the Schedule, caused by the Covered Cause(s) of Loss, as provided by this endorsement. 

Information required to complete this Schedule, if not shown above, will be shown in the Declarations. 
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The following provisions (A. through I. inclusive) apply 
to the coverage provided by this endorsement: 

A. Paragraph A.1. Covered Property in Section I -
Property is replaced by the following: 

1. Covered Property 
Covered Property means "perishable stock" 
shown in the Schedule at the described 
premises, if the "perishable stock" is: 

a. Owned by you and used in your business; 
or 

b. Owned by others and in your care, custody 
or control except as otherwise provided in 
Loss Payment Property Loss Condition 
E.5.d.(3)(b). 

B. The following is added to Paragraph A.2. Property 
Not Covered in Section I — Property: 

k. Property located: 

(1) On buildings; 

(2) In the open; or 

(3) In vehicles. 

C. Paragraph A.3. Covered Causes Of Loss in 
Section I — Property is replaced by the following: 

3. Covered Causes Of Loss 
Subject to the exclusions described in Item E. 
of this endorsement, Covered Causes of Loss 
means the following as indicated in the 
Schedule: 

a. Breakdown or Contamination, meaning: 

Change in temperature or humidity 
resulting from mechanical breakdown or 
mechanical failure of refrigerating, 
cooling or humidity control apparatus or 
equipment, only while such apparatus or 
equipment is at the described premises 
shown in the Schedule; or 

(2) Contamination by a refrigerant, only 
while the refrigerating apparatus or 
equipment is at the described premises 
shown in the Schedule. 

Mechanical breakdown and mechanical 
failure do not mean power interruption, 
regardless of how or where the 
interruption is caused and whether or 
not the interruption is complete or 
partial. 

b. Power Outage, meaning change in 
temperature or humidity resulting from 
complete or partial interruption of electrical 
power, either on or off the described 
premises, due to conditions beyond your 
control. 

D. Paragraph A.6. Coverage Extensions in Section 
I — Property does not apply. 

E. Paragraph B. Exclusions in Section I — Property 
is replaced by the following: 

B. Exclusions 
1. Of the Exclusions contained in Paragraph 

B.1. in Section I — Property, only the 
following apply to Spoilage Coverage: 

b. Earth Movement; 

c. Governmental Action; 

d. Nuclear Hazard; 

f. War And Military Action; and 

g. Water. 

2. The following exclusions are added: 

We will not pay for loss or damage caused 
by or resulting from: 

a. The disconnection of any refrigerating, 
cooling or humidity control system from 
the source of power. 

b. The deactivation of electrical power 
caused by the manipulation of any 
switch or other device used to control 
the flow of electrical power or current. 

c. The inability of an electrical utility 
company or other power source to 
provide sufficient power due to: 

(1) Lack of fuel; or 

(2) Governmental order. 

d. The inability of a power source at the 
described premises to provide sufficient 
power due to lack of generating capacity 
to meet demand. 

e. Breaking of any glass that is a 
permanent part of any refrigerating, 
cooling or humidity control unit. 

F. Paragraph D. Deductibles in Section I -
Property is replaced by the following: 

We will not pay for loss or damage in any one 
occurrence until the amount of loss or damage 
exceeds the Deductible shown in the Schedule of 
this endorsement. We will then pay the amount of 
loss or damage in excess of that Deductible, up to 
the applicable Limit of Insurance. No other 
deductible in this policy applies to the coverage 
provided by this endorsement. 
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G. Conditions 
1. Under Property Loss Conditions in Section I 

— Property, Item d. of Condition 5. Loss 
Payment is replaced by the following: 

d. We will determine the value of Covered 
Property as follows: 

(1) For "perishable stock" you have sold but 
not delivered, at the selling price less 
discounts and expenses you otherwise 
would have had; 

(2) For other "perishable stock", at actual 
cash value. 

2. The following condition applies in addition to 
the Property Loss Conditions (as modified in 
1. above) and Property General Conditions in 
Section I — Property and Section III —
Common Policy Conditions: 
Additional Condition — Refrigeration 
Maintenance Agreements 
If Breakdown or Contamination is designated 
as a Covered Cause of Loss and a refrigeration 
maintenance agreement is shown as applicable 
in the Schedule, the following condition applies: 

You must maintain a refrigeration maintenance 
or service agreement as described below. If 
you voluntarily terminate this agreement and 
do not notify us within 10 days, the insurance 
provided by this endorsement under the 
Breakdown or Contamination Covered Cause 
of Loss will be automatically suspended at the 
location involved. 

However, coverage provided by this 
endorsement is restored upon: 

a. Reinstatement of the applicable 
refrigeration maintenance or service 
agreement; or 

b. Procurement of a replacement refrigeration 
maintenance or service agreement. 

A refrigeration maintenance agreement means 
a written service contract, between you and the 
refrigeration service organization, which 
provides for regular periodic inspection of the 
refrigeration equipment at the insured location, 
and the servicing and repair of the equipment, 
including emergency response at the insured 
location. 

H. Paragraph G. Optional Coverages in Section I —
Property does not apply. 

I. The following is added to the Definitions in 
Section I — Property: 
"Perishable stock" means property: 

a. Maintained under controlled temperature or 
humidity conditions for preservation; and 

b. Susceptible to loss or damage if the 
controlled temperature or humidity 
conditions change. 
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BUSINESSOWNERS 
BP 04 17 01 10 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

EMPLOYMENT-RELATED PRACTICES EXCLUSION 

This endorsement modifies insurance provided under the following: 

BUSINESSOWNERS COVERAGE FORM 

The following exclusion is added to Paragraph B.1. 
Exclusions — Applicable To Business Liability 
Coverage in Section II — Liability: 

This insurance does not apply to "bodily 
injury' or "personal and advertising injury" 
to: 

(1) A person arising out of any: 

(a) Refusal to employ that person; 

(b) Termination of that person's 
employment; or 

(c) Employment-related practices, 
policies, acts or omissions, such as 
coercion, demotion, evaluation, 
reassignment, discipline, defamation, 
harassment, humiliation, 
discrimination or malicious 
prosecution directed at that person; 
or 

(2) The spouse, child, parent, brother or 
sister of that person as a consequence 
of "bodily injury" or "personal and 
advertising injury" to that person at 
whom any of the employment-related 
practices described in Paragraph (a), (b) 
or (c) above is directed. 

This exclusion applies: 

(1) Whether the injury-causing event 
described in Paragraph (a), (b) or (c) 
above occurs before employment, 
during employment or after employment 
of that person; 

(2) Whether the insured may be liable as an 
employer or in any other capacity; and 

(3) To any obligation to share damages with 
or repay someone else who must pay 
damages because of the injury.  
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POLICY NUMBER: BOP 0100715835 BUSINESSOWNERS 
BP 04 19 01 06 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

AMENDMENT - LIQUOR LIABILITY EXCLUSION 
EXCEPTION FOR SCHEDULED ACTIVITIES 

This endorsement modifies insurance provided under the following: 

BUSINESSOWNERS COVERAGE FORM 

SCHEDULE 

Description Of Activity(ies): 
None covered unless scheduled. 

Information required to complete this Schedule, if not shown above, will be shown in the Declarations. 

Paragraph B.1.c. Exclusions in Section II — Liability 
is replaced by the following exclusion: 

This insurance does not apply to "bodily injury" or 
"property damage" for which any insured may be 
held liable by reason of: 

a. Causing or contributing to the intoxication of 
any person; 

b. The furnishing of alcoholic beverages to a per-
son under the legal drinking age or under the 
influence of alcohol; or 

c. Any statute, ordinance or regulation relating to 
the sale, gift, distribution or use of alcoholic 
beverages. 

This exclusion applies only if you: 

(1) Manufacture, sell or distribute alcoholic bev-
erages; 

(2) Serve or furnish alcoholic beverages for a 
charge whether or not such activity: 

(a) Requires a license; 

(b) Is for the purpose of financial gain or 
livelihood; or 

(3) Serve or furnish alcoholic beverages with-
out a charge, if a license is required for 
such activity. 

However, this exclusion does not apply to "bodily in-
jury" or "property damage" arising out of the selling, 
serving or furnishing of alcoholic beverages at the 
specific activity(ies) described above. 
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POLICY NUMBER: BOP 0100715835 BUSINESSOWNERS 
BP 04 30 01 06 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

PROTECTIVE SAFEGUARDS 

This endorsement modifies insurance provided under the following: 

BUSINESSOWNERS COVERAGE FORM 

SCHEDULE 

Prem. 
No. 

Bldg. 
No. 

Protective Safeguards 
Symbols Applicable Description Of "P-9" If Applicable: 

1 1 P-9 Central Station Burglar Alarm 

1 1 P-2 

2 1 P-1 

Information required to complete this Schedule, if not shown above, will be shown in the Declarations. 

A. The following is added to the Property General 
Conditions in Section I — Property: 
PROTECTIVE SAFEGUARDS 
1. As a condition of this insurance, you are re-

quired to maintain the protective devices or 
services listed in the Schedule above. 

2. The protective safeguards to which this en-
dorsement applies are identified by the follow-
ing symbols: 

a. "P-1" Automatic Sprinkler System, includ-
ing related supervisory services. 

Automatic Sprinkler System means: 

(1) Any automatic fire protective or extin-
guishing system, including connected: 

(a) Sprinklers and discharge nozzles; 

(b) Ducts, pipes, valves and fittings; 

(c) Tanks, their component parts and 
supports; and 

(d) Pumps and private fire protection 
mains. 

(2) When supplied from an automatic fire 
protective system: 

(a) Non-automatic fire protective sys-
tems; and 

(b) Hydrants, standpipes and outlets. 

b. "P-2" Automatic Fire Alarm, protecting the 
entire building, that is: 

(1) Connected to a central station; or 

(2) Reporting to a public or private fire alarm 
station. 

c. "P-3" Security Service, with a recording 
system or watch clock, making hourly 
rounds covering the entire building, when 
the premises are not in actual operation. 

d. "P-4" Service Contract, with a privately 
owned fire department providing fire protec-
tion service to the described premises. 

e. "P-9", the protective system described in 
the Schedule. 
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B. The following is added to Paragraph B. Exclu-
sions in Section I — Property: 

We will not pay for loss or damages caused by or 
resulting from fire if, prior to the fire, you: 

1. Knew of any suspension or impairment in any 
protective safeguard listed in the Schedule 
above and failed to notify us of that fact; or 

2. Failed to maintain any protective safeguard 
listed in the Schedule above, and over which 
you had control, in complete working order. 

If part of an Automatic Sprinkler System is shut off 
due to breakage, leakage, freezing conditions or 
opening of sprinkler heads, notification to us will 
not be necessary if you can restore full protection 
within 48 hours. 
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POLICY NUMBER: BOP 0100715835 BUSINESSOWNERS 
BP 04 30 01 06 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

PROTECTIVE SAFEGUARDS 

This endorsement modifies insurance provided under the following: 

BUSINESSOWNERS COVERAGE FORM 

SCHEDULE 

Prem. 
No. 

Bldg. 
No. 

Protective Safeguards 
Symbols Applicable Description Of "P-9" If Applicable: 

3 1 P-1 

Information required to complete this Schedule, if not shown above, will be shown in the Declarations. 

A. The following is added to the Property General 
Conditions in Section I — Property: 
PROTECTIVE SAFEGUARDS 
1. As a condition of this insurance, you are re-

quired to maintain the protective devices or 
services listed in the Schedule above. 

2. The protective safeguards to which this en-
dorsement applies are identified by the follow-
ing symbols: 

a. "P-1" Automatic Sprinkler System, includ-
ing related supervisory services. 

Automatic Sprinkler System means: 

(1) Any automatic fire protective or extin-
guishing system, including connected: 

(a) Sprinklers and discharge nozzles; 

(b) Ducts, pipes, valves and fittings; 

(c) Tanks, their component parts and 
supports; and 

(d) Pumps and private fire protection 
mains. 

(2) When supplied from an automatic fire 
protective system: 

(a) Non-automatic fire protective sys-
tems; and 

(b) Hydrants, standpipes and outlets. 

b. "P-2" Automatic Fire Alarm, protecting the 
entire building, that is: 

(1) Connected to a central station; or 

(2) Reporting to a public or private fire alarm 
station. 

c. "P-3" Security Service, with a recording 
system or watch clock, making hourly 
rounds covering the entire building, when 
the premises are not in actual operation. 

d. "P-4" Service Contract, with a privately 
owned fire department providing fire protec-
tion service to the described premises. 

e. "P-9", the protective system described in 
the Schedule. 
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B. The following is added to Paragraph B. Exclu-
sions in Section I— Property: 

We will not pay for loss or damages caused by or 
resulting from fire if, prior to the fire, you: 

1. Knew of any suspension or impairment in any 
protective safeguard listed in the Schedule 
above and failed to notify us of that fact; or 

2. Failed to maintain any protective safeguard 
listed in the Schedule above, and over which 
you had control, in complete working order. 

If part of an Automatic Sprinkler System is shut off 
due to breakage, leakage, freezing conditions or 
opening of sprinkler heads, notification to us will 
not be necessary if you can restore full protection 
within 48 hours. 
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POLICY NUMBER: BOP 0100715835 BUSINESSOWNERS 
BP 04 36 01 10 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

NEW YORK - HIRED AUTO AND 
NON-OWNED AUTO LIABILITY 

This endorsement modifies insurance provided under the following: 

BUSINESSOWNERS COVERAGE FORM 

SCHEDULE 

Coverage Additional Premium 
A. Hired Auto Liability $ Included 

B. Non-owned Auto Liability $ Included 

Information required to complete this Schedule, if not shown above, will be shown in the Declarations. 

Section II — Liability is amended as follows: 

A. Insurance is provided only for those coverages for 
which a specific premium charge is shown in the 
Declarations or in the Schedule. 

1. Hired Auto Liability 

Paragraph A.1. Business Liability applies to 
"bodily injury" or "property damage" arising out 
of the maintenance or use of a "hired auto" by 
you or your "employees" in the course of your 
business. 

2. Non-owned Auto Liability 

Paragraph A.1. Business Liability applies to 
"bodily injury" or "property damage" arising out 
of the use of any "non-owned auto" in your 
business by any person. 

B. For insurance provided by this endorsement only: 

1. Paragraph B.1. Exclusions — Applicable To 
Business Liability Coverage, other than 
Exclusions a., b., d., f. and i., is deleted and 
replaced by the following: 

a. "Bodily injury" to an "employee" of the 
insured arising out of and in the course of: 

(1) Employment by the insured; or 

(2) Performing duties related to the conduct 
of the insured's business. 

But this exclusion does not apply to "bodily 
injury" to domestic "employees" not entitled 
to workers' compensation benefits or to 
liability assumed by the insured under an 
"insured contract". 

b. "Property damage" to: 

(1) Property owned or being transported by, 
or rented or loaned to the insured; or 

(2) Property in the care, custody or control 
of the insured. 

2. Paragraph C. Who Is An Insured is replaced 
by the following: 

1. Each of the following is an insured under 
this endorsement to the extent set forth 
below: 

a. You; 

b. Any other person using a "hired auto" 
with your permission; 

c. For a "non-owned auto": 

(1) Any partner or "executive officer" of 
yours; or 
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(2) Any "employee of yours; 

but only while such "non-owned auto" is 
being used in your business; and 

d. Any other person or organization, but 
only for their liability because of acts or 
omissions of an insured under a., b. or 
c. above. 

2. None of the following is an insured: 

a. Any person engaged in the business of 
his or her employer for "bodily injury" to 
any co-"employee" of such person 
injured in the course of employment; 

b. Any partner or "executive officer" for any 
"auto" owned by such partner or officer 
or a member of his or her household; 

c. Any person while employed in or 
otherwise engaged in duties in 
connection with an "auto business", 
other than an "auto business" you 
operate; 

d. The owner or lessee (of whom you are a 
sublessee) of a "hired auto" or the 
owner of a "non-owned auto" or any 
agent or "employee" of any such owner 
or lessee; or 

e. Any person or organization for the 
conduct of any current or past 
partnership or joint venture that is not 
shown as a Named Insured in the 
Declarations. 

C. For the purposes of this endorsement only, 
Paragraph H. Other Insurance in Section III -
Common Policy Conditions is replaced by the 
following: 

This insurance is excess over any primary 
insurance covering the "hired auto" or "non-owned 
auto". 

D. The following additional definitions apply: 

1. "Auto business" means the business or 
occupation of selling, repairing, servicing, 
storing or parking "autos". 

2. "Hired auto" means any "auto" you lease, hire, 
rent or borrow. This does not include any 
"auto" you lease, hire, rent or borrow from any 
of your "employees", your partners or your 
"executive officers" or members of their 
households. 

3. "Non-owned auto" means any "auto" you do 
not own, lease, hire, rent or borrow which is 
used in connection with your business. This 
includes "autos" owned by your "employees", 
your partners or your "executive officers", or 
members of their households, but only while 
used in your business or your personal affairs. 
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POLICY NUMBER: BOP 0100715835 BUSINESSOWNERS 
BP 04 56 01 10 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

UTILITY SERVICES DIRECT DAMAGE 

This endorsement modifies insurance provided under the following: 

BUSINESSOWNERS COVERAGE FORM 

SCHEDULE 

Prem. 
No. 

Bldg. 
No. 

Utility Services 
Limit Of Insurance 

Water 
Supply 

Property 
(Check If 
Applies) 

Communication 
Supply Property 

Power 
Supply Property 

Enter Either 
"Includes" Or "Not Includes" 
Overhead Transmission Lines 

(If Applicable) 

1 1 $ 10,000 X Includes Includes 

Covered Property: Building 

1 1 $ 10,000 X Includes Includes 

Covered Property: Business Personal Property 

2 1 $ 10,000 X Includes Includes 

Covered Property: Building 

Information required to complete this Schedule, if not shown above, will be shown in the Declarations. 

The coverage provided by this endorsement is subject 
to the provisions of Section I — Property, including 
Paragraph D. Deductibles, except as provided below. 

A. The following is added to Paragraph A. Coverage: 

We will pay for loss of or damage to Covered 
Property described in the Schedule, caused by the 
interruption of service to the described premises. 
The interruption must result from direct physical 
loss or damage by a Covered Cause of Loss to 
the property described in Paragraph C. of this 
endorsement if such property is indicated by an 
"X" in the Schedule. 

B. Exception 

Coverage under this endorsement for loss or 
damage to Covered Property does not apply to 
loss or damage to "electronic data", including 
destruction or corruption of "electronic data". 

C. Utility Services 

1. Water Supply Services, meaning the following 
types of property supplying water to the 
described premises: 

a. Pumping stations; and 

b. Water mains. 
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2. Communication Supply Services, meaning 
property supplying communication services, 
including telephone, radio, microwave or 
television services to the described premises, 
such as: 

a. Communication transmission lines, 
including optic fiber transmission lines; 

b. Coaxial cables; and 

c. Microwave radio relays except satellites. 

It does not include overhead transmission lines 
unless indicated in the Schedule. 

3. Power Supply Services, meaning the following 
types of property supplying electricity, steam or 
gas to the described premises: 

a. Utility generating plants; 

b. Switching stations;  

c. Substations; 

d. Transformers; and 

e. Transmission lines. 

It does not include overhead transmission lines 
unless indicated in the Schedule. 

0. Paragraph C. Li! lift Of insurance is replaced by 
the following: 

If a Utility Services Limit Of Insurance is shown in 
the Schedule, such limit is part of, not in addition 
to, the Limit Of Insurance stated in the 
Declarations as applicable to the Covered 
Property. 

If no Limit Of Insurance is shown for Utility 
Services, coverage under this endorsement is 
subject to the applicable Limit Of Insurance on the 
Covered Property as shown in the Declarations. 
But this Utility Services Endorsement does not 
increase the applicable Limit Of Insurance. 
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POLICY NUMBER: BOP 0100715835 BUSINESSOWNERS 
BP 04 56 01 10 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

UTILITY SERVICES - DIRECT DAMAGE 

This endorsement modifies insurance provided under the following: 

BUSINESSOWNERS COVERAGE FORM 

SCHEDULE 

Prem. 
No. 

Bldg. 
No. 

Utility Services 
Limit Of Insurance 

Water 
Supply 

Property 
(Check If 
Applies) 

Communication 
Supply Property 

Power 
Supply Property 

Enter 
"Includes" Or 
Overhead Transmission 

Includes 

(If Applicable) 

Either 
"Not Includes" 

Lines 

Includes 2 1 $ 10,000 X 

Covered Property: Business Personal Property 

3 1 $ 10,000 X Includes Includes 

Covered Property: Building 

3 1 $ 10,000 X Includes Includes 

Covered Property: Business Personal Property 

Information required to complete this Schedule, if not shown above, will be shown in the Declarations. 

The coverage provided by this endorsement is subject 
to the provisions of Section I — Property, including 
Paragraph D. Deductibles, except as provided below. 

A. The following is added to Paragraph A. Coverage: 

We will pay for loss of or damage to Covered 
Property described in the Schedule, caused by the 
interruption of service to the described premises. 
The interruption must result from direct physical 
loss or damage by a Covered Cause of Loss to 
the property described in Paragraph C. of this 
endorsement if such property is indicated by an 
"X" in the Schedule. 

B. Exception 

Coverage under this endorsement for loss or 
damage to Covered Property does not apply to 
loss or damage to "electronic data", including 
destruction or corruption of "electronic data". 

C. Utility Services 

1. Water Supply Services, meaning the following 
types of property supplying water to the 
described premises: 

a. Pumping stations; and 

b. Water mains. 
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2. Communication Supply Services, meaning 
property supplying communication services, 
including telephone, radio, microwave or 
television services to the described premises, 
such as: 

a. Communication transmission lines, 
including optic fiber transmission lines; 

b. Coaxial cables; and 

c. Microwave radio relays except satellites. 

It does not include overhead transmission lines 
unless indicated in the Schedule. 

3. Power Supply Services, meaning the following 
types of property supplying electricity, steam or 
gas to the described premises: 

a. Utility generating plants; 

b. Switching stations;  

c. Substations; 

d. Transformers; and 

e. Transmission lines. 

It does not include overhead transmission lines 
unless indicated in the Schedule. 

D. Paragraph C. Limits Of Insurance is repiaced by 
the following: 

If a Utility Services Limit Of Insurance is shown in 
the Schedule, such limit is part of, not in addition 
to, the Limit Of Insurance stated in the 
Declarations as applicable to the Covered 
Property. 

If no Limit Of Insurance is shown for Utility 
Services, coverage under this endorsement is 
subject to the applicable Limit Of Insurance on the 
Covered Property as shown in the Declarations. 
But this Utility Services Endorsement does not 
increase the applicable Limit Of Insurance. 

0 
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POLICY NUMBER: BOP 0100715835 BUSINESSOWNERS 
BP 04 57 01 10 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

UTILITY SERVICES TIME ELEMENT 

This endorsement modifies insurance provided under the following: 

BUSINESSOWNERS COVERAGE FORM 

SCHEDULE 

Prem. 
No. 

Bldg. 
No. 

Utility Services 
Limit Of Insurance 

Water 
Supply 

Property 
(Check If 
Applies) 

Communication 
Supply Property 

Power 
Supply Property 

Enter 
"Included" Or 
Overhead Transmission 

Included l 
(If Applicable) 

Either 
"Not Included" 

Lines 

Included 1 1 $ 10,000 X 

Information required to complete this Schedule, if not shown above, will be shown in the Declarations. 

The coverage provided by this endorsement is subject 
to the provisions of Section I — Property, except as 
provided below. 

A. The following is added to Paragraph A. Coverage: 

We will pay for loss of Business Income or Extra 
Expense at the described premises caused by the 
interruption of service to the described premises. 
The interruption must result from direct physical 
loss or damage by a Covered Cause of Loss to 
the property described in Paragraph C. of this 
endorsement if such property is indicated in the 
Schedule. 

B. Exception 

Coverage under this endorsement does not apply 
to Business Income loss or Extra Expense related 
to interruption in utility service which causes loss 
or damage to "electronic data", including 
destruction or corruption of "electronic data". 

C. Utility Services 

1. Water Supply Services, meaning the following 
types of property supplying water to the 
described premises: 

a. Pumping stations; and 

b. Water mains. 

2. Communication Supply Services, meaning 
property supplying communication services, 
including telephone, radio, microwave or 
television services to the described premises, 
such as: 

a. Communication transmission lines, 
including optic fiber transmission lines; 

b. Coaxial cables; and 

c. Microwave radio relays except satellites. 

It does not include overhead transmission lines 
unless indicated in the Schedule. 

3. Power Supply Services, meaning the following 
types of property supplying electricity, steam or 
gas to the described premises: 

a. Utility generating plants; 

b. Switching stations; 

c. Substations; 

d. Transformers; and 

e. Transmission lines. 

It does not include overhead transmission lines 
unless indicated in the Schedule. 

D. Paragraph C. Limits Of Insurance is replaced by 
the following: 

The most we will pay for loss or damage in any 
one occurrence is the Limit Of Insurance shown in 
the Schedule as applicable to the Covered 
Property. 
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POLICY NUMBER: BOP 0100715835 BUSINESSOWNERS 
BP 04 57 01 10 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

UTILITY SERVICES - TIME ELEMENT 

This endorsement modifies insurance provided under the following: 

BUSINESSOWNERS COVERAGE FORM 

SCHEDULE 

Prem. 
No. 

Bldg. 
No. 

Utility Services 
Limit Of Insurance 

Water 
Supply 

Property 
(Check If 
Applies) 

Communication 
Supply Property 

Power 
Supply Property 

Enter Either 
"Included" Or "Not Included" 
Overhead Transmission Lines 

(If Ap licable) 
2 1 $ 10,000 X Included Included 

Information required to complete this Schedule, if not shown above, will be shown in the Declarations. 

The coverage provided by this endorsement is subject 
to the provisions of Section I — Property, except as 
provided below. 

A. The following is added to Paragraph A. Coverage: 

We will pay for loss of Business Income or Extra 
Expense at the described premises caused by the 
interruption of service to the described premises. 
The interruption must result from direct physical 
loss or damage by a Covered Cause of Loss to 
the property described in Paragraph C. of this 
endorsement if such property is indicated in the 
Schedule. 

B. Exception 

Coverage under this endorsement does not apply 
to Business Income loss or Extra Expense related 
to interruption in utility service which causes loss 
or damage to "electronic data", including 
destruction or corruption of "electronic data". 

C. Utility Services 

1. Water Supply Services, meaning the following 
types of property supplying water to the 
described premises: 

a. Pumping stations; and 

b. Water mains. 

2. Communication Supply Services, meaning 
property supplying communication services, 
including telephone, radio, microwave or 
television services to the described premises, 
such as: 

a. Communication transmission lines, 
including optic fiber transmission lines; 

b. Coaxial cables; and 

c. Microwave radio relays except satellites. 

It does not include overhead transmission lines 
unless indicated in the Schedule. 

3. Power Supply Services, meaning the following 
types of property supplying electricity, steam or 
gas to the described premises: 

a. Utility generating plants; 

b. Switching stations; 

c. Substations; 

d. Transformers; and 

e. Transmission lines. 

It does not include overhead transmission lines 
unless indicated in the Schedule. 

D. Paragraph C. Limits Of Insurance is replaced by 
the following: 

The most we will pay for loss or damage in any 
one occurrence is the Limit Of Insurance shown in 
the Schedule as applicable to the Covered 
Property. 
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POLICY NUMBER: BOP 0100715835 BUSINESSOWNERS 
BP 04 57 01 10 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

UTILITY SERVICES TIME ELEMENT 

This endorsement modifies insurance provided under the following: 

BUSINESSOWNERS COVERAGE FORM 

SCHEDULE 

Prem. 
No. 

Bldg. 
No. 

Utility Services 
Limit Of Insurance 

Water 
Supply 

Property 
(Check If 
Applies) 

Communication 
Supply Property 

Power 
Supply Property 

Enter Either 
"Included" Or "Not Included" 
Overhead Transmission Lines 

(If Applicable) 
3 1 $ 10,000 X Included 1 Included 

Information required to complete this Schedule, if not shown above, will be shown in the Declarations. 

The coverage provided by this endorsement is subject 
to the provisions of Section I — Property, except as 
provided below. 

A. The following is added to Paragraph A. Coverage: 

We will pay for loss of Business Income or Extra 
Expense at the described premises caused by the 
interruption of service to the described premises. 
The interruption must result from direct physical 
loss or damage by a Covered Cause of Loss to 
the property described in Paragraph C. of this 
endorsement if such property is indicated in the 
Schedule. 

B. Exception 

Coverage under this endorsement does not apply 
to Business Income loss or Extra Expense related 
to interruption in utility service which causes loss 
or damage to "electronic data", including 
destruction or corruption of "electronic data". 

C. Utility Services 

1. Water Supply Services, meaning the following 
types of property supplying water to the 
described premises: 

a. Pumping stations; and 

b. Water mains. 

2. Communication Supply Services, meaning 
property supplying communication services, 
including telephone, radio, microwave or 
television services to the described premises, 
such as: 

a. Communication transmission lines, 
including optic fiber transmission lines; 

b. Coaxial cables; and 

c. Microwave radio relays except satellites. 

It does not include overhead transmission lines 
unless indicated in the Schedule. 

3. Power Supply Services, meaning the following 
types of property supplying electricity, steam or 
gas to the described premises: 

a. Utility generating plants; 

b. Switching stations; 

c. Substations; 

d. Transformers; and 

e. Transmission lines. 

It does not include overhead transmission lines 
unless indicated in the Schedule. 

D. Paragraph C. Limits Of Insurance is replaced by 
the following: 

The most we will pay for loss or damage in any 
one occurrence is the Limit Of Insurance shown in 
the Schedule as applicable to the Covered 
Property. 
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BUSINESSOWNERS 
BP 04 92 07 02 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

TOTAL POLLUTION EXCLUSION 

This endorsement modifies insurance provided under the following: 

BUSINESSOWNERS COVERAGE FORM 

Exclusion B.1.f. Pollution in Section II — Liability is 
replaced by the following: 

This insurance does not apply to: 

f. Pollution 

(1) "Bodily injury" or "property damage" which 
would not have occurred in whole or part but 
for the actual, alleged or threatened discharge, 
dispersal, seepage, migration, release or es-
cape of "pollutants" at any time. 

(2) Any loss, cost or expense arising out of any: 

Request, demand, order or statutory or 
regulatory requirement that any insured or 
others test for, monitor, clean up, remove, 
contain, treat, detoxify or neutralize, or in 
any way respond to, or assess the effects 
of "pollutants"; or 

Claim or "suit" by or on behalf of a govern-
mental authority for damages because of 
testing for, monitoring, cleaning up, remov-
ing, containing, treating, detoxifying or neu-
tralizing, or in any way responding to, or 
assessing the effects of, "pollutants". 
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POLICY NUMBER: BOP 0100715835 BUSINESSOWNERS 
BP 04 97 01 06 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY 
AGAINST OTHERS TO US 

This endorsement modifies insurance provided under the following: 

BUSINESSOWNERS COVERAGE FORM 

SCHEDULE 

Name Of Person Or Organization: 
As required by written contract with the named insured. 

Information required to complete this Schedule, if not shown above, will be shown in the Declarations. 

Paragraph K. Transfer Of Rights Of Recovery 
Against Others To Us in Section III — Common 
Policy Conditions is amended by the addition of the 
following: 

We waive any right of recovery we may have against 
the person or organization shown in the Schedule 
above because of payments we make for injury or 
damage arising out of your ongoing operations or 
"your work" done under a contract with that person or 
organization and included in the "products-completed 
operations hazard". This waiver applies only to the 
person or organization shown in the Schedule above. 
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BUSINESSOWNERS 
BP 05 38 01 15 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

EXCLUSION OF OTHER ACTS OF TERRORISM 
COMMITTED OUTSIDE THE UNITED STATES; CAP 

ON LOSSES FROM CERTIFIED ACTS OF TERRORISM 

This endorsement modifies insurance provided under the following: 

BUSINESSOWNERS COVERAGE FORM 

The following provisions are added to the 
Businessowners Liability Coverage Form BP 00 06 
and Section II — Liability of the Businessowners 
Coverage Form BP 00 03: 

A. The following exclusion is added: 

This insurance does not apply to: 

TERRORISM 

"Any injury or damage" arising, directly or 
indirectly, out of an "other act of terrorism" that is 
committed outside of the United States (including 
its territories and possessions and Puerto Rico), 
but within the "coverage territory". However, this 
exclusion applies only when one or more of the 
following are attributed to such act: 

1. The total of insured damage to all types of 
property exceeds $25,000,000 (valued in U.S. 
dollars). In determining whether the 
$25,000,000 threshold is exceeded, we will 
include all insured damage sustained by 
property of all persons and entities affected by 
the terrorism and business interruption losses 
sustained by owners or occupants of the 
damaged property. For the purpose of this 
provision, insured damage means damage that 
is covered by any insurance plus damage that 
would be covered by any insurance but for the 
application of any terrorism exclusions; or 

2. Fifty or more persons sustain death or serious 
physical injury. For the purposes of this 
provision, serious physical injury means: 

a. Physical injury that involves a substantial 
risk of death; or 

b. Protracted and obvious physical 
disfigurement; or 

c. Protracted loss of or impairment of the 
function of a bodily member or organ; or 

3. The terrorism involves the use, release or 
escape of nuclear materials, or directly or 
indirectly results in nuclear reaction or radiation 
or radioactive contamination; or 

4. The terrorism is carried out by means of the 
dispersal or application of pathogenic or 
poisonous biological or chemical materials; or 

5. Pathogenic or poisonous biological or chemical 
materials are released, and it appears that one 
purpose of the terrorism was to release such 
materials. 

With respect to this exclusion, Paragraphs 1. and 
2. describe the thresholds used to measure the 
magnitude of an incident of an "other act of 
terrorism" and the circumstances in which the 
threshold will apply for the purpose of determining 
whether this exclusion will apply to that incident. 

B. The following definitions are added: 

1. For the purposes of this endorsement, "any 
injury or damage" means any injury or damage 
covered under any Coverage Form to which 
this endorsement is applicable, and includes 
but is not limited to "bodily injury", "property 
damage" or "personal and advertising injury" as 
may be defined in any applicable Coverage 
Form. 
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2. "Certified act of terrorism" means an act that is 
certified by the Secretary of the Treasury, in 
accordance with the provisions of the federal 
Terrorism Risk Insurance Act, to be an act of 
terrorism pursuant to such Act. The criteria 
contained in the Terrorism Risk Insurance Act 
for a "certified act of terrorism" include the 
following: 

a. The act resulted in insured losses in excess 
of $5 million in the aggregate, attributable to 
all types of insurance subject to the 
Terrorism Risk Insurance Act; 

b. The act resulted in damage: 

(1) Within the United States (including its 
territories and possessions and Puerto 
Rico); or 

(2) Outside of the United States in the case 
of: 

(a) An air carrier (as defined in Section 
40102 of title 49, United States 
Code) or United States flag vessel 
(or a vessel based principally in the 
United States, on which United 
States income tax is paid and whose 
insurance coverage is subject to 
regulation in the United States), 
regardless of where the loss occurs; 
or 

(b) The premises of any United States 
mission; and 

c. The act is a violent act or an act that is 
dangerous to human life, property or 
infrastructure and is committed by an 
individual or individuals as part of an effort 
to coerce the civilian population of the 
United States or to influence the policy or 
affect the conduct of the United States 
Government by coercion. 

3. "Other act of terrorism" means a violent act or 
an act that is dangerous to human life, property 
or infrastructure that is committed by an 
individual or individuals and that appears to be 
part of an effort to coerce a civilian population 
or to influence the policy or affect the conduct 
of any government by coercion, and the act is 
not a "certified act of terrorism". 

Multiple incidents of an "other act of terrorism" 
which occur within a seventy-two hour period 
and appear to be carried out in concert or to 
have a related purpose or common leadership 
shall be considered to be one incident. 

C. The terms and limitations of any terrorism 
exclusion, or the inapplicability or omission of a 
terrorism exclusion, do not serve to create 
coverage for injury or damage that is otherwise 
excluded under this Policy. 

D. If aggregate insured losses attributable to terrorist 
acts certified under the federal Terrorism Risk 
Insurance Act exceed $100 billion in a calendar 
year and we have met our insurer deductible 
under the Terrorism Risk Insurance Act, we shall 
not be liable for the payment of any portion of the 
amount of such losses that exceeds $100 billion, 
and in such case insured losses up to that amount 
are subject to pro rata allocation in accordance 
with procedures established by the Secretary of 
the Treasury. 
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BUSINESSOWNERS 
BP 05 98 01 06 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

AMENDMENT OF INSURED CONTRACT DEFINITION 

This endorsement modifies insurance provided under the following: 

BUSINESSOWNERS COVERAGE FORM 

Paragraph F.9. Liability And Medical Expenses 
Definitions is replaced by the following: 

9. "Insured contract" means: 

a. A contract for a lease of premises. How-
ever, that portion of the contract for a lease 
of premises that indemnifies any person or 
organization for damage by fire to premises 
while rented to you or temporarily occupied 
by you with permission of the owner is not 
an "insured contract"; 

b. A sidetrack agreement; 

c. Any easement or license agreement, except 
in connection with construction or demoli-
tion operations on or within 50 feet of a rail-
road; 

d. An obligation, as required by ordinance, to 
indemnify a municipality, except in connec-
tion with work for a municipality; 

e. An elevator maintenance agreement; 

f. That part of any other contract or agree-
ment pertaining to your business (including 
an indemnification of a municipality in con-
nection with work performed for a 
municipality) under which you assume the 
tort liability of another party to pay for "bodily 
injury" or "property damage" to a third per-
son or organization, provided the "bodily in-
jury" or "property damage" is caused, in 
whole or in part, by you or by those acting 
on your behalf. Tort liability means a liability 
that would be imposed by law in the ab-
sence of any contract or agreement. 

Paragraph f. does not include that part of 
any contract or agreement: 

(1) That indemnifies a railroad for "bodily 
injury" or "property damage" arising out 
of construction or demolition operations, 
within 50 feet of any railroad property 
and affecting any railroad bridge or tres-
tle, tracks, road-beds, tunnel, underpass 
or crossing; 

(2) That indemnifies an architect, engineer 
or surveyor for injury or damage arising 
out of: 

(a) Preparing, approving, or failing to 
prepare or approve, maps, shop 
drawings, opinions, reports, surveys, 
field orders, change orders or draw-
ings and specifications; or 

(b) Giving directions or instructions, or 
failing to give them, if that is the pri-
mary cause of the injury or damage; 
or 

(3) Under which the insured, if an architect, 
engineer or surveyor, assumes liability 
for an injury or damage arising out of the 
insured's rendering or failure to render 
professional services, including those 
listed in (2) above and supervisory, in-
spection, architectural or engineering ac-
tivities. 
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POLICY NUMBER: BOP 0100715835 BUSINESSOWNERS 
BP 06 67 07 07 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

NEW YORK - ORDINANCE OR LAW COVERAGE 

This endorsement modifies insurance provided under the following: 

BUSINESSOWNERS COVERAGE FORM 

SCHEDULE 

Prem. 
No. 

Bldg. 
No. 

Coverage 1 
(Check 

If Applies) 
Coverage 2 

Limit Of Insurance 
Coverage 3 

Limit Of Insurance 

Coverages 2 And 3 
Combined Limit Of 

Insurance* 

1 1 X $ 50,000 $50,000 $ 

$ $ $ 

$ $ $ 

Business Income And Extra Expense Optional Coverage Enter Yes Or No: Yes 
Number Of Hours Waiting Period For Period Of Restoration Applicable To Business Income And Extra 
Expense Optional Coverage: 72 
Information required to complete this Schedule, if not shown above, will be shown in the Declarations. 
*Do not enter a Combined Limit of Insurance if individual Limits of Insurance are selected for Coverages 2 and 
3, or if one of these Coverages is not applicable. 

Section I — Property is amended as follows: 

A. Each Coverage — Coverage 1, Coverage 2 and 
Coverage 3 — is provided under this endorsement 
only if that Coverage(s) is chosen by entry in the 
above Schedule and then only with respect to the 
building identified for the Coverage(s) in the 
Schedule. 

B. Application Of Coverage(s) 

The Coverage(s) provided by this endorsement 
apply only if both B.1. and B.2. are satisfied and 
are then subject to the qualifications set forth in 
B.3. 

1. The ordinance or law: 

a. Regulates the demolition, construction or 
repair of buildings, or establishes zoning or 
land use requirements at the described 
premises; and 

b. Is in force at the time of loss. 

But coverage under this endorsement applies 
only in response to the minimum requirements 
of the ordinance or law. Losses and costs in-
curred in complying with recommended actions 
or standards that exceed actual requirements 
are not covered under this endorsement. 

2. The building sustains direct physical damage: 
a. That is covered under this policy and such 

damage results in enforcement of the ordi-
nance or law; 

b. That is covered under this policy and direct 
physical damage that is not covered under 
this policy, and the building damage in its 
entirety results in enforcement of the ordi-
nance or law; or 

c. But the damage is not covered under this 
policy, and such damage is the subject of 
the ordinance or law, then there is no cov-
erage under this endorsement even if the 
building has also sustained covered direct 
physical damage. 
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3. In the situation described in B.2.b. above, we 
will not pay the full amount of loss otherwise 
payable under the terms of Coverages 1, 2 
and/or 3 of this endorsement. Instead, we will 
pay a proportion of such loss; meaning the 
proportion that the covered direct physical 
damage bears to the total direct physical dam-
age. 

(Section H. of this endorsement provides an 
example of this procedure.) 

However, if the covered direct physical dam-
age alone would have resulted in enforcement 
of the ordinance or law, then we will pay the full 
amount of loss otherwise payable under the 
terms of Coverages 1, 2 and/or 3 of this en-
dorsement. 

C. We will not pay under this endorsement for the 
costs associated with the enforcement of any ordi-
nance or law which requires any insured or others 
to test for, monitor, clean up, remove, contain, 
treat, detoxify or neutralize, or in any way respond 
to, or assess the effects of "pollutants". 

D. Coverage 

1. Coverage 1 — Coverage For Loss To The 
Undamaged Portion Of The Building 

With respect to the building that has sustained 
covered direct physical damage, we will pay 
under Coverage 1 for the loss in value of the 
undamaged portion of the building as a conse-
quence of enforcement of an ordinance or law 
that requires demolition of undamaged parts of 
the same building. Coverage 1 is included 
within the Limit of Insurance shown in the Dec-
larations as applicable to the covered building. 
Coverage 1 does not increase the Limit of In-
surance. 

2. Coverage 2 — Demolition Cost Coverage 

With respect to the building that has sustained 
covered direct physical damage, we will pay 
the cost to demolish and clear the site of un-
damaged parts of the same building, as a con-
sequence of enforcement of an ordinance or 
law that requires demolition of such undam-
aged property. 

Paragraph E.5.d. Loss Payment Property Loss 
Condition does not apply to Demolition Cost Cov-
erage. 

3. Coverage 3 — Increased Cost Of 
Construction Coverage 
With respect to the building that has sustained 
covered direct physical damage, we will pay 
the increased cost to: 

a. Repair or reconstruct damaged portions of 
that building; and/or 

b. Reconstruct or remodel undamaged por-
tions of that building, whether or not demoli-
tion is required; 

when the increased cost is a consequence of 
enforcement of the minimum requirements of 
the ordinance or law. 

However: 

a. This coverage applies only if the restored or 
remodeled property is intended for similar 
occupancy as the current property, unless 
such occupancy is not permitted by zoning 
or land use ordinance or law. 

b. We will not pay for the increased cost of 
construction if the building is not repaired, 
reconstructed or remodeled. 

Paragraph E.5.d. Loss Payment Property Loss 
Condition does not apply to the Increased Cost Of 
Construction Coverage. 

E. Loss Payment 

1. All of the following loss payment provisions 
E.2. through E.5., are subject to the appor-
tionment procedure set forth in Section B.3. of 
this endorsement. 

2. When there is a loss in value of an undamaged 
portion of a building to which Coverage 1 ap-
plies, the loss payment for that building, includ-
ing damaged and undamaged portions, will be 
determined as follows: 

a. If the property is repaired or replaced on the 
same or another premises, we will not pay 
more than the lesser of: 

(1) The amount you actually spend to re-
pair, rebuild or reconstruct the building, 
but not for more than the amount it 
would cost to restore the building on the 
same premises and to the same height, 
floor area, style and comparable quality 
of the original property insured; or 
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(2) The Limit of Insurance shown in the 
Declarations as applicable to the cov-
ered building. 

b. If the property is not repaired or replaced, 
we will not pay more than the lesser of: 

(1) The actual cash value of the building at 
the time of loss; or 

(2) The Limit of Insurance shown in the 
Declarations as applicable to the cov-
ered building. 

3. Unless Paragraph E.5. applies, loss payment 
under Coverage 2 — Demolition Cost Coverage 
will be determined as follows: 

We will not pay more than the lesser of the fol-
lowing: 

a. The amount you actually spend to demolish 
and clear the site of the described prem-
ises; or 

b. The applicable Limit of Insurance shown for 
Coverage 2 in the Schedule above. 

4. Unless Paragraph E.5. applies, loss payment 
under Coverage 3 — Increased Cost Of Con-
struction Coverage will be determined as fol-
lows: 

a. We will not pay under Coverage 3: 

(1) Until the property is actually repaired or 
replaced, at the same or another prem-
ises; and 

(2) Unless the repairs or replacement are 
made as soon as reasonably possible 
after the loss or damage, not to exceed 
two years. We may extend this period in 
writing during the two years. 

b. If the building is repaired or replaced at the 
same premises, or if you elect to rebuild at 
another premises, the most we will pay un-
der Coverage 3 is the lesser of: 

(1) The increased cost of construction at 
the same premises; or 

(2) The applicable Limit of Insurance shown 
for Coverage 3 in the Schedule above. 

c. If the ordinance or law requires relocation to 
another premises, the most we will pay un-
der Coverage 3 is the lesser of: 

(1) The increased cost of construction at 
the new premises; or 

(2) The applicable Limit of Insurance shown 
for Coverage 3 in the Schedule above. 

5. If a Combined Limit Of Insurance is shown for 
Coverages 2 and 3 in the Schedule above, 
Paragraphs E.2. and E.3. of this endorsement 
do not apply with respect to the Building prop-
erty that is subject to the Combined Limit, and 
the following loss paymPrit provisions apply in-
stead: 

The most we will pay, for the total of all cov-
ered losses for Demolition Cost and Increased 
Cost of Construction, is the Combined Limit of 
Insurance shown for Coverages 2 and 3 in the 
Schedule above. Subject to this Combined 
Limit of Insurance, the following loss payment 
provisions apply: 

a. For Demolition Cost, we will not pay more 
than the amount you actually spend to de-
molish and clear the site of the described 
premises. 

b. With respect to the Increased Cost of Con-
struction: 

(1) We will not pay for the increased cost of 
construction: 

(a) Until the property is actually repaired 
or replaced, at the same or another 
premises; and 

(b) Unless the repairs or replacement 
are made as soon as reasonably 
possible after the loss or damage, 
not to exceed two years. We may ex-
tend this period in writing during the 
two years. 

(2) If the building is repaired or replaced at 
the same premises, or if you elect to re-
build at another premises, the most we 
will pay for the increased cost of con-
struction is the increased cost of con-
struction at the same premises. 

(3) If the ordinance or law requires reloca-
tion to another premises, the most we 
will pay for the increased cost of con-
struction is the increased cost of con-
struction at the new premises. 

F. The terms of this endorsement apply separately to 
each building to which this endorsement applies. 

G. Under this endorsement, we will not pay for loss 
due to any ordinance or law that: 

1. You were required to comply with before the 
loss, even if the building was undamaged; and 

2. You failed to comply with. 
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H. Example of Proportionate Loss Payment for Ordi-
nance or Law Coverage Losses (procedure as set 
forth in Section B.3. of this endorsement). 

Assume: 

• Wind is a Covered Cause of Loss. Flood is an 
excluded Cause of Loss; 

• The building has a value of $200,000; 

• Total direct physical damage to building: 
$100,000; 

• The ordinance or law in this jurisdiction is en-
forced when building damage equals or ex-
ceeds 50% of the building's value; 

• Portion of direct physical damage that is cov-
ered (caused by wind): $30,000; 

• Portion of direct physical damage that is not 
covered (caused by flood): $70,000; and 

• Loss under Ordinance or Law Coverage 3 of 
this endorsement: $60,000. 

Step 1: Determine the proportion that the covered 
direct physical damage bears to the total direct 
physical damage. 

slft con divided by $1 nn,nnn =  
Step 2: Apply that proportion to the Ordinance or 
Law loss. 

$60,000 x .30 = $18,000 

In this example, the most we will pay under this 
endorsement for the Coverage 3 loss is $18,000, 
subject to the applicable Limit of Insurance and 
any other applicable provisions. 

NOTE: The same procedure applies to losses un-
der Coverages 1 and 2 of this endorsement. 

I. If shown as applicable in the Schedule of this 
endorsement, the following applies: 

BUSINESS INCOME AND EXTRA EXPENSE 
OPTIONAL COVERAGE 

1 If a Covered Cause of Loss occurs to property 
at the premises described in the Declarations, 
coverage is extended to include the amount of 
actual and necessary loss you sustain during 
the increased period of suspension of your 
"operations" caused by or resulting from the 
enforcement of any ordinance or law that: 

a. Regulates the construction or repair of any 
property; 

b. Requires the tearing down of parts of any 
property not damaged by a Covered Cause 
of Loss; and 

C. Is in force at the time of loss. 

However, coverage is not extended under this 
endorsement to include loss caused by or re-
sulting from the enforcement of any ordinance 
or law which requires any insured or others to 
test for, monitor, clean up, remove, contain, 
treat, detoxify or neutralize, or in any way re-
spond to, or assess the effects of "pollutants". 

2. Paragraph H.9. Period Of Restoration Defini-
tion is replaced by the following: 

9. "Period of Restoration" means the period of 
time that: 

a. Begins: 

(1) 72 hours after the time of direct 
physical loss or damage caused by 
or resulting from any Covered Cause 
of Loss at the described premises, 
unless a lesser number of hours is 
shown in the Schedule of the en-
dorsement; or 

(2) Immediately after the time of the 
direct physical loss or damage for 
Extra Expense Coverage caused by 
or resulting from any Covered Cause 
of Loss at the described premises; 
and 

b. Ends on the earlier of: 

(1) The date when the property at the 
described premises should be re-
paired, rebuilt or replaced with rea-
sonable speed and similar quality; or 

(2) The date when business is resumed 
at a new permanent location. 

"Period of restoration" includes any in-
creased period required to repair or recon-
struct the property to comply with the mini-
mum standards of any ordinance or law, in 
force at the time of loss, that regulates the 
construction or repair, or requires the tear-
ing down of any property. 

The expiration date of this policy will not cut 
short the "period of restoration". 
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POLICY NUMBER: BOP 0100715835 BUSINESSOWNERS 
BP 06 67 07 07 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

NEW YORK ORDINANCE OR LAW COVERAGE 

This endorsement modifies insurance provided under the following: 

BUSINESSOWNERS COVERAGE FORM 

SCHEDULE 

Prem. 
No. 

Bldg. 
No. 

Coverage 1 
(Check 

If Applies) 
Coverage 2 

Limit Of Insurance 
Coverage 3 

Limit Of Insurance 

Coverages 2 And 3 
Combined Limit Of 

Insurance* 

2 1 X $ 50,000 $50,000 $ 

$ $ $ 

$ $ $ 

Business Income And Extra Expense Optional Coverage Enter Yes Or No: Yes 

Number Of Hours Waiting Period For Period Of Restoration Applicable To Business Income And Extra 
Expense Optional Coverage: 72 
Information required to complete this Schedule, if not shown above, will be shown in the Declarations. 

*Do not enter a Combined Limit of Insurance if individual Limits of Insurance are selected for Coverages 2 and 
3, or if one of these Coverages is not applicable. 

Section I — Property is amended as follows: 

A. Each Coverage — Coverage 1, Coverage 2 and 
Coverage 3 — is provided under this endorsement 
only if that Coverage(s) is chosen by entry in the 
above Schedule and then only with respect to the 
building identified for the Coverage(s) in the 
Schedule. 

B. Application Of Coverage(s) 

The Coverage(s) provided by this endorsement 
apply only if both B.1. and B.2. are satisfied and 
are then subject to the qualifications set forth in 
B.3. 

1. The ordinance or law: 

a. Regulates the demolition, construction or 
repair of buildings, or establishes zoning or 
land use requirements at the described 
premises; and 

b. Is in force at the time of loss. 

But coverage under this endorsement applies 
only in response to the minimum requirements 
of the ordinance or law. Losses and costs in-
curred in complying with recommended actions 
or standards that exceed actual requirements 
are not covered under this endorsement. 

2. The building sustains direct physical damage: 

a. That is covered under this policy and such 
damage results in enforcement of the ordi-
nance or law; 

b. That is covered under this policy and direct 
physical damage that is not covered under 
this policy, and the building damage in its 
entirety results in enforcement of the ordi-
nance or law; or 

c. But the damage is not covered under this 
policy, and such damage is the subject of 
the ordinance or law, then there is no cov-
erage under this endorsement even if the 
building has also sustained covered direct 
physical damage. 
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3. In the situation described in B.2.b. above, we 
will not pay the full amount of loss otherwise 
payable under the terms of Coverages 1, 2 
and/or 3 of this endorsement. Instead, we will 
pay a proportion of such loss; meaning the 
proportion that the covered direct physical 
damage bears to the total direct physical dam-
age. 

(Section H. of this endorsement provides an 
example of this procedure.) 

However, if the covered direct physical dam-
age alone would have resulted in enforcement 
of the ordinance or law, then we will pay the full 
amount of loss otherwise payable under the 
terms of Coverages 1, 2 and/or 3 of this en-
dorsement. 

C. We will not pay under this endorsement for the 
costs associated with the enforcement of any ordi-
nance or law which requires any insured or others 
to test for, monitor, clean up, remove, contain, 
treat, detoxify or neutralize, or in any way respond 
to, or assess the effects of "pollutants". 

D. Coverage 

1. Coverage 1 — Coverage For Loss To The 
Undamaged Portion Of The Building 

With respect to the building that has sustained 
covered direct physical damage, we will pay 
under Coverage 1 for the loss in value of the 
undamaged portion of the building as a conse-
quence of enforcement of an ordinance or law 
that requires demolition of undamaged parts of 
the same building. Coverage 1 is included 
within the Limit of Insurance shown in the Dec-
larations as applicable to the covered building. 
Coverage 1 does not increase the Limit of In-
surance. 

2. Coverage 2 — Demolition Cost Coverage 

With respect to the building that has sustained 
covered direct physical damage, we will pay 
the cost to demolish and clear the site of un-
damaged parts of the same building, as a con-
sequence of enforcement of an ordinance or 
law that requires demolition of such undam-
aged property. 

Paragraph E.5.d. Loss Payment Property Loss 
Condition does not apply to Demolition Cost Cov-
erage. 

3. Coverage 3 — Increased Cost Of 
Construction Coverage 

With respect to the building that has sustained 
covered direct physical damage, we will pay 
the increased cost to: 

a. Repair or reconstruct damaged portions of 
that building; and/or 

b. Reconstruct or remodel undamaged por-
tions of that building, whether or not demoli-
tion is required; 

when the increased cost is a consequence of 
enforcement of the minimum requirements of 
the ordinance or law. 

However: 

a. This coverage applies only if the restored or 
remodeled property is intended for similar 
occupancy as the current property, unless 
such occupancy is not permitted by zoning 
or land use ordinance or law. 

b. We will not pay for the increased cost of 
construction if the building is not repaired, 
reconstructed or remodeled. 

Paragraph E.5.d. Loss Payment Property Loss 
Condition does not apply to the Increased Cost Of 
Construction Coverage. 

E. Loss Payment 

1. All of the following loss payment provisions 
E.2. through E.5., are subject to the appor-
tionment procedure set forth in Section B.3. of 
this endorsement. 

2. When there is a loss in value of an undamaged 
portion of a building to which Coverage 1 ap-
plies, the loss payment for that building, includ-
ing damaged and undamaged portions, will be 
determined as follows: 

a. If the property is repaired or replaced on the 
same or another premises, we will not pay 
more than the lesser of: 

(1) The amount you actually spend to re-
pair, rebuild or reconstruct the building, 
but not for more than the amount it 
would cost to restore the building on the 
same premises and to the same height, 
floor area, style and comparable quality 
of the original property insured; or 

Page 2 of 4 © ISO Properties, Inc., 2006 BP 06 67 07 07 ❑ 



(2) The Limit of Insurance shown in the 
Declarations as applicable to the cov-
ered building. 

b. If the property is not repaired or replaced, 
we will not pay more than the lesser of: 

(1) The actual cash value of the building at 
the time of loss; or 

(2) The Limit of Insurance shown in the 
Declarations as applicable to the cov-
ered building. 

3. Unless Paragraph E.5. applies, loss payment 
under Coverage 2 — Demolition Cost Coverage 
will be determined as follows: 

We will not pay more than the lesser of the fol-
lowing: 

a. The amount you actually spend to demolish 
and clear the site of the described prem-
ises; or 

b. The applicable Limit of Insurance shown for 
Coverage 2 in the Schedule above. 

4. Unless Paragraph E.5. applies, loss payment 
under Coverage 3 — Increased Cost Of Con-
struction Coverage will be determined as fol-
lows: 

a. We will not pay under Coverage 3: 

(1) Until the property is actually repaired or 
replaced, at the same or another prem-
ises; and 

(2) Unless the repairs or replacement are 
made as soon as reasonably possible 
after the loss or damage, not to exceed 
two years. We may extend this period in 
writing during the two years. 

b. If the building is repaired or replaced at the 
same premises, or if you elect to rebuild at 
another premises, the most we will pay un-
der Coverage 3 is the lesser of: 

(1) The increased cost of construction at 
the same premises; or 

(2) The applicable Limit of Insurance shown 
for Coverage 3 in the Schedule above. 

c. If the ordinance or law requires relocation to 
another premises, the most we will pay un-
der Coverage 3 is the lesser of: 

(1) The increased cost of construction at 
the new premises; or 

(2) The applicable Limit of Insurance shown 
for Coverage 3 in the Schedule above. 

5. If a Combined Limit Of Insurance is shown for 
Coverages 2 and 3 in the Schedule above, 
Paragraphs E.2. and E.3. of this endorsement 
do not apply with respect to the Building prop-
erty that is subject to the Combined Limit, and 
the following loss payment provisions apply in-
stead: 

The most we will pay, for the total of all cov-
ered losses for Demolition Cost and Increased 
Cost of Construction, is the Combined Limit of 
Insurance shown for Coverages 2 and 3 in the 
Schedule above. Subject to this Combined 
Limit of Insurance, the following loss payment 
provisions apply: 

a. For Demolition Cost, we will not pay more 
than the amount you actually spend to de-
molish and clear the site of the described 
premises. 

b. With respect to the Increased Cost of Con-
struction: 

(1) We will not pay for the increased cost of 
construction: 

(a) Until the property is actually repaired 
or replaced, at the same or another 
premises; and 

(b) Unless the repairs or replacement 
are made as soon as reasonably 
possible after the loss or damage, 
not to exceed two years. We may ex-
tend this period in writing during the 
two years. 

(2) If the building is repaired or replaced at 
the same premises, or if you elect to re-
build at another premises, the most we 
will pay for the increased cost of con-
struction is the increased cost of con-
struction at the same premises. 

(3) If the ordinance or law requires reloca-
tion to another premises, the most we 
will pay for the increased cost of con-
struction is the increased cost of con-
struction at the new premises. 

F. The terms of this endorsement apply separately to 
each building to which this endorsement applies. 

G. Under this endorsement, we will not pay for loss 
due to any ordinance or law that: 

1. You were required to comply with before the 
loss, even if the building was undamaged; and 

2. You failed to comply with. 
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H. Example of Proportionate Loss Payment for Ordi-
nance or Law Coverage Losses (procedure as set 
forth in Section B.3. of this endorsement). 

Assume: 

• Wind is a Covered Cause of Loss. Flood is an 
excluded Cause of Loss; 

• The building has a value of $200,000; 

• Total direct physical damage to building: 
$100,000; 

• The ordinance or law in this jurisdiction is en-
forced when building damage equals or ex-
ceeds 50% of the building's value; 

• Portion of direct physical damage that is cov-
ered (caused by wind): $30,000; 

• Portion of direct physical damage that is not 
covered (caused by flood): $70,000; and 

• Loss under Ordinance or Law Coverage 3 of 
this endorsement: $60,000. 

Step 1: Determine the proportion that the covered 
direct physical damage bears to the total direct 
physical damage. 
sln,nno dlvldM by $1nornno =  

Step 2: Apply that proportion to the Ordinance or 
Law loss. 

$60,000 x .30 = $18,000 

In this example, the most we will pay under this 
endorsement for the Coverage 3 loss is $18,000, 
subject to the applicable Limit of Insurance and 
any other applicable provisions. 

NOTE: The same procedure applies to losses un-
der Coverages 1 and 2 of this endorsement. 

I. If shown as applicable in the Schedule of this 
endorsement, the following applies: 

BUSINESS INCOME AND EXTRA EXPENSE 
OPTIONAL COVERAGE 

1. If a Covered Cause of Loss occurs to property 
at the premises described in the Declarations, 
coverage is extended to include the amount of 
actual and necessary loss you sustain during 
the increased period of suspension of your 
"operations" caused by or resulting from the 
enforcement of any ordinance or law that: 

a. Regulates the construction or repair of any 
property; 

b. Requires the tearing down of parts of any 
property not damaged by a Covered Cause 
of Loss; and 

c. Is in force at the time of loss. 

However, coverage is not extended under this 
endorsement to include loss caused by or re-
sulting from the enforcement of any ordinance 
or law which requires any insured or others to 
test for, monitor, clean up, remove, contain, 
treat, detoxify or neutralize, or in any way re-
spond to, or assess the effects of "pollutants". 

2. Paragraph H.9. Period Of Restoration Defini-
tion is replaced by the following: 

9. "Period of Restoration" means the period of 
time that: 

a. Begins: 

(1) 72 hours after the time of direct 
physical loss or damage caused by 
or resulting from any Covered Cause 
of Loss at the described premises, 
unless a lesser number of hours is 
shown in the Schedule of the en-
dorsement; or 

(2) Immediately after the time of the 
direct physical loss or damage for 
Extra Expense Coverage caused by 
or resulting from any Covered Cause 
of Loss at the described premises; 
and 

b. Ends on the earlier of: 

(1) The date when the property at the 
described premises should be re-
paired, rebuilt or replaced with rea-
sonable speed and similar quality; or 

(2) The date when business is resumed 
at a new permanent location. 

"Period of restoration" includes any in-
creased period required to repair or recon-
struct the property to comply with the mini-
mum standards of any ordinance or law, in 
force at the time of loss, that regulates the 
construction or repair, or requires the tear-
ing down of any property. 

The expiration date of this policy will not cut 
short the "period of restoration". 
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POLICY NUMBER: BOP 0100715835 BUSINESSOWNERS 
BP 06 67 07 07 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

NEW YORK ORDINANCE OR LAW COVERAGE 

This endorsement modifies insurance provided under the following: 

BUSINESSOWNERS COVERAGE FORM 

SCHEDULE 

Prem. 
No. 

Bldg. 
No. 

Coverage 1 
(Check 

If Applies) 
Coverage 2 

Limit Of Insurance 
Coverage 3 

Limit Of Insurance 

Coverages 2 And 3 
Combined Limit Of 

Insurance* 

3 1 X $ 50,000 $50,000 $ 

• $ $ $ 

$ $ $ 

Business Income And Extra Expense Optional Coverage Enter Yes Or No: Yes 

Number Of Hours Waiting Period For Period Of Restoration Applicable To Business Income And Extra 
Expense Optional Coverage: 72 
Information required to complete this Schedule, if not shown above, will be shown in the Declarations. 

*Do not enter a Combined Limit of Insurance if individual Limits of Insurance are selected for Coverages 2 and 
3, or if one of these Coverages is not applicable. 

Section I — Property is amended as follows: 

A. Each Coverage — Coverage 1, Coverage 2 and 
Coverage 3 — is provided under this endorsement 
only if that Coverage(s) is chosen by entry in the 
above Schedule and then only with respect to the 
building identified for the Coverage(s) in the 
Schedule. 

B. Application Of Coverage(s) 

The Coverage(s) provided by this endorsement 
apply only if both B.1. and B.2. are satisfied and 
are then subject to the qualifications set forth in 
B.3. 

1. The ordinance or law: 

a. Regulates the demolition, construction or 
repair of buildings, or establishes zoning or 
land use requirements at the described 
premises; and 

b. Is in force at the time of loss. 

But coverage under this endorsement applies 
only in response to the minimum requirements 
of the ordinance or law. Losses and costs in-
curred in complying with recommended actions 
or standards that exceed actual requirements 
are not covered under this endorsement. 

2. The building sustains direct physical damage: 

a. That is covered under this policy and such 
damage results in enforcement of the ordi-
nance or law; 

b. That is covered under this policy and direct 
physical damage that is not covered under 
this policy, and the building damage in its 
entirety results in enforcement of the ordi-
nance or law; or 

c. But the damage is not covered under this 
policy, and such damage is the subject of 
the ordinance or law, then there is no cov-
erage under this endorsement even if the 
building has also sustained covered direct 
physical damage. 
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3. In the situation described in B.2.b. above, we 
will not pay the full amount of loss otherwise 
payable under the terms of Coverages 1, 2 
and/or 3 of this endorsement. Instead, we will 
pay a proportion of such loss; meaning the 
proportion that the covered direct physical 
damage bears to the total direct physical dam-
age. 

(Section H. of this endorsement provides an 
example of this procedure.) 

However, if the covered direct physical dam-
age alone would have resulted in enforcement 
of the ordinance or law, then we will pay the full 
amount of loss otherwise payable under the 
terms of Coverages 1, 2 and/or 3 of this en-
dorsement. 

C. We will not pay under this endorsement for the 
costs associated with the enforcement of any ordi-
nance or law which requires any insured or others 
to test for, monitor, clean up, remove, contain, 
treat, detoxify or neutralize, or in any way respond 
to, or assess the effects of "pollutants". 

D. Coverage 

1. Coverage 1 — Coverage For Loss To The 
Undamaged Portion Of The Building 
With respect to the building that has sustained 
covered direct physical damage, we will pay 
under Coverage 1 for the loss in value of the 
undamaged portion of the building as a conse-
quence of enforcement of an ordinance or law 
that requires demolition of undamaged parts of 
the same building. Coverage 1 is included 
within the Limit of Insurance shown in the Dec-
larations as applicable to the covered building. 
Coverage 1 does not increase the Limit of In-
surance. 

2. Coverage 2 — Demolition Cost Coverage 
With respect to the building that has sustained 
covered direct physical damage, we will pay 
the cost to demolish and clear the site of un-
damaged parts of the same building, as a con-
sequence of enforcement of an ordinance or 
law that requires demolition of such undam-
aged property. 

Paragraph E.5.d. Loss Payment Property Loss 
Condition does not apply to Demolition Cost Cov-
erage. 

3. Coverage 3 — Increased Cost Of 
Construction Coverage 

With respect to the building that has sustained 
covered direct physical damage, we will pay 
the increased cost to: 

a. Repair or reconstruct damaged portions of 
that building; and/or 

b. Reconstruct or remodel undamaged por-
tions of that building, whether or not demoli-
tion is required; 

when the increased cost is a consequence of 
enforcement of the minimum requirements of 
the ordinance or law. 

However: 

a. This coverage applies only if the restored or 
remodeled property is intended for similar 
occupancy as the current property, unless 
such occupancy is not permitted by zoning 
or land use ordinance or law. 

b. We will not pay for the increased cost of 
construction if the building is not repaired, 
reconstructed or remodeled. 

Paragraph E.5.d. Loss Payment Property Loss 
Condition does not apply to the Increased Cost Of 
Construction Coverage. 

E. Loss Payment 
1. All of the following loss payment provisions 

E.2. through E.5., are subject to the appor-
tionment procedure set forth in Section B.3. of 
this endorsement. 

2. When there is a loss in value of an undamaged 
portion of a building to which Coverage 1 ap-
plies, the loss payment for that building, includ-
ing damaged and undamaged portions, will be 
determined as follows: 

a. If the property is repaired or replaced on the 
same or another premises, we will not pay 
more than the lesser of: 

(1) The amount you actually spend to re-
pair, rebuild or reconstruct the building, 
but not for more than the amount it 
would cost to restore the building on the 
same premises and to the same height, 
floor area, style and comparable quality 
of the original property insured; or 
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(2) The Limit of Insurance shown in the 
Declarations as applicable to the cov-
ered building. 

b. If the property is not repaired or replaced, 
we will not pay more than the lesser of: 

(1) The actual cash value of the building at 
the time of loss; or 

(2) The Limit of Insurance shown in the 
Declarations as applicable to the cov-
ered building. 

3. Unless Paragraph E.5. applies, loss payment 
under Coverage 2 — Demolition Cost Coverage 
will be determined as follows: 

We will not pay more than the lesser of the fol-
lowing: 

a. The amount you actually spend to demolish 
and clear the site of the described prem-
ises; or 

b. The applicable Limit of Insurance shown for 
Coverage 2 in the Schedule above. 

4. Unless Paragraph E.5. applies, loss payment 
under Coverage 3 — Increased Cost Of Con-
struction Coverage will be determined as fol-
lows: 

a. We will not pay under Coverage 3: 

(1) Until the property is actually repaired or 
replaced, at the same or another prem-
ises; and 

(2) Unless the repairs or replacement are 
made as soon as reasonably possible 
after the loss or damage, not to exceed 
two years. We may extend this period in 
writing during the two years. 

b. If the building is repaired or replaced at the 
same premises, or if you elect to rebuild at 
another premises, the most we will pay un-
der Coverage 3 is the lesser of: 

(1) The increased cost of construction at 
the same premises; or 

(2) The applicable Limit of Insurance shown 
for Coverage 3 in the Schedule above. 

c. If the ordinance or law requires relocation to 
another premises, the most we will pay un-
der Coverage 3 is the lesser of: 

(1) The increased cost of construction at 
the new premises; or 

(2) The applicable Limit of Insurance shown 
for Coverage 3 in the Schedule above. 

5. If a Combined Limit Of Insurance is shown for 
Coverages 2 and 3 in the Schedule above, 
Paragraphs E.2. and E.3. of this endorsement 
do not apply with respect to the Building prop-
erty that is subject to the Combined Limit, and 
the following loss payment provisions apply in-
stead: 

The most we will pay, for the total of all cov-
ered losses for Demolition Cost and Increased 
Cost of Construction, is the Combined Limit of 
Insurance shown for Coverages 2 and 3 in the 
Schedule above. Subject to this Combined 
Limit of Insurance, the following loss payment 
provisions apply: 

a. For Demolition Cost, we will not pay more 
than the amount you actually spend to de-
molish and clear the site of the described 
premises. 

b. With respect to the Increased Cost of Con-
struction: 

(1) We will not pay for the increased cost of 
construction: 

(a) Until the property is actually repaired 
or replaced, at the same or another 
premises; and 

(b) Unless the repairs or replacement 
are made as soon as reasonably 
possible after the loss or damage, 
not to exceed two years. We may ex-
tend this period in writing during the 
two years. 

(2) If the building is repaired or replaced at 
the same premises, or if you elect to re-
build at another premises, the most we 
will pay for the increased cost of con-
struction is the increased cost of con-
struction at the same premises. 

(3) If the ordinance or law requires reloca-
tion to another premises, the most we 
will pay for the increased cost of con-
struction is the increased cost of con-
struction at the new premises. 

F. The terms of this endorsement apply separately to 
each building to which this endorsement applies. 

G. Under this endorsement, we will not pay for loss 
due to any ordinance or law that: 

1. You were required to comply with before the 
loss, even if the building was undamaged; and 

2. You failed to comply with. 
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H. Example of Proportionate Loss Payment for Ordi-
nance or Law Coverage Losses (procedure as set 
forth in Section B.3. of this endorsement). 

Assume: 

• Wind is a Covered Cause of Loss. Flood is an 
excluded Cause of Loss; 

• The building has a value of $200,000; 

• Total direct physical damage to building: 
$100,000; 

• The ordinance or law in this jurisdiction is en-
forced when building damage equals or ex-
ceeds 50% of the building's value; 

• Portion of direct physical damage that is cov-
ered (caused by wind): $30,000; 

• Portion of direct physical damage that is not 
covered (caused by flood): $70,000; and 

• Loss under Ordinance or Law Coverage 3 of 
this endorsement: $60,000. 

Step 1: Determine the proportion that the covered 
direct physical damage bears to the total direct 
physical damage. 

$30,000 rliviriPci by $100,000 = 30  

Step 2: Apply that proportion to the Ordinance or 
Law loss. 

$60,000 x .30 = $18,000 

In this example, the most we will pay under this 
endorsement for the Coverage 3 loss is $18,000, 
subject to the applicable Limit of Insurance and 
any other applicable provisions. 

NOTE: The same procedure applies to losses un-
der Coverages 1 and 2 of this endorsement. 

I. If shown as applicable in the Schedule of this 
endorsement, the following applies: 

BUSINESS INCOME AND EXTRA EXPENSE 
OPTIONAL COVERAGE 

1. If a Covered Cause of Loss occurs to property 
at the premises described in the Declarations, 
coverage is extended to include the amount of 
actual and necessary loss you sustain during 
the increased period of suspension of your 
"operations" caused by or resulting from the 
enforcement of any ordinance or law that: 

a. Regulates the construction or repair of any 
property; 

b. Requires the tearing down of parts of any 
property not damaged by a Covered Cause 
of Loss; and 

c. Is in force at the time of loss. 

However, coverage is not extended under this 
endorsement to include loss caused by or re-
sulting from the enforcement of any ordinance 
or law which requires any insured or others to 
test for, monitor, clean up, remove, contain, 
treat, detoxify or neutralize, or in any way re-
spond to, or assess the effects of "pollutants". 

2. Paragraph H.9. Period Of Restoration Defini-
tion is replaced by the following: 

9. "Period of Restoration" means the period of 
time that: 

a. Begins: 

(1) 72 hours after the time of direct 
physical loss or damage caused by 
or resulting from any Covered Cause 
of Loss at the described premises, 
unless a lesser number of hours is 
shown in the Schedule of the en-
dorsement; or 

(2) Immediately after the time of the 
direct physical loss or damage for 
Extra Expense Coverage caused by 
or resulting from any Covered Cause 
of Loss at the described premises; 
and 

b. Ends on the earlier of: 

(1) The date when the property at the 
described premises should be re-
paired, rebuilt or replaced with rea-
sonable speed and similar quality; or 

(2) The date when business is resumed 
at a new permanent location. 

"Period of restoration" includes any in-
creased period required to repair or recon-
struct the property to comply with the mini-
mum standards of any ordinance or law, in 
force at the time of loss, that regulates the 
construction or repair, or requires the tear-
ing down of any property. 

The expiration date of this policy will not cut 
short the "period of restoration". 
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a. The sum we subtract from each separate 
item will be a percentage of its value. The 
applicable percentage is shown in the Dec-
larations. 

b. This Deductible applies separately to the 
following: 

(1) Each building or structure; 

(2) The contents of each building or struc-
ture; and 

(3) Personal property in the open. 

Example: 
When: 

The value of the property is $100,000 
The Earthquake Deductible is 5% 
The amount of loss is $ 20,000 

Step (a): $100,000 x 5% = $5,000 
Step (b): $20,000 — $5,000 = $15,000 

The most we will pay is $15,000. The remaining 
$5,000 is not covered because of the Deductible. 
2. No deductible applies to the following Additional 

Coverages: 

a. Business Income; 

b. Extra Expense; and 

c. Civil Authority. 

F. The following is added to Paragraph C. Limits Of 
Insurance: 
The Limit of Insurance that applies to coverage 
under this endorsement also applies to the Busi-
ness Income and Extra Expense Additional Cover-
ages. 

BUSINESSOWNERS 
BP 10 03 01 06 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

EARTHQUAKE 

This endorsement modifies insurance provided under the following: 

BUSINESSOWNERS COVERAGE FORM 

Section I — Property is amended as follows: 

A. With respect to the coverage provided under this 
endorsement the following are considered Cov-
ered Causes Of Loss: 
1. Earthquake 

2. Volcanic Eruption, meaning the eruption, ex-
plosion or effusion of a volcano. 

B. All Earthquake shocks or Volcanic Eruptions that 
occur within any 168-hour period will constitute a 
single Earthquake or Volcanic Eruption. The expi-
ration of this policy will not reduce the 168-hour pe-
riod. 

C. With respect to the coverage provided by this 
endorsement, we will not pay for loss or damage 
caused by or resulting from: 

1. Fire, explosion (other than volcanic explosion), 
landslide, mine subsidence, tidal wave, tsu-
nami, flood, mudslide or mudflow, even if at-
tributable to an Earthquake or Volcanic Erup-
tion. 

2. Any Earthquake or Volcanic Eruption that be-
gins before the inception of this insurance. 

But, if this policy replaces earthquake insur-
ance that excludes loss or damage that occurs 
after the expiration of the policy we will pay for 
loss or damage by Earthquake or Volcanic 
Eruption that occurs on or after the inception of 
this insurance, if the series of Earthquake 
shocks or Volcanic Eruptions began within 168 
hours prior to the inception of this insurance. 

D. Exclusion B.1.b. Earth Movement does not apply. 

E. Paragraph D. Deductibles is replaced by the 
following for Earthquake and Volcanic Eruption: 

1. We will subtract a sum from the amount of loss 
or damage in any one occurrence. 
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BUSINESSOWNERS 
BP 15 01 01 10 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

NEW YORK CHANGES CALCULATION OF PREMIUM 
This endorsement modifies insurance provided under the following: 

BUSINESSOWNERS COVERAGE FORM 

A. For policies with fixed terms in excess of one year, 
or policies with no stated expiration date, except 
as provided in Paragraph B., the following applies: 

The premium shown in the Declarations was 
computed based on rates and rules in effect at the 
time the policy was issued. On each renewal or 
continuation of this policy, we will compute the 
premium in accordance with our rates and rules 
then in effect. 

B. For policies with fixed terms in excess of one year, 
where premium is computed and paid annually, 
the following applies: 

1. The premium shown in the Declarations was 
computed based on rates and rules in effect at 
the time the policy was issued. Such rates and 
rules will be used to calculate the premium at 
each anniversary, for the entire term of the 
policy, unless the specific reasons described in 
Paragraph 2. or 3. apply. 

2. The premium will be computed based on the 
rates and rules in effect on the anniversary 
date of the policy only when, subsequent to the 
inception of the current policy period, one or 
more of the following occurs: 

a. After issuance of the policy or after the last 
renewal date, discovery of an act or 
omission, or a violation of any policy 
condition, that substantially and materially 
increases the hazard insured against, and 
that occurred subsequent to inception of the 
current policy period; 

b. A material physical change in the property 
insured, occurring after issuance or last 
anniversary renewal date of the policy, 
causes the property to become uninsurable 
in accordance with underwriting standards 
in effect at the time the policy was issued or 
last renewed; or 

c. A material change in the nature or extent of 
the risk, occurring after issuance or last 
anniversary renewal date of the policy, 
which causes the risk of "loss" to be 
substantially and materially increased 
beyond that contemplated at the time the 
policy was issued or last renewed. 

3. If, subsequent to the inception of the current 
policy period, the Limit of Insurance is 
increased, or Additional Coverages or Causes 
of Loss are insured, the rate and rules in effect 
at the time of the change will be applied to 
calculate the premium and will continue to 
apply to the change at subsequent anniversary 
dates. 
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BUSINESSOWNERS 
BP 95 03 01 06 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

ASBESTOS EXCLUSION 
This endorsement modifies insurance provided under the following: 

BUSINESSOWNERS COVERAGE FORM 

The following exclusion is added to SECTION II — LIABILITY, B. Exclusions, 1. Applicable To Business 
Liability Coverage: 

This insurance does not apply to: 

1. "Bodily injury", "property damage" or "personal and advertising injury" arising out of, resulting from, 
caused by, or contributed to by asbestos, exposure to asbestos or the use of asbestos; 

2. Any damages or any loss, cost or expense arising out of any (i) claim or suit by or on behalf of any 
governmental authority or any other alleged responsible party because of, or (ii) request, demand, order 
or statutory or regulatory requirement that any insured or any other person or entity should be 
responsible for: 

a. Assessing the presence, absence or amount or effects of asbestos; 
b. Identifying, sampling or testing for, detecting, monitoring, cleaning up, removing, containing, 

treating, detoxifying, neutralizing, abating, disposing of or mitigating asbestos; or 
c. Responding to asbestos in any way other than as described in 2.a. and 2.b. above; 

3. Any supervision, instructions, recommendations, warnings or advice given or which should have been 
given in connection with any of the subsections above; or 

4. Any obligation to share damages with or repay someone else in connection with any of the subsections 
above. 

Includes copyrighted material of ISO Properties, Inc., with its permission. 
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BUSINESSOWNERS 
BP 95 06 01 06 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

EXCLUSION - LEAD - HAZARDOUS PROPERTIES 
This endorsement modifies insurance provided under the following: 

BUSINESSOWNERS COVERAGE FORM 

The following exclusion is added to SECTION II — LIABILITY, B. Exclusions, 1. Applicable To Business 
Liability Coverage: 

This insurance does not apply to "bodily injury", "property damage" or "personal injury and advertising injury" for 
any loss, cost or expense arising out of, resulting from, contributed to or caused by lead, whether from paint, 
water, or dust, provided that such damages result from or are contributed to by the hazardous properties of lead. 
This includes, but is not limited to, any costs for abatement, mitigation, removal or disposal of paint or other items 
containing lead. 

This exclusion also includes, but is not limited to: 

1. Any supervision, instructions, recommendations, requests, warnings or advice given or which should 
have been given in connection with the above; and 

2. Any obligation to share damages with or repay someone else who must pay damages. 

Includes copyrighted material of ISO Properties, Inc., with its permission. 
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BUSINESSOWNERS 
BP 95 23 01 06 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

PRIMARY AND NON-CONTRIBUTORY COVERAGE 
This endorsement modifies insurance provided under the following: 

BUSINESSNOWNERS COVERAGE FORM 

The following is added to SECTION II — LIABILITY, H. Other Insurance: 

Wth respect to any Additional Insured on the policy, this insurance is considered to be primary or primary and 
non-contributory with the insurance issued directly to additional protected persons if: 

1. Your contract specifically requires that we consider this insurance to be primary or primary and 
non-contributory; or 

2. You request before a loss that we consider this insurance to be primary or primary and 
non-contributory insurance. 

Includes copyrighted material of ISO Properties, Inc., with its permission. 
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BUSINESSOWNERS ADVANTAGE ENDORSEMENT 

This endorsement modifies insurance provided under the following: 

BUSINESSOWNERS COVERAGE FORM BP 00 03 

All coverages provided by this endorsement are subject to the provisions applicable to the 

Businessowners Coverage Form, including the deductible, except as provided below. 

The following changes apply to Section I — Property: 

A. The following coverage, which applies to property as described in the Declarations and defined as 

Covered Property, is amended. 

1. Broadened Premises 

The within 100 feet of the described premises description stated in Paragraph A.1.a.(6)(b), 
Building, Paragraph A.1.b., Your Business Personal Property, Paragraph A.5.f.(1)(a), 
Business Income, Paragraph A.5.g.(1), Extra Expense, Paragraph A.5.o.(1)(a), Fire 
Extinguisher Systems Recharge Expense, and Paragraph 6. Coverage Extensions is deleted 

and replaced by within 1000 feet of the described premises. 

B. The following Additional Coverages are amended or made a part of this policy. 

1. Debris Removal 

Item A.5.a.(4) is amended to: 

(4) We will pay up to an additional $25,000 for debris removal expense, for each location, in any 

one occurrence of physical loss or damage to Covered Property, if one or both of the 

following circumstances apply: 

(a) The total of the actual debris removal expense plus the amount we pay for direct 

physical loss or damage exceeds the Limit of Insurance on the Covered Property that 

has sustained loss or damage. 

(b) The actual debris removal expense exceeds 25% of the sum of the deductible plus the 

amount that we pay for direct physical loss or damage to the Covered Property that 

has sustained loss or damage. 

Therefore, if Paragraphs (4)(a) and/or (4)(b) apply, our total payment for direct physical loss 

or damage and debris removal expense may reach but will never exceed the Limit of 

Insurance on the Covered Property that has sustained loss or damage, plus $25,000. 

2. Fire Department Service Charge 

This provision replaces A.5.c.: 

When the fire department is called to save or protect Covered Property from a Covered Cause of 

Loss, we will pay for your liability for fire department service charges: 
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(1) Assumed by contract or agreement prior to loss; or 

(2) Required by local ordinance. 

3. Extended Business Income 

The following is added to Item A.5.f.(2)(a)(ii)ii: 

We will increase the number of days shown in the Declarations by an additional 60 days. 

4. Money Orders And "Counterfeit Money" 

This provision replaces A.5.j.: 

We will pay for loss resulting directly from your having accepted in good faith, in exchange for 

merchandise, "money" or services: 

(1) Money orders issued by any post office, express company or bank that are not paid upon 

presentation; or 

(2) "Counterfeit money" that is acquired during the regular course of business. 

The most we will pay for any loss under this Additional Coverage is $10,000. 

5. Business Income From Dependent Properties 

The following is added to Item A.5.m.(1): 

We will increase the Limit of Insurance shown in the Declarations by an additional $50,000. 

6. Arson Information (Not Applicable in New York) 

We will pay $10,000 for information which leads to an arson conviction in connection with a fire 

loss covered under this policy. This is the amount we will pay regardless of the number of claims 

or persons involved. 

7. Fine Arts Coverage 

We will pay for loss to Covered Property from any of the Covered Causes of Loss. 

Fine Arts as used in this endorsement means paintings, etchings, pictures, tapestries, art glass 

windows, valuable rugs, statuary, marbles, bronzes, antique furniture, rare books, antique silver, 

manuscripts, porcelains, rare glass, bric-a-brac and similar property of rarity, historical value or 

artistic merit you own or in your care, custody or control. Covered Property does not include 

property on exhibition at fairgrounds or premises of national or international exhibitions. 

Covered Causes of Loss means Risk of Direct Physical Loss unless the loss is: 

a. Excluded in Section B. Exclusions; 

b. Limited in Section A. Coverage, 4. Limitations; 

c. Caused by or resulting from any repairing, restoration, or retouching process; or 
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d. Caused by or resulting from any mysterious or unexplained disappearance, or shortage 
disclosed upon taking inventory, or caused by a willful or dishonest act or omission 
committed by you or any of your associates, employees, or agents. 

The most we will pay for loss or damage for Fine Arts in any one occurrence is $15,000. 

Packing: You agree that the property will be packed and unpacked by competent packers. 

8. Identity Fraud Expense Coverage 

a. Identity Fraud Expense Coverage 

(1) We will pay up to $25,000 for the sum of all "expenses" incurred by you as the direct 
result of all acts of "identity fraud" first discovered or learned of during the policy period. 

(2) We will pay up to $5,000 for the sum of all additional advertising expenses you incur to 
restore your reputation as the result of all acts of "identity fraud" first discovered or 
learned of during the policy period. 

(3) Regardless of the number of claims you make: 

(a) The Identity Fraud Expense Aggregate Limit of $25,000 is the most we will pay for 

the sum of all "expenses"; and 

(b) $5,000 is the most we will pay for the sum of all additional advertising expenses. 

These limits are the most we will pay as a result of all acts of "identity fraud' which are 
first discovered or learned of during the policy period. 

Any act or series of acts committed by one or more persons, or in which such person or 
persons are aiding or abetting others against you, is considered to be one "identity fraud", 
even if a series of acts continues into a subsequent policy period. 

This Identity Fraud Expense Coverage is additional insurance. 

b. In addition to the Exclusions applicable to property coverage, we will not pay for: 

(1) "Expenses" or additional advertising expenses incurred by you as the result of any 

"identity fraud" due to any fraudulent, dishonest or criminal act by: 

(a) You, your partners, "members", officers, "managers", directors, trustees; or 

(b) Any authorized representative of yours, but only if such act was committed with the 

knowledge or consent of any of the individuals listed in Paragraph b.1.a. of this 

Additional Coverage, whether acting alone or in collusion with others. 

In the event of any such act, no insured is entitled to "expenses" or additional advertising 

expenses, including insureds who did not commit or conspire to commit the act causing 

the "identity fraud". 

(2) Loss other than "expenses" or additional advertising expenses. 
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c. With respect to this coverage, Paragraph D. Deductible is replaced by the following: 

We will not pay for "expenses" or additional advertising expenses until the amount of 
"expenses" and advertising expenses exceeds $250. We will then pay the amount of 
"expenses" and additional advertising expenses in excess of the deductible up to the 
applicable limit of insurance provided by this coverage. No other deductible applies to 
Identity Fraud Expense Coverage. 

d. The following is added to Paragraph E.3. Duties In The Event Of Loss Or Damage Property 
Loss Conditions: 

Send to us, within 60 days after our request, receipts, bills or other records that support your 
claim for "expenses" or additional advertising expenses under Identity Fraud Expense 
Coverage. 

e. The coverage provided by this Additional Coverage does not apply to any loss payable under 
the Employee Dishonesty Optional Coverage. 

f. The following definitions are added to Paragraph H. Definitions: 

(1) "Expenses" means: 

(a) Costs for notarizing affidavits or similar documents attesting to fraud required by 
financial institutions or similar credit grantors or credit agencies. 

(b) Costs for certified mail to law enforcement agencies, credit agencies, financial 
institutions or similar credit grantors. 

(c) Costs for obtaining credit reports. 

(d) Lost income resulting from time taken off work to complete fraud affidavits, meet with 
or talk to law enforcement agencies, credit agencies and/or legal counsel, up to a 
maximum payment of $250 per day. Total payment for lost income is not to exceed 
$10,000. 

(e) Loan application fees for reapplying for a loan or loans when the original application 
is rejected solely because the lender received incorrect credit information. 

(f) Reasonable attorney fees incurred as a result of "identity fraud" to: 

(1) Defend lawsuits brought against you by merchants, vendors, suppliers, financial 
institutions or their collection agencies; 

(2) Remove any criminal or civil judgments wrongly entered against you; and 

(3) Challenge the accuracy or completeness of any information in a consumer credit 
report. 

(g) Charges incurred for long distance telephone calls to merchants, vendors, suppliers, 
customers, law enforcement agencies, financial institutions or similar credit grantors, 

or credit agencies to report or discuss an actual "identity fraud". 
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(2) "Identity fraud" means the act of knowingly transferring or using, without lawful authority, 
a means of identification of your business, as described in the Declarations, with the 
intent to commit, or to aid or abet another to commit, any unlawful activity that constitutes 
a violation of federal law or a felony under any applicable state or local law. 

g. Under Section III — Common Policy Conditions, Paragraph H. Other Insurance, is 
replaced by the following: 

The coverage provided under this Additional Coverage will be excess over any other 
insurance or agreement covering the same loss or damage, whether you can collect on it or 
not. But we will not pay more than the applicable limit of insurance provided under this 
coverage. 

9. Laptop Computers (Worldwide Coverage) 

We will pay up to $5,000 in any one occurrence as a Limit of Insurance to apply to laptop, 
palmtop and similar portable computer equipment, personal digital assistants (PDAs), and 
accessories anywhere in the world, including while in transit. This Limit of Insurance is in addition 
to any other Limit of Insurance that may be provided by this policy for this coverage. 

We will not pay for direct physical loss or physical damage caused by, resulting from, or arising 
out of the theft of this property which is in transit as checked baggage. 

This Additional Coverage is subject to the provisions of Additional Coverage, Electronic Data, 
provided within the Coverage Form, with the exception of the Limit of Insurance provision. 

10. Lock Replacement 

We will pay for the cost to repair or replace the door locks or tumblers on your described 
premises due to theft of your door keys. 

The most we will pay under this coverage is $1,000. A $50 deductible applies to this coverage. 

11. Ordinance or Law Coverage 

If Ordinance or Law Coverage Form is attached to your policy, the most we will pay for loss or 
damage under Coverage A, Coverage B, and Coverage C is $50,000 at each described 
premises, or the Limit(s) of Insurance shown in the Schedule of the Ordinance or Law Coverage 
Form, whichever is greater. 

This Additional Coverage is not subject to the terms of B. Exclusions, Paragraph 1.a. 
Ordinance or Law, to the extent that such exclusion would conflict with the provisions of this 
Additional Coverage. 

For terms and conditions, refer to the Ordinance or Law Coverage Form. 
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12. Spoilage 

If Spoilage Coverage Form BP 04 15 is attached to your policy, we will pay for the direct physical 
loss or damage resulting from Breakdown Or Contamination and Power Outage. 

The most we will pay for loss or damage under this Additional Coverage is $10,000 at each 
described premises, or the Limit of Insurance shown in the Schedule of BP 04 15, whichever is 
greater. 

For terms and conditions, refer to BP 04 15. 

13. Utility Services — Direct Damage 

If Utility Services — Direct Damage Coverage Form BP 04 56 is attached to your policy, we will 
pay for the direct physical loss or damage caused by the interruption of service to the described 
premises. The interruption must result from a Covered Cause of Loss to the following property: 

a. Water Supply Property 

b. Communication Supply Property, including overhead transmission lines 

c. Power Supply Property, including overhead transmission lines 

This Additional Coverage is not subject to the terms of B. Exclusions, Paragraph 1.e. Utility 
Services, to the extent that such exclusion would conflict with the provisions of this Additional 
Coverage. 

The most we will pay under this Additional Coverage is $10,000 for Building, if the Declaration 
indicates coverage applies, and $10,000 for Business Personal Property, if the Declaration 
indicates coverage applies, at each described premises, or the Limit of Insurance shown in the 
Schedule of BP 04 56, whichever is greater. 

For terms and conditions, refer to BP 04 56. 

14. Utility Services — Time Element 

If Utility Services — Time Element Coverage Form BP 04 57 is attached to your policy, we will pay 
for the direct physical loss or damage caused by the interruption of service to the described 
premises. The interruption must result from a Covered Cause of Loss to the following property: 

a. Water Supply Property 

b. Communication Supply Property, including overhead transmission lines 

c. Power Supply Property, including overhead transmission lines 

This Additional Coverage is not subject to the terms of B. Exclusions, Paragraph 1.e. Utility 
Services, to the extent that such exclusion would conflict with the provisions of this Additional 
Coverage. 

The most we will pay under this Additional Coverage is $10,000, at each described premises, or 
the Limit of Insurance shown in the Schedule of BP 04 57, whichever is greater. 
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For terms and conditions, refer to BP 04 57. 

15. Forgery Or Alteration 

The following is added to item A.5.k.(4): 

We will increase the Limit of Insurance shown in the Declaration by an additional $10,000. 

16. Pollutant Clean Up And Removal 

This provision replaces A.5.h: 

We will pay your expense to extract "pollutants" from land or water at the described premises if 
the discharge, dispersal, seepage, migration, release or escape of the "pollutants" is caused by 
or results from a Covered Cause of Loss that occurs during the policy period. The expenses will 
be paid only if they are reported to us in writing within 180 days of the date on which the Covered 
Cause of Loss occurs. 

This Additional Coverage does not apply to costs to test for, monitor or assess the existence, 
concentration or effects of "pollutants". But we will pay for testing which is performed in the 
course of extracting the "pollutants" from the land or water. 

The most we will pay for each location under this Additional Coverage is $25,000 for the sum of 
all such expenses arising out of Covered Causes of Loss occurring during each separate 12-
month period of this policy. 

C. The following Coverage Extensions are amended or made a part of the policy. 

1. Newly Acquired Or Constructed Property 

This provision replaces A.6.a.(1) and (2): 

(1) Buildings 

If this policy covers Buildings, you may extend that insurance to apply to: 

(a) Your new buildings while being built on the described premises; and 

(b) Buildings you acquire at premises other than the one described; intended for: 

(j) Similar use as the building described in the Declarations; or 

(ii) Use as a warehouse. 

The most we will pay for loss or damage under this Extension is $500,000 at each building. 
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(2) Business Personal Property 

If this policy covers Business Personal Property, you may extend that insurance to apply to: 

(a) Business Personal Property, including such property that you newly acquire, at any 
location you acquire; 

(b) Business Personal Property, including such property that you newly acquire, located 
at your newly constructed or acquired buildings at the location described in the 
Declarations; or 

(c) Business Personal Property that you newly acquire, located at the described 
premises. 

This Extension does not apply to personal property that you temporarily acquire in the course 
of installing or performing work on such property or your wholesale activities. 

The most we will pay for loss or damage under this Extension is $250,000 at each building. 

2. Newly Acquired Or Constructed Property — Period Of Coverage 

The following is added to Item A.6.a.(3): 

We will increase the Period Of Coverage by an additional 60 days. 

3. Personal Property Off Premises 

This provision replaces A.6.b.: 

You may extend the insurance provided by this policy to apply to your Covered Property, other 
than "money" and "securities", "valuable papers and records" or accounts receivable, while it is in 
the course of transit or at a premises you do not own, lease or operate. The most we will pay for 
loss or damage under this Extension is $25,000. 

Item H.1 of Section III — Common Policy Conditions is amended to: 

We will not pay more than the applicable Limit of Insurance. 

4. Outdoor Property 

This provision replaces A.6.c.: 

You may extend the insurance provided by this policy to apply to your outdoor fences, radio and 
television antennas (including satellite dishes), signs (other than signs attached to buildings), 
trees, shrubs and plants, including debris removal expense. Loss or damage must be caused by 
or resulting from any of the following causes of loss: 

(1) Fire; 

(2) Lightning; 

(3) Explosion; 

(4) Riot or Civil Commotion; 
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(5) Aircraft; or 

(6) Vehicle Damage. 

The most we will pay for loss or damage under this Extension is $25,000, but not more than 
$5,000 for any one tree, shrub or plant. 

5. Personal Effects And Property Of Others 

This provision replaces A.6.d.: 

You may extend the insurance that applies to Business Personal Property to apply to: 

(1) Personal effects owned by you, your officers, your partners or "members", your "managers" 
or your employees; or 

(2) Personal property of others in your care, custody or control. 

This extension does not apply to: 

(1) Tools or equipment used in your business; or 

(2) Loss or damage by theft. 

The most we will pay for loss or damage under this Extension is $10,000 at each described 

premises. 

Item H.1 of Section III — Common Policy Conditions is amended to: 

We will not pay more than the applicable Limit of Insurance. 

6. Valuable Papers And Records 

The following is added to Item A.6.e.(3): 

We will increase the described premises limit shown in the Declarations by an additional $50,000. 

7. Accounts Receivable 

The following is added to Item A.6.f.(2): 

We will increase the described premises limit shown in the Declarations by an additional $50,000. 

8. Appurtenant Structures 

You may extend the insurance that applies to buildings to apply to appurtenant structures, 

garages and storage buildings usual to your occupancy. 

The most we will pay for loss or damage under this Extension is $50,000 in any one occurrence. 
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D. The following Exclusion is amended. 

1. Sewer, Drain Or Sump Back-Up Or Overflow Coverage 

Exclusion B.1.g.(3) is deleted. The most we will pay for any loss resulting from water that backs 
up or overflows, or is otherwise discharged from a sewer, drain, sump, sump pump or related 
equipment, including sump pump failure, is $25,000. 

This coverage does not apply if the loss results from the negligence of the insured. 

E. Limits Of Insurance 

Under Item C. Limits Of Insurance, the limitation to outdoor signs attached to buildings is deleted. 

F. Deductibles 

This provision replaces D.2.: 

Regardless of the amount of the Deductible, the most we will deduct from any loss or damage for 
Glass and under all of the following Optional Coverages in any one occurrence is $500: 

a. Money and Securities; 

b. Employee Dishonesty; and 

c. Forgery or Alteration. 

But this Optional Coverage Deductible will not increase the Deductible shown in the Declarations. 
This Deductible will be used to satisfy the requirements of the Deductible in the Declarations. 

G. The following Optional Coverages are amended or made a part of the policy. 

This provision replaces G.1.: 

1. Outdoor Signs 

a. We will pay for direct physical loss of or damage to all outdoor signs at the described 
premises: 

(1) Owned by you; or 

(2) Owned by others but in your care, custody or control. 

b. Paragraph A.3., Covered Cause Of Loss, and Paragraph B., Exclusions in Section I 
Property, do not apply to this Optional Coverage, except for: 

(1) Paragraph B.1.c., Governmental Action; 

(2) Paragraph B.1.d., Nuclear Hazard; and 

(3) Paragraph B.1.f., War And Military Action. 
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c, We will not pay for loss or damage caused by or resulting from: 

(1) Wear and tear; 

(2) Hidden or latent defect; 

(3) Rust; 

(4) Corrosion; or 

(5) Mechanical breakdown. 

d. The most we will pay for loss or damage in any one occurrence is $5,000, or an additional 
$5,000 in excess of the Limit of Insurance for Outdoor Signs shown in the Declarations. 

e. The provisions of this Optional Coverage supersede all other references to outdoor signs in 
this policy, including, but not limited to, C. Limits of Insurance, 2. 

2. Money And Securities 

The following is added to Item G.2.c.(1): 

The most we will pay for loss or damage in any one occurrence is $10,000. or an additional 
$10,000 in excess of the limit shown in the Declarations. 

The following is added to Item G.2.c.(2): 

The most we will pay for loss or damage in any one occurrence is $10,000, or an additional 
$10,000 in excess of the limit shown in the Declarations. 

3. Employee Dishonesty 

The following is added to Item G.3.c.: 

The most we will pay for loss or damage in any one occurrence is $25,000, or an additional 
$25,000 in excess of the Limit of Insurance shown in the Declarations. 

The following changes apply to Section II — Liability: 

A. Who Is An Insured 

The following is added to Item C.2. 

Section II — Who Is An Insured is amended to include as an additional insured any person(s) or 
organization(s) with whom you agreed in a written contract, written agreement or permit to provide 
insurance as afforded under this Coverage Part, but only with respect to liability for "bodily injury," 
"property damage" or "personal and advertising injury" caused, in whole or in part, by your acts or 
omissions or the acts or omissions of those acting on your behalf: 

Includes copyrighted material of Insurance Services Office, Inc., with its permission. 
BP 96 50 05 17 © Insurance Services Office, Inc., 2016 Page 11 of 13 



BUSINESSOWNERS POLICY 
BP 96 50 05 17 

The insurance provided the additional insured is limited as follows: 

1. The person or organization is only an additional insured with respect to liability: 

a. In connection with premises you own, rent, lease or occupy; 

b. In the maintenance, operations or use of equipment leased to you by such person(s) or 
organization(s); 

c. In connection with liability as mortgagee, assignee, or receiver and arising out of the 
ownership, maintenance, or use of the premises by you; 

d. In connection with liability as grantor of a franchise to you; or 

e. In connection with operations performed by you or on your behalf for which the state or 
governmental agency or subdivision or political subdivision has issued a permit or 
authorization. 

2. The insurance provided to the additional insured herein is limited. In addition to the limitations 
and exclusions within the Coverage Form, this insurance does not apply: 

a. Unless: 

(j) The written contract, written agreement or permit is currently in effect or becomes 
effective during the term of this policy; and 

(ii) The written contract, written agreement was executed or permit was issued prior to the 
"bodily injury", "property damage", or "personal and advertising injury". 

b. To any: 

(j) Lessor of equipment if the "occurrence" takes place after the equipment lease 
expires; or 

(ii) Managers or lessors of premises if the "occurrence" takes place after you cease to be a 
tenant in the premises. 

c. For any manager or lessor of premises and mortgagee, assignee, or receiver for: 

(I) "Bodily injury", "property damage", "personal and advertising injury" arising out of 
structural alterations, new construction or demolition operations performed by or on 
behalf of the person(s) or organization(s) with whom you have a written contract or 
written agreement. 

d. For any permits or authorizations granted for: 

(i) "Bodily injury", "property damage", "personal and advertising injury" arising out of 
operations performed for the federal government, state or municipality; or 

(ii) "Bodily injury" or "property damage" included within the "products-completed operations 
hazard". 
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3. Limits of Insurance applicable to the additional insured are those specified in the contract, 

agreement or permit or in the Declarations of this policy, whichever is less, and fix the most we 
will pay regardless of the number of: 

a. Insureds; 

b. Claims made or "suits" brought; or 

c. Persons or organizations making claims or bringing "suits". 

These Limits of Insurance are inclusive of and not in addition to the Limits of Insurance shown in 

the Declaration. 

B. Damage To Premises Rented To You 

The following is added to Item D.3: 

We will increase the Damage To Premises Rented To You Limit shown in the Declaration by an 

additional $300,000. 
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

EQUIPMENT BREAKDOWN COVERAGE 

This endorsement modifies insurance provided under the following: 

BUSINESSOWNERS COVERAGE FORM 

The following is added to Paragraph A.3. Covered Causes of Loss in Section 1— Property: 

Additional Coverage-- Equipment Breakdown 

The term Covered Cause of Loss includes the Additional Coverage Equipment Breakdown as described and 
limited below. 

1. We will pay for direct physical damage to Covered Property that is the direct result of an "accident". As 
used in this Additional Coverage, "accident" means a fortuitous event that causes direct physical damage 
to "covered equipment". The event must be one of the following: 

a. mechanical breakdown, including rupture or bursting caused by centrifugal force; 

b. artificially generated electrical current, including electric arcing, that disturbs electrical devices, 
appliances or wires; 

c. explosion of steam boilers, steam pipes, steam engines or steam turbines owned or leased by you, or 
operated under your control; 

d. loss or damage to steam boilers, steam pipes, steam engines or steam turbines caused by or resulting 
from any condition or event inside such equipment; or 

e. loss or damage to hot water boilers or other water heating equipment caused by or resulting from any 
condition or event inside such boilers or equipment. 

2. The following coverages also apply to the direct result of an "accident". These coverages do not provide 
additional amounts of insurance. 

a. Expediting Expenses 
With respect to your damaged Covered Property, we will pay the reasonable extra cost to: 

(1) make temporary repairs; and 
(2) expedite permanent repairs or permanent replacement. 

The most we will pay for loss or expense under this coverage is $25,000. 

b. Hazardous Substances 

We will pay for the additional cost to repair or replace Covered Property because of contamination by 
a "hazardous substance". This includes the additional expenses to clean up or dispose of such 
property. This does not include contamination of "perishable goods" by refrigerant, including but not 
limited to ammonia, which is addressed in 2.c.(1)(b) below. 

As used in this coverage, additional costs mean those beyond what would have been payable under 
this Equipment Breakdown Coverage had no "hazardous substance" been involved. 
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The most we will pay for loss, damage or expense under this coverage, including actual loss of 
Business Income you sustain and necessary Extra Expense you incur, is $25,000. 

c. Spoilage 

(1) We will pay: 

(a) for physical damage to "perishable goods" due to spoilage; 
(b) for physical damage to "perishable goods" due to contamination from the release of 

refrigerant, including but not limited to ammonia; 
(c) any necessary expenses you incur to reduce the amount of loss under this coverage to the 

extent that they do not exceed the amount of loss that otherwise would have been payable 
under this coverage. 

(2) If you are unable to replace the "perishable goods" before its anticipated sale, the amount of our 
payment will be determined on the basis of the sales price of the "perishable goods" at the time of 
the "accident", less discounts and expenses you otherwise would have had. Otherwise our 
payment will be determined in accordance with the Loss Payment condition. 

The most we will pay for loss, damage or expense under this coverage is $25,000. However, if 
Spoilage Coverage endorsement BP 04 15 applies and the limit is greater than $25,000, then the limit 
for Spoilage is increased to match the amount of the limit indicated in Spoilage Coverage 
endorsement BP 04 15. 

d. Computer Equipment 

We will pay for loss, damage or expense caused by or resulting from an "accident" to "computers". 

The most we will pay for loss, damage or expense under this coverage, including actual loss of 
Business Income you sustain and necessary Extra Expense you incur, is $25,000. Computers used 
primarily to control or operate "covered equipment" are not subject to this limit. 

e. Data Restoration 

We will pay for your reasonable and necessary cost to research, replace and restore lost "electronic 
data". 

The most we will pay for loss or expense under this coverage, including actual loss of Business 
Income you sustain and necessary Extra Expense you incur, is $25,000. 

f. Service Interruption 

(1) Any insurance provided for Business Income, Extra Expense or Spoilage is extended to apply to 
your loss, damage or expense caused by the interruption of utility services. The interruption must 
result from an "accident" to equipment, including overhead transmission lines, that is owned by a 
utility, landlord, a landlord's utility or other supplier who provides you with any of the following 
services: electrical power, waste disposal, air conditioning, refrigeration, heating, natural gas, 
compressed air, water, steam, internet access, telecommunications services, wide area networks 
or data transmission. The equipment must meet the definition of "covered equipment" except that 
it is not Covered Property. 

(2) The most we will pay for any "one accident" for loss, damage or expense under this coverage is 
the applicable limit for Business Income, Extra Expense or Spoilage. 

g. Business Income and Extra Expense 

Includes copyrighted material of Insurance Services Office, Inc., with its permission. 
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Any insurance provided for under this policy for Business Income or Extra Expense is extended to the 
coverage provided by this endorsement. The most we will pay for loss or expense is the applicable 
limit for Business Income and Extra Expense. 

B. The following is added to Paragraph B. Exclusions: 

Equipment Breakdown Exclusions 

All exclusions in the Businessowners Coverage Form apply except as modified below and to the extent 
that coverage is specifically provided by this Additional Coverage Equipment Breakdown. 

1. The exclusions are modified as follows: 

(a) The following is added to Exclusion B.1.g.: 

However, if electrical "covered equipment" requires drying out because of Water as described 
in g.(1) through g.(3) above, we will pay for the direct expenses of such drying out subject to 
the applicable Limit of Insurance and deductible for Building or Business Personal Property, 
whichever applies. 

(b) As respects this endorsement only, the next to the last paragraph in Exclusion B.1.h. is deleted 
and replaced with the following: 

However, if excluded loss or damage, as described in Paragraph (1) above results in an 
"accident," we will pay only for the loss, damage or expense caused by such "accident." 

(c) As respects this endorsement only, the last paragraph of Exclusion B.2.1. is deleted and replaced 
with the following: 

But if an excluded cause of loss that is listed in 2.1.(1) through (7) results in an "accident", we 
will pay for the loss, damage or expense caused by that "accident". 

(d) The following is added to Exclusions B.2.m. and B.2.n: 

We will also pay for direct physical loss or damage caused by an "accident." 

2. The following exclusions are added: 

a. We will not pay for loss, damage or expense caused by or resulting from: 

(1) your failure to use all reasonable means to protect Covered Property from damage following 
an "accident"; 

(2) a hydrostatic, pneumatic or gas pressure test of any boiler or pressure vessel, or an electrical 
insulation breakdown test of any type of electrical equipment; or 

(3) any of the following tests: 

(a) defect, programming error, programming limitation, computer virus, malicious code, loss 
of data, loss of access, loss of use, loss of functionality or other condition within or 
involving "electronic data" of any kind; or 

(b) misalignment, miscalibration, tripping off-line, or any condition which can be corrected by 
resetting, tightening, adjusting or cleaning, or by the performance of maintenance. 

However, if an "accident" results, we will pay for the resulting loss, damage or expense caused by 
that "accident." 

b. With respect to Service Interruption coverage, we will also not pay for an "accident" caused by or 
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PM BP 04 71 01 06 @ ISO Properties, Inc., 2007 Page 3 of 5 



BUSINESSOWNERS 
PM BP 04 71 01 06 

resulting from: fire; lightning; explosion (except as specifically provided in A.1.c. above); smoke; 
aircraft or vehicles; riot or civil commotion; vandalism; sprinkler leakage; falling objects; weight of 
snow, ice or sleet; freezing; collapse; flood or earth movement. 

c. With respect to Business Income, Extra Expense and Service Interruption coverages, we will also 
not pay for: 

(1) loss caused by your failure to use due diligence and dispatch and all reasonable means to 
resume business; or 

(2) any increase in loss resulting from an agreement between you and your customer or supplier. 
(3) We will not pay for any loss or damage to animals. 

C. CONDITIONS 

The following conditions are in addition to the Conditions in the Businessowners Coverage Form. 

1. Suspension 

Whenever "covered equipment" is found to be in, or exposed to, a dangerous condition, any of our 
representatives may immediately suspend the insurance against loss from an "accident" to that 
"covered equipment." This can be done by mailing or delivering a written notice of suspension to: 

a. your last known address; or 
b. the address where the "covered equipment" is located. 

Once suspended in this way, your insurance can be reinstated only by an endorsement for that 
"covered equipment." If we suspend your insurance, you will get a pro rata refund of premium for that 
"covered equipment" for the period of suspension. But the suspension will be effective even if we have 
not yet made or offered a refund. 

2. Jurisdictional Inspections 

If any property that is "covered equipment" under this endorsement requires inspection to comply with 
state or municipal boiler and pressure vessel regulations, we agree to perform such inspection on your 
behalf. We do not warrant that conditions are safe or healthful. 

3. Environmental, Safety and Efficiency Improvements 

If "covered equipment" requires replacement due to an "accident," we will pay your additional cost to 
replace with equipment that is better for the environment, safer or more efficient than the equipment 
being replaced. However, we will not pay more than 125% of what the cost would have been to repair 
or replace with like kind and quality. This condition does not increase any of the applicable limits. This 
condition does not apply to any property to which Actual Cash Value applies. 

D. The following are added to H. Property Definitions: 

1. "Covered equipment" 

a. "Covered equipment" means Covered Property: 

(1) that generates, transmits or utilizes energy, including electronic communications and data 
processing equipment; or 

(2) which, during normal usage, operates under vacuum or pressure, other than the weight of its 
contents. 

b. None of the following is "covered equipment": 

(1) structure, foundation, cabinet, compartment or air supported structure or building; 

Includes copyrighted material of Insurance Services Office, Inc., with its permission. 
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(2) insulating or refractory material; 
(3) sewer piping, buried vessels or piping, or piping forming a part of a sprinkler system; 
(4) water piping other than boiler feedwater piping, boiler condensate return piping or water piping 

forming a part of a refrigerating or air conditioning system; 
(5) "vehicle" or any equipment mounted on a "vehicle"; 
(6) satellite, spacecraft or any equipment mounted on a satellite or 

spacecraft; 
(7) dragline, excavation or construction equipment; or 
(8) equipment manufactured by you for sale. 

2. "Hazardous substance" means any substance that is hazardous to health or has been declared to be 
hazardous to health by a governmental agency. 

3. "One accident" means: If an initial "accident" causes other "accidents," all will be considered "one 
accident." All "accidents" that are the result of the same event will be considered "one accident." 

4. "Perishable goods" means personal property maintained under controlled conditions for its 
preservation, and susceptible to loss or damage if the controlled conditions change. 

5. "Vehicle" means, as respects this endorsement only, any machine or apparatus that is used for 
transportation or moves under its own power. "Vehicle" includes, but is not limited to, car, truck, bus, 
trailer, train, aircraft, watercraft, forklift, bulldozer, tractor or harvester. However, any property that is 
stationary, permanently installed at a covered location and that receives electrical power from an 
external power source will not be considered a "vehicle." 

The most we will pay for loss, damage or expense under this endorsement arising from any "one accident" is 
the applicable Limit of Insurance in the Declarations. Coverage provided under this endorsement does not 
provide an additional amount of insurance. 

Includes copyrighted material of Insurance Services Office, Inc., with its permission. 
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Christopher P. Taft 
President 

PREFERRED MUTUAL INSURANCE COMPANY 

One Preferred Way, New Berlin, New York 13411-1896 

THIS POLICY IS ISSUED BY A CO-OPERATIVE 
INSURER HAVING SPECIAL REGULATIONS 
AS FOLLOWS: 

This Company shall be known and designated as 
Preferred Mutual Insurance Company under 
which name it shall transact all its business. The 
principal business office of the Company shall be 
located in the village of New Berlin, Chenango 
County, New York. 

The annual meeting of the policyholders of this 
Company shall be held on the fourth Tuesday of 
February in each year at two o'clock p.m. at the 
principal business office of the Company for the 
purpose of electing Directors and transacting such 
other business as may properly come before it. 
Notice of the time, place and object of each annual 
meeting of the Company shall be published once 
in each week for two successive weeks 
immediately preceding such meeting, in at least 
one newspaper published in Chenango County, 
New York. 

At each annual policyholders' meeting, every 
person insured in this Company shall be entitled to 
one vote, either in person or by proxy. Any 
policyholder voting by proxy shall file same with 
the Secretary of the Company at least thirty days 
prior to the annual meeting. 

It shall be the duty of the Secretary to keep proper 
books, including a policy register, in which the 
Secretary shall enter a complete record of the 
transactions of the Company and of its Board of 
Directors and Executive Committee, which books 
shall at all times show fully and truly the condition, 
affairs and business of this Company and shall be 
open for inspection of every person insured, each 
business day from nine o'clock in the forenoon 
until four o'clock in the afternoon. 

Persons may become insured in this Company, 
who reside or own property within the territory in 
which this Company is authorized to do business, 
upon the same terms and conditions as original 
members and such other terms as may be 
prescribed by the Bylaws of this Company. 

All persons who shall become insured in this Company 
shall be members thereof during the period their policy 
or policies are in force and no longer. 

The holders of policies of this Company shall not be 
subject to any liability for assessment. 

Non-residents who own property within the territory in 
which this Company may do business, may be insured 
therein and shall have all the rights and privileges of 
the Company, but shall not be eligible to hold office in 
this Company. 

The Bylaws of this Company may be amended only by 
a majority vote of all members who are present in 
person or by proxy at any annual meeting, except that 
the Board of Directors may amend the Bylaws as to 
any provisions which do not impair the member's right 
or enlarge their obligations under insurance policies. 
No Bylaws or amendment shall be effective unless 
and until it shall have been approved in writing by the 
Superintendent of Insurance in the state of New York. 

In Witness Whereof, the Company has caused this 
policy to be executed and attested; but in 
jurisdictions so requiring, this policy shall not be 
valid unless countersigned by a duly authorized 
Agent of this Company. 

Robert A. orth 
Secretary 

The Preferred Mutual Insurance Company was 
founded in 1896 by Frank E. Holmes. The Company 
began and to this day continues to operate from its 
headquarters in New Berlin, New York. Due to the 
Company's growth and need for future expansion, in 
1993, a satellite office, which houses all data 
processing operations, was opened in Norwich, New 
York. 

Throughout the years, Preferred Mutual Insurance 
Company has continued to expand the products and 
services offered to the independent agents who 
represent the Company and its policyholders. We 
invite you to contact your agent to discuss other 
product offerings to respond to your insurance needs. 
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ENVIRONMENTAL COMPLIANCE AND INDEMNIFICATION AGREEMENT 

THIS ENVIRONMENTAL COMPLIANCE AND INDEMNIFICATION 
AGREEMENT (the "Agreement") is made as of November 1, 2017, by GRANGE REALTY 
ASSOCIATES, LLC (the "Indemnitor" or the "Company"), for the benefit of the CITY OF 
SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY (the "Agency"). 

RECITALS 

WHEREAS, the Agency has undertaken at the request of the Indemnitor, a 
project (the "Project") consisting of: (A)(i) the acquisition of an interest in approximately 9,824 
square feet of improved real property located at 203 and 207-233 East Water Street (now known 
as 203-33 East Water Street), in the City of Syracuse, New York as more particularly described 
in Schedule "A"  attached hereto (the "Land") improved by two (2) existing buildings one of 
which, 203 East Water Street, was fully renovated in 2012; (ii) the interconnecting of the two 
(2) existing buildings and the construction of an approximate 8,500 square foot, two (2) story 
addition to and the renovation of the building located at 207-233 East Water Street which will 
contain nine (9) market-rate apartments and approximately 3,355 square feet of ground and 
lower level commercial space, all located on the Land (the "Facility"); (iii) the acquisition and 
installation in the Facility of furniture, fixtures and equipment (the "Equipment" and together 
with the Land and the Facility, the "Project Facility"); (B) the granting of certain financial 
assistance in the form of exemptions from real property tax, State and local sales and use tax and 
mortgage recording tax (as limited by Section 874 of the General Municipal Law) (the 
"Financial Assistance"); (C) the appointment of the Company or its designee as an agent of the 
Agency in connection with the acquisition, construction, renovation and equipping of the Project 
Facility; and (D) the lease of the Land and Facility by the Agency pursuant to a lease agreement 
and the acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to 
the Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement. 

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

1. Recitals; Definitions. 

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

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

(b) Except as disclosed in the reports listed on Schedule B annexed hereto, 
Indemnitor further represents and warrants that (i) it has not been nor will be involved in 
operations at or near the Project Facility which operations could lead to (A) the imposition of 
liability on 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: 

2 
14082802.2 



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

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

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

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

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

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

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

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

6. Interest. In the event that Agency incurs any obligations, costs or expenses under 
this Agreement, Indemnitor shall pay such Person immediately on demand, and if such payment 
is not received within ten (10) days, interest on such amount shall, after the expiration of the ten- 
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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; 
(ii) any sale, assignment or foreclosure of the Agency Lease or any sale or transfer of all or part 
of the Project Facility; (iii) the accuracy or inaccuracy of the representations and warranties 
made by Indemnitor under any of the Company Documents; or (iv) the release of Indemnitor or 
any other person from performance or observance of any of the agreements, covenants, terms or 
conditions contained in the Company Documents by operation of law, Agency's voluntary act, or 
otherwise; and, in any such case, whether with or without notice to Indemnitor and with or 
without consideration. 

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

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

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

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

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

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

(a) If to the Agency, to: 

of 71.0 (.11 TI,A1104 
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201 East Washington Street, 7th  Floor 
Syracuse, New York 13202 
Attention: Chairman 

With a copy to: 

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

(b) Grange Realty Associates, LLC 
315 South Franklin Street 
Syracuse, New York 13202 
Attn: Michael P. Wicker 

With a copy to: 

Lynn D'Elia Temes & Stanczyk LLC 
100 Madison Street 
Tower 1, Suite 1905 
Syracuse, New York 13202 
Attn: Anthony J. D'Elia, 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. Severability. If any clause or provisions herein contained operates or would 
prospectively operate to invalidate this Agreement in whole or in part, then such clause or 
provision shall be held for naught as though not contained herein, and the remainder of this 
Agreement shall remain operative and in full force and effect. 
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16. Inconsistencies Among the Company Documents.  Nothing contained herein is 
intended to modify in any way the obligations of Indemnitor under the Agency Lease or any 
other Company Document. Any inconsistencies among the Company Documents shall be 
construed, interpreted and resolved so as to benefit Agency. 

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

18. Controlling Laws.  This Agreement shall be governed by and construed in 
accordance with the laws of the State of New York. 

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

GRANGE RE Y SSOCIATES, LLC 

By: 

 

 

James W. L anaging Member 

STATE OF NEW YORK 
) SS.: 

COUNTY OF ONONDAGA 

On the 13th  day of November, in the year 2017 before me, the undersigned, a notary 
public in and for said state, personally appeared James W. Leana, 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 

LORI L. McROBBIE 
Notary Public, State of New York 

Qualified in Onondaga Co. No. 01k-4;5055591 
Expires on Feb. 12, 20 
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SCHEDULE "A" 

LEGAL DESCRIPTION 

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County 
of Onondaga and State of New York, described as follows: Bounded on the west by premises 
founerly owned by John Crouse; north by the Erie Canal; east by the premises formerly owned by 
William C. Gere; and south by Water Street, being a lot about 22 feet front and rear, and extending 
through from Water Street to the Erie Canal, which said lot is described on a map of the City of 
Syracuse, made by John Lathrop, Esq., as Lot D, in Block 95. 

ALSO, ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, 
County of Onondaga and State of New York, situate on Block 95 in said City, and known and 
distinguished as Lots B, C and No. 2 in said Block and being about 115 feet front on East Water 
Street, and the same width in rear on Erie Canal. 

Excepting and reserving therefrom, all that tract or parcel of land, situate in the City of 
Syracuse, County of Onondaga and State of New York, briefly described as follows: Being part of 
Lot 2 Block 95, in said City, and being that entire portion thereof lying west of the west wall of 
the brick building owned by Gates Thalheimer, deceased, all or a portion of which building is 
located on said Lot 2 in said Block and being a strip of land lying between the west line of said 
Lot 2 and west line of said brick building and extending from East Water Street to the north line of 
said lot. Said parcel of land hereby conveyed being about 56/100 of a foot fronting on East Water 
and extending northerly to the north line of Lot No. 2, Block 95 as aforesaid, with a width of about 
98/100 of a foot in the rear. 

ALSO, ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, 
County of Onondaga and State of New York, bounded and described as follows: 

Being Lot "A" in Block No. Ninety-five (95) according to the map in partition of the lands 
of the Syracuse Company, made by John Lathrop, bounded south by Water Street twenty-seven 
(27) and seven tenths (7/10) of a foot, west by Warren Street, fifty-nine (59) feet, north by land 
appropriated to the Erie Canal, twenty-seven and 7/10 (27.7) feet and east by Lot No. Two (2) in 
said Block, fifty-nine (59) feet. 

ALSO, ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, 
County of Onondaga and State of New York, bounded and described as follows: 

Being part of Lot No. Two (2) Block Ninety-five (95) in said city, and being that entire 
portion thereof lying west of the west wall of the brick building owned by Gates Thalheimer, all of 
a portion of which building is located on said Lot No. two (2) in said Lot No. Two (2) and the 
west line of said brick building, and extending from East Water Street to the north line of said lot. 
Said parcel being about 56/100 of a foot fronting on East Water Street and extending northerly to 
the north line of Lot No. Two (2) Block Ninety-five (95), as aforesaid, with a width of about 
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98/100 of a foot in the rear. 

The above parcels being more modernly described in accordance with a survey map 
prepared by Lehr Land Surveyors known as 17-H-183 Map As Surveyed Description of Lot 
1A, Re-Subdivision Map #12091 as follows: 

ALL THAT TRACT OR PARCEL OF LAND situate in the City of Syracuse, County 
of Onondaga and State of New York and being Lots A, B, C, D and Lot 2, Block 95 in said City 
and also being Lot 1A on a Re-Subdivision map filed in the Onondaga County Clerk's Office as 
Map #12091 and being more particularly described as follows: 

BEGINNING at the intersection of the easterly road boundary of South Warren Street 
(66' public right-of-way) and the southerly road boundary of Erie Boulevard East (77.22' public 
right-of-way); 

thence S 89°43'40" E., along the southerly road boundary of said Erie Boulevard East, a 
distance of 165.20 feet to its intersection with the westerly line of lands now or formerly owned 
by 235 East Water Street, LLC as recorded in the Onondaga County Clerk's Office in Book 5260 
of Deeds, Page 140; 

thence S 00°03'30" W., along said westerly line of 235 East Water Street, LLC, a 
distance of 59.95 feet to its intersection with the northerly road boundary of East Water Street 
(82.5' public right-of-way); 

thence N 89°33'40" W., along the northerly road boundary of said East Water Street, a 
distance of 165.20 feet to its intersection with said easterly road boundary of South Warren 
Street; 

thence N 00°03'30" E., along said easterly road boundary of South Warren Street, a distance of 
59.47 feet to the point of beginning. 

-9 
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SCHEDULE "B" 

EXCEPTIONS 

Except as set forth in the following report (a copy of which is on file with the Agency): 

Phase I Environmental Site Assessment re: 207-33 East Water Street, Syracuse, New York, dated 
July 2, 2013, prepared by Acquisition-Support Environmental. 

9 
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CLOSING RECEIPT 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
LEASE/SUBLEASE TRANSACTION 

GRANGE REALTY ASSOCIATES, LLC 

CLOSING RECEIPT executed November 13, 2017 by the City of Syracuse Industrial 
Development Agency (the "Agency") and GRANGE REALTY ASSOCIATES, LLC (the 
"Company") in connection with a certain project (the "Project") consisting of: (A)(i) the 
acquisition of an interest in approximately 9,824 square feet of improved real property located at 
203 and 207-233 East Water Street (now known as 203-33 East Water Street), in the City of 
Syracuse, New York (the "Land") improved by two (2) existing buildings one of which, 203 East 
Water Street, was fully renovated in 2012; (ii) the interconnecting of the two (2) existing 
buildings and the construction of an approximate 8,500 square foot, two (2) story addition to and 
the renovation of the building located at 207-233 East Water Street which will contain nine (9) 
market-rate apartments and approximately 3,355 square feet of ground and lower level 
commercial space, all located on the Land (the "Facility"); (iii) the acquisition and installation in 
the Facility of furniture, fixtures and equipment (the "Equipment" and together with the Land 
and the Facility, the "Project Facility"); (B) the granting of certain financial assistance in the 
form of exemptions from real property tax, State and local sales and use tax and mortgage 
recording tax (as limited by Section 874 of the General Municipal Law) (the "Financial 
Assistance"); (C) the appointment of the Company or its designee as an agent of the Agency in 
connection with the acquisition, construction, renovation and equipping of the Project Facility; 
and (D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the 
acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to the 
Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement. 

WITNESSETH: 

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

(2) The Company has executed, delivered, sealed and acknowledged, where 
appropriate, the documents to which it is a party. 
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SSOCIATES, LLC GRANGE 

By: 

By: 
William M. Ryan, Chairman 

James W. Cana, aging Member 

(Signature page to Closing Receipt) 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

14082695.1 
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City of Syracuse 

Industrial Development Agency 

City Hall Commons 

201 East Washington Street, 7th  Floor 

Syracuse, NY 13202 

Tel (315) 473-3275 Fax (315) 435-3669 

November 1, 2017 

Grange Realty Associates, LLC 
315 South Franklin Street 
Syracuse, New York 13202 
Attn: Michael P. Wicker 

Re: City of Syracuse Industrial Development Agency 
Grange Realty Associates, LLC Project 
Sales Tax Appointment Letter 

Dear Mr. Wicker: 

Pursuant to resolution duly adopted on July 21, 2015 and November 15, 2016, the City of 
Syracuse Industrial Development Agency (the "Agency") appointed Grange Realty Associates, 
LLC (the "Company") the true and lawful agent of the Agency to undertake a project (the 
"Project") consisting of: (A)(i) the acquisition of an interest in approximately 9,824 square feet 
of improved real property located at 203 and 207-233 East Water Street (now known as 203-33 
East Water Street), in the City of Syracuse, New York (the "Land") improved by two (2) 
existing buildings one of which, 203 East Water Street, was fully renovated in 2012; (ii) the 
interconnecting of the two (2) existing buildings and the construction of an approximate 8,500 
square foot, two (2) story addition to and the renovation of the building located at 207-233 East 
Water Street which will contain nine (9) market-rate apartments and approximately 3,355 square 
feet of ground and lower level commercial space, all located on the Land (the "Facility"); (iii) 
the acquisition and installation in the Facility of furniture, fixtures and equipment (the 
"Equipment" and together with the Land and the Facility, the "Project Facility"); (B) the 
granting of certain financial assistance in the form of exemptions from real property tax, State 
and local sales and use tax and mortgage recording tax (as limited by Section 874 of the General 
Municipal Law) (the "Financial Assistance"); (C) the appointment of the Company or its 
designee as an agent of the Agency in connection with the acquisition, construction, renovation 
and equipping of the Project Facility; and (D) the lease of the Land and Facility by the Agency 
pursuant to a lease agreement and the acquisition of an interest in the Equipment pursuant to a 
bill of sale from the Company to the Agency; and the sublease of the Project Facility back to the 
Company pursuant to a sublease agreement. The amount of State and local sales and use tax 
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November 1, 2017 
Page 2 

exemption benefits comprising the Financial Assistance approved by the Agency for the benefit 
of the Project shall not exceed $109,987. 

This ,appointment includes, and this letter evidences, authority' to purchase on behalf of 
the Agency all materials to be incorporated into and made an integral part of the Project Facility 
and the following activities as they relate to any renovation, improvement, equipping and 
completion of any of any buildings, whether or not any materials, equipment or supplies 
described below are incorporated into or become an integral part of such buildings: (1) all 
purchases, leases, rentals and other uses of tools, machinery and equipment in connection with 
renovation, improvement and equipping; (2) all purchases, rentals, uses or consumption of 
supplies, materials, utilities and services of every kind and description used in connection with 
renovation, improvement and equipping; and (3) all purchases, leases, rentals and uses of 
equipment, machinery and other tangible personal property (including installation costs), 
installed or placed in, upon or under such building or facility, including all repairs and 
replacements of such property, and with respect to such specific purchases or rentals, are exempt 
from any sales or use tax imposed by the State of New York or any governmental instrumentality 
located within the State of New York. 

This agency appointment includes the power to delegate such agency, in whole or in part, 
to a Project operator, contractors, agents, subagents, subcontractors, contractors and 
subcontractors of such agents and subagents (collectively, "Additional Agents"). Additional 
Agents must be specifically appointed by the Company in accordance and compliance with the 
terms of the Agency Lease dated as of November 1, 2017 by and between the Agency and the 
Company (the "Agency Lease"). The Company hereby agrees to complete "IDA Appointment 
of Project Operator or Agent for Sales Tax Purposes" (Form ST-60) for itself and each 
Additional Agent who provide materials, equipment, supplies or services to the Project Facility 
and deliver said form to the Agency within fifteen (15) days of appointment such that the 
Agency can execute and deliver said form to the State Department of Taxation and Finance 
within thirty (30) days of appointment. The Agency's obligation to execute any Form ST-60 
relative to an Additional Agent is subject to the satisfaction of the conditions in the Agency 
Lease relative to such appointments. 

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

The Company acknowledges and agrees that pursuant to Section 875(3) of the Act, and in 
conjunction with the Agency's Recapture of Benefits Policy (the "Recapture Policy") dated as of 
June 21, 2016 and the Project Agreement between the Agency and the Company dated as of 
November 1, 2017, the Agency shall, and in some circumstances may, recover, recapture, 
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DEVELOPMENT AGENCY 

November 1, 2017 
Page 3 

receive or otherwise obtain from the Company some or all of the Financial Assistance (the 
"Recapture Amount"). 

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

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

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

The agency created by this letter is limited to the Project Facility and will expire on the 
earlier of: (i) sixty (60) days after the issuance of a certificate of occupancy or similar document 
by the applicable municipality in which the Project Facility is located; or (i) December 31, 2018; 
unless the Agency Lease is terminated early in accordance with its terms in which case this 
appointment shall terminate at that time. 

This letter is provided for the sole purpose of evidencing, in part, the exemption from 
New York State Sales and Use Taxes for this project only.  No other principal/agent 
relationship is intended or may be implied or inferred by this letter. 

The Agency shall not be liable, either directly or indirectly or contingently, upon any 
such contract, agreement, invoice, bill or purchase order in any manner and to any extent 
whatsoever (including payment or performance obligations), and the Company shall be the sole 
party liable thereunder. By acceptance of this letter, the vendor hereby acknowledges the 
limitations on liability described herein. 

Very truly yours 

CITY OF SYRACUSE INDUSTRIAL 

William M. Ryan, Chairman 

14082777.1 
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For Sales Tax Purposes 
The industrial development agency or authority (ODA) 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. 

IDA Appointment of Project Opel-aior or Agent ' S1/4- r 
New York State Department of Taxation and Finance 

For IDA use only 

(4/13) 

Internet access: virwvv.fax.ny.gov  
(for information, forms, and publications) 

Sales Tax information Center: (518) 485-2889 

rat 

To order forms and publications: 

Text Telephone (TTY) Hotline 

(518) 457-5431 

Az% (for persons with hearing and 
COM 

speech disabilities using a TTY): (518) 485-5082 

Need help? 

Name of IDA 
City of Syracuse Industrial Development Agency  
Street address 
201 East Washington Street, 7th Floor 

City 
Syracuse 

IDA project number se OStl rutribe 
1'
rLfsystem tarp,  sots alter 148) 

3102714 
Telephone number 
315) 448-8127  

1 State I ZIP code 
NY 13202 

Name of IDA project operator or agent 
Grange Realty Associates, LLC 

Mark an X in the box if Employer identification or social security number 
directly appointed by the IDA: X 45-2449512 

Street address 

315 South Franklin Street 
Telephone number 
( 315 ) 471-8866 

Primary operator or agent? 
0 Yes 0 No 

City 
Syracuse 

State 1 ZIP code 
NY 13202 

Name of project 
Grange Realty Associates, LLC Project 

Purpose of project (see instructions) 
other - commercial 

Street address of project site 
203-33 East Water Street 

C.;y 
Syracuse 

State 
NY 

ZIP code 

Description of goods and services intended to be exempted 
from New York State and local sales and use taxes  

building materials, equipment, fixtures and furnishings installed In the Project Facility 

Date project operator 11/01/17 Date project operator or 12/31/18 Mark an X in the, box if this is an — 
or agent appbrnted (mrrydollyy) agent status ends (rrunickl/yy) extension to an original project: 
Estimated value of goods and services that will be exempt from New York State 
and local sales and use tax: 

Estimated value of New York State and local sales and use tax exemption 
provided: 

$1,374,845 $109,987 

Certification: I certify that the above statements are true, complete, and correct, and that no material information has been omitted. I make these statements 
with the knowledge that willfully providing false or fraudulent information with this document may constitute a felony or other crime under New York State 
Law, punishable by a substantial fine and possible jail sentence. I also understand that the Tax Department is authorized to investigate the validity of any 
information entered on this document. 
Print name of officer o,'employee signing on behalf of the IDA Print title 
William M. Rya I Chairman 
Signe Date Telephone number 

11/13/2017 i 315 ') 448-8127 

Instructions 
Mailing instructions 
Mail completed form to: 

NYS TAX DEPARTMENT 
IDA UNIT 
W A HARRIIVIAN CAMPUS 
ALBANY NY 12227 

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 tax exemption 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 amends, revokes, or cancels the appointment of an agent, or if an 
agent's appointment becomes invalid for any reason, the IDA must, within 
30 days, send a letter to the address below for filing this form, indicating 
that the appointment has been amended, revoked, or cancelled, or 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) 

Privacy notification 
The Commissioner of Taxation and Finance may ccl'ect anti mL:ritain personal information pursuant 
to the New York State Tax Law, including t it not limit .11o, sections 5-.., 171, 171-a, 287, 368, 
429, 475, 505, 6a7., 1095. 1142, and 1415 of that Law; and may require cl.....closure of social security 
numbers pursuant to 42 USC 465{c3(2)(C)(). 
This information will be used to clabirmine and administer tax Labifities and, when authorized by 
law, for certain tax offset and exchange of tax inform,ition pro _films as well as for any other lawful 
purpose. 
Information concerning quarterly wages r lid to emcilyees Is provided to certain state agencies 
tor perpc,es of fraud prevention, support entaVeMent, evaluation of the effectivenccs of certain 
employment and tr..ining programs and other purposes authorized by cm 
Fa.lure to provide the required information may sutlect you to civil or ci nalties, or both. 
under the Tax Law. 
This information Is maintained by tha Manager of norernent Management, NYS DeOeheneet. 
W A Harriman Campus, Albany NY 12227; telephone (518) 457-5181. 



u Feu C L. A 'If DAMO LLP 

Susan R. Katzoff 
Partner 

November 17, 2017 

VIA CERTIFIED MAIL  
7017 1450 0000 0413 3923 

New York State Tax Department 
IDA Unit 
Building 8, Room 738 
W.A. Harriman Campus 
Albany, New York 12227 

Re: IDA Appointment of Project Operator or Agent for Sales Tax Purposes  
City of Syracuse Industrial Development Agency Appointment of 
Grange Realty Associates, LLC (Grange Realty Associates, LLC Project) 
IDA Project No. 31021714 

Dear Ladies and Gentlemen: 

Enclosed for filing on behalf of the City of Syracuse Industrial Development Agency, 
please find form ST-60 in connection with the appointment by the IDA of Grange Realty 
Associates, LLC as its agent for sales tax purposes in connection with the IDA project identified 
therein. 

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

Very truly yours, 

Susan R. Katzoff 
SRK:llm 
Enclosure 

Barclay Damon Tower — 125 East Jefferson Street — Syracuse, New York 13202 barclaydamon.com  
skatzoff@barclaydamon.com  Direct: 315.425.2880 Fax: 315.425.8597 



Sender: Please print your name, address, and ZIP+4® in this box* 

BARCLAY DAMON, LLP 
Barclay Damon Tower 

125 East Jefferson Street 
Syracuse NY 13202 

               

First-Class Mail 
Postage & Fees Paid 
USPS 
Permit No. G-10 
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United States 
Postal Service 
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1 
4, SENDER: COMPLETE.' THIS SECTION COMPLETE THIS SECTION ON DELIVERY 

A. Signature 

X 

• Complete items 1, 2, and 3. 
• Print your name and address on the reverse 

so that we can return the card to you. 

■ Attach this card to the back of the mailpiece, 
or on the front if space permits. 

New Yotttate Tax Department 
IDA Utter 
Building Val'om 738 
W.A. Harlan Campus 
Albany Ne‘-'0,  York 12227 

B. Received by (Printed Name) 

?,EC°0 NY TAX DE' 
NtIto lsilljfIept from item 1? 0 Yes 

If YES, enter defivelTScifdress below: 0 No 

NOV 2 2017 

❑ Agent 
0 Addressee 

C. Date of Delivery 

Article Number (Transfer from service label) 

7017 1450 000a 0413 3923 
PS Form 3811, July 2015 PSN 7530-02-000-9053 
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3. Service Type 
D Adult Signature 
D Adult Signature Restricted Delivery 

ertified Mail® 
0 Certified Mail Restricted-Delivery 
0 Collect on Delivery 
0 Collect on Delivery Restricted Delivery 
❑ Insured Mail 
0 Insured Mail Restricted Delivery 

(over $500)  

0 Priority Mail Express® 
El Registered MaiITM 
El Registered Mail Restricted 

Delivery 

Nterchandise 
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El Signature Confirmation 

Restricted Delivery 

Domestic Return Receipt 
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rn 
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O 
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N 

U.S. Postal Service'" 
CERTIFIED MAIL® RECEIPT 
Domestic Mail Only 

For delivery information, visit our website at mytv.usps,corn.. 

Certified Mall Fee 

Extra Services & Fees (check box, adcf fee as appropriate) 
❑ Retum Receipt (herdcopy) 
['Return Ririelpt4electronic) Postmark 

Certified Mall Restricted Delivery $ Here 
El Adult Signature Required $  
❑ Adult Signature Restricted Delivery $  

Postage 

Total Postage and Fees 

City, State, 2IP+46  

April 'jitri 5 753,02 gog-9047 St; Reverse for Instructions 

Sent To 
A 

'street an 5 PI . No., or Ni) -ro. 
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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 3, 2015 

Signed by the Mayor on August 6, 2015 

TO: 

Mayor 
Assessment Commissioner 
Aviation Commissioner 
Board of Elections 
Bureau of Accounts 
Citizen Review Board 
City Auditor 
City School District 
Code Enforcement 
Neighborhood and Business Development 
Finance Commissioner 
Corporation Counsel 
United States Congressperson 
Governor of New York State 
New York State Senate 
New York State Assembly 
New York State Senator 
Onondaga County Legislature  

Management & Budget Director 
Parks & Recreation Commissioner 
Personnel & Labor Relations Dir. 
Police Chief 
Public Works Commissioner 
Public Works/Bookkeeper 
Purchase Department 
Real Estate Division 
Research Director 
Water Department 
Zoning Administration 
United States Senator 
Department of Engineering 
Finance/Treasury 
Finance (Water Bureau) 
Fire Chief 
Grants Management Director 
Board of Education 



Ordinance No. 690 2015 

ORDINANCE AUTHORIZING AN AGREEMENT 
BETWEEN THE CITY OF SYRACUSE, THE CITY 
OF SYRACUSE INDUSTRIAL DEVELOPMENT 
AGENCY AND GRANGE REALTY ASSOCIATES, 
LLC FOR ANNUAL PAYMENTS IN LIEU OF 
TAXES WITH RESPECT TO THE PROPERTIES 
LOCATED AT 203 AND 207-33 EAST WATER 
STREET, SYRACUSE, NEW YORK 

BE IT ORDAINED, that the Mayor, on behalf of the City of Syracuse, be and she 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 Grange Realty Associates, LLC, (the 

"Company") covering the properties located at 203 and 207-33 East Water Street for the Project, 

which involves the renovation of the properties to create 12 market rate apartments and 4713 square 

feet of commercial first floor space; with payments in lieu of taxes under the Agreement to be 

calculated pursuant to the PILOT Schedule. attached as Exhibit "A"; and 

BE IT FURTHER ORDAINED, that the Agreement shall contain those terms and 

conditions that shall be determined by the Corporation Counsel to be in the best interest of the City 

of Syracuse, and that payments made thereunder will be shared with Onondaga County in the same 

proportion that real property tax revenues are shared. 



EXHIBIGT " A" 
,. Grange Realty Associates, LLC PILOT Schedule 

203 and 207-33 E. Water St. 
Year Assessment Payment 

1 $505,000 x tax rate* - 
2 $505,000 x tax rate* - 
3 $505,000 x tax rate* - 
4 $505,  000 x tax rate* - 
5 $505,000 x tax rate* - 
6 $505,000 x tax rate* - 
7 $505,000 x tax rate* - 
8 $505,000 x tax rate* - 
9 (((full assessment - $505,000) x 20) + $505,000) x tax rate - 

10 (((full assessment - $505,000) x .40) + $505,000) x tax rate - 
11 (((full assessment - $505,000) x .60) + $505,000) x tax rate - 
12 (((full assessment - $505,000) x .80) + $505,000) x tax rate - 

*tax rate = 
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 

O 
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CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT 
AGENCY 

and 

GRANGE REALTY ASSOCIATES, LLC 

PAYMENT IN LIEU OF TAX AGREEMENT 

Dated as of: NOVEMBER 1, 2017 

GRANGE REALTY ASSOCIATES, LLC 

Federal Tax ID #: 45-2449512 

14088990.1 



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

November 1, 2017 by and among the CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT 

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

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

referred to as the "Agency"), having an office at 201 East Washington Street, 7th  Floor, Syracuse, 

New York 13202 and GRANGE REALTY ASSOCIATES, LLC, a limited liability company 

organized under the laws of the State of New York, with offices at 315 South Franklin Street, 

Syracuse, New York 13202 (hereinafter referred to as the "Company"). 

WITNESSETH: 

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

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

New York, as amended (hereinafter referred to as the "Enabling 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 opportunities, 

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

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

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

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

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

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

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

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

Chapter 641 of the 1979 Laws of the State 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 

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

WHEREAS, the Agency, by Resolutions adopted on July 21, 2015 and November 15, 2016 

(collectively, the "Resolution"), resolved to undertake the "Project" (as hereinafter defined); and 
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WHEREAS, the Project will consist of: (A)(i) the acquisition of an interest in 

approximately 9,824 square feet of improved real property located at 203 and 207-233 East Water 

Street (now known as 203-33 East Water Street), in the City of Syracuse, New York (the "Land") 

improved by two (2) existing buildings one of which, 203 East Water Street, was fully renovated in 

2012; (ii) the interconnecting of the two (2) existing buildings and the construction of an 

approximate 8,500 square foot, two (2) story addition to and the renovation of the building located 

at 207-233 East Water Street which will contain nine (9) market-rate apartments and approximately 

3,355 square feet of ground and lower level commercial space, all located on the Land (the 

"Facility"); (iii) the acquisition and installation in the Facility of furniture, fixtures and equipment 

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

granting of certain financial assistance in the form of exemptions from real property tax, State and 

local sales and use tax and mortgage recording tax (as limited by Section 874 of the General 

Municipal Law) (the "Financial Assistance"); (C) the appointment of the Company or its designee 

as an agent of the Agency in connection with the acquisition, construction, renovation and 

equipping of the Project Facility; and (D) the lease of the Land and Facility by the Agency pursuant 

to a lease agreement and the acquisition of an interest in the Equipment pursuant to a bill of sale 

from the Company to the Agency; and the sublease of the Project Facility back to the Company 

pursuant to a sublease agreement; and 

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

that certain Company Lease Agreement dated as of November 1, 2017 (the "Company Lease 

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

to a bill of sale dated as of November 1, 2017 from the Company (the "Bill of Sale"), and sublease 

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

of November 1, 2017 (the "Agency Lease Agreement"), between the Agency and the Company 

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

collectively referred to as the "Lease 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 
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NOW, THEREFORE, in consideration of the matters above recited, the parties hereto 

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

ARTICLE I 

REPRESENTATIONS AND WARRANTIES 

Section 1.01. Representations and Warranties by Agency 

The Agency does hereby represent and warrant as follows: 

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

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

out its obligations hereunder. 

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

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

provisions of the Lease 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) Validity. The Agency is not prohibited from entering into this Agreement and 

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

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

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

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

of the Agency enforceable in accordance with its terms. 

Section 1.02. Representations and Warranties by Company 

The Company does hereby represent and warrant as follows: 

(a) Existence. The Company is a New York limited liability company duly organized, 

validly existing and in good standing under the laws of the State of New York. 
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(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 

the Lease Agreement, this Agreement and the consummation of the transactions therein and herein 

contemplated. The Company is not prohibited from entering into this Agreement and discharging 

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

Agreement by (and the execution, delivery and performance of this Agreement, the consummation 

of the transactions contemplated hereby and the fulfillment of and compliance with the provisions 

of this Agreement will not conflict with or violate or constitute a breach of or a default under) the 

terms, conditions or provisions of its Articles of Organization, Operating Agreement or any other 

restriction or any law, rule, regulation or order of any court or other agency or authority of 

government, or any contractual limitation, restriction or outstanding indenture, deed of trust, 

mortgage, loan agreement, other evidence of indebtedness or any other agreement or instrument to 

which the Company is a party or by which it or any of its property is bound, and the Company's 

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

pursuant to this Agreement will neither be in conflict with or result in a breach of or constitute (with 

due notice and/or lapse of time) a default under any of the foregoing, nor result in the creation or 

imposition of any lien of any nature upon any of the property of the Company under the terms of 

any of the foregoing, and this Agreement is a legal, valid and binding obligation of the Company 

enforceable in accordance with its terms. 

(c) Title. The Company has valid and marketable fee title to the Project Facility, free 

and clear of all liens and encumbrances except for Permitted Encumbrances (as defined in the Lease 

Agreement). 

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

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

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

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

COVENANTS AND AGREEMENTS 

Section 2.01. Tax-Exempt Status of the Project Facility 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

be required at all times to pay all special assessments and special ad valorem levies lawfully levied 

and/or assessed against the Project Facility. 

Section 2.02. Payments in Lieu of Taxes  

(a) Agreement to Make Payments. The Company agrees that it shall make periodic 

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

to the Agency hereunder shall be paid by the Company, to the Municipality, on behalf of the 

Agency, by check made payable to "Commissioner of Finance". Upon receipt of the Company's 

payment, the Municipality, on behalf of the Agency, will disburse the appropriate portion of the said 

payment to the County of Onondaga and the Municipality, or such other taxing jurisdiction, 

pursuant to the Act. This Company obligation shall exist for so long as the Agency retains an 

interest in the Project Facility. Notwithstanding the appearance of the Agency's exemption on the 

Municipality's tax roll for the 2018/2019 City and School portion of the real property tax due on the 
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Land and Facility, the year 1 payment due for the City and School portion of the year 1 payment 

under Exhibit "A" shall commence on July 1, 2018. The year 1 payment due for the County and 

Water District portion of the year 1 payment under Exhibit "A" shall commence on January 1, 

2019. Without regard to the Agency exemption, the Company shall continue paying real property 

tax through June 30, 2018 with respect to the City and School portion of the real property tax and 

through December 31, 2018 with respect to the County and Water District portion of the real 

property tax, based upon the assessment and the combined real property tax rate in effect for that 

period as if the Project Facility were privately owned and the Agency had no interest in the same. 

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

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

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

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

the Project Facility were owned by the Company and not the Agency. As consideration for the 

benefits conferred on the Company pursuant to this Agreement, the Company hereby agrees to be 

bound by any determination by the City of Syracuse Board of Assessment Review resulting from a 

review of the assessment pertaining to the Project Facility and/or Additional Property throughout 

the term of this Agreement. The Company hereby agrees to waive any and all right to challenge or 

contest in a court of law (a "Legal Challenge"), those payments or the basis for those payments due 

pursuant to Exhibit "A." It shall also be an event of default under Article IV of this Agreement 

should the Company bring a Legal Challenge on the Project Facility and/or Additional Property. 

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

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

building shall be constructed on the real property described in Exhibit "B" that is in addition to the 

Facilities (such structural additions and additional buildings being hereinafter referred to as 

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

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

Payments") to the Municipality on behalf of the Agency with respect to such Additional Property. 

Such Additional Payments shall be computed as follows: 

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

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

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

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

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

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

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

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

Agreement. 

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

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

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

such damage or destruction. 

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

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

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

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

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

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

Section 2.03. PILOT Statements  

The Municipality and/or the Agency shall submit to the Company written semi-annual 

statements specifying the amount and due date or dates of any payments due to the Agency 

hereunder. Each semi-annual PILOT statement shall be submitted to the Company at the same time 

that tax statements/bills are mailed by the Municipality to the owners of privately owned property. 
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Failure to receive a PILOT statement shall not relieve the Company of its obligation to make all 

payments provided for hereunder. If, for any reason, the Company does not receive an 

appropriate PILOT Statement, the Company shall have the responsibility and obligation to make 

all reasonable inquiries to the Municipality and the Agency and to have such a statement issued, 

and thereafter to make payment of the same no later than the due dates provided herein. 

Section 2.04. Obligations of Agency 

Requirement that Mortgagees Subordinate to Payments. The Agency and the Company 

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

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

Municipality to receive payments in lieu of 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 promptly furnish the applicable information required or requested 

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

with the preparation of any reports, or answer any inquiries, required by the State of New York in 

connection with the Act or the Agency's participation in the Project. 

Section 2.06. Interest 

(a) Agreement to Pay Interest on Missed Payments. If the Company shall fail to 

make any payment required by this Agreement when due, its obligation to make the payment so 

in default shall continue as an obligation of the Company until such payment in default shall 

have been made in full, and the Company shall pay the same together with interest thereon, to 

the extent permitted by law, at the greater of: (i) eighteen per cent (18%) per annum; or 

(ii) the rate per annum which would be payable if such amounts were delinquent taxes, 

until so paid in full. 

(b) Maximum Legal Rate. It is the intent of the Agency, the Municipality, and 

Company that in no event shall interest be payable at a rate in excess of the maximum rate 

permitted by applicable law (the "Maximum Legal Rate"). Solely to the extent necessary to 

prevent interest under this Agreement from exceeding the Maximum Legal Rate, any amount 

that would be treated as excessive under a final judicial interpretation of applicable law shall be 
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deemed to have been a mistake and automatically canceled, and, if received by the Agency or 

Municipality, shall be refunded to the Company. 

ARTICLE III 

LIMITED OBLIGATION OF THE AGENCY 

Section 3.01. No Recourse; Limited Obligation of the Agency 

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

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

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

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

obligation, covenant or agreement contained in this Agreement, or otherwise based on or in respect 

of this Agreement, or for any claim based thereon or otherwise in respect thereof, shall be had 

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

the Agency or any successor public benefit corporation or political subdivision or any person 

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

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

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

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

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

corporation or political subdivision or any person so executing this Agreement under or by reason of 

the obligations, covenants or agreements contained in this Agreement or implied therefrom. Any 

and all such personal liability of, and any and all such rights and claims against, every such member, 

director, officer, agent, servant or employee under or by reason of the obligations, covenants or 

agreements contained in this Agreement or implied therefrom are, to the extent permitted by law, 

expressly waived and released as a condition of, and as a consideration for, the execution of this 

Agreement. 

(b) Limited Obligation. The obligations and agreements of the Agency contained herein 

shall not constitute or give rise to an obligation of the State of New York or the Municipality, and 

neither the State of New York nor the Municipality shall be liable thereon. Furthermore, such 

obligations and agreements shall not constitute or give rise to a general obligation of the Agency, 
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but rather shall constitute limited obligations of the Agency payable solely from the revenues of the 

Agency derived and to be derived from the lease, sale or other disposition of the Project. 

(c) Further Limitation. Notwithstanding any provision of this Agreement to the 

contrary, the Agency shall not be obligated to take any action pursuant to any provision hereof 

unless (1) the Agency shall have been requested to do so in writing by the Company and (ii) if 

compliance with such request is expected to result in the incurrence by the Agency (or any of its 

members, directors, officers, agents, servants or employees) of any liability, fees, expenses or 

other costs, the Agency shall have received from the Company security or indemnity satisfactory 

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. 

(b) Commencement by the Company of a Legal Challenge, as defined in Section 

2.02(b), to those payments or the basis for those payments due pursuant to Exhibit "A." 

(c) Failure of the Company to observe and perform any other covenant, condition or 

agreement on its part to be observed and performed under this Agreement (other than as referred to 

in paragraph (a) above) or the Lease 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 hereunder, 

or with respect to the Lease Agreement, continuance of such failure for the duration of any 

applicable cure period set forth therein after receipt of any required notice thereunder. 

(d) Any warranty, representation or other statement by or on behalf of the Company 

contained in this Agreement or the Lease 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 
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Agreement. 

(e) The Company violates any federal, state or local environmental law or allows or 

causes any Hazardous Materials (as Hazardous Materials is defined and described in any federal, 

state or local law) to be released at, on, to, into or from the Project Facility, except as pemated 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 

within thirty (30) days and thereafter diligently prosecute the cure thereof 

The occurrence of any Event of Default or Default under this Agreement, the Lease 

Agreement or any other Company Documents. 

(g) Failure of the Company to commence the acquisition, construction, renovation, 

equipping and completion of the Project Facility within eight (8) months of the date of this 

Agreement. 

Section 4.02. Remedies on Company Default 

Whenever any Event of Default under Section 4.01 shall have occurred and be continuing 

with respect to this Agreement, and/or the Company shall be in default under the Lease Agreement, 

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. Notwithstanding anything herein to the contrary, if the Lease 

Agreement is terminated for any reason, this Agreement shall automatically terminate without any 

further notice or action required hereunder and the Project Facility shall immediately become 

taxable and revert to the tax roll. 

The payment schedule contained in Exhibit "A" is for the benefit of the Company and its 

Project Facility. In the event that the Company defaults hereunder, and the Lease 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 shall no longer be entitled to make 

payments under this Agreement pursuant to Exhibit "A". In such an event, payments shall be made 

hereunder, for any remaining term of this Agreement, as if the Project Facility was privately owned 
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and assessed and without any further regard to Exhibit "A". 

Section 4.03. Recording of Lease Terminations and Other Documents  

Whenever any Event of Default under Sections 4.01 shall have occurred and be continuing 

with respect to this Agreement or the Lease Agreement, the Agency may, upon notice to the 

Company provided for in this Agreement or the Lease Agreement, if any, 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 

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, on behalf of the Agency, for as long as the Agency retains an interest in, or remains in 

title to, the Project Facility. Those payments shall be the equivalent of the real property taxes that 

would be due on the Project Facility if it were owned by the Company and the Agency had no 

interest therein. It is the intention of the parties hereto, that for so long as the Agency shall possess 

title to, or an interest in, the Property, the Company, or any permitted successors or assigns, shall 

make payments in lieu of taxes to the Municipality, on behalf of the Agency, that are either based 

upon Exhibit "A", or if Exhibit "A" is no longer applicable for any reason, are the equivalent of the 

real property taxes that would be due and owing if the Project Facility were privately owned and the 

Agency had no interest therein. 

Section 4.04. Payment of Attorney's Fees and Expenses  

If the Company should default in performing any of its obligations, covenants and 

agreements under this Agreement and the Agency or the Municipality should employ attorneys 

(whether in-house or outside counsel) or incur other expenses for the collection of any amounts 

payable hereunder or for the enforcement of performance or observance of any obligation or 
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agreement on the part of the Company herein contained, the Company agrees that it will, on demand 

therefor, pay to the Agency and/or the Municipality the reasonable fees and disbursements of such 

attorneys and such other reasonable expenses so incurred. 

Furthermore, should the Company bring a Legal Challenge on the Project Facility and/or 

Additional Property during the term of this Agreement, and the Agency and/or the Municipality 

waives its right to declare a default under this Agreement in regard to such Legal Challenge, or such 

Legal Challenge is determined not to be a default of this Agreement by any Court of competent 

jurisdiction, the Company agrees that in the event that the Company is unsuccessful in its Legal 

Challenge, it will, on demand, pay to the Agency and/or the Municipality the reasonable fees and 

disbursements of any attorneys employed (whether in-house or outside counsel) for the defense of 

such Legal Challenge as well as such other reasonable expenses so incurred. 

Section 4.05. Remedies; Waiver and Notice 

(a) No Remedy Exclusive. No remedy herein conferred upon or reserved to the Agency 

is intended to be exclusive of any other available remedy or remedies, but each and every such 

remedy shall be cumulative and shall be in addition to every other remedy given under this 

Agreement or now or hereafter existing at law or in equity or by statute. 

(b) Delay. No delay or omission in exercising any right or power accruing upon the 

occurrence of any Event of Default hereunder shall impair any such right or power or shall be 

construed to be a waiver thereof, but any such right or power may be exercised from time to time 

and as often as may be deemed expedient. 

(c) Notice Not Required. In order to entitle the Agency to exercise any remedy reserved 

to it in this Agreement, it shall not be necessary to give any notice, other than such notice as may be 

expressly required in this Agreement. 

(d) No Waiver. In the event any provision contained in this Agreement should be 

breached by any party and thereafter duly waived by the other party so empowered to act, such 

waiver shall be limited to the particular breach so waived and shall not be deemed to be a waiver of 

any other breach hereunder. No waiver, amendment, release or modification of this Agreement 

shall be established by conduct, custom or course of dealing. 
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ARTICLE V 

MISCELLANEOUS 

Section 5.01. Term of Agreement 

(a) General. This Agreement shall become effective and the obligations of the Agency 

and the Company shall arise absolutely and unconditionally upon the execution and delivery of this 

Agreement. This Agreement shall terminate on the earliest to occur of: (i) the same date that the 

Agency Lease Agreement terminates; (ii) on any earlier date permitted under the Agency Lease 

Agreement; or (iii) upon the expiration on June 30, 2031, of the PILOT Schedule set forth in 

Exhibit "A" hereto. In the event of a termination of the Agency's interest in the Project Facility, 

the Company's payments due hereunder shall be pro-rated to the extent necessary to allow the 

Municipality to issue a supplemental PILOT Statement based upon the Agency's transfer of 

ownership or control of the Project Facility to the Company, and the loss of the Agency's tax 

exemption on the said Project Facility. 

(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 this Agreement is for the benefit of the Company and that the 

Municipality must receive payments from the Company hereunder, during the entire term of this 

Agreement and/or the Agency's ownership or control of the Project Facility. 

Section 5.02. Company Acts  

Where the Company is required to do or accomplish any act or thing hereunder, the 

Company may cause the same to be done or accomplished with the same force and effect as if done 

or accomplished by the Company. 

Section 5.03. Amendment of Agreement  

This Agreement may not be amended, changed, modified or altered unless such amendment, 

change, modification or alteration is in writing and signed by the Agency and the Company. 

Section 5.04. Notices  

All notices, certificates or other communications hereunder shall be in writing, shall be 

sufficiently given, and shall be deemed given when (a) sent to the applicable address stated below 
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by registered or certified mail, return receipt requested, and actually received by the intended 

recipient or by overnight courier or such other means as shall provide the sender with documentary 

evidence of such delivery, or (b) delivery is refused by the addressee as evidenced by the affidavit 

of the person who attempted to effect such delivery. The addresses to which notices, certificates, 

and other communications hereunder shall be delivered are as follows: 

(a) To the Agency: 
City of Syracuse Industrial Development Agency 
201 East Washington Street, 7th  Floor 
Syracuse, New York 13202 
Attention: Chairman 

With a copy to: 

Barclay Damon LLP 
Barclay Damon Tower 
125 East Jefferson Street 
Syracuse, New York 13202 
Attention: Susan R. Katzoff, Esq. 

And to: 
Corporation Counsel 
City of Syracuse 
233 East Washington Street, Room 300 
Syracuse, New York 13202 

(b) To the Company: 

Grange Realty Associates, LLC 
315 South Franklin Street 
Syracuse, New York 13202 
Attn: Michael P. Wicker 

With a copy to: 

Lynn, D'Elia, Temes & Stanczyk LLC 
100 Madison Street 
Tower 1, Suite 1905 
Syracuse, New York 13202 
Attn: Anthony J. D'Elia, Esq. 
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The Agency and Company may, by notice given hereunder to each of the others, designate 

any further or different addresses to which the subsequent notices, certificates or other 

communications to them shall be sent. 

Section 5.05. Binding Effect 

This Agreement shall inure to the benefit of, and shall be binding upon the Agency and the 

Company, and their respective successors and assigns. 

Section 5.06. Severability 

If any article, section, subdivision, paragraph, sentence, clause, phrase, provision or portion 

of this Agreement shall for any reason be held or adjudged to be invalid or illegal or unenforceable 

by any court of competent jurisdiction, such article, section, subdivision, paragraph, sentence, 

clause, phrase, provision or portion so adjudged invalid, illegal or unenforceable shall be deemed 

separate, distinct and independent and the remainder of this Agreement shall be and remain in full 

force and effect and shall not be invalidated or rendered illegal or unenforceable or otherwise 

affected by such holding or adjudication. 

Section 5.07. Counterparts  

This Agreement may be simultaneously executed in several counterparts, each of which 

shall be an original and all of which shall constitute but one and the same instrument. 

Section 5.08. Applicable Law 

This Agreement shall be governed by and construed in accordance with the laws of the State 

of New York. Venue of any action or proceeding brought hereunder shall be in the State or Federal 

Courts located in Onondaga County, New York. 

Section 5.09. Assignment 

This Agreement may not be assigned by the Company without the prior written consent of 

the Agency. 
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B 
illiam M. Ryan, Chairman 

GRANGE TY ASSOCIATES, LLC 

By: 

Notary Public 

IN WITNESS WHEREOF, the Agency and Company have caused this Agreement to be 

executed in their respective names on the date first above written. 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

James W. Managing Member 

STATE OF NEW YORK 
COUNTY OF ONONDAGA ) ss: 

On the  l'S -  day of November, in the year 2017, before me the undersigned, a Notary 
Public in and for said state, personally appeared William M. Ryan, personally known to me or 
proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed to 
the within instrument and acknowledged to me that he executed the same in his capacity, and that 
by his signature on the instrument, the individual or he person upon behalf of which the individual 
acted, executed the instrument. 

STATE OF NEW YORK 
COUNTY OF ONONDAGA 

LORI L McROBBIE 
Notary Public, Stet,i Non,; York 

Oimlifio,d t Oncinclaga Co. No. 01 MC5035591 
) SS: Commission Expires on Feb. 12, 20 j 

On the  ) S1A-day of November, in the year 2017, before me the undersigned, a notary 
public in and for said state, personally appeared James W. Leana, 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. 

LORI L. 
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ACKNOWLEDGEMENT BY 
GRANGE REALTY ASSOCIATES, LLC 

GRANGE REALTY ASSOCIATES, 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 Company has caused this Acknowledgment to be executed in 
its name by its duly authorized representative, dated as of November 1, 2017. 

GRANGE TY ASSOCIATES, LLC 

By: 

  

  

James W. Le .naging Member 

STATE OF NEW YORK 
COUNTY OF ONONDAGA ) ss: 

On the of November, in the year 2017, before me the undersigned, a notary 
public in and for said state, personally appeared James W. Leana, 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. 

111 :&3 0  
otary Public 

%.riP.: L. McROBBIE 
Nr>hni i.)F1'31t1 

Orion:r o i f../W:S0'543593 
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EXHIBIT "A" 

PILOT SCHEDULE 

GrangeGrar c Realty Associates, LLC PILOT Sc h2du le 

2 3 and 207-33 E. Water St 

Year Assessrnent Payrrtent 

5505,;'0 x tax rate*  

2 $535,000 x tdx rate'  

3 $SriS,Cxx) x tax rate* - 

4 !$505,000 x tax rate*  

505,000 x tax rate* - 

6 $505,000 x tax rate' 

7 $505,IX0 x tax rate* - 

$5D5,000 x tax rates  

9 ((Tull assessment - $505,000) x .20) - $505,300) x tax rate 

10 WW1 assessment • $505,0t0) x .40) 5505,J00) x tax rate - 

1. (((4u11 assessment - $505,U(.0) x o0) - $50.5,,IX) x tax rate - 

12 ' issessment $505,000) x .80) ii- 5505,0000) x tax rate - 

CfrilhinPd Syracuse City, Cciiln ty, SCh001 District and Water District Rea! Prope Tax 
tax rate W.  

Ra!:e in effect for each year, or portion thereof, covered by Oe Agreement 
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EXHIBIT "B" 

LEGAL DESCRIPTION 

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of 
Onondaga and State of New York, described as follows: Bounded on the west by premises 
formerly owned by John Crouse; north by the Erie Canal; east by the premises formerly owned by 
William C. Gere; and south by Water Street, being a lot about 22 feet front and rear, and extending 
through from Water Street to the Erie Canal, which said lot is described on a map of the City of 
Syracuse, made by John Lathrop, Esq., as Lot D, in Block 95. 

ALSO, ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, 
County of Onondaga and State of New York, situate on Block 95 in said City, and known and 
distinguished as Lots B, C and No. 2 in said Block and being about 115 feet front on East Water 
Street, and the same width in rear on Erie Canal. 

Excepting and reserving therefrom, all that tract or parcel of land, situate in the City of 
Syracuse, County of Onondaga and State of New York, briefly described as follows: Being part of 
Lot 2 Block 95, in said City, and being that entire portion thereof lying west of the west wall of 
the brick building owned by Gates Thalheimer, deceased, all or a portion of which building is 
located on said Lot 2 in said Block and being a strip of land lying between the west line of said 
Lot 2 and west line of said brick building and extending from East Water Street to the north line of 
said lot. Said parcel of land hereby conveyed being about 56/100 of a foot fronting on East Water 
and extending northerly to the north line of Lot No. 2, Block 95 as aforesaid, with a width of about 
98/100 of a foot in the rear. 

ALSO, ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, 
County of Onondaga and State of New York, bounded and described as follows: 

Being Lot "A" in Block No. Ninety-five (95) according to the map in partition of the lands 
of the Syracuse Company, made by John Lathrop, bounded south by Water Street twenty-seven 
(27) and seven tenths (7/10) of a foot, west by Warren Street, fifty-nine (59) feet, north by land 
appropriated to the Erie Canal, twenty-seven and 7/10 (27.7) feet and east by Lot No. Two (2) in 
said Block, fifty-nine (59) feet. 

ALSO, ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, 
County of Onondaga and State of New York, bounded and described as follows: 

Being part of Lot No. Two (2) Block Ninety-five (95) in said city, and being that entire 
portion thereof lying west of the west wall of the brick building owned by Gates Thalheimer, all of 
a portion of which building is located on said Lot No. two (2) in said Lot No. Two (2) and the 
west line of said brick building, and extending from East Water Street to the north line of said lot. 
Said parcel being about 56/100 of a foot fronting on East Water Street and extending northerly to 

20 

14088990.1 



the north line of Lot No. Two (2) Block Ninety-five (95), as aforesaid, with a width of about 
98/100 of a foot in the rear. 

The above parcels being more modernly described in accordance with a survey map 
prepared by Lehr Land Surveyors known as 17-11-183 Map As Surveyed Description of Lot 
1A, Re-Subdivision Map #12091 as follows: 

ALL THAT TRACT OR PARCEL OF LAND situate in the City of Syracuse, County 
of Onondaga and State of New York and being Lots A, B, C, D and Lot 2, Block 95 in said City 
and also being Lot 1A on a Re-Subdivision map filed in the Onondaga County Clerk's Office as 
Map #12091 and being more particularly described as follows: 

BEGINNING at the intersection of the easterly road boundary of South Warren Street 
(66' public right-of-way) and the southerly road boundary of Erie Boulevard East (77.22' public 
right-of-way); 

thence S 89°43'40" E., along the southerly road boundary of said Erie Boulevard East, a 
distance of 165.20 feet to its intersection with the westerly line of lands now or formerly owned 
by 235 East Water Street, LLC as recorded in the Onondaga County Clerk's Office in Book 5260 
of Deeds, Page 140; 

thence S 00°03'30" W., along said westerly line of 235 East Water Street, LLC, a 
distance of 59.95 feet to its intersection with the northerly road boundary of East Water Street 
(82.5' public right-of-way); 

thence N 89°33'40" W., along the northerly road boundary of said East Water Street, a 
distance of 165.20 feet to its intersection with said easterly road boundary of South Warren 
Street; 

thence N 00°03'30" E., along said easterly road boundary of South Warren Street, a distance of 
59.47 feet to the point of beginning. 
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NYS DEPARTMENT OF TAXATION & FINANCE RP-412-a (1/95) 
OFFICE OF REAL PROPERTY TAX SERVICES 

INDUSTRIAL DEVELOPMENT AGENCIES 
APPLICATION FOR REAL PROPERTY TAX EXEMPTION 

(Real Property Tax Law, Section 412-a and General Municipal Law, Section 874) 

I. INDUSTRIAL DEVELOPMENT AGENCY (IDA) 2. OCCUPANT (IF OTHER THAN IDA)  
(If more than one occupant attach separate listing) 

Name  City of Syracuse Industrial Development Ag. Name  Grange Realty Associates, LLC 

Street 201 E. Washington Street, 7th Floor Street 315 South Franklin Street 

City  Syracuse 

Telephone no. Day (315 $73-3275 Telephone no. Day ( 315-471-8866  

Evening ( )N/A Evening ( .1/A 

Contact Honore Spillane Contact Michael Wicker 

Title  Executive Director Title 

 

    

3 DESCRIPTION OF PARCEL 
a. Assessment roll description (tax map no.,/roll year) d. School District  Syracuse 

103.-16-06.1/2017 

b. Street address 203-33 East Water Street e. County  Onondaga 

 

    

   

f. Current assessment $640,000 

     

c. City, Town or Village Syracuse g. Deed to IDA (date recorded; Tiber and page) 

N/A lease/leaseback agreement - 
see Schedule A 

4. GENERAL DESCRIPTION OF PROPERTY (if necessary, attach plans or specifications) 

a. Brief description (include property use) interconnecting of two buildings and the construction of an 
approx. 8,500 sq.ft., 2 story addition to aniithe renovation of one of the buildings which will contain 

market rate apartments and commercial space 
b. Type of construction steel/wood  

c. Square footage 165.2 x 59.47  

  

c. Projected expiration of exemption (i.e. 
date when property is no longer 
possessed, controlled, supervised or 
under the jurisdiction of IDA) 

June 30, 2031 

d. Total cost  approx. $2,797,300 

e. Date construction commenced 2017  

 

    

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 

Projectedb. expiration date of agreement  June 30, 2031 

City  Syracuse 



RP-412-a (1/95) 2 

c. Municipal corporations to which payments will d. Person or entity responsible for payment 
be made 

Yes No 

n 
C 

ri  

Name  Grange Realty Associates, LLC 
Title  James Leana, Managing Member 

Address  315 South Franklin Street 
Syracuse, NY 13202  

County Onondaga  

Town/City Syracuse 
Village Syracuse 
School District 

e. Is the IDA the owner of the property? 0 Yes P No (check one) 
If "No" identify owner and explain. IDA rights or interest Telephone  (315) 471-8866 
in an attached statement. See Schedule A 

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, including all attachments, has been mailed or delivered on 12/22/17   (date) 
to the chief executive official of each municipality within which the project is located as indicated in Item 3. 

CERTIFICATION 

1, William M. Ryan Chairman of 
Name Title 

City of  Syracuse Industrial Development Agency hereby certify that the information 
Organization 

on this application and accompanying papers constitutes a true statement of fac 

Date Signature 

FOR USE BY ASSESSOR  

I. Date application filed  

2. Applicable taxable status date  

3a. Agreement (or extract) date  

3b. Projected exemption expiration (year)  

4. Assessed valuation of parcel in first year of exemption $  

5. Special assessments and special as valorem levies for which the parcel is liable: 

Date Assessor's signature 



SCHEDULE "A" 

GRANGE REALTY ASSOCIATES, LLC 

Response to Item 3.g Deed to IDA: Memorandum of Company Lease and Memorandum of 
Agency Lease, both dated as of November 1, 2017, were each recorded in the office of the Clerk 
of Onondaga County on November 9, 2017, Instrument Number: 2017-00041630 and Instrument 
Number: 2017-00041631, respectively. 

Response to Item 5.e. Is the IDA the owner of the property? 
No. The City of Syracuse Industrial Development Agency has a leasehold interest in the subject 
premises pursuant to a lease/leaseback arrangement as set forth in a certain Agency Lease and 
Company Lease each dated as of November 1, 2017, memorandums of which were filed as set 
forth above. 

14500728.1 



Susan R. Katzoff 

Very truly yours, 

BARCLAY DAMON"' 

Susan R. Katzoff 
Partner 

December 22, 2017 

VIA CERTIFIED MAIL 
RETURN RECEIPT REQUESTED 
7017 1450 0000 0413 3961 

Dave Clifford, Assessor 
City of Syracuse 
Department of Assessment 
Room 130, City Hall 
Syracuse, New York 13202 

Re: City of Syracuse Industrial Development Agency 
Grange Realty Associates, LLC Project 

Dear Mr. Clifford: 

Enclosed herewith please find an original RP-412-a form attendant with the above referenced 
Project, as well as a fully executed original PILOT Agreement, to be filed with your office. 

Also enclosed for your file are fully executed copies of the Company Lease Agreement and 
the Agency Lease Agreement regarding this Project. 

If you have any questions regarding the foregoing, please do not hesitate to contact me. 

SRK/11m 
Enclosure 
cc: Via Electronic Mail 

Honora Spillane (without Enclosures) 
Judy Delaney (without Enclosures) 

Barclay Damon 1 — -125 EilGt.jafterson S!ceet — Syracuse, New Yo.* 1320:?. bardayoarron.fli 
)ff()tx.,r,,; Direct: 315.425.28$0 Fax: 315A2&8597 

14520244.1 



A. Signature 
c-- 

0 Agent 
0 Addresse 

 

irolr 

  

     

B. Received by (Printed Name) 

D. Is delivery address different from item 1? 0 
If YES, enter delivery address below: O No 

ate of 

 

eliver li 
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SENDER: COMPLETE THIS SECTION OOMPLET:7  LOTION ON DELIVERY 

• Complete items 1, 2, and 3. 
• Print your name and address on the reverse 

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

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

3. Service Type 0 Priority Mail Express® 
0 Adult Signature 0 Registered Mail,. 
0 Adult Signature Restricted Delivery 0 Registered Mail Restrict 
: Certified Mail® Delivery 

0 Certified Mail Restricted Delivery liReturn Receipt for 
0 Collect on Delivery Merchandise , 

2. Article Number trrAnck,  .6..... —  ..-- -  ' . .. 0 Collect on Delivery Restricted Delivery 0 Signature Confirmation',  .,_ 

7017 1450 0000 0413 3961 0 Insured Mail 0 Signature Confirmation 
El Delivery Insured Mail Restricted Delivery Restricted  

............mgaltr-ar,o.ficriffimme+,,n
er...Nesarernefor.-.~1..Marwr.........ti 

❑ 
lover $500) 

 

PS Form 3811, July 2015 PSN 7530-02-000-9053 Domestic Return Receipt 



BARCLAY DA M ONLIP 

usan K tz.0 f 
FP ii 

December 22, 2017 

VIA CERTIFIED MAIL 
7016 1450 0000 0413 3947 

Honorable Stephanie A. Miner 
Mayor, City of Syracuse 
City Hall 
233 East Washington Street 
Syracuse, New York 13202 

VIA CERTIFIED MAIL  
7016 1450 0000 0413 3954 

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 
Grange Realty Associates, LLC Project 

Dear Mayor and County Executive: 

Enclosed herewith please find the RP-412-a form attendant with the above referenced 
Project; along with a copy of the PILOT Agreement, which have been sent for filing with City of 
Syracuse Department of Assessment. 

If you have any questions regarding the foregoing, please do not hesitate to contact me. 

Very truly yours, 

Susan R. Katzoff 

SRKAlm 
Enclosure 

138r&ay Damnn To. — 1:75 Est :rson Sirt-2et Nc,.." York 13202 ba, iaylamon 
• ,yd ,,cOrr) EY re Fax: 315.425.8(.7.;41 

14520232.1 



December 22, 2017 
Page 2 

cc: Via Electronic Mail 
Honora Spillane (without Enclosures) 
Judy DeLaney (without Enclosures) 

14520232.1 
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SENDER: COMPLETE THIS SECTION 

• Complete items 1, 2, and 3. 
II Print your name and address on the reverse 

so that we can return the card to you. 

in Attach this card to the back of the mailpiece, 
or on the front if space permits. 

1. Article Addressed to: 

Honorable Stephanie A. Miner 
Mayor, City of Syracuse 
233 East Washington Street 
Syracuse, New York 13202 

COMPLETE THIS SECTION ON DELIVERY 

A. Si nature 

B. Received by (Printed Name) 

O 

D. Is delivery address different from item 1? 
If YES, enter delivery address below: 0 No 

a Ye 

0 Agent 
❑ Address 

C. Dat of D iv 

11111 
9590 9402 2491 6306 6605 73 

777 

3. Service Type 
❑ Adult Signature 
El Adult Signature Restricted Delivery 

Certified Mail® 
Certified Mail Restricted Delivery 

2 

PS Form ..i 61 1 , July 2615-T'SN 7530-02-000-9053 

Till II 11 II 

SENDER: COMPLETE THIS SECTION 

• Complete items 1, 2, and 3. 

I Print your name and address on the reverse 
so that we can return the card to you. 

ls Attach this card to the back of the mailpiece, 
or on the front if space permits. 

A Arlraccori tn• 

Honorable Joanne M. Mahoney 
County Executive, Onondaga County 
John Mulroy Civic Center, 14th  Floor 
421 Montgomery Street 
Syracuse, New York 13202 

ch.),v,,LETE THIS SECTION ON DELIVER 

A Signature 

WVAgent 
0 Addressee 

Dellypn 

I) 
D. Is delivery address different from em 1? 0 Yes 

If YES, enter delivery address below: 0 No 

B. Received 1;ygPrinted Name) 

10R-0 .0.)/1) 13-ra 

I 

7 

Pf. 

11 illBllllilli uii 
9590 9402 2491 6306 6605 66 

3. Service Type 
❑ Adult Signature 
0 Adult Signature Restricted Delivery 

ertified Mail® 
❑ Certified Mail Restricted -  

❑ Priority Mail Express® 
0 Registered Malin" 
0 Registered Mail Restricte 

Delivery 
lif.dleturn Receipt for 
r Merchandise 
p Signature ConfirmationrM 
igir Signature Confirmation 

Restricted Delivery 

I III io iii 
9 — 

Domestic Return Receipt 
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111 
Doc D - 0256618200027 

in 11 11 111 
Lisa Dell, County Clerk 

Received From : 
CHICAGO -JOE 

Lisa Dell, County Clerk 
401 Montgomery Street 
Room 200 
Syracuse, NY 13202 
(315) 435-2226 

Onondaga County Clerk Recording Cover Sheet 
Return To : 

BARCLAY DAMON 
PICK UP BOX 

Method Returned : MAIL 

First PARTY 1 
GRANGE REALTY ASSOCIATES LLC 

First PARTY 2 
NBT BANK NATIONAL ASSOCIATION 

Index Type : Land Records 

Instr Number : 2017-00041632 
Book : Page : 

Type of instrument : Mortgage 
Type of Transaction : Mtg Type A 
Recording Fee: $180.50 

The Property affected by this instrument is situated in Syracuse, in the 
Recording Pages : 27 County of Onondaga, New York 

Mortgage Taxes 

Property Located : Syracuse 

Serial Number : D19302 

Mortgage Amount : $2,460,800.00 

Basic Tax : $0.00 

Local Tax : $0.00 

Additional Tax : $6,152.00 

Transportation Auth Tax : $0.00 

SONYMA : $0.00 

County Tax : $0.00 

Total : $6,152.00 

Total Fees $6,332.50 

State of New York 

County of Onondaga 

I hereby certify that the within and foregoing was 
recorded in the Clerk's office for Onondaga 
County, New York 

On (Recorded Date) : 11/15/2017 

At (Recorded Time) : 10:35:39 AM 

This sheet constitutes the Clerks endorsement required by Section 319 of Real Property Law of the State of New York 

Entered By: RSWEENIE Printed On : 11/15/2017 At : 10:39:48AM 



BUILDING LOAN AND PERMANENT LOAN MORTGAGE AND 

SECURITY AGREEMENT 

$2,460,800.00 

THIS MORTGAGE AND SECURITY AGREEMENT, made the 13th day of 
November 2017, by GRANGE REALTY ASSOCIATES, LLC, a New York limited liability 
company with a mailing address of 315 South Franklin Street, Syracuse, New York 13202 (the 
"Mortgagor") and THE CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT 
AGENCY, an industrial development agency, with a mailing address of City Hall Commons, 7th  
Floor 201 East Washington Street, Syracuse, New York, (the "Agency"), to NBT BANK, 
NATIONAL ASSOCIATION, a national banking association, with an office and place of 
business at 52 South Broad Street, Norwich, New York 13815, (the "Mortgagee"). 

WITNESSETH, that to secure the payment of an indebtedness evidenced by a certain 
note bearing even date herewith in the principal sum of Two Million Four Hundred Sixty 
Thousand Eight Hundred and 00/100 Dollars ($2,460,800.00) lawful money of the United 
States, as the same may be modified, renewed or extended (the "Note") which sum, with interest 
thereon is to be paid by Mortgagor to Mortgagee in accordance with the terms of said Note, and 
also to secure the payment by Mortgagor to Mortgagee of all sums expended or advanced by 
Mortgagee pursuant to any covenant, term or provision of this Mortgage or any other Loan 
Document (as that term is defined in the Note), and to secure the performance of each covenant, 
term and provision by Mortgagor to be performed pursuant to this Mortgage or any other Loan 
Document, Mortgagor and Agency hereby mortgage to Mortgagee, its successors and assigns, 
the following described property (the "Mortgaged Property") whether now owned or held or 
hereafter acquired, except for the Agency's "Unassigned Rights" as that term is defined in the 
Agency Lease (as defined herein): 

ALL THAT TRACT OR PARCEL OF LAND situate in the County of Onondaga, 
State of New York known as 203-233 East Water Street, Syracuse, New York and being the 
same premises described in Schedule "A" hereto annexed and made a part hereof (the 
"Premises"). 

ALL RIGHT, TITLE AND INTEREST of Mortgagor and Agency in and to any and all 
buildings, structures and improvements, including without limitation, the foundations and 
footings thereof, now or at any time hereafter erected, constructed or situated upon the Premises 
or any part thereof (the "Improvements"). 

TOGETHER with all fixtures, chattels and articles of Personal Property (as hereinafter 
defined) now or hereafter attached to or used in connection with the Premises, together with any 
and all replacements thereof and additions thereto (the "Chattels"). "Personal Property" shall 
mean all equipment, fixtures, and other articles of personal property now or hereafter affixed to 
the Real Property; together with all accessions, parts and additions to, all replacements of, and all 
substitutions for, any such property; and together with all proceeds (including without limitation, 

14112800.1 



all insurance proceeds and refunds of premiums) from any sale or other disposition of the 
Property, including all Oil and Gas Substances (as defined in this Mortgage), produced and saved 
from or attributable to the real property described in attached Schedule A (the "Real Property"), 
whether in place, brought to the surface, or as extracted; all Rents, royalties, issues, profits, 
proceeds, products, revenues and all other income attributable to the Oil and Gas Substances or 
any lease thereof together with all equipment, inventory, fixtures, and any and all personal 
property related to the exploration, extraction, transportation, or storage of Oil and Gas 
Substances, and any accounts, contract rights, and general intangibles related to any of the 
foregoing. This Mortgage shall be considered a financing statement pursuant to the provisions of 
the Uniform Commercial Code, covering fixtures which are affixed to the Premises. The types 
of collateral covered hereby are described in this paragraph. The debtor is GRANGE REALTY 
ASSOCIATES, LLC. The secured party is NBT BANK, NATIONAL ASSOCIATION. 
Their addresses are set forth above. 

TOGETHER with all right, title and interest, if any, of Mortgagor and Agency of, in and 
to the bed of any street, road or avenue, opened or proposed, in front of, adjoining or abutting 
upon the Premises to the center line thereof 

TOGETHER with all rights, titles, interests, and estates now owned or hereafter acquired 
by Mortgagor in and to all mineral interests, royalty interests, production payments, and other 
interests of any nature in all minerals, oil, gas, Oil and Gas Substances (as defined below), and 
geothermal and similar matters, in, under, and/or below the surface and that may be produced 
from the Real Property described by attached Schedule A and as may or may not be covered by 
any oil and gas leases and/or oil, gas, and mineral leases, or any amendments thereto, and any 
royalty or other interest arising from compulsory or voluntary integration and unitization or 
pooling (such leases and interests being hereinafter collectively called ("Leases"), including 
Mortgagor's undivided interests in the Leases and the production of Oil and Gas Substances 
therefrom and all Oil and Gas Substances in tanks or pipelines, and all Rents, issues, profits, 
proceeds, products, revenues, and other income from or attributable to the Leases, the Real 
Property covered thereby, and Mortgagor's interests therein which are subjected or required to be 
subjected to the liens and security interests of this Mortgage, and all swap agreements and all 
cap, collar, floor, forward, exchange, protection, or similar agreements relating in any manner to 
Oil and Gas Substances (including any options with respect to any such agreement) into which 
Mortgagor has entered or shall enter into with the consent of Lender. All of the rights, titles, 
interests and estates now owned or hereafter acquired by Mortgagor in and to all lease records, 
well records, title records, pool or unit records, production records, accounting records, magnetic 
media, computer records, correspondence, geophysical and geological data, well logs, consultant 
studies and analyses, core reports and all other geological, Environmental, geophysical, 
engineering, accounting, title, legal, technical and business data and records (in any way relating 
to the Leases and Oil and Gas Substances) which are in the possession of Mortgagor or to which 
Mortgagor is entitled to be in possession or have access. "Oil and Gas Substances" is defined as 
all rights, titles, interest and estates now owned or hereafter acquired by Mortgagor in and to all 
oil, gas, and other minerals and their liquid or gaseous constituents, whether hydrocarbon or non-
hydrocarbon, underlying the Real Property, and all other products refined therefrom. "Gas" 
includes but is not limited to, coal stream gas, coalbed methane gas, gob gas, coalbed gas, 
methane gas, occluded methane/natural gas and all associated natural gas and all other 

-2- 

14112800.1 



commercial gas and all other hydrocarbons and non-hydrocarbons, contained in, associated with, 
emitting from, or produced/originating within any formation, gob area, coal seam, mined-out 
area, and all communicating zones. 

TOGETHER with any and all awards heretofore and hereafter made to the present and 
all subsequent owners of the Premises by any governmental or other lawful authorities for the 
taking by eminent domain of the whole or any part of the Premises, or any easement therein, 
including any awards for any changes of grade of streets, which said awards are hereby assigned 
to Mortgagee, who is hereby authorized to collect and receive the proceeds of any such awards 
from such authorities and to give proper receipts and acquittances therefor, and to apply the same 
toward the payment of the amount owing on account of this Mortgage and the Note, 
notwithstanding the fact that the amount owing thereon may not then be due and payable. 

TO HAVE AND TO HOLD the Mortgaged Property unto the Mortgagee, its successors 
and assigns, PROVIDED ALWAYS that if Mortgagor shall pay or cause to be paid to 
Mortgagee, its successors and assigns, said principal sum of money and other charges mentioned 
and set forth in this Mortgage and in the Note, together with interest thereon, then and from 
thence forth, the Mortgaged Property and the estate hereby granted shall cease, determine and be 
void. 

AND Mortgagor covenants with Mortgagee as follows: 

1. REPRESENTATIONS. Mortgagor hereby represents and warrants to 
Mortgagee as follows: 

(a) That the Loan Documents (as that term is defined in the Note) are in all 
respects valid and legally binding obligations, enforceable in accordance with their respective 
terms. 

(b) That the execution and delivery of the Loan Documents by Mortgagor and 
any guarantor do not, and the performance and observance by Mortgagor and any guarantor of 
their obligations thereunder will not, contravene or result in a breach of (i) if Mortgagor or any 
guarantor purports to be a corporation, any provision of Mortgagor's or any guarantor's 
corporate charter or by-laws, or, if Mortgagor or any guarantor purports to be partnership, any 
provision of Mortgagor's or any guarantor's partnership agreement or certificate, or (ii) any 
governmental requirements, or (iii) any decree or judgement binding on Mortgagor or any 
guarantor, or (iv) any agreement or instrument binding on Mortgagor or any guarantor or any of 
their respective properties, nor will the same result in the creation of any lien or security interest 
under any such agreement or instrument. 

(c) That there are no actions, suits, investigations or proceedings pending, or, 
to the knowledge of Mortgagor, threatened against or affecting Mortgagor (or any general 
partner of Mortgagor), any guarantor or the Mortgaged Property, or involving the validity or 
enforceability of any of the Loan Documents or the priority of the lien thereof, or which will 
affect Mortgagor's ability to repay the Note, at law or in equity or before or by any governmental 
authority. 
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(d) That Mortgagor has no knowledge of any violations or notices of 
violations of any requirements under applicable law. 

(e) If Mortgagor (or any general partner of Mortgagor if Mortgagor is a 
partnership) or any guarantor purports to be a corporation, that (i) it is a corporation duly 
organized, validly existing and in good standing under the laws of the state in which it is 
incorporated, (ii) if required by the laws of the state in which the Premises is located, it is duly 
qualified to do business and is in good standing therein, (iii) it has the corporate power, authority 
and legal right to own and operate its properties and assets, carry on the business now being 
conducted and proposed to be conducted by it, and to engage in the transactions contemplated by 
the Loan Documents, and (iv) the execution and delivery of the Loan Documents to which it is a 
party and the performance and observance of the provisions thereof have been duly authorized 
by all necessary corporate actions. 

If Mortgagor (or any general partner of Mortgagor if Mortgagor is a 
partnership) or any guarantor is a partnership, that (i) it is duly formed and validly existing under 
the laws of the state in which it is formed, (ii) if required by the laws of the state in which the 
Premises is located, it is fully qualified to do business therein, (iii) it has the power, authority and 
legal right to own and operate its properties and assets, to carry on the business conducted and 
proposed to be conducted by it, and to engage in the transactions contemplated by the Loan 
Documents, and (iv) the execution and delivery of the Loan Documents to which it is a party and 
the performance and observance of the provisions thereof have all been duly authorized by all 
necessary actions of its partners. 

That all utility services necessary and sufficient for the construction, 
development and operation of the Mortgaged Property for its intended purposes are presently 
available to the Premises (or the boundaries thereof if this Mortgage is executed in conjunction 
with a construction loan) through dedicated public rights of way or through perpetual private 
easements, approved by Mortgagee, with respect to which the Mortgage creates a valid, binding 
and enforceable second, including, but not limited to, water supply, storm and sanitary sewer, 
gas, electric and telephone facilities, and drainage. 

(g) That neither the Mortgaged Property nor any portion thereof is now 
damaged or injured as result of any fire, explosion, accident, flood or other casualty or has been 
the subject of any taking, and to the knowledge of Mortgagor, no taking is pending or 
contemplated. 

(h) That any brokerage commissions due in connection with the transactions 
contemplated hereby have been paid in full and that any such commissions coming due in the 
future will be promptly paid by Mortgagor. Mortgagor agrees to and shall indemnify Mortgagee 
from any liability, claims or losses arising by reason of any such brokerage commissions. This 
provision shall survive the repayment of the Note and shall continue in full force and effect so 
long as the possibility of such liability, claims or losses exists. 

(i) That the financial statements of Mortgagor and any guarantor previously 
delivered to Mortgagee are true and correct in all material respects, have been prepared in 
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accordance with generally accepted accounting principles consistently applied, and fairly present 
the respective financial conditions of Mortgagor and any guarantor as of the respective dates 
thereof and the results of their operations for the periods covered thereby; that no adverse change 
has occurred in the assets, liabilities, or financial conditions reflected therein since the respective 
dates thereof; and that no additional borrowings have been made by Mortgagor or any guarantor 
since the date thereof other than the borrowing contemplated hereby. 

(j) That all federal, state and other tax returns of Mortgagor and any 
guarantor required by law to be filed have been filed, that all federal, state and other taxes, 
assessments and other governmental charges upon Mortgagor and any guarantor or their 
respective properties which are due and payable have been paid, and that Mortgagor and any 
guarantor have set aside on their books provisions reasonably adequate for the payment of all 
taxes for periods subsequent to the periods for which such returns have been filed. 

(k) That Mortgagor has made no contract or arrangement of any kind or type 
whatsoever (whether oral or written, formal or informal), the performance of which by the other 
party thereto could give rise to a lien or encumbrance on the Mortgaged Property, except for 
contracts (all of which have been disclosed in writing to Mortgagee) made by Mortgagor with 
parties who have executed and delivered lien waivers to Mortgagor, and which, in the opinion of 
Mortgagee's counsel, will not create rights in existing or future lien claimants which may be 
superior to the lien of the Mortgage. 

(1) That the rights of way for all roads necessary for the full utilization of the 
Improvements for their intended purposes have either been acquired by the Mortgagor, the 
appropriate governmental authority or have been dedicated to public use and accepted by such 
governmental authority, and all such roads shall have been completed, or all necessary steps shall 
have been taken by Mortgagor and such governmental authority to assure the complete 
construction and installation thereof prior to the date upon which access to the Mortgaged 
Property via such roads will be necessary. All curb cuts, driveway permits and traffic signals 
necessary for access to the Mortgaged Property are existing or have been fully approved by the 
appropriate governmental authority. 

(m) That no Event of Default (hereinbelow defined) exists and no event which 
but for the passage of time, the giving of notice or both would constitute an Event of Default has 
occurred. 

(n) The Agency obtained a leasehold interest in the Mortgaged Property 
pursuant to the Company Lease and subleased the Mortgaged Property back to the Mortgagor 
pursuant the Agency Lease. 

2. THE INDEBTEDNESS.  Mortgagor will pay the indebtedness as provided in the 
Note or in any modification, renewal or extension of the Note. 

3. INSURANCE.  At all times that the Note is outstanding, including without 
limitation during any construction period (a "Construction Period"), Mortgagor shall maintain 
insurance with respect to the Premises the Improvements and the Chattels against such risks and 
for such amounts as are customarily insured against by businesses of like size and type paying, 
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as the same become due and payable, all premiums in respect thereto, including but not limited 
to: 

(a) Prior to completion of construction of the Improvements, if the same have 
not been completed, builder's risk all risk (or equivalent coverage) insurance upon any work 
done or material famished in connection with construction of the improvements, issued to 
Mortgagor and Mortgagee and written in non-reporting completed form in the principal amount 
of the Note and with respect to the Improvements and at such time that builder's risk insurance 
shall not be available due to completion of the construction of the Improvements, or if all 
Improvements have been completed, insurance protecting the interests of the Mortgagor and 
Mortgagee as their interests may appear against loss or damage to the Improvements by fire, 
lightning, flood and other casualties normally insured against, with a uniform standard extended 
coverage endorsement, such insurance at all times to be in an amount of the Note or the total 
cash replacement value of the Improvements not covered by builder's risk insurance, as 
determined at least once every three years by a recognized appraiser or insurer selected by the 
Mortgagor and approved by the Mortgagee. 

(b) Boiler and machinery insurance covering physical damage to the 
Improvements and to the major components of any central heating, air conditioning or 
ventilation systems and such other equipment as Mortgagee shall designate. 

(c) Business interruption insurance sufficient to recover one (1) year's net 
income, including, without limitation, rental income (such rental income to be based upon the 
Mortgaged Property being occupied at a ninety five (95%) percent or more occupancy rate), plus 
the amount of real estate taxes assessed against the Mortgaged Property for the year prior to the 
issuance of the policy. 

(d) Workers' compensation insurance, disability benefits insurance, and such 
other form of insurance which the Mortgagor is required by law to provide, covering loss 
resulting from injury, sickness, disability or death of employees of Mortgagor who are located at 
or assigned to the Premises or who are responsible for the construction of the Improvements. 

(e) Insurance protecting Mortgagor and Mortgagee against loss or losses from 
liabilities imposed by law or assumed in any written contract and arising from personal injury 
and death or damage to the property of others caused by accident or occurrence, in such amounts 
as may be designated from time to time by Mortgagee, excluding liability imposed upon the 
Mortgagor by any applicable workers' compensation law, or such other amounts as may be 
required in writing by the Mortgagee; and a blanket excess liability policy in an amount 
reasonably satisfactory to the Mortgagee protecting Mortgagor and Mortgagee against any loss 
or liability or damage for personal injury or property damage. 

4. OTHER INSURANCE PROVISIONS.  All insurance required under this 
Mortgage shall be procured and maintained in financially sound and generally recognized 
responsible insurance companies selected by the Mortgagor and authorized to write such 
insurance in the State of New York and acceptable to the Mortgagee. Such insurance may be 
written with deductible amounts comparable to those on similar policies carried by other entities 
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engaged in businesses similar in size, character and other respects to those in which the 
Mortgagor is engaged. All policies evidencing such insurance shall provide for (i) payment of 
the losses to Mortgagor and Mortgagee as their respective interests may appear, and (ii) at least 
thirty (30) days written notice to Mortgagor and Mortgagee prior to cancellation, reduction in 
policy limits or material change in coverage thereof. The insurance required by Section 3(a) 
shall contain a New York Standard mortgagee endorsement in favor of Mortgagee. All 
insurance required hereunder shall be in form, content and coverage satisfactory to the 
Mortgagee. The original policy, or a certificate thereof, for all insurance required hereby shall 
be delivered to Mortgagee at NBT Bank, N.A., ISA0A/ATIMA, 52 South Broad Street, 
Norwich, New York 13815. The proceeds of any insurance which are paid to the Mortgagee 
may be applied by the Mortgagee toward the payment of any monies secured by this Mortgage, 
or, may be paid over, wholly or in part, to the Mortgagor for the repair of the Improvements or 
for any other purpose or object satisfactory to the Mortgagee. Mortgagor shall deliver to 
Mortgagee prior to the expiration date of any insurance coverages required hereunder, a 
certificate 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 the types required hereunder. 

5. ALTERATIONS.  No Improvements shall be structurally altered, removed or 
demolished without the prior written consent of Mortgagee if the value of the Improvements 
would be diminished as a result thereof. 

6. APPOINTMENT OF RECEIVER.  Mortgagee in any action to foreclose this 
Mortgage shall be entitled, without notice and as a matter of right and without regard to the 
adequacy of any security of the indebtedness or the solvency of Mortgagor or Agency, upon 
application to any court having jurisdiction, to the appointment of a receiver of the rents, income 
and profits of the Mortgaged Property. 

If an Event of Default (hereinbelow defined) occurs under this Mortgage, as a 
matter of right and without regard to the adequacy of any security for the Note, the Mortgagor, 
upon demand of the Mortgagee, shall surrender the possession of, and it shall be lawful for 
Mortgagee, by such officer or agent as it may appoint, to take possession, of all or any part of the 
Mortgaged Property together with the books, papers, and accounts of the Mortgagor pertaining 
thereto, and to hold, operate and manage the same, and from time to time to make all needed 
repairs and improvements as Mortgagee shall deem wise; and, if Mortgagee deems it necessary 
or desirable, to complete construction and equipping of any Improvements and in the course of 
such construction or equipping to make such changes to the same as it may deem desirable; and 
Mortgagee may sell the Mortgaged Property or any part thereof, or institute proceedings for the 
complete or partial foreclosure of the lien of this Mortgage on the Mortgaged Property, or lease 
the Premises or any part thereof in the name and for the account of the Mortgagor or Mortgagee 
and collect, receive and sequester the rents, revenues, earnings, income, products and profits 
therefrom, and out of the same and any other monies received hereunder pay or provide for the 
payment of, all proper costs and expenses of taking, holding, leasing, selling and managing the 
same, including reasonable compensation to Mortgagee, its agents and counsel, and any charges 
of Mortgagee hereunder, and any taxes and other charges prior to the lien of this Mortgage which 
Mortgagee may deem it wise to pay. 
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7. PAYMENT OF MORTGAGE TAXES.  Mortgagor shall pay all taxes imposed 
pursuant to Article 11 of the Tax Law or any other statute, order or regulation, whether said tax 
is imposed at the time of recording or subsequent thereto. This obligation shall survive the 
satisfaction or other termination of this Mortgage. Mortgagee shall pay the tax imposed by 
Section 253 1-a(a), if applicable, if the Mortgaged Property consists of real property principally 
improved or to be improved by one or more structures containing in the aggregate not more than 
six residential units, each dwelling unit having its own separate cooking facilities. 

8. STATEMENT OF AMOUNT DUE.  Mortgagor, within five (5) days upon 
request in person or within fifteen (15) days upon request by mail, will furnish a written 
statement duly acknowledged of the amount due on this Mortgage and whether any offsets or 
defenses exist against the said indebtedness. 

9. NOTICES.  Any notices required or permitted to be given hereunder shall be: (i) 
personally delivered or (ii) given by registered or certified mail, postage prepaid, return receipt 
requested, or (iii) forwarded by overnight courier service, in each instance addressed to the 
addresses set forth at the head of this Mortgage, or such other addresses as the parties may for 
themselves designate in writing as provided herein for the purpose of receiving notices 
hereunder. All notices shall be in writing and shall be deemed given, in the case of notice by 
personal delivery, upon actual delivery, and in the case of appropriate mail or courier service, 
upon deposit with the U.S. Postal Service or delivery to the courier service. 

10. WARRANTY OF TITLE.  Mortgagor warrants the title to the Premises, 
Improvements and Chattels. 

11. SALE IN ONE PARCEL.  In case of a sale, the Premises may be sold in one 
parcel together with the Improvements and Chattels. Should the Premises consist of more than 
one parcel, in the event of a foreclosure of this Mortgage or any mortgage at any time 
consolidated with this Mortgage, Mortgagor and Agency agree that Mortgagee shall be entitled 
to a judgment directing the referee appointed in the foreclosure proceeding to sell all of the 
parcels constituting the Premises at one foreclosure sale, either as a group or separately and that 
the Mortgagor and Agency expressly waive any right that it may now have or hereafter acquire 
to (i) request or require that the parcels be sold separately or (ii) request, if Mortgagee has 
elected to sell parcels separately, that there be a determination of any deficiency amount after 
any such separate sale or otherwise require a calculation of whether said parcel or parcels 
separately sold were conveyed for their "fair market value". 

12. ASSIGNMENT OF RENTS AND LEASES.  The rents, income, security 
deposits and profits of the Premises and all leases at any time existing are hereby assigned to 
Mortgagee as further security for the payment of said indebtedness, excepting therefrom the 
Agency Lease and the Company Lease (as each are defined herein), and Mortgagor and Agency 
shall, on demand, surrender possession of the Premises and Improvements and Chattels to 
Mortgagee, and hereby consents that, at any time after such demand, Mortgagee may enter upon 
and take possession of the Premises and Improvements and Chattels and let the same and collect 
all rents, income and profits therefrom which are due or to become due and apply the same, after 
payment of all charges and expenses, on account of any part of said indebtedness, whether 
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matured or not, but Mortgagee hereby waives the right to enter upon and take possession of the 
Premises and Improvements and Chattels for the purpose of collecting said rents, income and 
profits, and Mortgagor shall be entitled to collect and receive said rents, income and profits 
(except as might be otherwise provided in any assignment of rents and leases executed in 
connection with this Mortgage), until the occurrence of an Event of Default. If an Event of 
Default occurs, Mortgagee, by virtue of such right to possession, or as the agent of Mortgagor 
and Agency may dispossess, by the usual summary proceedings, any tenant then or thereafter in 
default in the payment of any rent, and Mortgagor and Agency hereby irrevocably appoint 
Mortgagee the agent of Mortgagor and Agency for such purpose. In the event that Mortgagor or 
Agency is an occupant of the Premises or the Improvements, Mortgagor and Agency agree to 
surrender possession of the Premises or Improvements so occupied as Mortgagee and Agency 
may demand and in default of so doing, Mortgagor and Agency may also be dispossessed by the 
usual summary proceedings. Mortgagor and Agency make these covenants for the benefit of 
Mortgagee and any subsequent owner of the Mortgaged Property and these covenants shall 
become effective immediately after the happening of any Event of Default solely on the 
determination of Mortgagee, provided Mortgagee shall give notice of such determination to 
Mortgagor and Agency. In case of foreclosure and the appointment of a receiver of rents, the 
covenants herein contained shall inure to the benefit of such receiver. 

13. NEGATIVE COVENANTS.  Mortgagor will not (i) execute an assignment of 
the rents, income or profits, or any part thereof from the Mortgaged Property except to 
Mortgagee, or (ii) except where the tenant is in default thereunder, terminate or consent to the 
cancellation or surrender of any lease of the Premises or Improvements or of any part thereof, 
now existing or hereafter to be made, having an unexpired term of two (2) years or more, except 
that any lease may be canceled provided that promptly after the cancellation or surrender thereof 
a new lease is entered into with a new tenant having a credit standing, in the judgment of the 
Mortgagee, at least equivalent to that of the tenant whose lease was canceled, on substantially the 
same terms as the terminated or canceled lease, or modify any such lease so as to shorten the 
unexpired term thereof or so as to decrease the amount of the rents payable thereunder, or 
(iii) accept prepayments of any sums to become due under such leases, except prepayments of 
rent for more than one (1) month in advance or prepayments in the nature of security for the 
performance of the tenants thereunder, (iv) in any other manner impair the value of the 
Mortgaged Property or the security of this Mortgage or (v) further encumber, alienate, 
hypothecate, grant a security interest in or grant any other interest whatsoever in the Mortgaged 
Property. Restrictions (ii) and (iii) are made with reference to Section 291-f of the Real Property 
Law and actions in violation of those provisions shall be voidable at the option of the Mortgagee. 
No rent reserved under any lease of the Premises or Improvements has been assigned or 
anticipated, and no rent for any period subsequent to the date hereof has been collected in 
advance of the due date thereof Mortgagor will not execute any lease of all or a substantial 
portion of the Premises or Improvements except for actual occupancy by the tenant thereunder, 
and will at all times promptly and faithfully perform, or cause to be performed, all of the 
covenants, conditions and agreements contained in all leases of the Premises or Improvements 
now or hereafter existing, on the part of the landlord thereunder to be kept and performed and 
will at all times do all things necessary to compel performance by the tenant under each lease of 
all obligations, covenants and agreements by such tenant to be performed thereunder. If any of 
such leases provide for the giving by the tenant of certificates with respect to the status of such 
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leases, Mortgagor shall exercise its right to request such certificates within five (5) days of any 
demand therefor by Mortgagee. Mortgagor shall furnish to Mortgagee, upon request of 
Mortgagee to do so, a written statement containing the names of all tenants of the Premises or 
Improvements, the terms of their respective leases, the space occupied and the rentals payable 
thereunder. 

14. BOOKS AND RECORDS. 

(a) In addition to any requirements elsewhere in the Loan Documents, 
Mortgagor shall keep and maintain at all times at Mortgagor's address stated in this Mortgage, or 
such other place as Mortgagee may approve in writing, complete and accurate books of accounts 
and records adequate to reflect correctly the results of the operation of the Mortgaged Property 
and copies of all written contracts, leases and other instruments which affect the Mortgaged 
Property. Such books, records, contracts, leases and other instruments shall be subject to 
examination and inspection at any reasonable time by Mortgagee. 

(b) Upon request of Mortgagee in writing, Mortgagor shall promptly provide 
Mortgagee with all documents reasonably requested by Mortgagee prepared in the form and 
manner called for in such request and as may reasonably relate to the operation or condition 
thereof, or the financial condition of Mortgagor or any party obligated on the Note or under any 
guaranty, including, without limitation, all leases or leasehold interests granted to or by 
Mortgagor, rent rolls and tenant lists, and rent and damage deposit ledgers, together with 
operating statements, profit and loss statements and balance sheets, and financial statements of 
Mortgagor at such intervals as are required by the Loan Documents. 

15. FUTURE LAWS.  In the event of the passage after the date of this Mortgage of 
any federal, state or municipal law, deducting from the value of land for the purposes of taxation 
any lien thereon, or changing in any way, the laws for the taxation of mortgages or debts secured 
by mortgages, or the manner of collection of any such taxes, so as to affect Mortgagee, this 
Mortgage, or said indebtedness, Mortgagee shall have the right to give thirty (30) days' written 
notice to Mortgagor requiring the payment of said indebtedness. If such notice be given, said 
indebtedness shall become due, payable and collectible at the expiration of said thirty (30) days. 

16. PROVISIONS REGARDING USE OF MORTGAGED PROPERTY. 
Mortgagor warrants and represents that: 

(a) Mortgagor is not responsible for any action or omission, and does not 
know of any action or omission by any prior owner, that would cause the Mortgaged Property to 
be subject to forfeiture pursuant to any law, rule or regulation (a "Forfeiture"). 

(b) The Mortgaged Property has not been acquired with any proceeds from a 
transaction or an activity that would cause the Mortgaged Property to be subject to Forfeiture. 

Mortgagor covenants that Mortgagor will not use, and will not permit any third 
party to use, the Mortgaged Property or any portion thereof or interest therein for any purpose or 
activity that would cause a Forfeiture thereof. 
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17. ACTIONS AND PROCEEDINGS.  If any action or proceeding be commenced 
to which action or proceeding Mortgagee is made a party and in which it becomes necessary in 
the opinion of Mortgagee to defend or uphold the lien of this Mortgage, all sums paid by 
Mortgagee for the expense of any litigation to prosecute and defend the rights and lien created by 
this Mortgage, including reasonable counsel fees, costs and allowances, shall, together with 
interest thereon be a lien on the Mortgaged Property and secured by this Mortgage and shall be 
collectible in like manner as said indebtedness and shall be paid by Mortgagor on demand. 

18. SECURITY INTEREST UNDER THE UNIFORM COMMERCIAL CODE. 
Mortgagee is authorized to sign as the agent of Mortgagor such agreement in addition to this 
Mortgage as Mortgagee at any time may deem necessary or proper or require to grant to 
Mortgagee a perfected security interest in the Chattels. Mortgagor hereby authorizes Mortgagee 
to file financing statements (as such term is defined in said Uniform Commercial Code) with 
respect to the Chattels, at any time, without the signature of Mortgagor. Mortgagor will, 
however, at any time upon request of Mortgagee, sign such financing statements. Mortgagor 
will pay all filing fees for the filing of such financing statements and for the refiling thereof at 
the times required, in the opinion of Mortgagee, by said Uniform Commercial Code. If the lien 
of this Mortgage be subject to any security agreement covering the Chattels, then in the event of 
any default under this Mortgage, all the right, title and interest of Mortgagor in and to any and all 
of the Chattels is hereby assigned to Mortgagee, together with the benefit of any deposits or 
payments now or hereafter made thereof by Mortgagor or the predecessors or successors in title 
of Mortgagor in the Mortgaged Property. 

19. CONDEMNATION.  Any and all awards heretofore and hereafter made to 
Mortgagor and Agency and all subsequent owners of the Mortgaged Property by any 
governmental or other lawful authorities for the taking by eminent domain of the whole or any 
part of the Mortgaged Property or any easement therein, including any awards for any changes of 
grade of streets, are hereby assigned to Mortgagee, who is hereby authorized to collect and 
receive the proceeds of any such awards from such authorities, to give proper receipts and 
acquittances therefor and to apply the same toward the payment of the amount owing on account 
of this Mortgage and said indebtedness, notwithstanding the fact that the amount owing thereon 
may not then be due and payable; and Mortgagor and Agency hereby covenant and agree, upon 
request, to make, execute and deliver any and all assignments and other instruments sufficient for 
the purpose of assigning the aforesaid awards to Mortgagee free, clear and discharged of any and 
all encumbrances of any kind or nature whatsoever. Mortgagor shall continue to make all 
payments required by the Note until any such award shall have been actually received by 
Mortgagee and any reduction in said indebtedness resulting from the application by Mortgagee 
of such award shall be deemed to take effect only on the date of such receipt. 

Notwithstanding the foregoing, if any one or more of the portions of the 
Mortgaged Property described in subparagraphs (a), (b) and (c) below shall be damaged or taken 
through condemnation, either temporarily or permanently, then the entire balance due under the 
Note and any other Loan Documents shall, at the option of Mortgagee, become immediately due 
and payable: 
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(a) A substantial portion or portions of the Improvements or the support or 
foundation of any portion or portions of the Improvements; or 

(b) Fifty (50%) percent or more of any parking area; or 

(c) Any portion or portions of the Premises which, when so damaged or taken, 
would result either in (i) an impairment of access to the Improvements from the publicly 
dedicated rights of way now adjoining the Premises, or (ii) the failure of the Improvements to 
comply with any building code, zoning or other governmental laws or regulations, lease or other 
agreement to which the Mortgaged Property is subject. 

Following the occurrence of an Event of Default, Mortgagor authorizes 
Mortgagee, at Mortgagee's option, as attorney in fact for Mortgagor, to commence, appear in and 
prosecute in Mortgagor's or Mortgagee's name, any action or proceeding relating to any 
condemnation or other taking of the Mortgaged Property and to settle or compromise any claim 
in connection with such condemnation or other taking. 

20. TITLE TO MORTGAGED PROPERTY.  Mortgagor is now the owner of the 
Mortgaged Property upon which this Mortgage is a valid first lien for the amount above 
specified, with interest thereon at the rate set forth in the Note and there are no defenses or 
offsets to this Mortgage or to the said indebtedness. 

21. LEASES OF THE MORTGAGED PROPERTY.  Mortgagor will not lease all 
or any portion of the Mortgaged Property covering more than thirty percent (30%) of the gross 
leaseable area of the Mortgaged Property (excepting therefrom the Company Lease), will not 
terminate any now existing or future material lease of the Mortgaged Property, and will not 
amend or modify, in any material respect, any now existing or future material lease of the 
Mortgaged Property without the prior written consent of Mortgagee. Mortgagor, at Mortgagee's 
request, shall furnish Mortgagee with executed copies of all leases hereafter made of all or any 
part of the Mortgaged Property, and all leases now or hereafter entered into will be in form and 
substance subject to the approval of Mortgagee. Upon Mortgagee's request, Mortgagor shall 
make a separate and distinct assignment to Mortgagee, as additional security, of all leases 
hereafter made a part of the Mortgaged Property. 

22. TRANSFER OF MORTGAGED PROPERTY.  In the event of the sale, 
conveyance or transfer, by deed, any other voluntary or involuntary act or by operation of law or 
otherwise (including the entry into any land sale contract or other similar agreement) of any 
interest in any of the stock of Mortgagor, if Mortgagor be a corporation, or partnership interest, if 
Mortgagor be a partnership, or of the Mortgaged Property or a part thereof, while this Mortgage 
shall remain a lien thereon, the full balance of the indebtedness then remaining unpaid, with 
interest, shall, at the option of the Mortgagee, or its assigns, be immediately due and payable 
without notice or demand unless the prior written consent of the Mortgagee to such sale, 
conveyance, or transfer shall have been obtained. A mortgage of the Mortgaged Property to any 
mortgagee other than the Mortgagee shall be deemed a conveyance for the purpose of this 
Section. 
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23. ACCESS.  Mortgagee, by its employees or agents, shall at all times on reasonable 
notice have the right to enter upon the Mortgaged Property during reasonable business hours for 
the purpose of examining and inspecting the same. 

24. REAL PROPERTY LAW.  All covenants hereof, which are in addition to those 
set forth in Sections 254 and 291-f of the Real Property Law, shall be construed as affording to 
Mortgagee rights additional to, and not exclusive of, the rights conferred under the provisions of 
said Sections 254 and 291-f. 

25. PERFORMANCE OF MORTGAGOR'S COVENANTS BY MORTGAGEE. 
In the event of any default in the performance of any of the covenants, terms, or provisions of 
Mortgagor under this Mortgage, Mortgagee may, at the option of Mortgagee, perform the same 
and the cost thereof; with interest, shall immediately be due from Mortgagor to Mortgagee and 
secured by this Mortgage. 

26. REMEDIES NOT EXCLUSIVE.  Mortgagee shall have the right from time to 
time, to take action to recover any amounts of past due principal indebtedness and interest 
thereon, or any installment of either, or any other sums required to be paid under the covenants, 
terms and provisions of this Mortgage or the Note, as the same become due, whether or not the 
principal indebtedness secured, or any other sums secured by the Note or this Mortgage shall be 
due, and without prejudice to the right of Mortgagee thereafter to bring an action of foreclosure, 
or any other action, for default or defaults by Mortgagor or Agency existing at the time such 
earlier action was commenced. 

27. ADDITIONAL ACTS AND DOCUMENTS.  Mortgagor covenants that it will 
do, execute, acknowledge, deliver, file and/or record, or cause to be recorded every and all such 
further acts, deeds, conveyances, advances, mortgages, transfers and assurances, in law as 
Mortgagee shall require for the better assuring, conveying, transferring, mortgaging, assigning 
and confirming unto Mortgagee all and singular the Mortgaged Property. 

28. REMEDIES CUMULATIVE.  The rights and remedies herein afforded to 
Mortgagee shall be cumulative and supplementary to and not exclusive of any other rights and 
remedies afforded the holder of this Mortgage and the Note. 

29. SUCCESSORS.  All of the provisions of this Mortgage shall inure to the benefit 
of Mortgagee and of any subsequent holder of this Mortgage and shall be binding upon 
Mortgagor, Agency and each subsequent owner of the Mortgaged Property. 

30. EFFECT OF RELEASES.  Mortgagee, without notice, may release any part of 
the security described herein, or any person or entity liable for any indebtedness secured hereby 
without in any way affecting the lien hereof upon any part of the security not expressly released, 
and may agree with any party obligated on said indebtedness or having any interest in the 
security described herein to extend the time for payment of any part or all of the indebtedness 
secured hereby. Such agreement shall not in any way release or impair the lien hereof, but shall 
extend the lien hereof as against the title of all parties having any interest in said security, which 
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interest is subject to said lien, and no such release or agreement shall release any person or entity 
obligated to pay any indebtedness secured hereby. 

31. WAIVERS.  Any failure by Mortgagee to insist upon the strict performance by 
Mortgagor or Agency of any of the covenants, terms and provisions of this Mortgage shall not be 
deemed to be a waiver of any of the covenants, terms and provisions of this Mortgage, and 
Mortgagee, notwithstanding any such failure, shall have the right thereafter to insist upon the 
strict performance by Mortgagor or Agency of any and all of the covenants, terms and provisions 
of this Mortgage to be performed by Mortgagor or Agency, respectively. Neither Mortgagor nor 
any other person or entity now or hereafter obligated for the payment of the whole or any part of 
said indebtedness shall be relieved of such obligation by reason of (i) the failure of Mortgagee to 
comply with any request of Mortgagor, or of any other person or entity so obligated, (ii) the 
failure of Mortgagee to take action to foreclose this Mortgage or otherwise enforce any of the 
covenants, terms and provisions of this Mortgage or the Note, (iii) the release, regardless of 
consideration, of the whole or any part of the security held for payment of said indebtedness or 
(iv) any agreement or stipulation between any subsequent owner or owners of the Mortgaged 
Property and Mortgagee modifying the covenants, terms and provisions of this Mortgage or the 
Note without first having obtained the consent of Mortgagor or such other person or entity. In 
the last mentioned event, Mortgagor and all such other persons or entities shall continue liable to 
make such payments according to the terms and provisions of any such agreement or extension 
or modification unless expressly released and discharged in writing by Mortgagee. Mortgagee 
may release, regardless of consideration, any part of the security held for payment of said 
indebtedness without, as to the remainder of the security, in any way impairing or affecting the 
lien of this Mortgage or the priority of such lien over any subordinate lien. Mortgagee may 
resort for the payment of said indebtedness to any other security therefor held by Mortgagee in 
such order and manner as Mortgagee may elect. 

32. INTEREST ON ADVANCES.  Wherever, under the provisions of this Mortgage 
or by law, Mortgagee is entitled to interest on advances made or expenses incurred, such interest 
shall be computed at a rate per annum which shall be the interest rate payable under the Note. 

33. MORTGAGEE NOT OBLIGATED.  Nothing herein contained shall be 
construed as making the payment of any insurance premiums, taxes or assessments obligatory 
upon Mortgagee, although Mortgagee may pay same, or as making Mortgagee liable in any way 
for loss, damage or injury, resulting from the non-payment of any such insurance premiums, 
taxes or assessments. 

34. LIEN LAW.  Mortgagor will, in compliance with Section 13 of the Lien Law, 
receive the advances secured by this Mortgage and will hold the right to receive such advances 
as a trust fund to be applied first for the purpose of paying the cost of the improvement and will 
apply the same first to the payment of the cost of the improvement before using any part of the 
total of the same for any other purpose. 
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35. ENVIRONMENTAL WARRANTIES AND COVENANTS. 

(a) Warranties. Mortgagor makes the following representations and 
warranties: Except as set forth in the Phase I environmental site assessment received by 
Mortgagee in connection with the Loan, (i) Mortgagor (or the present owner of the Mortgaged 
Property, if different) is in compliance in all material respects with all applicable federal, state 
and local laws and regulations, including, without limitation, those relating to toxic and 
hazardous substances and other environmental matters (the "Laws"), (ii) no portion of the 
Mortgaged Property is being used or has been used at any previous time, for the disposal, 
storage, treatment, processing or other handling of any hazardous or toxic substances, in a 
manner not in compliance with the Laws, (iii) the soil and any surface water and ground water 
which are a part of the Mortgaged Property are free from any solid wastes, toxic or hazardous 
substance or contaminant and any discharge of sewage or effluent; and (iv) neither the federal 
government nor the State of New York Department of Environmental Conservation or any other 
governmental or quasi governmental entity has filed a lien on the Mortgaged Property, nor are 
there any governmental, judicial or administrative actions with respect to environmental matters 
pending, or to the best of the Mortgagor's knowledge, threatened, which involve the Mortgaged 
Property. 

(b) Inspection. Mortgagor agrees that Mortgagee or its agents or 
representatives may, at any reasonable time on reasonable notice and at Mortgagor's expense 
inspect Mortgagor's books and records and inspect and conduct any tests on the Mortgaged 
Property including taking soil samples in order to determine whether Mortgagor is in continuing 
compliance with the Laws, provided that Mortgagee shall not conduct any tests or take any soil 
samples unless Mortgagee reasonably believes that there has been a release or discharge of toxic 
or hazardous substances on the Mortgaged Property which is not being adequately addressed by 
Mortgagor. 

(c) Agreement to Comply. If any environmental contamination is found on 
the Mortgaged Property for which any removal or remedial action is required pursuant to Law, 
ordinance, order, rule, regulation or governmental action, Mortgagor agrees that it will at its sole 
cost and expense, take such removal or remedial action promptly and to Mortgagee's 
satisfaction. 

(d) Indemnification. Mortgagor agrees to defend, indemnify and hold 
harmless Mortgagee, its employees, agents, officers and directors from and against any claims, 
actions, demands, penalties, fines, liabilities, settlements, damages, costs or expenses (including, 
without limitation, attorney and consultant fees, investigations and laboratory fees, court costs 
and litigation expenses of whatever kind or nature known or unknown, contingent or otherwise) 
arising out of or in any way related to: (i) the past or present disposal, release or threatened 
release of any hazardous or toxic substances on the Mortgaged Property; (ii) any personal injury 
(including wrongful death or property damage, real or personal) arising out of or related to such 
hazardous or toxic substances; (iii) any lawsuit brought or threatened, settlement reached or 
government order given relating to such hazardous or toxic substances; and/or (iv) any violation 
of any law, order, regulation, requirement, or demand of any government authority, or any 
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policies or requirements of Mortgagee, which are based upon or in any way related to such 
hazardous or toxic substances. 

(e) Other Sites. Mortgagor knows of no on-site or off-site locations where 
hazardous or toxic substances from the operation of any Improvement or otherwise have been 
stored, treated, recycled or disposed of in violation of Laws. 

(f) Leases. Mortgagor agrees not to lease or permit the sublease of the 
Mortgaged Property to a tenant or subtenant whose operations may result in contamination of the 
Mortgaged Property with hazardous or toxic substances. 

(g) Non-Operation by Mortgagee. Mortgagor acknowledges that any action 
Mortgagee takes under this Mortgage shall be taken to protect Mortgagee's security interest 
only; Mortgagee does not hereby intend to be involved in the operations of the Mortgagor. 

(h) Compliance Determinations. Mortgagor acknowledges that any 
determinations Mortgagee makes under this Section regarding compliance with environmental 
laws shall be made for Mortgagee's benefit only and are not intended to be relied upon by any 
other party. 

(i) Survival of Conditions. The provisions of this Section shall be in addition 
to any other obligations and liabilities Mortgagor may have to Mortgagee at common law, and 
shall survive the transactions contemplated herein. 

(j) Other Insurance. Mortgagee may, at its option, require Mortgagor to carry 
adequate insurance to fulfill Mortgagor's obligations under this Section. 

(k) Definitions. The term "hazardous substance" shall include, without limit, 
any substance or material defined in 42 U.S.C. Section 9601 (as the same may be amended from 
time to time), the Hazardous Materials Transportation Act (as amended from to time), and the 
New York Environmental Conservation Law or the Resource Conservation And Recovery Act 
(as each may be amended from time to time) and in any regulations adopted or publications 
promulgated pursuant to any of the foregoing. 

36. EVENTS OF DEFAULT.  The whole of the principal sum of the indebtedness 
secured hereby and interest thereon, and all other sums due and payable hereunder shall become 
due, at the option of Mortgagee, if one or more of the following events (an "Event of Default") 
shall happen: 

(a) The occurrence of an "Event of Default" under the Note; or 

(b) If Mortgagor defaults in the payment of any tax, water rate or sewer rent 
or payment under any Pilot Agreement against the Mortgaged Property for fifteen (15) days after 
the same become due and payable or fails to exhibit to Mortgagee, within fifteen (15) days after 
demand, receipts showing payment of all taxes, water rates or sewer rents; or 
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(c) The actual or threatened removal, demolition or structural alteration, in 
whole or material part, of any Improvement, without the prior written consent of Mortgagee; or 
the removal, demolition or destruction in whole or material part, of any Chattels without 
replacing the same with Chattels at least equal in quality and condition to those replaced, free 
from any security interest or other encumbrance thereon and free from any reservation of title 
thereto; or the commission of any waste in respect to the Mortgaged Property; or 

(d) Failure of Mortgagor to pay within fifteen (15) days after notice and 
demand any installment of any assessment made against the Premises for local improvements, 
heretofore or hereafter made, which assessment is, or may become, a lien on the Premises prior 
to the lien of this Mortgage, notwithstanding the fact that such installment be not due and 
payable at the time of such notice and demand; or 

(e) Failure of Mortgagor to pay the said indebtedness secured by this 
Mortgage within (30) days after notice and demand, in the event of the passage after the date of 
this Mortgage of any federal, state or municipal law deducting from the value of land for the 
purpose of taxation any lien thereon, or changing in any way the laws now in force for the 
taxation of mortgages, or of debts secured by mortgages, or the manner of collection of any such 
taxes, so as to affect Mortgagee, this Mortgage or the indebtedness which is secured, 
notwithstanding that Mortgagor, before or after such notice, may have the option to pay or 
contest the payment of such tax; or 

(f) Failure of Mortgagor to maintain the Improvements on the Premises 
leased to Tenants in a rentable or tenantable state of repair to the satisfaction of Mortgagee, for 
thirty (30) days after notice of such failure has been given to Mortgagor, or to comply with any 
order or requirement of any municipal, state, federal or other governmental authority having 
jurisdiction of the Premises within thirty (30) days after such order or requirement shall have 
been issued by any such authority; or failure of Mortgagor or of any tenant holding under 
Mortgagor, to comply in any material respect with any and all and singular the statutes, 
requirements, orders or decrees of any federal, state or municipal authority relating to the use of 
the Mortgaged Property, or of any part thereof; or failure of Mortgagor to observe and timely 
perform all of the material covenants, terms and provisions contained in any lease now or 
hereafter affecting the Premises or the Improvements or any portion thereof, on the part of the 
landlord to be observed and performed; or 

(g) Failure of Mortgagor, in the event of the entry of a final judgment for the 
payment of money against Mortgagor, to discharge such judgment or to have it stayed pending 
appeal within thirty (30) days from the entry thereof, or if such judgment shall be affirmed on 
appeal, the failure to discharge such judgment within thirty (30) days from the entry of such 
affirmance; or 

(h) Failure of Mortgagor to pay within fifteen (15) days after notice and 
demand any filing or refiling fees required hereunder; or 
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(i) Failure of Mortgagor or any occupant of the Mortgaged Property, to allow 
or permit Mortgagee, or its duly authorized agent, to inspect said Mortgaged Property at any time 
and from time to time during reasonable business hours on reasonable notice; or. 

(j) Default for fifteen (15) days after notice and demand in the observance or 
performance of any other covenant or agreement under this Mortgage. 

(k) The sale, transfer, assignment, conveyance, farm out, lease, sublease, 
mortgage, pledge, or otherwise disposal of oil, gas, other minerals, and/or Oil and Gas 
Substances, in and under the Real Property subsequent to the execution of this Mortgage without 
the prior written consent of Lender. 

Further, notwithstanding any provision to the contrary in any oil and gas 
lease, Mortgagor will be in default if Mortgagor: (i) consents to the drilling of an oil or gas well 
or erection of a surface structure related to oil or gas exploration or development or access road 
within 200 feet of any structure, residence, barn or water well located on Real Property; or (ii) 
consents to the placement of a pipeline, gathering line, service road, or right of way within 200 
feet of any structure, residence, or barn located on Real Property; or (iii) consents to the storage 
of Oil or Gas Substances if an option of consent is contained in a lease, without the prior written 
consent of Lender which may be withheld in its sole discretion. 

37. INTEREST TO ACCRUE.  If the whole of the principal sum evidenced by the 
Note and interest, shall become due by exercise of the option of the Mortgagee after default by 
the Mortgagor under any of the terms, covenants and conditions of this Mortgage and/or the 
Note, or if the whole of said principal sum and interest shall mature and become due under the 
terms, covenants and conditions of this Mortgage and the Note regardless of default, if any, on 
the part of the Mortgagor, then interest on said principal sum shall continue to accrue at the rate 
provided for in the Note, and in this Mortgage, until said principal sum is fully paid. 

38. FLOOD INSURANCE.  In addition to the terms and provisions of this Mortgage 
with regard to insurance, in the event the Premises are determined to be in a special flood hazard 
area as determined by any governmental agency, Mortgagor further covenants and agrees to fully 
insure the Premises and Improvements against loss or damage by flood, with coverage as is 
therein provided for by fire and other specified perils to the same extent and effect as if such 
flood insurance was therein specifically set forth. 

39. COSTS, EXPENSES AND ATTORNEY'S FEES.  Should one or more Events 
of Default occur hereunder, and should an action be commenced for the foreclosure of this 
Mortgage, Mortgagee shall be entitled to recover all sums due hereunder, statutory costs, and any 
additional allowances made pursuant to Section 8303(a) of the Civil Practice Law and Rules of 
the State of New York, and in addition thereto, reasonable attorneys' fees in such proceeding and 
in all proceedings related thereto necessary to and related to the foreclosing proceeding, and such 
amount shall be added to the principal balance and interest then due and shall be a lien on the 
Mortgaged Property prior to any right or title to, interest in or claim upon the Mortgaged 
Property attaching and accruing subsequent to the lien of this Mortgage, and shall be deemed to 
be secured by this Mortgage and the indebtedness which it secures. 
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40. INTERVENING LIENS. Should any agreement be hereafter entered into 
modifying or changing the terms of this Mortgage or the Note secured hereby in any manner, the 
rights of the parties to such agreement shall be superior to the rights of the holder of any 
intervening lien. 

41. TERMS. It is understood and agreed that the words, "Mortgagor" and 
"Mortgagee" herein shall include the respective heirs, successors and assigns of Mortgagor and 
Mortgagee. 

42. ENTIRE AGREEMENT. This Mortgage and the other Loan Documents 
constitute the entire understanding between Mortgagor, Agency, any guarantors, and Mortgagee 
and to the extent that any writings not signed by Mortgagee or oral statements or conversations at 
any time made or had shall be inconsistent with the provisions of this Mortgage and the other 
Loan Documents, the same shall be null and void. 

43. GOVERNING LAW; SEVERABILITY. This Mortgage shall be governed by 
federal law applicable to NBT Bank, National Association and, to the extent not preempted by 
federal law, the laws of the State of New York without regard to its conflicts of law provisions. 
In the event that any provision or clause of this Mortgage or the Note conflicts with applicable 
law, such conflict shall not affect other provisions of this Mortgage or the Note which can be 
given effect without the conflicting provision, and to this end, the provisions of this Mortgage 
and the Note are declared to be severable. 

44. TIME OF THE ESSENCE. Time is of the essence with respect to each and 
every covenant, agreement and obligation of Mortgagor under this Mortgage, the Note and any 
and all other Loan Documents. 

45. INDEMNIFICATION; SUBROGATION; WAIVER OF OFFSET. 

(a) Mortgagor shall indemnify, defend and hold Mortgagee harmless against: 
(i) any and all claims for brokerage, leasing, finders or similar fees which may be made relating 
to the Mortgaged Property or the loan which is the subject of the Note, and (ii) against any and 
all liability, obligations, losses, damages, penalties, claims, actions, suits, costs, and expenses 
(including its reasonable attorneys' fees, together with reasonable appellate counsel fees, if any) 
of whatever kind or nature which may be imposed on or incurred by Mortgagee at any time 
pursuant either to a judgment or decree or other order entered into by a court or administrative 
agency or to a settlement reasonably approved by Mortgagor, which judgment, decree, order or 
settlement relates in any way to or arises out of the offer, sale or lease of the Mortgaged Property 
and/or the ownership, use, occupation or operation of any portion of the Mortgaged Property. 

(b) If Mortgagee is made a party defendant to any litigation concerning the 
loan which is the subject of the Note, this Mortgage, the Mortgaged Property, or any part thereof, 
or any interest therein, or the occupancy thereof, then Mortgagor shall indemnify, defend and 
hold Mortgagee harmless from all liability by reason of said litigation, including reasonable 
attorneys' fees (together with reasonable appellate counsel fees, if any) and expenses incurred by 
Mortgagee in any such litigation, whether or not any such litigation is prosecuted to judgment. If 
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Mortgagee commences an action against Mortgagor to enforce any of the terms hereof or to 
prosecute any breach by Mortgagor of any of the terms hereof or to recover any sum secured 
hereby, Mortgagor shall pay to Mortgagee such reasonable attorneys' fees (together with 
reasonable appellate counsel fees, if any) and expenses. The right to such attorneys fees 
(together with reasonable appellate counsel fees, if any) and expenses shall be deemed to have 
accrued on the commencement of such action, and shall be enforceable whether or not such 
action is prosecuted to judgment. If Mortgagor breaches any term of this Mortgage, Mortgagee 
may employ an attorney or attorneys to protect its rights hereunder, and in the event of such 
employment following any breach by Mortgagor, Mortgagor shall pay Mortgagee reasonable 
attorneys' fees (together with reasonable appellate counsel fees, if any) and expenses incurred by 
Mortgagee, whether or not an action is actually commenced against Mortgagor by reason of such 
breach. 

(c) A waiver of subrogation shall be obtained by Mortgagor from its 
insurance carrier and, consequently, Mortgagor waives any and all right to claim or recover 
against Mortgagee, its officers, employees, agents and representatives, for loss of or damage to 
Mortgagor, the Mortgaged Property, Mortgagor's property or the property of others under 
Mortgagor's control from any cause insured against or required to be insured against by the 
provisions of this Mortgage. 

(d) All sums payable by Mortgagor hereunder shall be paid without notice 
(except as may otherwise be provided herein), demand, counterclaim, set-off, deduction or 
defense and without abatement, suspension, deferment, diminution or reduction, and the 
obligations and liabilities of Mortgagor hereunder shall in no way be released, discharged or 
otherwise affected by reason of: (i) any damage to or destruction of or any condemnation or 
similar taking of the Mortgaged Property or any part thereof; (ii) any restriction or prevention of 
or interference with any use of the Mortgaged Property or any part thereof; (iii) any title defect 
or encumbrance or any eviction from the Premises or the Improvements or any part thereof by 
title superior or otherwise; (iv) any bankruptcy, insolvency, reorganization, composition, 
adjustment, dissolution, liquidation, or other like proceeding relating to Mortgagee, or any action 
taken with respect to this Mortgage by any trustee or receiver of Mortgagee, or by any court, in 
such proceeding; (v) any claim which Mortgagor has, or might have, against Mortgagee; (vi) any 
default or failure on the part of Mortgagee to perform or comply with any of the terms hereof or 
of any other agreement with Mortgagor; or (vii) any other occurrence whatsoever, whether 
similar or dissimilar to the foregoing, whether or not Mortgagor shall have notice or knowledge 
of any of the foregoing. Mortgagor waives all rights now or hereafter conferred by statute or 
otherwise to any abatement, suspension, deferment, diminution, or reduction of any sum secured 
hereby and payable by Mortgagor. 

46. WAIVER OF JURY TRIAL.  The Mortgagor and the Mortgagee hereby waive 
trial by jury in any litigation in any court with respect to, in connection with, or arising out of 
this Mortgage or any other Loan Document, or any instrument or document delivered in 
connection with the loan which is the subject of the Note, or the validity, protection, 
interpretation, collection or enforcement thereof, or the relationship between Mortgagor and 
Mortgagee as borrower and lender, or any other claim or dispute howsoever arising between the 
Mortgagor and Mortgagee. 

-20- 

14112800.1 



47. BUILDING LOAN AGREEMENT.  This Mortgage is executed in conjunction 
with a Building Loan Agreement which is intended to be filed on even date with the recording of 
this Mortgage and any breach, violation or default in the performance of any covenant required 
to be performed under the Building Loan Agreement shall be an Event of Default under this 
Mortgage. 

48. AGENCY EXECUTING AT THE DIRECTION OF MORTGAGOR.  The 
Mortgagor 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, servants and 
employees) for all claims arising from and 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. 

49. HOLD HARMLESS.  The Mortgagor acknowledges and reiterates the 
provisions and obligations of the Mortgagor pursuant to Sections 8.2 and 11.11 of the Agency 
Lease as if fully set forth herein and hereby agrees that such provisions shall be applicable to this 
Mortgage. 

50. MISCELLANEOUS PROVISION.  The Mortgagor and the Mortgagee by 
accepting this Agreement, acknowledge that the Agency is executing this Mortgage solely to 
subject its interest in the Mortgaged Property, if any, to this Mortgage. Notwithstanding anything 
herein to the contrary, the Mortgagee acknowledges and agrees that their sole recourse against 
the Agency for any default hereunder shall be with respect to the Agency's interest in the 
Mortgaged Property. 

Definitions: 

"Agency Lease" means the Agency Lease Agreement dated as of November 1, 
2017 between the Agency and the Mortgagor, as the same may be amended or 
supplemented from time to time. 

"Company Lease" means the Company Lease Agreement dated as of November 
1, 2017 between the Mortgagor and the Agency, as the same may be amended or 
supplemented from time to time. 

"PILOT Agreement" means the payment in lieu of taxes agreement dated as of 
November 1, 2017 between the Agency and the Mortgagor with respect to the 
Mortgaged Property. 

"Unassigned Rights" means the unassigned rights of the Agency under the 
Agency Lease. 

Mortgagor's Obligations to Comply with the Agency Leases and the Payment in 
Lieu of Taxes Agreement. Mortgagor shall: (i) pay the all other sums of money due and 
payable at any time and from time to time under the Agency Lease, the Company Lease and the 
PILOT Agreement, as and when such sums become due and payable, but in any event before the 
expiration of any grace period provided in the Agency Lease, the Company Lease and the PILOT 
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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 Agency Lease, the Company Lease 
and the PILOT Agreement to be performed, observed or complied with by Mortgagor as lessor 
under the Company Lease and lessee under the Agency Lease and as a party under the PILOT 
Agreement. If the Agency Lease, Company Lease and/or the PILOT Agreement do not provide 
for a grace period for the payment of a sum of money, Mortgagor shall make the payment on or 
before the date on which the payment becomes due and payable. Mortgagor shall deliver 
evidence of the payment to Mortgagee within ten (10) days after receipt of a written request from 
Mortgagee for evidence of the payment. 

51. 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 pursuant to the PILOT Agreement and that such payments in lieu of taxes to be made by 
Mortgagor to the Agency shall have the same force, priority and effect as a real property tax lien 
under New York State law against the Mortgaged Property. 

52. NO RECOURSE; SPECIAL OBLIGATION. 

The obligations and agreements of the Agency contained herein and in any other 
instrument or document executed in connection herewith, and any instrument or document 
supplemental hereto, shall be deemed the obligations and agreements of the Agency and not of 
any member, officer, agent or employee of the Agency in his individual capacity; and the 
members, officers, agents and employees of the Agency shall not be liable personally hereon or 
thereon or be subject to any personal liability or accountability based upon or in respect hereof or 
thereof or of any transaction contemplated hereby or thereby. The obligations and agreements of 
the Agency contained herein 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 (as those terms are defined in the Agency Lease). No order or 
decree of specific performance with respect to any of the obligations of the Agency hereunder or 
thereunder shall be sought or enforced against the Agency unless: 

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

(b) If the Agency refuses to comply with such request and the 
Agency's refusal to comply is based on its reasonable expectation that it will incur fees and 
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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 shall not alter the full force and effect of any Event of Default under the 
Agency Lease. 

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

53. TAX LAW SECTION 253 STATEMENT.  Check one box only. 

❑ This Mortgage covers real property principally improved or to be 
improved by one or more structures containing in the aggregate not more 
than six residential dwelling units, each having their own separate cooking 
facilities. 

This Mortgage does not cover real property improved as described above. 

Where used herein, the word, "Mortgagor" may be read "Mortgagors" 
where applicable. 

IN WITNESS WHEREOF, this Mortgage has been duly executed by 
Mortgagor. 

GRANGE REA I ASSOCIATES, LLC 

James a, Managing Member 

THE CITY OF S C SE INDUSTRIAL 
DEVELOPMENT AGE Y 

B : 
William M. Ryan, Chairman 
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STATE OF NEW YORK 
COUNTY OF ONONDAGA \ ss: 1 • 

On the day of November, in the year 2017 before me, the undersigned, a notary 
public in and for said state, personally appeared James W. Leana 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 he exe• ted the same in his capacity, and 
that by his signature on the instrument, the in• idual or the upon behalf of which the 
individual acted, executed the instrument. 

STATE OF NEW YORK 
COUNTY OF ONONDAGA 

Notary—Public 

) ss:. 

CHRIFT J. CEI,)TORE 
Noary Of New lurk 

County 

My Cemrmssion Lxp,res 31/20 

On the  I 3  day of November, in the year 2017 before me, the undersigned, a notary 
public in and for said state, personally appeared William M. Ryan personally known to me or 
proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed 
to the within instrument and acknowledged to me that he executed the same in his capacity, and 
that by his signature on the instrument, the individual or the person upon behalf of which the 
individual acted, executed the instrument. 

Notary Public 

LORI L McROBB1E 

Notary Pubic, State of New York 

Qualified in Onondaga Co. No. 01MC595491 

Commission Expires on Feb.12, 201._a, 
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SCHEDULE_A 

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of 
Onondaga and State of New York, described as follows: Bounded on the west by premises formerly 
owned by John Crouse; north by the Erie Canal; east by the premises formerly owned by William C. 
Gere; and south by Water Street, being a lot about 22 feet front and rear, and extending through from 
Water Street to the Erie Canal, which said lot is described on a map of the City of Syracuse, made by 
John Lathrop, Esq., as Lot D, in Block 95. 

ALSO, ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County 
of Onondaga and State of New York, situate on Block 95 in said City, and known and distinguished as 
Lots B, C and No. 2 in said Block and being about 115 feet front on East Water Street, and the same 
width in rear on Erie Canal. 

Excepting and reserving therefrom, all that tract or parcel of land, situate in the City of Syracuse, 
County of Onondaga and State of New York, briefly described as follows: Being part of Lot 2 Block 95, 
in said City, and being that entire portion thereof lying west of the west wall of the brick building owned 
by Gates Thalheimer, deceased, all or a portion of which building is located on said Lot 2 in said Block 
and being a strip of land lying between the west line of said Lot 2 and west line of said brick building 
and extending from East Water Street to the north line of said lot. Said parcel of land hereby conveyed 
being about 56/100 of a foot fronting on East Water and extending northerly to the north line of Lot No. 
2, Block 95 as aforesaid, with a width of about 98/100 of a foot in the rear. 

ALSO, ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County 
of Onondaga and State of New York, bounded and described as follows: 

Being Lot "A" in Block No. Ninety-five (95) according to the map in partition of the lands of the 
Syracuse Company, made by John Lathrop, bounded south by Water Street twenty-seven (27) and seven 
tenths (7/10) of a foot, west by Warren Street, fifty-nine (59) feet, north by land approPqated to the Erie 
Canal, twenty-seven and 7/10 (27.7) feet and east by Lot No. Two (2) in said Block, fifty-nine (59) feet. 

\, 
ALSO, ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County 

of Onondaga and State of New York, bounded and described as follows: 

Being part of Lot No. Two (2) Block Ninety-five (95) in said city, and being that entire portion 
thereof lying west of the west wall of the brick building owned by Gates Thalheimer, all of a portion of 
which building is located on said Lot No. two (2) in said Lot No. Two (2) and the west line of said brick 
building, and extending from East Water Street to the north line of said lot. Said parcel being about 
56/100 of a foot fronting on East Water Street and extending northerly to the north line of Lot No. Two 
(2) Block Ninety-five (95), as aforesaid, with a width of about 98/100 of a foot in the rear. 

The above parcels being more modernly described in accordance with a survey map prepared by Lehr 
Land Surveyors known as 17-H-183 Map As Surveyed Description of Lot 1A, Re-Subdivision Map 
#12091 as follows: 

ALL THAT TRACT OR PARCEL OF LAND situate in the City of Syracuse, County of 
Onondaga and State of New York and being Lots A, B, C, D and Lot 2, Block 95 in said City and also 



being Lot IA on a Re-Subdivision map filed in the Onondaga County Clerk's Office as Map #12091 
and being more particularly described as follows: 

BEGINNING at the intersection of the easterly road boundary of South Warren Street (66' 
public right-of-way) and the southerly road boundary of Erie Boulevard East (77.22' public right-of-
way); 

thence S 89°43'40" E., along the southerly road boundary of said Erie Boulevard East, a 
distance of 165.20 feet to its intersection with the westerly line of lands now or formerly owned by 235 
East Water Street, LLC as recorded in the Onondaga County Clerk's Office in Book 5260 of Deeds, 
Page 140; 

thence S 00°03'30" W., along said westerly line of 235 East Water Street, LLC, a distance of 
59.95 feet to its intersection with the northerly road boundary of East Water Street (82.5' public right-
of-way); 

thence N 89°33'40" W., along the northerly road boundary of said East Water Street, a distance 
of 165.20 feet to its intersection with said easterly road boundary of South Warren Street; 

thence N 00°03'30" E., along said easterly road boundary of South Warren Street, a distance of 
59.47 feet to the point of beginning. 
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UCC FINANCING STATEMENT 
FOLLOW INSTRUCTIONS (front and back) CAREFULLY 

A. NAME & PHONE OF CONTACT AT FILER [optional] 

Christopher J. Centore - (315) 425-2756  
B. SEND ACKNOWLEDGMENT TO: (Name and Address) 

riarclay Damon LLP 
Barclay Damon Tower 
125 East Jefferson Street 
Syracuse, NY 13202 

L I 
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY 

1. DEBTOR'S EXACT FULL LEGAL NAME - insert only e debtor name (la or 1 b) - do not abbreviate or combine names 

OR 

la. ORGANIZATIONS NAME 

GRANGE REALTY ASSOCIATES, LLC 
1 b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

1c. MAILING ADDRESS 

315 South Franklin Street 

CITY 

Syracuse 

STATE 

NY 

POSTAL CODE 

13202 

COUNTRY 

USA 
ld SEE INSTRUCTIONS ADD'L INFO RE 11 e. TYPE OF ORGANIZATION 

ORGANIZATION 
DEBTOR I limited liability co. 

1f. JURISDICTION OF ORGANIZATION 

New York 

1g. ORGANIZATIONAL ID #, if any 

R NONE 

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name (2a or 2b) - do not abbreviate or combine names 

OR 

2a. ORGANIZATIONS NAME 

2b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

2c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY 

2d SEE INSTRUCTIONS ADD'L INFO RE 12e. TYPE OF ORGANIZATION 
ORGANIZATION 
DEBTOR I 

2f. JURISDICTION OF ORGANIZATION 2g. ORGANIZATIONAL ID #, if any 

n NONE 

3. SECUR ED PARTY'S NAME  (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - insert onlyong secured party name (3a or 3b) 

OR 

3a. ORGANIZATION'S NAME 

NBT BANK, National Association 
3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

3c. MAILING ADDRESS 

52 South Broad Street 

CITY 

Norwich 

STATE 

NY 

POSTAL CODE 

13815 

COUNTRY 

USA 
4. This FINANCING STATEMENT covers the following collateral: 

All assets and Debtor personal property (or specific collateral if applicable); whether any of the foregoing is owned now or acquired later; 
all accessions, additions, replacements, and substitutions relating to any of the foregoing; all records of any kind relating to any of the 
foregoing; all proceeds relating to any of the foregoing (including insurance, general intangibles, and other accounts proceeds). Together 
with Debtor's interest in all Oil and Gas Substances (as defined below), produced and saved from or attributable to the real property 
described in attached Schedule A (the "Real Property"), whether in place, brought to the surface, or as extracted; all rents, royalties, 
issues, profits, proceeds, products, revenues, and all other income attributable to the Oil and. Gas Substances or any lease thereof together 
with all equipment, inventory, fixtures, and any and all personal property related to the exploration, extraction, transportation, or storage 
of Oil and Gas Substances, and any accounts, contract rights, and general intangibles related to any of the foregoing. "Oil and Gas 
Substances" is defined as all rights, titles, interest and estates now owned or hereafter acquired by Grantor in and to all oil, gas, and other 
minerals and their liquid or gaseous constituents, whether hydrocarbon or non-hydrocarbon, underlying the Real Property, and all other 
products refined therefrom. "Gas" includes but is not limited to, coal stream gas, coalbed methane gas, gob gas, coalbed gas, methane gas, 
occluded methane/natural gas and all associated natural gas and all other commercial gas and all other hydrocarbons and non-
hydrocarbons, contained in, associated with, emitting from, or produced/originating within any formation, gob area, coal seam, mined-out 
area, and all communicating zones. All Debtor's rents, issues and profits accruing to Debtor from the Premises described in Schedule "A". 

5. ALTERNATIVE DESIGNATION [if applicable]: n LESSEE/LESSOR n CONSIGNEE/CONSIGNOR n BAILEE/BAILOR n SELLER/BUYER fAG.LIEN NON-UCC FILING 
6. rj This FINANCING STATEMENT is to be filed [for record] (or recorded) in the REAL 

ESTATE RECORDS Attach Addendum f if anolicablel 
7. Check to REQUEST SEARCH REPORT(S) on Debtor(s) 

(ADDITIONAL FEEL [optional] All Debtors Debtor 1 EiDebtor 2 

B. OPTIONAL FILER REFERENCE DATA 

3053290 

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 (la or lb) ON RELATED FINANCING STATEMENT 

OR 

9a ORGANIZATION'S NAME 

GRANGE REALTY ASSOCIATES, LLC 
9b. INDIVIDUAL'S LAST NAME FIRST NAME  MIDDLE NAME,SUFFIX 

10. MISCELLANEOUS: 

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY 

11. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only ono name (11a or 11b) - do not abbreviate or combine names 

OR 

11a. ORGANIZATION'S NAME 

11 b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

11c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY 

11d SEE INSTRUCTIONS ADD'L INFO RE I 1 le. TYPE OF ORGANIZATION 
ORGANIZATION 
DEBTOR I 

11f. JURISDICTION OF ORGANIZATION 11g. ORGANIZATIONAL ID any 

n NONE 

12.  

OR 

1 ADDITIONAL SECURED PARTY'S gi 11 ASSIGNOR S/P'S NAME - insert only one name (12a or 12b) 
12a. ORGANIZATION'S NAME 

12b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

12c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY 

13.  

14.  

"A" 

15.  

This FINANCING STATEMENT covers ll timber to be cut or 11 as-extracted 16. Additional collateral description: 

collateral, or is filed as a II fixture filing. 

203-233 
13202, 

Description of real estate: 

East Water 
as more particularly 

attached hereto 

Name and address of a RECORD 
(if Debtor does not have a record 

Street, Syracuse, New York 
described on Schedule 

and made a part hereof. 

OWNER of above-described real estate 
interest): 

17. Check only  if applicable and check only one box. 

Debtor is a n Trust or n Trustee acting with respect to property held in trust or 11 Decedent's Estate 

18. Check on if applicable and check only  one box. 

— effective 30 years 

— effective 30 years 

111 Debtor is a TRANSMITTING UTILITY 

IFiled in connection with a Manufactured-Home Transaction 

IFiled in connection with a Public-Finance Transaction 

FILING OFFICE COPY — UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV. 05/22/02) 



SCHEDULE A 

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of 
Onondaga and State of New York, described as follows: Bounded on the west by premises formerly 
owned by John Crouse; north by the Erie Canal; east by the premises formerly owned by William C. 
Gere; and south by Water Street, being a lot about 22 feet front and rear, and extending through from 
Water Street to the Erie Canal, which said lot is described on a map of the City of Syracuse, made by 
John Lathrop, Esq., as Lot D, in Block 95. 

ALSO, ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County 
of Onondaga and State of New York, situate on Block 95 in said City, and known and distinguished as 
Lots B, C and No. 2 in said Block and being about 115 feet front on East Water Street, and the same 
width in rear on Erie Canal. 

Excepting and reserving therefrom, all that tract or parcel of land, situate in the City of Syracuse, 
County of Onondaga and State of New York, briefly described as follows: Being part of Lot 2 Block 95, 
in said City, and being that entire portion thereof lying west of the west wall of the brick building owned 
by Gates Thalheimer, deceased, all or a portion of which building is located on said Lot 2 in said Block 
and being a strip of land lying between the west line of said Lot 2 and west line of said brick building 
and extending from East Water Street to the north line of said lot. Said parcel of land hereby conveyed 
being about 56/100 of a foot fronting on East Water and extending northerly to the north line of Lot No. 
2, Block 95 as aforesaid, with a width of about 98/100 of a foot in the rear. 

ALSO, ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County 
of Onondaga and State of New York, bounded and described as follows: 

Being Lot "A" in Block No. Ninety-five (95) according to the map in partition of the lands of the 
Syracuse Company, made by John Lathrop, bounded south by Water Street twenty-seven (27) and seven 
tenths (7/10) of a foot, west by Warren Street, fifty-nine (59) feet, north by land approMated to the Erie 
Canal, twenty-seven and 7/10 (27.7) feet and east by Lot No. Two (2) in said Block, fifty-nine (59) feet. 

\, 
ALSO, ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County 

of Onondaga and State of New York, bounded and described as follows: 

Being part of Lot No. Two (2) Block Ninety-five (95) in said city, and being that entire portion 
thereof lying west of the west wall of the brick building owned by Gates Thalheimer, all of a portion of 
which building is located on said Lot No. two (2) in said Lot No. Two (2) and the west line of said brick 
building, and extending from East Water Street to the north line of said lot. Said parcel being about 
56/100 of a foot fronting on East Water Street and extending northerly to the north line of Lot No. Two 
(2) Block Ninety-five (95), as aforesaid, with a width of about 98/100 of a foot in the rear. 

The above parcels being more modernly described in accordance with a survey map prepared by Lehr 
Land Surveyors known as 17-H-183 Map As Surveyed Description of Lot 1A, Re-Subdivision Map 
#12091 as follows: 

ALL THAT TRACT OR PARCEL OF LAND situate in the City of Syracuse, County of 
Onondaga and State of New York and being Lots A, B, C, D and Lot 2, Block 95 in said City and also 



being Lot IA on a Re-Subdivision map filed in the Onondaga County Clerk's Office as Map #12091 
and being more particularly described as follows: 

BEGINNING at the intersection of the easterly road boundary of South Warren Street (66' 
public right-of-way) and the southerly road boundary of Erie Boulevard East (77.22' public right-of-
way); 

thence S 89°43'40" E., along the southerly road boundary of said Erie Boulevard East, a 
distance of 165.20 feet to its intersection with the westerly line of lands now or formerly owned by 235 
East Water Street, LLC as recorded in the Onondaga County Clerk's Office in Book 5260 of Deeds, 
Page 140; 

thence S 00°03'30" W., along said westerly line of 235 East Water Street, LLC, a distance of 
59.95 feet to its intersection with the northerly road boundary of East Water Street (82.5' public right-
of-way); 

thence N 89°33'40" W., along the northerly road boundary of said East Water Street, a distance 
of 165.20 feet to its intersection with said easterly road boundary of South Warren Street; 

thence N 00°03'30" E., along said easterly road boundary of South Warren Street, a distance of 
59.47 feet to the point of beginning. 
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LOCATION SURVEY ON LOTS A, B, C, D AND LOT 2, BLOCK 95 AND 
BEING LOT 1A OF A RE—SUBDIVISION MAP "12091 

pi LAND SURVEYORS 

116 SAUNA STREET'— SUITE 6 
UVERPOOL. NEW YORK 13088 

315-451-3333 
lehrsurreyorlatooLocrn 

LAND SURVEYOR  
DOU<,LASR.. NYS_S 49223 

KNOWN AS No. 203 & No. 207-233 EAST WATER STREET, 
CITY OF SYRACUSE, COUNTY Or ONONDAGA. NEW YORK 

FIELD DATE: 
'11 SEPT 2017 

DFAYIING HQ•17-H-1133 
*B* 
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Only survey maps with the Land Surveyor's embossed seal are genuine true and correct 
copies of the surveyor's original work and opinion. 

Unauthorized alteration or addition to a survey map bearings licensed land surveym's 
seal is a violation of section 7209, sub-division 2, of the NewYork State Education Law, 

Certifications indicated hereon shall apply only to the persons for whom this survey was 
performer, and on their behalf to the title insurance company governing agency and 
lending Institution and to the assignees. Of the lending institution and/or subsequent 
owners.  

This map may not be used in connection with a "Survey Affidavit" or similar oocument, 
statement or mechanism to Obtain insurance for any sutisequent orfutare grantees. 

Survey PrePared without the benefit of an abstract 

location surveys do not include the staking of the property comers except as shown. 
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GENERAL CERTIFICATE OF THE 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

This certificate is made in connection with the execution by the City of Syracuse 
Industrial Development Agency (the "Agency") of the Project Agreement, the Company Lease, 
the Agency Lease, the Mortgage, the PILOT Agreement and any other document now or 
hereafter executed by the Agency (collectively, the "Agency Documents") with respect to a 
project (the "Project") undertaken at the request of Grange Realty Associates, LLC (the 
"Company") consisting of: (A)(i) the acquisition of an interest in approximately 9,824 square 
feet of improved real property located at 203 and 207-233 East Water Street (now known as 203-
33 East Water Street), in the City of Syracuse, New York (the "Land") improved by two (2) 
existing buildings one of which, 203 East Water Street, was fully renovated in 2012; (ii) the 
interconnecting of the two (2) existing buildings and the construction of an approximate 8,500 
square foot, two (2) story addition to and the renovation of the building located at 207-233 East 
Water Street which will contain nine (9) market-rate apartments and approximately 3,355 square 
feet of ground and lower level commercial space, all located on the Land (the "Facility"); (iii) 
the acquisition and installation in the Facility of furniture, fixtures and equipment (the 
"Equipment" and together with the Land and the Facility, the "Project Facility"); (B) the 
granting of certain financial assistance in the form of exemptions from real property tax, State 
and local sales and use tax and mortgage recording tax (as limited by Section 874 of the General 
Municipal Law) (the "Financial Assistance"); (C) the appointment of the Company or its 
designee as an agent of the Agency in connection with the acquisition, construction, renovation 
and equipping of the Project Facility; and (D) the lease of the Land and Facility by the Agency 
pursuant to a lease agreement and the acquisition of an interest in the Equipment pursuant to a 
bill of sale from the Company to the Agency; and the sublease of the Project Facility back to the 
Company pursuant to a sublease agreement. 

Capitalized terms used herein which are not otherwise defined herein and which are 
defined in the Agency Lease Agreement dated as of November 1, 2017 (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 date of this 
certificate and not as of any future date; and (B) all definitions with respect to any Person shall be 
deemed to refer to such Person only as it exists as of the date of this certificate and not as of any 
future date or to any successor or assign. 

I, the undersigned 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 

-1- 
14082788.1 



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. 

3. The Act empowers the Agency, among other things, to acquire, construct 
reconstruct, lease, improve, maintain, equip, sell and dispose of land and any building or other 
improvement, and all real and personal property, including, but not limited to, machinery and 
equipment deemed necessary in connection therewith, whether or not now in existence or under 
construction, which shall be suitable for manufacturing, warehousing, research, commercial, 
recreation or industrial facilities, including industrial pollution control facilities, in order to 
advance job opportunities, health, general prosperity and the economic welfare of the people of 
the City of Syracuse and the State and to improve their standard of living. The Act further 
authorizes the Agency to lease any and all of its facilities on such terms and conditions as it 
deems advisable, to acquire, construct, lease, improve, and equip one or more projects as defined 
in the Act, to mortgage any or all of its facilities and to pledge the revenues and receipts from the 
sale or transfer of its facilities. 

4. The Agency has full legal power and authority to own its property, conduct its 
business and execute, deliver, and perform its obligations under the Agency Documents and has 
taken all actions and obtained all approvals required in connection therewith by the Act and any 
other applicable laws and regulations, and no legislation has been enacted affecting the powers or 
authority of the Agency to execute and deliver the Agency Documents, affecting the financing of 
the Project, or affecting the validity thereof or of the Agency Documents, or contesting the 
existence and powers of the Agency or the appointment of the members and officers of the 
Agency to their respective offices. 

5. Pursuant to the Act, the governing body of the City of Syracuse, New York, for 
whose benefit the Agency was established, duly filed or caused to be filed within six (6) months 
after the effective date of Chapter 641 of the Laws of 1979 of the State in the office of the Secretary 
of State of the State the Certificate of Establishment of the Agency pursuant to Section 926 of the 
New York General Municipal Law. The Certificate of Establishment of the Agency described in 
the preceding sentence also named the members and officers of the Agency as appointed by the 
Mayor of the City of Syracuse. Attached hereto as Exhibit "B" are certified copies of said 
Certificates of Establishment and copies of the Certificates of Appointment relating to all of the 
current members of the Agency, who are: 

William M. Ryan 
M. Catherine Richardson 
Steven P. Thompson 
Donald Schoenwald 
Kenneth Kinsey 

Chairman 
Vice Chairman 
Secretary 
Treasurer 
Member 

6. Attached hereto as Exhibit "C" is a true, correct and complete copy of the by-laws 
of the Agency, together with all amendments thereto or modifications thereof; and said by-laws as 
so amended and modified are in full force and effect in accordance with their terms as of the date of 
this certificate. 
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7. That a resolution determining that the acquisition, construction, renovation and 
equipping of a commercial facility constitutes a Project and describing the financial assistance in 
connection therewith and authorizing a public hearing (the "Public Hearing Resolution") was 
adopted by the Agency on June 16, 2015 and remains in full force and effect and has not been 
rescinded, repealed or modified. A copy of the Public Hearing Resolution is attached hereto at 
Exhibit "D." 

8. Attached hereto as Exhibit "E" is proof of publication of a notice of the public 
hearing with respect to the Project (the "Public Hearing Notice"), required pursuant to Section 
859-a of the Act and held on July 21, 2015, and proof of mailing of notice thereof pursuant to 
Section 859-a of the Act to the chief executive officers of the affected tax jurisdictions (as 
defined in Section 854(16) of the Act) on July 7, 2015. 

9. Attached hereto as Exhibit "F" is proof of mailing of notice dated July 16, 2015 
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 a certain project as a Type I Action pursuant to the 
State Environmental Quality Review Act and determining that the action will not have a 
significant effect on the environment (the "SEQRA Resolution") was adopted by the agency on 
July 21, 2015 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." 

11. That a resolution approving the undertaking of the acquisition, construction, 
renovation and equipping of a certain Project, appointing the Company as agent of the Agency 
for the purpose of the acquisition, construction, renovation and equipping of the Project, and 
authorizing the execution and delivery of an agreement between the Agency and the Company 
(the "Inducement Resolution") was adopted by the Agency on July 21, 2015 and remains in full 
force and effect and has not been rescinded, repealed or modified. A copy of the Inducement 
Resolution is attached hereto at Exhibit "H." 

12. That a resolution approving a payment in lieu of tax schedule and authorizing the 
execution and delivery of certain documents by the Agency in connection with the Project was 
adopted by the Agency on July 21, 2105 (the "PILOT Resolution") and remained in full force 
and effect and has not been rescinded, repealed or modified. A copy of the PILOT Inducement 
Resolution is attached hereto to Exhibit "I". 

13. That a resolution authorizing the execution and delivery of certain documents by 
the Agency in connection with the Project was adopted by the Agency on July 21, 2015 (the 
"Final Approving Resolution") and remains in full force and effect and has not been rescinded, 
repealed or modified. A copy of the Final Approving Resolution is attached hereto at Exhibit 
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14. That a resolution approving a retroactive extension of the Agency Agreement 
between the Agency and the Company from July 21, 2016 to December 31, 2017 was adopted by 
the Agency on November 15, 2016 (the "Approving Resolution"). A copy of the Approving 
Resolution is attached hereto at Exhibit "K". 

15. 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. 

16. 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. 

17. The Agency has not received written notice that any event of default has occurred 
and is continuing, or that any event has occurred which with the lapse of time or the giving of 
notice or both would constitute an event of default by any party to the Agency Documents. 

18. There is no action, suit, proceeding or investigation at law or in equity, before or 
by any court, public board or body of the United States of America or the State of New York, 
pending or, to the best of my knowledge, threatened against or affecting the Agency (or to my 
knowledge any basis therefor): (a) wherein an unfavorable decision or finding would adversely 
affect (i) the Inducement Resolution, the Final Approving Resolution, the Company Lease, the 
Agency Lease or the other Agency Documents; or (ii) the existence or organization of the 
Agency; or (iii) restrain or enjoin the financing, acquisition or construction of the Project or the 
performance by the Agency of the Agency Documents; or (b) in any manner questioning the 
proceedings or authority of the financing of the Project, or affecting the validity thereof or of the 
Agency Documents, or contesting the existence and powers of the Agency or the appointment of 
the directors and officers of the Agency to their respective offices. 

19. November 13, 2017 has been duly designated as the date for the Closing. 

20. 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. 
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21. In accordance with the Act, the Agency has determined: 

(a) to assist the Company's acquisition, construction, renovation, equipping 
and completion of the Project Facility; 

(b) to grant the Financial Assistance to the Company; 

(c) to designate the Company as the Agency's agent for the acquisition, 
construction, renovation, equipping and completion of the Project Facility and to authorize the 
Company to appoint additional agents; 

(d) that the Project will promote employment opportunities and prevent 
economic deterioration in the City by the preservation and/or the creation of both full and part-
time jobs; and 

22. That I did officially cause all certificates necessary for the financing and included 
in the official transcript of closing, to be executed, as required, in the name of the Agency by the 
signing of each of such certificates with the signature of the (Vice) Chairman of the Agency. 

23. That I did officially cause the following Agency Documents to be executed in the 
name of the Agency by the signing of each of such Agency Documents with the signature of the 
William M. Ryan, Chairman of the Agency: 

(a) a Project Agreement between the Agency and the Company; 

(b) 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; 

(c) an Agency Lease from the Agency to the Company pursuant to which the 
Agency agrees to sublease the Project Facility to the Company; and 

(d) the Mortgage pursuant to which the Mortgagee has been granted a security 
interest in the Project Facility. 

24. No member, officer or employee of the Agency having power to: (i) negotiate, 
prepare, authorize or approve any of the Agency Documents; (ii) audit bills or claims under any 
of the Agency Documents; or (iii) appoint an officer or employee who has any of the powers or 
duties set forth in (i) or (ii): 

(a) directly or indirectly owns any stock of the Company; 

(b) is a partner, director or employee of.the Company; 

(c) is related to the Company within the meaning of Section 800.3(a) of the 
New York General Municipal Law. 
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No member, officer, or employee of the Agency has publicly disclosed, in a writing 
included as part of the official minutes of the Agency, any Interest (as defined in Section 800.3 of 
the New York General Municipal Law), direct or indirect, in the Developer. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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WITNESS, as of the 1st  day of November, 2017. 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 
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EXHIBIT "A" 

CHAPTER 641 OF THE LAWS OF 1979 
OF THE STATE OF NEW YORK 
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LAWS OF NEW YORK, 1979 

CHAPTER .641 

AN ACT to amend the general municipal law, in relation to creating and 
establishing for the city of Syracuse industrial development agency and, 

providing for its functions.and duties 
Became a law July 11, 1979, with the approval of the Governor. Passed on 
Home Rule request pursuant to Article IX, section 2 (b) (2) of the Constitution, 

by a majority vote, three-fifths being present. 

The People of the State of New York, represented in Senate and Assembly, do 
enact as follows: 

Section 1. The general municipal law is amended by adding a new section nine 
hundred twenty-six to read as follows: 

§ .026. City of Syracuse industrial development agency. (a) For the benefit of the 
city of Syracuse and the inhabitants thereof, an-industrial development agency, to be 
known as the CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT 
AGENCY, is hereby established for the accomplishment of any or all of the purposes 
specified in title one of article eighteen-A of this chapter. It shall constitute a body 
corporate and politic, and be perpetual'  n duration. It shall consist of five members 
who shall be appointed by the mayor of the city of Synjcuse and its chairman shall be 
designated by such mayor. It shall have the powers and duties now or hereafter 
conferred by title one of article eighteen-A of this 'chapter upon industrial 
development agencies. It shall organize in a manner prescribed by and be subject to 
the provisionS of title one of article eighteen-A of this chapter. The agency, its 
members, officers and employees, and its operations and activities shall in all 

-respectsrbe-governed by the provisions of-tilleoneolarticleeighteen,kof this chapter. 
(b) The city shall have the power to make, or contract to make grants or loans, 

inducting but not limited to grants or loans of money, to the agency in. such amounts, 
upon such terms and conditions and for such period or periods of time as in the 
judgment of the city and the agency are necessary or appropriate for the 
accomplishment of any of the purposes of the agency. 

§ 2. This act shall take effect immediately. 
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LERTIFICATE OF THE CITY OF SYRACUSE  
INDUSTRIAL DEVELOPMENT AGENCY  

Pursuant to Article 18-A of the General Municipal Law, 
Lee Alexander, Mayor of the City of Syracuse, certifies as follows: 

1) The name of the industrial development agency 
herein is the City of Syracuse Industrial Development Agency. 

2) Chapter 641 of the Laws of 1979, the special act 
of the New York State Legislature establishing the City of Syracuse 
Industrial Development Agency, was adopted by the New York State U 
Legislature on June 16, 1979 and signed by the Governor on July .113', 
1979. 

3) The names of the Chairman and the Members, respec-
tively, of the City of Syracuse Industrial Development Agency and 
their terms of office are as follows: 

(a) Frank L. Canino Chairman 
David M. Garber Member 
David S. Michel Member 
Erwin G. Schultz Member 
Irwin L. Davis Member 

(b) The term of office of the Chairman and of 
the Members of the City of Syracuse Indus-
trial Development Agency is at the pleasure 
of the Mayor and continues until a successor 
is appointed and has qualified. 

4) The facts establishing the need for the creation of 
a City of Syracuse Industrial Development Agency are as follows: 

Expansion of its industrial-commercial base is essential 
to the City of Syracuse, especially in a time of mounting economic 
pressures. To achieve this goal of expansion, the City has designed 
a comprehensive economic development program, requiring an Industrial 
Development Agency. 

The existing potential for economic development will be 
augmented by the financial incentives of an Industrial Development 
Agency. Various City agencies and departments, such as the Depart-
ment of Community Development and the Office of Federal and State 
Aid Coordination will interface with the Syracuse Industrial Develop-
ment Agency to strengthen the business and industrial climate of the 
community. 

Access to the Department of Community Development will 
make available to the Syracuse Industrial Development Agency an ar-
ray of staff assistance, technical expertise, and various other 
development services. The City's Office of Federal and State Aid 
Coordination will provide assistance to it in locating, analyzing, 
and obtaining various forms of federal and state assistant 
participation. sTAISISIFTOM 

A.0-#)0049AMMtOWIMOMB 

Mat At 2 otter.  

Icjr`Ave'a' 



Lee Alexander 
Mayor 

The Syracuse Industrial Development Agency, in combina-
tion with, and utilizing these and other resources, will greatly 
enhance the City's ability to compete for, and successfully attract, 
the commercial and industrial enterprises necessary for continued 
economic health and growth. 

July 20, 1979 
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VED 
2.010 JAN 25 AM 11: 04 

CITY OF niisy 
OEFARTMENO*1 AOF E  ° F  THE MAYOR 

A. Mine 
ayo , City of Syracuse 

RECEIVED 
MISC. RECORDS 

JAN 2 1 MG 

DEPARTMENT OF STAN  

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 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 shall be entitled to necessary expenses incurred in the discharge of their 
duties as such Member or Officer. 

The appointment herein set forth shall be effective as of January 15, 2010. 

203 CITY HALL • SYRACUSE, N.Y. 13202-1473 • (315) 448-8005 • FAX: (315) 448-8067 
WEB PAGE: www.syracuse.ny.us  



RECEYED 
MISC. RECORDS 

FEB 201ii 
OFFICE OF THE MAYOR . 

OEPAR1 MEW OF ESTATE 
Stephanie 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 

oc,r/ce. /4 Agency: 

M. Catherine Richardson - Member/Vice Chair 

No Member or Officer of the City of Syracuse Industrial development Agency shall 
receive any compensation for the discharge 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. 

me A. Miner 
ayor, City of Syracuse 

203 CITY HALL o  SYRACUSE, N.Y. 13202-1473 0  (315) 448-8005 FAX: (315) 448-8067 
WEB PAGE: www.syracuse.ny.us  



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. Steve Thompson - Member/Secretary 

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. John Gamage - Member/Secretary 

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 January 6, 2014. 

anie A. iner 

ayor, City of Syracuse 

203 CITY HALL • SYRACUSE, N.Y. 13202-1473 • (315) 448-8005 • FAX: (315) 448-8067 
Website: www.syracuse.ny.us  



tePhanie A. Miner 

Mayor, City 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, Donald Schoenwald - Member 

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. Kenneth Mokrzycki - Member 

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 March 1, 2011. 

203 CITY HALL • SYRACUSE, N.Y. 13202-1473 • (315) 448-8005 • FAX; (315) 448-8067 
WEB PAGE: www.syracuse.ny.us  



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. Kenneth Kinsey - Member 

The following Member and Officer of the City of Syracuse Industrial Development Agency shall 

no longer serve as Member or Officer of said Agency: 

Ms. Pamela Hunter - Member 

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 January 13, 2016. 

St anie A. iner 

ayor, City of Syracuse 

203 CITY HALL • SYRACUSE, N.Y. 13202-1473 • (315) 448-8005 • FAX: (315) 448-8067 
Website: www.SyrGov.net  
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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. 

Article II 

MEMBERS 

Section 1. Members 

(a) There shall be five members of the Agency. All references in these by-laws 

to members shall be references to Members of the Agency. The persons designated in the 

certificates of appointment filed in the office of the Secretary of State as members of the Agency 

and their successors in office and such other persons as may, from time to time, be appointed as 
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Members of the Agency by the Mayor of the City of Syracuse, or by special act of the Legislature, 

shall constitute all the members. 

(b) Members shall hold office at the pleasure of the Mayor and shall continue to 

hold office until his or her successor is appointed and has qualified. The Mayor may remove any 

Member at his discretion, with or without cause. 

(c) Upon the resignation or removal of a Member, a successor shall be selected 

by the Mayor. 

(d) Members may resign at any time by giving written notice to the Mayor and 

to the Chairman of the Agency. Unless otherwise specified in the notice the resignation shall take 

effect upon receipt of the notice by the Chairman or the Mayor. Acceptance of the resignation shall 

not be necessary to make it effective. 

Section 2. Meeting of the Members  

(a) The Annual Meeting of the members shall be held on such date or dates as 

shall be fixed, from time to time, by the Members of the Agency. The first Annual Meeting of 

Members shall be held on a date within twelve (12) months after the filing of the Certificate of the 

Agency with the Secretary of State as required by General Municipal Law §856 (1) (a). Each 

successive Annual Meeting of Members shall be held on a date not more than twelve (12) months 

following the preceding Annual Meeting of Members. 

(b) Regular meetings of the Agency may be held at such time and place as, from 

time to time, may be determined by the Members. 

(c) Upon the written request of the Mayor, the Chairman or two (2) Members of 

the Agency, the Chairman of the Agency shall call a special meeting of the Members. Special 

meetings may be held on such date or dates as may be fixed in the call for such special meetings. 
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The call for a special meeting may be personally delivered to each Member of the Agency or may 

be mailed to the business or home address of such Member. A waiver of notice may be signed by 

any Member failing to receive a proper notice. 

Section 3. Procedure at Meetings of Members  

(a) The Chairman shall preside over the meetings of the Agency. In the absence 

of the Chairman, the Vice-Chairman shall preside. In the absence of both the Chairman and Vice-

Chairman, any Member directed by the Chairman may preside. 

(b) At all meetings of Members, a majority of the Members of the Agency shall 

constitute a quorum for the purpose of transacting business. If less than a quorum is present for any 

meeting, the Members then present may adjourn the meeting to such other time or until a quorum is 

present. Except to the extent provided for by law, all actions shall be by a majority of the votes cast, 

provided that the majority of the votes cast shall be at least equal to a quorum. 

(c) When determined by the Agency that a matter pending before it is 

confidential in nature, it may, upon motion, establish an executive session and exclude any non-

member from such session. 

(d) Order of business  

At all meetings of the Agency, the following shall be the order of business: 

(1) Roll Call; 

(2) Proof of Notice of Meeting; 

(3) Reading and approval of the minutes of the previous meeting; 

(4) bills and communications; 

(5) Report of the Treasurer; 

(6) Reports of Committees; 
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(7) Unfmished 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 other evidence of indebtedness 

and any other instruments of the Agency on behalf of the Agency. The Mayor may from time to 

time appoint two Co-Chairmen in place of the Chairman. During their term of office the Co- 
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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 Chaiiinan 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 instrument 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 
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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 the necessary expenses, including traveling expenses, 

incurred in the discharge of their duties. The compensation of other personnel, including the 

Administrative Director, shall be determined by the Members of the Agency. 

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, or whenever a court, upon appropriate 

motion or otherwise by a special proceeding, determines that a conflict of interest exists and that 

the Member is entitled to be represented by 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 of such representation, that appropriate groups of such 

Members be represented by the same counsel. Reasonable attorneys' fees and litigation expenses 

shall be paid by the Agency to such private 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 representation of multiple Members by a single counsel 

or the amount of litigation expenses or the reasonableness of attorneys' fees shall be resolved by 

the court upon motion or by way of a special proceeding. 

(d) Where the Member delivers process and a written request for a defense to the 

Agency under subdivision (i) of this Section 2, the Agency shall take the necessary steps on 

behalf of the Member to avoid entry of a default judgment pending resolution of any question 

pertaining to the obligation to provide for a defense. 

(e) The Agency shall indemnify and save harmless its Members in the amount of any 

judgment obtained against such Members in a State or Federal court, or in the amount of any 

settlement of a claim, provided that the act or omission from which such judgment or claim arose 

occurred while the Member was acting within the scope of the Member's public employment or 

duties; provided further that in the case of a settlement, the duty to indemnify and save harmless 

shall be conditioned upon the approval of the amount of settlement by a majority of the Members 

of the Agency eligible to vote thereon. 
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(f) Except as otherwise provided by law, the duty to indemnify and save harmless 

prescribed by this Section 2 shall not arise where the injury or damage resulted from intentional 

wrongdoing or recklessness on the part of  the Member seeking inilemnification. 

(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 claimant to give 

notice to the Agency under Section 10 of the Court of Claims Act, Section 880 of the General 

Municipal Law, or any other provision of law. 

(1) The Agency is hereby authorized and empowered to purchase insurance from any 

insurance company created by or under the laws of the State, or authorized by law to transact 

business in the State, against any liability imposed by the provisions 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 fiscal year of the Agency shall be fixed by the Members, subject to the 

applicable law. 

Section 4. Powers of the Agency  

The Agency shall have all the powers of an Industrial Development Agency 

authorized by Article 18-A of the General Municipal Law and shall have the power to do all things 

necessary or convenient to carry out its purposes and exercise the powers authorized herein. 
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RESOLUTION 

A regular meeting of the City of Syracuse Industrial Development Agency was convened 
in public session on June 16, 2015, at 8:30 o'clock a.m. in the Common Council Chambers, City 
Hall, 233 East Washington Street, Syracuse, New York. 

The meeting was called to order by the Chairman and, upon roll being called, the 
following members of the Agency were: 

PRESENT: William Ryan, Steven Thompson, Donald Schoenwald, Esq, M. Catherine 
Richardson, Esq., Pamela Hunter 

THE FOLLOWING PERSONS WERE ALSO PRESENT: Staff Present: Ben 
Walsh, Judith DeLaney, Debra Ramsey-Burns, John Vavonese, Thomas Babilon, Esq, Sue 
Katzoff, Esq.; Others Present: Richard Engel, Esq., Barry Lentz, Aggie Lane, Mike Wicker, 
Jim Leana, Edward Riley, James Trasher, Mark Congel 

The following resolution was offered by Donald Schoenwald and seconded by M. 
Catherine Richardson: 

RESOLUTION DETERMINING THAT THE 
ACQUISITION, CONSTRUCTION, RENOVATION AND 
EQUIPPING OF A COMMERCIAL FACILITY AT THE 
REQUEST OF THE COMPANY CONSTITUTES A 
PROJECT; DESCRIBING THE FINANCIAL ASSISTANCE 
IN CONNECTION THEREWITH; AND AUTHORIZING A 
PUBLIC HEARING 

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, to accomplish its stated purposes, the Agency is authorized and empowered 
under the Act to grant "financial assistance" (as defined in the Act) in connection with the 
acquisition, reconstruction and equipping of one or more "projects" (as defined in the Act); and 

WHEREAS, by application dated June 8, 2015 (the "Application"), Grange Realty 
Associates, LLC, or an entity to be formed, (the "Company"), requested the Agency undertake a 
project (the "Project") consisting of: (A)(i) the acquisition of an interest in approximately 9,824 
square feet of improved real property located at 203 and 207-233 East Water Street, in the City 
of Syracuse, New York (the "Land") improved by two (2) existing buildings one of which, 203 
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East Water Street, was fully renovated in 2012; (ii) the interconnecting of the two (2) existing 
buildings and the construction of an approximate 8,500 square foot, two (2) story addition to and 
the renovation of the building located at 207-233 East Water Street which will contain nine (9) 
market-rate apartments and approximately 3,355 square feet of ground and lower level 
commercial space, all located on the Land (the "Facility"); (iii) the acquisition and installation in 
the Facility of furniture, fixtures and equipment (the "Equipment" and together with the Land 
and the Facility, the "Project Facility"); (B) the granting of certain financial assistance in the 
form of exemptions from State and local sales and use tax and mortgage recording tax (the 
"Financial Assistance"); (C) the appointment of the Company or its designee as an agent of the 
Agency in connection with the acquisition, construction, renovation and equipping of the Project 
Facility; and (D) the lease of the Land and Facility by the Agency pursuant to a lease agreement 
and the acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to 
the Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement; and 

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law of the State of 
New York, as amended, and the regulations of the Department of Environmental Conservation of 
the State of New York promulgated thereunder (collectively referred to hereinafter as "SEQRA"), 
the Agency is required to make a determination with respect to the environmental impact of any 
"action" (as said quoted term is defined in SEQRA) to be taken by the Agency and the approval of 
the Project constitutes such an action; and 

WHEREAS, the Agency has not yet made a determination under SEQRA; and 

WHEREAS, the Agency has not approved undertaking the Project or granting the 
Financial Assistance; and 

WHEREAS, the grant of Financial Assistance to the Project is subject to, among other 
things, the Agency finding after a public hearing pursuant to Section 859-a of the Act that the 
Project will serve the public purposes of the Act by promoting economically sound commerce 
and industry to advance the job opportunities, health, general prosperity and economic welfare of 
the people of the State or increasing the overall number of permanent, private sector jobs in the 
State. 

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial 
Development Agency, as follows: 

(1) Based upon the representations made by the Company to the Agency, the Agency 
makes the following findings and determinations: 

(A) The Project constitutes a "project" within the meaning of the Act; and 

(B) The Financial Assistance contemplated with respect to the Project consists 
of assistance in the form of exemptions from State and local sales and use taxation and mortgage 
recording tax. 
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(2) The Agency hereby directs that pursuant to Section 859-a of the Act, a public 
hearing with respect to the Project and Financial Assistance shall be scheduled with notice 
thereof published, and such notice, as applicable, shall further be sent to affected tax jurisdictions 
within which the Project is located. 

(3) The Secretary or the Executive Director of the Agency is hereby authorized to and 
may distribute copies of this Resolution to the Company and to do such further things or perform 
such acts as may be necessary or convenient to implement the provisions of this Resolution. 

(4) A copy of this Resolution shall be placed on file in the office of the Agency where 
the same shall be available for public inspection during business hours. 

The question of the adoption of the foregoing resolution was duly put to vote on a roll 
call, which resulted as follows: 

AYE NAY 

  

William Ryan X 
Steven Thompson X 
Donald Schoenwald, Esq. X 
Catherine Richardson, Esq. X 
Pamela Hunter X 

The foregoing Resolution was thereupon declared duly adopted. 
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Steven P. Thompson, Secr 

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 June 16, 
2015, with the original thereof on file in my office, and that the same (including all exhibits) is a 
true and correct copy of the proceedings of the Agency and of the whole of such original insofar as 
the same relates to the subject matters referred to therein. 

I FURTHER CERTIFY that (i) all members of the Agency had due notice of such 
meeting, (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such 
meeting was open to the general public and public notice of the time and place of such meeting 
was duly given in accordance with such Section 104, (iii) the meeting was in all respects duly held, 
and (iv) there was a quorum present throughout. 

I FURTHER CERTIFY that, as of the date hereof, the attached resolution is in 
full force and effect and has not been amended, repealed or rescinded. 

IN WITNESS WHEREOF, I have set my hand and affixed the seal of the Agency 
this day of July, 2015. 

City of Syracuse Industrial Development Agency 

(S E A L) 
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EXHIBIT "E" 

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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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 20 day of July, 2015, 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: 

Grange Realty Associates, LLC, 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 an 
interest in approximately 9,824 square feet of improved real property located at 203 and 207-233 
East Water Street, in the City of Syracuse, New York (the "Land") improved by two (2) existing 
buildings one of which, 203 East Water Street, was fully renovated in 2012; (ii) the 
interconnecting of the two (2) existing buildings and the construction of an approximate 8,500 
square foot, two (2) story addition to and the renovation of the building located at 207-233 East 
Water Street which will contain nine (9) market-rate apartments and approximately 3,355 square 
feet of ground and lower level commercial space, all located on the Land (the "Facility"); (iii) the 
acquisition and installation in the Facility of furniture, fixtures and equipment (the "Equipment" 
and together with the Land and the Facility, the "Project Facility"); (B) the granting of certain 
financial assistance in the form of exemptions from real property tax, State and local sales and 
use tax and mortgage recording tax (the "Financial Assistance"); (C) the appointment of the 
Company or its designee as an agent of the Agency in connection with the acquisition, 
construction, renovation and equipping of the Project Facility; and (D) the lease of the Land and 
Facility by the Agency pursuant to a lease agreement and the acquisition of an interest in the 
Equipment pursuant to a bill of sale from the Company to the Agency; and the sublease of the 
Project Facility back to the Company pursuant to a sublease agreement. 

The Company 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/operator, the location of 
the Project Facility and the nature of the Project. 

A copy of the application filed by the Company with the Agency with respect to the Project, 
including an analysis of the costs and benefits of the Project, is available for public inspection 
during business hours at the office of the Agency located at 333 West Washington Street, Suite 130, 
Syracuse, New York. 

Dated: July 6, 2015 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

9317709.1 



BARCLAY DAP ON"' 

Susan R. Katzoff 
F artner 

July 7, 2015 
VIA CERTIFIED MAIL  
7012 0470 0000 2744 1960 

Honorable Stephanie A, Miner 
Mayor, City of Syracuse 
City Hall 
233 East Washington Street 
Syracuse, New York 13202 

VIA CERTIFIED MAIL 
7012 0470 0000 2744 1977 

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 (the "Agency") 
Grange Realty Associates, LLC (the "Company") 
Grange Building Project 

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 an 
interest in approximately 9,824 square feet of improved real property located at 203 and 207-233 
East Water Street, in the City of Syracuse., New York (the "Land") improved by two (2) existing 
buildings one of which, 203 East Water Street, was fully renovated in 2012; (ii) the 
interconnecting. of the two (2) existing buildings and the construction of an approximate 8,500 
square foot. two (2) story addition to and the renovation of the building located at.207-233 East 
Water Street which will contain .nine (9) market-rate apartments and approximately 3,355 square 
feet of ground and lower level -commercial space, all located on the Land (the "Facility"); (iii) 
the acquisition and installation in the Facility of furniture, fixtures and equipment (the 
"Equipment" and together with the Land and the Facility, the "Project Facility"); (B.) the 
granting of certain financial assistance in the form of exemptions from real property tax, State 
and local sales and use tax and mortgage recording tax (the "Financial Assistance"); (C) the 
appointment of the Company or its designee as an agent of the Agency in connection with the 
acquisition, construction, renovation and equipping of the Project Facility; and (D) the lease of 
the Land 'and Facility by the Agency pursuant to a lease agreement and the acquisition of an 

One Par.:,  Place — 300 Souto State Street — -acuse, New York 13202 b:_uclayth rion.corri 
skatzoff@barclaycleman.COM  Drect: 31b.425.2380 Fax. 315,425.857r' 



Honorable Stephanie A. Miner 
Honorable Joanne M. Mahoney 
July 7., 2015 . 
Page 3 

interest in the Equipment pursuant to a bill of sale from the Company to the Agency; and the 
sublease of the Project Facility back to the Company pursuant to a sublease agreement. 

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 July 21, 2015 at 8:30 a.m. in 
the Common Council. Chambers at City Hall. 

Very truly yours, 

usan R. Katzoff 

• sc4--t---kg5t71
, 

 

SRK/llm 
Enclosure 

cc: Thomas Babilon, Esq., City of Syracuse, via-email (w/Enclosure) 
Ben Walsh, City of Syracuse Industrial Development Agency, via email (w/Enclosurej 
Judy DeLaney, City of Syracuse Industrial Development Agency, via email (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 2l day of July, 2015, 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: 

Grange Realty Associates, LLC, 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 an 
interest in approximately 9,824 square feet of improved real property located at 203 and 207-233 
East Water Street, in the City of Syracuse, New York (the "Land") improved by two (2) existing 
buildings one of which, 203 East Water Street, was fully renovated in 2012; (ii) the 
interconnecting of the two (2) existing buildings and the construction of an approximate 8,500 
square foot, two (2) story addition to and the renovation of the building located at 207-233 East 
Water Street which will contain nine (9) market-rate apartments and approximately 3,355 square 
feet of ground and lower level commercial space, all located on the Land (the "Facility"); (iii) the 
acquisition and installation in the Facility of furniture, fixtures and equipment (the "Equipment" 
and together with the Land and the Facility, the "Project Facility"); (B) the granting of certain 
financial assistance in the form of exemptions from real property tax, State and local sales and 
use tax and mortgage recording tax (the "Financial Assistance"); (C) the appointment of the 
Company or its designee as an agent of the Agency in connection with the acquisition, 
construction, renovation and equipping of the Project Facility; and (D) the lease of the Land and 
Facility by the Agency pursuant to a lease agreement and the acquisition of an interest in the 
Equipment pursuant to a bill of sale from the Company to the Agency; and the sublease of the 
Project Facility back to the Company pursuant to a sublease agreement, 

The Company 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/operator, the location of 
the Project Facility and the nature of the Project. 

A copy of the application filed by the Company with the Agency with respect to the Project, 
including an analysis of the costs and benefits of the Project, is available for public inspection 
during business hours at the office of the Agency located at 333 West Washington Street, Suite 130, 
Syracuse, New York. 

Dated: July 6, 2015 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
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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.: 

Post-Standard 07/09/2015 

6 
Pamela Gallagher 
Principal Clerk 
An Authorized Designee of the Presid- t, Timothy R. Kennedy 
Subscribed and sworn to before me, is 9th day of July 2015 

T 
NO ARY PUBLIC 

 

FOR QUESTIONS CONCERNING THIS AFFIDAVIT, 
PLEASE CONTACT PAMELA GALLAGHER AT 
(315) 470-2051 OR Legals@Syracuse.com  

HEIDI A. STEPHENS 
Notary Public - State of New York 

No. 01S16290718 
Qualified in Onondaga Co nty 
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NOTICE OF PUBLIC 
HEARING NOTICE IS 
HEREBY GIVEN that a 
public hearing pur-
suant to Section 859-a 
of the New York Gener-
al Municipal Law, will 
be held by the City of 
Syracuse Industrial De-
velopment Agency (the 
"Agency") on the 21st 
day of July, 2015, at 
8:30 o'clock a.m., local 
time, at 233 East Wash-
ington Street, Common 
Council Chambers, City 
Hall, Syracuse, New 
York, in connection 
with the following mat-
ter: Grange Realty Asso-
ciates, LLC, or an entity 
to be formed (the 
"Company"), has re-
quested that the Agen-
cy undertake a project 
(the "Project") consist-
ing of: (A)(i) the acquisi-
tion of an interest in ap- 
proximately 9,824 
square feet of im-
proved real property lo-
cated at 203 and 207-
233 East Water Street, 
in the City of Syracuse, 
New York (the "Land") 
improved by two (2) ex-
isting buildings one of 
which, 203 East Water 
Street, was fully reno-
vated in 2012; (ii) the 
interconnecting of the 
two (2) existing build-
ings and the construc-
tion of an approximate 
8,500 square foot, two 
(2) story addition to 
and the renovation of 
the building located at 
207-233 East Water 
Street which will con-
tain nine (9) market-
rate apartments and 
approximately 3,355 
square feet of ground 
and lower level com-
mercial space, all locat-
ed on the Land (the "Fa-
cility"); (iii) the acquisi-
tion and installation in 
the Facility of furniture, 
fixtures and equiment 
(the "Equipment' and 
together with the Land 
and the Facility, the 
"Project Facility"); (B) 
the granting of certain 
financial assistance in 
the form of exemp-
tions from real proper- 

ty tax, State and local 
sales and use tax and 
mortgage recording 
tax (the "Financial As-
sistance"); (C) the ap-
pointment of the Com-
pany or its designee as 
an agent of the Agency 
in connection with the 
acquisition, construc- 
tion, renovation and 
equipping of the Proj-
ect Facility; and (D) the 
lease of the Land and 
Facility by the Agency 
pursuant to a lease 
agreement and the ac-
quisition of an interest 
in the Equipment pur-
suant to a bill of sale 
from the Company to 
the Agency; and the 
sublease of the Project 
Facility back to the 
Company pursuant to a 
sublease agreement. 
The Company shall be 
the initial owner or op-
erator of the Project Fa-
cility. The Agency will 
at the above-stated 
time and place hear all 
persons with views 
with respect to the pro-
posed Financial Assis-
tance to the Company, 
the proposed owner 
/operator, the location 
of the Project Facility 
and the nature of the 
Project. A copy of the 
application filed by the 
Company with the 
Agency with respect to 
the Project, including 
an analysis of the costs 
and benefits of the Proj-
ect, is available for pub-
lic inspection during 
business hours at the 
office of the Agency lo-
cated at 333 West 
Washington Street, 
Suite 130, Syracuse, 
New York. Dated: July 
6, 2015 CITY OF SYRA-
CUSE INDUSTRIAL DE-
VELOPMENT AGENCY 
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BARCLAY DAMON' 

Susan R. Katzoff 
PartnPr 

July 16, 2015 

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 Mutroy Civic Center, 14th  Floor 
421 Montgomery Street 
Syracuse, New York 13202 

Re: City of Syracuse Industrial Development Agency 
Grange Realty Associates, LLC Project 

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 21, 2015 the Agency will consider 
whether to approve the request by Grange Realty Associates, 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. 

One Park Place — 300 South State Street — Syracuse, New York 13202 barclaydamon.com  
skatzoff@barclayclarrion.corn Direct 315.425.2880 Fax 315.425.8597 



Honorable Stephanie A. Miner 
Honorable Joanne M. Mahoney 
July 16, 2015 
Page 2 

Very truly yours, 

Susan R. Katzoff 
SRK:Ilm 
Enclosures 
cc:	 Thomas Babilon, Esq. (w/Enclosures) 

Ben Walsh (w/Enclosures) 
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Schedule A 

Grange Realty Associates, LLC (the "Company") has requested that the Agency undertake 
a project (the "Project") consisting of: (A)(i) the acquisition of an interest in approximately 9,824 
square feet of improved real property located at 203 and 207-233 East Water Street, in the City of 
Syracuse, New York (the "Land") improved by two (2) existing buildings one of which, 203 East 
Water Street, was fully renovated in 2012; (ii) the interconnecting of the two (2) existing buildings 
and the construction of an approximate 8,500 square foot, two (2) story addition to and the 
renovation of the building located at 207-233 East Water Street which will contain nine (9) market-
rate apartments and approximately 3,355 square feet of ground and lower level commercial space, 
all located on the Land (the "Facility"); (iii) the acquisition and installation in the Facility of 
furniture, fixtures and equipment (the "Equipment" and together with the Land and the Facility, 
the "Project Facility"); (B) the granting of certain financial assistance in the form of exemptions 
from real property tax, State and local sales and use tax and mortgage recording tax (the 
"Financial Assistance"); (C) the appointment of the Company or its designee as an agent of the 
Agency in connection with the acquisition, construction, renovation and equipping of the Project 
Facility. 

The existing two story building was originally four stories, until fire resulted in demolition 
of the top two stories in the early 1900s. Numerous renovations have occurred since the fire, 
culminating in the current two story, brick and vertical steel sided structure that exists today. With 
the exception of a single tenant who occupies 50% of the first floor, the building is vacant, and in 
poor condition. The buildings current facade is industrial in appearance, and in our opinion, 
detrimental to the esthetics of Hanover Square. 

Due to the high costs of renovating old urban buildings as compared to expected rental 
income the Project is not financially feasible without some form of assistance. Accordingly, the 
Company is seeking benefits from the Agency including but not limited to exemptions from real 
property taxes to mirror the Real Property Tax Law Section 485-a exemption. While conversion of 
the 207-233 building as a standalone project would meet the requirements of RPTL 485-a (by 
converting a wholly commercial property into a mixed-use property) the combining of the subject 
building with the adjacent Grange building to allow for shared use of existing stairwells, fire water 
and elevator service, disqualifies it under RPTL 485-a. Without the benefit of combining the 
buildings, the redevelopment would be economically infeasible. 

The Project is estimated to cost a total of $2,700,000 with hard construction costs of 
approximately $144 per square foot. Given the unique nature of the Project, the economic 
challenges associated with developments of this type, and recognizing that the project will 
transform an underutilized structure that does not currently fit within the character of the 
surrounding neighborhood the Company respectively requests a deviation from the Agency's 
UTEP in the form submitted herewith. 

A-1 



Schedule B 

PROPOSED PILOT SCHEDULE 



Grange Realty Associates, LLC PILOT Schedule 

203 and 207-33 E. Water St. 

Year Assessment Payment 

1 $505,000 x tax rate* 

2 $505,000 x tax rate* 

3 $505,000 x tax rate* - 

4 $505,000 x tax rate* - 

5 $505,000 x tax rate* 

6 $505,000 x tax rate* 

7 $505,000 x tax rate* 

8 $505,000 x tax rate* 

9 (((full assessment - $505,000) x .20) + $505,000) x tax rate - 

10 (((full assessment - $505,000) x .40) + $505,000) x tax rate - 

11 (((full assessment - $505,000) x .60) + $505,000) x tax rate - 

12 (((full assessment - $505,000) x .80) + $505,000) x tax rate - 

Combined Syracuse City, County, School District and Water District Real Property Tax 
*tax rate = 

Rate in effect for each year, or portion thereof, covered by the Agreement 
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SEQRA RESOLUTION 

A regular meeting of the City of Syracuse Industrial Development Agency was convened in 
public session on July 21, 2015 at 8:30 o'clock a.m., in the Common Council Chambers, City Hall, 
233 East Washington Street, Syracuse, New York. 

The meeting was called to order by the Chairman and upon the roll being duly called, the 
following members were: 

PRESENT: William Ryan, Steven Thompson, Donald Schoenwald, Esq, M. Catherine 
Richardson, Esq., Pamela Hunter 

THE FOLLOWING PERSONS WERE ALSO PRESENT: Staff Present: Ben Walsh, 
Judith DeLaney, Debra Ramsey-Bums, John Vavonese, Thomas Babilon, Esq, Susan Katzoff, 
Esq., Liam Kirst; Others Present: Barry Lentz, Aggie Lane, Jim Leana, Gwen Chaffer, Louise 
Poindexter, Joann Stevens, Rickey Brown, Richard Sykes, Maarten Jacobs; Media: Rick 
Moriarty 

The following resolution was offered by Donald Schoenwald and seconded by Pamela 
Hunter: 

RESOLUTION CLASSIFYING A CERTAIN PROJECT 
AS A TYPE I ACTION PURSUANT TO THE STATE 
ENVIRONMENTAL QUALITY REVIEW ACT AND 
DETERMINING THAT THE ACTION WILL NOT HAVE 
A SIGNIFICANT EFFECT ON THE ENVIRONMENT 

WHEREAS, the City of Syracuse Industrial Development Agency (the "Agency") is 
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State 
of New York (the "State"), as amended, together with Chapter 641 of the Laws of 1979 of the 
State of New York, as amended from time to time (collectively, the "Act") to promote, develop, 
encourage and assist in the acquiring, constructing, improving, maintaining, equipping and 
furnishing of industrial, manufacturing, warehousing, commercial, research and recreation 
facilities, including industrial pollution control facilities, railroad facilities and certain horse 
racing facilities, for the purpose of promoting, attracting, encouraging and developing recreation 
and economically sound commerce and industry to advance the job opportunities, health, general 
prosperity and economic welfare of the people of the State, to improve their recreation 
opportunities, prosperity and standard of living, and to prevent unemployment and economic 
deterioration; and 

WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered 
under the Act to acquire, lease, and sell real property and grant financial assistance in connection 
with one or more "projects" (as defined in the Act); and 

WHEREAS, by application dated June 8, 2015 (the "Application"), Grange Realty 
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Associates, LLC, or an entity to be formed (the "Company"), requested the Agency undertake a 
project (the "Project") consisting of: (A)(i) the acquisition of an interest in approximately 9,824 
square feet of improved real property located at 203 and 207-233 East Water Street, in the City of 
Syracuse, New York (the "Land") improved by two (2) existing buildings one of which, 203 East 
Water Street, was fully renovated in 2012; (ii) the interconnecting of the two (2) existing 
buildings and the construction of an approximate 8,500 square foot, two (2) story addition to and 
the renovation of the building located at 207-233 East Water Street which will contain nine (9) 
market-rate apartments and approximately 3,355 square feet of ground and lower level 
commercial space, all located on the Land (the "Facility"); (iii) the acquisition and installation in 
the Facility of furniture, fixtures and equipment (the "Equipment" and together with the Land 
and the Facility, the "Project Facility"); (B) the granting of certain financial assistance in the 
form of exemptions from real property tax, State and local sales and use tax and mortgage 
recording tax (the "Financial Assistance"); (C) the appointment of the Company or its designee 
as an agent of the Agency in connection with the acquisition, construction, renovation and 
equipping of the Project Facility; and (D) the lease of the Land and Facility by the Agency 
pursuant to a lease agreement and the acquisition of an interest in the Equipment pursuant to a 
bill of sale from the Company to the Agency; and the sublease of the Project Facility back to the 
Company pursuant to a sublease agreement; and 

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law of the State 
of New York, as amended, and the regulations of the Department of Environmental Conservation 
of the State of New York promulgated thereunder (collectively referred to hereinafter as 
"SEQRA"), the Agency is required to make a determination with respect to the environmental 
impact of any "action" (as defined by SEQRA) to be taken by the Agency and the Project 
constitutes such an action; and 

WHEREAS, the City of Syracuse Planning Commission previously acted as lead agency 
for the purpose of conducting a coordinated environmental review of the action under SEQRA; 
and 

WHEREAS, the Agency was omitted from the list of involved agencies that previously 
consented to the Planning Commission's lead agency status and were therefore bound by the 
Planning Commission's SEQRA review and determination; and 

WHEREAS, by resolution dated May 18, 2015, the Planning Commission determined 
that the action would not result in any significant adverse environmental impacts and issued a 
negative declaration; and 

WHEREAS, the Agency has examined and reviewed the aforementioned SEQRA 
determination of the City of Syracuse Planning Commission; 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 all Project-related materials, the criteria contained 
in 6 NYCRR §617.7(c), and based further upon the Agency's knowledge of the Project, all the 

2 
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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 third 
WHEREAS clause of this resolution; 

(b) The Project constitutes a "Type I Action" (as said quoted term is defined 
in SEQRA); 

(c) The Project has not changed from what was previously reviewed and 
analyzed by the City of Syracuse Planning Commission pursuant to SEQRA; 

(d) The Agency should have been included as an involved agency at the time 
the City of Syracuse Planning Commission evaluated the Project under SEQRA and issued a 
negative declaration; 

(e) As a result, the Agency hereby concurs with the City of Syracuse Planning 
Commission's SEQRA determination that the Project will not have a significant effect on the 
environment and formally adopts and abides by that determination for the purpose of complying 
with the requirements of SEQRA. 

(2) 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. 

(3) The Secretary of the Agency is hereby authorized and directed to distribute copies 
of this Resolution to the Company and to do such further things or perform such acts as may be 
necessary or convenient to implement the provisions of this Resolution. 

The question of the adoption of the foregoing Resolution was duly put to a vote on roll 
call, which resulted as follows: 

AYE NAY 

   

William Ryan X 
Steven Thompson X 
Donald Schoenwald, Esq. X 
M. Catherine Richardson, Esq. X 
Pamela Hunter X 

The foregoing resolution was thereupon declared duly adopted. 
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Steven P. Thompson, Secr 

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 July 21, 
2015, 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. 

11 IN WITNESS WHEREOF, I have set my hand and affixed the seal of the Agency 
this 7c).- 1  day of July, 2015. 

City of Syracuse Industrial Development Agency 

(S E A L) 

9339786.1 
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INDUCEMENT RESOLUTION 

A regular meeting of the City of Syracuse Industrial Development Agency was convened in 
public session on July 21, 2015 at 8:30 o'clock a.m., in the Common Council Chambers, City Hall, 
233 East Washington Street, Syracuse, New York. 

The meeting was called to order by the Chairman and upon the roll being duly called, the 
following members were: 

PRESENT: William Ryan, Steven Thompson, Donald Schoenwald, Esq, M. Catherine 
Richardson, Esq., Pamela Hunter 

THE FOLLOWING PERSONS WERE ALSO PRESENT: Staff Present: Ben Walsh, 
Judith DeLaney, Debra Ramsey-Burns, John Vavonese, Thomas Babilon, Esq, Susan Katzoff, 
Esq., Liam Kirst; Others Present: Barry Lentz, Aggie Lane, Jim Leana, Gwen Chaffer, Louise 
Poindexter, Joann Stevens, Rickey Brown, Richard Sykes, Maarten Jacobs; Media: Rick 
Moriarty 

The following resolution was offered by Donald Schoenwald and seconded by Pamela 
Hunter: 

RESOLUTION UNDERTAKING THE ACQUISITION, 
CONSTRUCTION, RENOVATION AND EQUIPPING OF 
A CERTAIN PROJECT; APPOINTING THE COMPANY 
AS AGENT OF THE AGENCY FOR THE PURPOSE OF 
THE ACQUISITION, CONSTRUCTION, RENOVATION 
AND EQUIPPING OF THE PROJECT; AND 
AUTHORIZING THE EXECUTION AND DELIVERY 
OF AN AGREEMENT BETWEEN THE AGENCY AND 
THE COMPANY 

WHEREAS, the City of Syracuse Industrial Development Agency (the "Agency") is 
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State 
of New York (the "State"), as amended, together with Chapter 641 of the Laws of 1979 of the 
State of New York, as amended from time to time (collectively, the "Act") to promote, develop, 
encourage and assist in the acquiring, constructing, improving, maintaining, equipping and 
furnishing of industrial, manufacturing, warehousing, commercial, research and recreation 
facilities, including industrial pollution control facilities, railroad facilities and certain horse 
racing facilities, for the purpose of promoting, attracting, encouraging and developing recreation 
and economically sound commerce and industry to advance the job opportunities, health, general 
prosperity and economic welfare of the people of the State, to improve their recreation 
opportunities, prosperity and standard of living, and to prevent unemployment and economic 
deterioration; and 

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 
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connection with one or more "projects" (as those terms are defined in the Act); and 

WHEREAS, by application dated June 8, 2015 (the "Application"), Grange Realty 
Associates, LLC, or an entity to be formed (the "Company"), requested the Agency undertake a 
project (the "Project") consisting of: (A)(i) the acquisition of an interest in approximately 9,824 
square feet of improved real property located at 203 and 207-233 East Water Street, in the City of 
Syracuse, New York (the "Land") improved by two (2) existing buildings one of which, 203 East 
Water Street, was fully renovated in 2012; (ii) the interconnecting of the two (2) existing 
buildings and the construction of an approximate 8,500 square foot, two (2) story addition to and 
the renovation of the building located at 207-233 East Water Street which will contain nine (9) 
market-rate apartments and approximately 3,355 square feet of ground and lower level 
commercial space, all located on the Land (the "Facility"); (iii) the acquisition and installation in 
the Facility of furniture, fixtures and equipment (the "Equipment" and together with the Land 
and the Facility, the "Project Facility"); (B) the granting of certain financial assistance in the 
form of exemptions from real property tax, State and local sales and use tax and mortgage 
recording tax (the "Financial Assistance"); (C) the appointment of the Company or its designee 
as an agent of the Agency in connection with the acquisition, construction, renovation and 
equipping of the Project Facility; and (D) the lease of the Land and Facility by the Agency 
pursuant to a lease agreement and the acquisition of an interest in the Equipment pursuant to a 
bill of sale from the Company to the Agency; and the sublease of the Project Facility back to the 
Company pursuant to a sublease agreement; and 

WHEREAS, the Agency adopted a resolution on June 16, 2015, describing the Project 
and the proposed financial assistance and authorizing a public hearing ("Public Hearing 
Resolution"); and 

WHEREAS, the Agency conducted a public hearing with respect to the Project and the 
proposed Financial Assistance on June 16, 2015 pursuant to Section 859-a of the Act, notice of 
which was published on July 8, 2015 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 July 7, 2015; 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 City of Syracuse Planning Commission 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 the Project will not result in any significant adverse 
impacts on the environment and issued a negative declaration dated June 8, 2015; and 

WHEREAS, the Agency, as an involved agency under SEQRA, affirmed and adopted the 
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Planning Commission's negative declaration by resolution dated May 18, 2015; and 

WHEREAS, the Agency has considered the policy, purposes and requirements of the Act 
in making its determinations with respect to taking official action regarding the Project; and 

WHEREAS, the Agency has given due consideration to the Application and to 
representations by the Company that the provision of Financial Assistance: (i) will induce the 
Company to develop the Project Facility in the City of Syracuse; (ii) will not result in the 
removal of a commercial, industrial or manufacturing plant or facility of the Company or any 
other proposed occupant of the Project Facility from one area of the State to another area of the 
State or in the abandonment of one or more plants or facilities of the Company or any other 
proposed occupant of the Project Facility located in the State, except as may be permitted by the 
Act; and (iii) the Project will serve the purposes of the Act by advancing job opportunities and 
the general prosperity and economic welfare of the people of the State and improve their 
prosperity and economic welfare. 

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial 
Development Agency as follows: 

Section 1. It is the policy of the State to promote the economic welfare, recreation 
opportunities and prosperity of its inhabitants and to actively promote, attract, encourage and 
develop recreation and economically sound commerce and industry for the purpose of preventing 
unemployment and economic deterioration. It is among the purposes of the Agency to promote, 
develop, encourage and assist in the acquiring, constructing, improving, maintaining, equipping 
and furnishing of certain facilities, including commercial facilities, and thereby advance the job 
opportunities, health, general prosperity and economic welfare of the people of the State and to 
improve their recreation opportunities, prosperity and standard of living. 

Section 2. Based upon the representations and projections made by the Company to 
the Agency, the Agency hereby and makes the following determinations: 

(A) The Project constitutes a "project" within the meaning of the Act; 

(B) The Planning Commission undertook a coordinated environmental review 
of the Project under SEQRA and determined that the project will not result in any significant 
adverse impacts on the environment and issued negative declarations dated May 18, 2015 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, renovate and equip the Project Facility in the 
City of Syracuse, and will serve the purposes of the Act by, among other things, preserving 
and/or creating permanent private sector jobs, the general prosperity and economic welfare of the 
inhabitants of the City of Syracuse; 

(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 
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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; 

(E) The Project is not primarily used in making retail sales to customers who 
personally visit the Facility. 

Section 3. Subject to the terms of this Resolution and the conditions set forth in 
Section 4.02 of the Agreement (hereinafter defined), the Agency will: (i) acquire an interest in 
the Land and Facility pursuant to a lease agreement (the "Lease") to be entered into between the 
Company and the Agency; and accept an interest in the Equipment pursuant to a bill of sale from 
the Company (the "Bill of Sale"); (ii) sublease the Project Facility to the Company pursuant to a 
sublease agreement (the "Sublease" and with the Lease and the Bill of Sale, the "Lease 
Documents") to be entered into between the Agency and the Company; (iii) grant the approved 
Financial Assistance; and (iv) provided that no default shall have occurred and be continuing 
under the Agreement (as defined herein), or the Lease Documents and provided the Company has 
executed and delivered all documents and certificates required by the Agency in conjunction with 
the Agency's undertaking of the Project, execute and deliver all other certificates and documents 
necessary or appropriate for the grant of the approved Financial Assistance or requested by the 
Company, in form and substance acceptable to the Agency. The terms and conditions of 
subdivision 3 of Section 875 of the Act are herein incorporated by reference and the Company 
shall agree to such terms as a condition precedent to receiving or benefiting from an exemption 
from State and local sales and use tax exemptions benefits. Notwithstanding anything herein to 
the contrary, the amount of State and local sales and use tax exemption benefits comprising the 
Financial Assistance approved herein shall not exceed $109,987. 

Section 4. The Company may utilize, and is hereby authorized to appoint111, a Project 
operator, contractors, agents, subagents, subcontractors, contractors and subcontractors of such 
agents and subagents (collectively, "Additional Agents") to proceed with the construction, 
renovation and equipping of the Project, all with the same powers and the same validity as if the 
Agency were acting in its own behalf, provided the Company execute, deliver and comply with 
the Lease Documents. The Company shall provide, or cause its Additional Agents to provide, 
and the Agency shall maintain, records of the amount of State and local sales and use tax 
exemption benefits provided to the Project and the Company shall, and cause each Additional 
Agent, to make such records available to the State Commissioner of Taxation and Finance (the 
"Commissioner") upon request. The Agency shall, within thirty (30) days of providing any State 
sales and use tax exemption benefits, report to the Commissioner the amount of such benefits for 
the Project, identifying the Project, along with any such other information and specificity as the 
Commissioner may prescribe. As a condition precedent to the Company or Project's receipt of, 
or benefit from, any State or local sales and use tax exemptions, the Company must acknowledge 

111  Additional Agents must be specifically appointed as an agent of the Agency in order to avail themselves of the 
IDA sales and use tax exemption for any and all purchases or rentals of construction materials, equipment, tools and 
supplies that do not become part of the Project Facility. Additional Agents who purchase construction materials, 
equipment and/or supplies that become part of the Project Facility need not be specifically appointed as an agent of 
the Agency. 
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and agree to make, or cause its Additional Agents to make, all records and information regarding 
State and local sales and use tax exemption benefits realized by the Project available to the 
Agency or its designee upon request. for purposes of exemption from New York State (the 
"State") sales and use taxation as part of the Financial Assistance requested, "sales and use 
taxation" shall mean sales and compensating use taxes and fees imposed by article twenty-eight 
or twenty-eight-A of the New York State tax law but excluding such taxes imposed in a city 
by section eleven hundred seven or eleven hundred eight of such article twenty-eight. 

Section 5. As a condition to the extension of State and local sales and use tax 
exemption benefits and the Company's appointment as provided herein, the Company agrees to 
execute an agreement with the Agency setting forth the preliminary undertakings of the Agency 
and the Company with respect to the Project. The form and substance of the proposed agreement 
(as set forth as on Exhibit "A" attached hereto and presented at this meeting) (the "Agreement") 
are hereby approved. The Chairman or Vice Chairman of the Agency are each hereby 
authorized, on behalf of the Agency, to execute and deliver the Agreement, in substantially the 
same form as presented at this meeting and attached hereto as Exhibit "A", with changes in 
terms and form as shall be consistent with this Resolution and as the Chairman or Vice Chairman 
shall approve. The execution thereof by the Chairman or Vice Chaiiman shall constitute 
conclusive evidence of such approval. 

Section 6. Subject to the due execution and delivery by the Company of the 
Agreement, the satisfaction of the conditions of this Resolution and the Agreement, and the 
payment by the Company of any attendant fees, the Company and its designees, are appointed 
the true and lawful agent of the Agency to proceed with the Project, all with the same powers and 
the same validity as if the Agency were acting in its own behalf The appointment made by this 
Section 6 shall not be effective until the Agreement referred to in Section 5 hereof is duly 
executed and delivered by the Company. 

Section 7. 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 and the Agreement. 

Section 8. The Secretary of the Agency is hereby authorized to distribute copies of 
this Resolution to the Company and to do such further things or perform such acts as may be 
necessary or convenient to implement the provisions of this Resolution. 

Section 9. The obligation of the Agency to consummate any transaction 
contemplated herein or hereby is subject to and conditioned upon the Agency's approval of the 
Financial Assistance and the Company's execution and delivery of, among other things, an 
Environmental Compliance and Indemnification Agreement in favor of the Agency in form and 
substance acceptable to the Agency and its counsel, in the discretion of the Chairman and/or Vice 
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Chairman of the Agency. 

Section 10.  No covenant, stipulation, obligation or agreement contained in this 
resolution or any document referred to herein shall be deemed to be the covenant, stipulation, 
obligation or agreement of any member, officer, agent or employee of the Agency in his or her 
individual capacity. Neither the members nor officers of the Agency, nor any person executing 
any documents referred to above on behalf of the Agency, shall be liable thereon or be subject to 
any personal liability or accountability by reason of the execution or delivery thereof. 

Section 11. Should the Agency's participation in the Project, or the appointments 
made in accordance herewith, be challenged by any party, in the courts or otherwise, the 
Company shall defend, indemnify and hold harmless the Agency and its members, officers and 
employees from any and all losses arising from any such challenge including, but not limited to, 
the fees and disbursement of the Agency's counsel. Should any court of competent jurisdiction 
determine that the Agency is not authorized under the Act to participate in the Project, this 
Resolution shall automatically become null, void and of no further force and effect, and the 
Agency shall have no liability to the Company hereunder or otherwise. 

Section 12.  Counsel to the Agency is hereby authorized to work with the Company 
and others to prepare for submission to the Agency, all documents necessary to effect the grant of 
Financial Assistance and consummate the Lease Documents. 

Section 13.  The Secretary of the Agency is hereby authorized and may distribute 
copies of this Resolution and do such further things or perform such acts as may be necessary or 
convenient to implement the provisions of this Resolution. 

Section 14.  This Resolution shall take effect immediately. A copy of this Resolution, 
together with the attachments hereto, shall be placed on file in the office of the Agency where the 
same shall be available for public inspection during business hours. 

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 
Steven Thompson X 
Donald Schoenwald, Esq. X 
M. Catherine Richardson, Esq. X 
Pamela Hunter X 

The foregoing Resolution was thereupon declared duly adopted. 
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Steven P. Thompson, Secre 

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 July 21, 
2015, with the original thereof on file in my office, and that the same (including all exhibits) is a 
true and correct copy of the proceedings of the Agency and of the whole of such original insofar as 
the same relates to the subject matters referred to therein. 

I FURTHER CERTIFY that (i) all members of the Agency had due notice of such 
meeting, (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such 
meeting was open to the general public and public notice of the time and place of such meeting was 
duly given in accordance with such Section 104, (iii) the meeting was in all respects duly held, and 
(iv) there was a quorum present throughout. 

I FURTHER CERTIFY that, as of the date hereof, the attached resolution is in full 
force and effect and has not been amended, repealed or rescinded. 

IN WITNESS WHEREOF, I have set my hand and affixed the seal of the Agency 
this It'  day of July, 2015. 

City of Syracuse Industrial Development Agency 

(S E A L) 
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EXHIBIT "A" 

AGENCY/COMPANY AGREEMENT 

THIS AGREEMENT is between CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY (the "Agency"), with an office at 333 West Washington Street, 
Suite 130, Syracuse, New York 13202, and GRANGE REALTY ASSOCIATES, LLC (the 
"Company"), with a mailing address of 315 South Franklin Street, Syracuse, New York 13202. 

Article I. 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 and equipping "projects" (as defined in the Act). 

1.02. The purposes of the Act are to promote, attract, encourage and develop recreation 
and economically sound commerce and industry in order to advance the job opportunities, health, 
general prosperity and economic welfare of the people of the State, to improve their recreation 
opportunities, prosperity and standard of living, and to prevent unemployment and economic 
deterioration. The Act vests the Agency with all powers necessary to enable it to accomplish 
such purposes, including the power to acquire and dispose of interests in real property and to 
appoint agents for the purpose of completion of projects undertaken by the Agency. 

1.03. By application dated June 8, 2015, Grange Realty Associates, LLC, or an entity to 
be formed (the "Company"), requested the Agency undertake a project (the "Project") consisting 
of: (A)(i) the acquisition of an interest in approximately 9,824 square feet of improved real 
property located at 203 and 207-233 East Water Street, in the City of Syracuse, New York (the 
"Land") improved by two (2) existing buildings one of which, 203 East Water Street, was fully 
renovated in 2012; (ii) the interconnecting of the two (2) existing buildings and the construction 
of an approximate 8,500 square foot, two (2) story addition to and the renovation of the building 
located at 207-233 East Water Street which will contain nine (9) market-rate apartments and 
approximately 3,355 square feet of ground and lower level commercial space, all located on the 
Land (the "Facility"); (iii) the acquisition and installation in the Facility of furniture, fixtures and 
equipment (the "Equipment" and together with the Land and the Facility, the "Project Facility"); 
(B) the granting of certain financial assistance in the form of exemptions from real property tax, 
State and local sales and use tax and mortgage recording tax (the "Financial Assistance"); (C) the 
appointment of the Company or its designee as an agent of the Agency in connection with the 
acquisition, construction, renovation and equipping of the Project Facility; and (D) the lease of 
the Land and Facility by the Agency pursuant to a lease agreement and the acquisition of an 
interest in the Equipment pursuant to a bill of sale from the Company to the Agency; and the 
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sublease of the Project Facility back to the Company pursuant to a sublease agreement. 

1.03(a). All documents necessary to effectuate the Agency's undertaking of the Project 
and the granting of the Financial Assistance between the Agency and the Company, including but 
not limited to, a company lease, an agency lease, a bill of sale and an environmental compliance 
and indemnification agreement, shall be collectively referred to herein as the "Lease 
Documents". 

1.04. The Company hereby represents to the Agency that undertaking the Project, the 
designation of the Company as the Agency's agent for the construction, renovation and 
equipping of the Project Facility, and the use and appointment, as necessary, by the Company of 
a Project operator, contractors, agents, subagents, subcontractors, contractors and subcontractors of 
such agents and subagents (collectively, "Additional Agents"): (0 will be an inducement to it to 
construct, renovate and equip the Project Facility in the City of Syracuse (the "City"); (ii) will not 
result in the removal of a commercial, industrial or manufacturing plant or facility of the 
Company or of any other proposed occupant of the Project Facility from one area of the State to 
another or in the abandonment of one or more plants or facilities of the Company or of any other 
proposed occupant of the Project Facility located in the State, except as may be permitted by the 
Act; and (iii) undertaking the Project Facility will promote, create and/or preserve private sector 
jobs in the State. The Company hereby further represents to the Agency that the Project Facility 
is not primarily used in making retail sales to customers who personally visit the Facility. 

1.05. The Agency has determined that the acquisition of a controlling interest in, and 
the construction, renvovation 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 21, 2015, the Agency adopted a resolution (the "Inducement 
Resolution") agreeing, subject to the satisfaction of all conditions precedent set forth in such 
Resolution, to designate the Company as the Agency's agent for the acquisition, construction, 
renovation and equipping of the Project Facility and determining that the leasing of the same to 
the Company will promote further purposes of the Act. For purposes of that designation, the 
Agency authorized as part of the approved Financial Assistance, State and local sales and use tax 
exemption benefits in an amount not exceed $109,987. 

1.07. In the Resolution, subject to the execution of, and compliance with, this 
Agreement by the Company, and other conditions set forth in the Resolution and herein, the 
Agency appointed the Company as its agent for the purposes of construction, renovation and 
equipping the Project Facility, entering into contracts and doing all things requisite and proper 
for construction, renovation and equipping the Project Facility. 

Article 2. Undertakings on the Part of the Agency.  Based upon the statement, 
representations and undertakings of the Company and subject to the conditions set forth herein, 
the Agency agrees as follows: 

2.01. The Agency confirms that it has authorized and designated the Company as the 
Agency's agent for constructing, renovating and equipping the Project Facility. 
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2.02. The Agency will adopt such proceedings and authorize the execution of such 
Agency documents as may be necessary or advisable for: (i) acquisition of a controlling interest 
in the Project Facility; (ii) designation by the Company of Additional Agents for construction, 
renovation and equipping of the Project Facility subject to the terms hereof; and (iii) the leasing 
or subleasing of the Project Facility to the Company, all as shall be authorized by law and be 
mutually satisfactory to the Agency and the Company. 

2.03. Nothing contained in this Agreement shall require the Agency to apply its funds to 
Project costs. 

2.04. After satisfying the conditions precedent set forth in the Sections 2.05, 3.06 and 
4.02 hereof and in the Inducement Resolution, the Company may proceed with the construction, 
renovation and equipping of the Project Facility and the utilization of and, as necessary the 
appointment of, Additional Agents. 

2.05. Subject to the execution of the Lease Documents and Section 4.02 hereof, the 
Company is appointed the true and lawful agent of the Agency: (i) for the construction, 
renovation and equipping of the Project Facility; and (ii) to make, execute, acknowledge and 
deliver any contracts, orders, receipts, writings and instructions, as the stated agent for the 
Agency, and in general to do all things which may be requisite or proper for the construction, 
renovation 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 Project. 

Article 3. Undertakings on the Part of the Company.  Based upon the statements, 
representations and undertakings of the Agency and subject to the conditions set forth herein the 
Company agrees as follows: 

3.01. (a) The Company shall indemnify and hold the Agency harmless from all 
losses, expenses, claims, damages and liabilities arising out of or based on labor, services, 
materials and supplies, including equipment, ordered or used in connection with the acquisition 
of a controlling interest in, and construction, renovation and equipping of the Project Facility 
(including any expenses incurred by the Agency in defending any claims, suits or actions which 
may arise as a result of any of the foregoing), whether such claims or liabilities arise as a result of 
the Company or Additional Agents acting as agent for the Agency pursuant to this Agreement or 
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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, 
renovation and equipping of the Project Facility. 

(c) The Company shall indemnify and hold the Agency, its members, officers, 
employees and agents and anyone for whose acts or omissions the Agency or any one of them 
may be liable, harmless from all claims and liabilities for loss or damage to property or any injury 
to or death of any person that may be occasioned subsequent to the date hereof by any cause 
whatsoever in relation to the Project Facility, including any expenses incurred by the Agency in 
defending any claims, suits or actions which may arise as a result of the foregoing. 

(d) The Company shall defend, indemnify and hold the Agency harmless from 
all losses, expenses, claims, damages and liabilities arising out of or based on the non-disclosure 
of information, if any, requested by the Company in accordance with Section 4.05 hereof 

(e) The defense and indemnities provided for in this Article 3 shall survive 
expiration or termination of this Agreement and shall apply whether or not the claim, liability, 
cause of action or expense is caused or alleged to be caused, in whole or in part, by the activities, 
acts, fault or negligence of the Agency, its members, officers, employees and agents, anyone 
under the direction and control of any of them, or anyone for whose acts or omissions the Agency 
or any of them may be liable, and whether or not based upon the breach of a statutory duty or 
obligation or any theory or rule of comparative or apportioned liability, subject only to any 
specific prohibition relating to the scope of indemnities imposed by statutory law. 

(f) The Company shall provide and carry: (i) worker's compensation and 
disability insurance as required by law; and (ii) comprehensive liability and property insurance 
with such coverages (including without limitation, owner's protective coverage for the benefit of 
the Agency, naming the Agency as an additional insured on all policies of coverage regarding the 
Project; providing the coverage with respect to the Agency be primary and non-contributory; and 
contractual coverage covering the indemnities herein provided for), with such limits and which 
such companies as may be approved by the Agency. Upon the request of the Agency, the 
Company shall provide certificates and/or policies of insurance in form satisfactory to the 
Agency evidencing such insurance. 

(g) The Company shall apply and diligently pursue all approvals, permits and 
consents from the State of New York, the City, the City Planning Commission and any other 
governmental authority which approvals, permits and consents are required under applicable law 
for the development, construction and equipping of the Project and any related site 
improvements. The Company acknowledges and agrees that the Agency's findings and 
determinations under SEQRA do not and shall not in and of themselves (except as specifically 
set forth in SEQRA) satisfy or be deemed to satisfy applicable laws, regulations, rules and 
procedural requirements applicable to such approvals, permits and consents. 
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(h) The Company shall complete the Local Access Agreement contained at 
Appendix I of the City of Syracuse Industrial Development Agency Financial Assistance 
Application and agrees to utilize, and cause its Additional Agents to utilize, local contractors and 
suppliers for the construction, renovation and equipping of the Project unless a waiver is received 
from the Agency in writing. For purposes of this Agency Agreement, the term "Local" shall 
mean Onondaga, Oswego, Madison, Cayuga, Cortland and Oneida Counties. The Company 
agrees that such Local contractors shall be provided the opportunity to bid on contracts related to 
the Project Facility. 

3.02. The Company agrees that, as agent for the Agency or otherwise, it will comply at 
the Company's sole cost and expense with all the requirements of all federal, state and local 
laws, rules and regulations of whatever kind and howsoever denominated applicable to the 
Agency and/or Company with respect to the Project Facility, the acquisition of a controlling 
interest therein, construction, renovation and equipping thereof, the operation and maintenance of 
the Project Facility, supplemental review of adverse environmental impacts in accordance with 
SEQRA and the financing of the Project. Every provision required by law to be inserted herein 
shall be deemed to be set forth herein as if set forth in full, including, but not limited to, Section 
875 of the Act; and upon the request of either party, this Agreement shall be amended to 
specifically set forth any such provision or provisions. 

3.03. The Company agrees that, as agent for the Agency or otherwise, to the extent that 
such provisions of law are in fact applicable (without creating an obligation by contract beyond 
that which is created by statute) it will comply with the requirements of Section 220 of the Labor 
Law of the State 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. 

3.06 The Company shall proceed with the acquisition, construction, renovation and 
equipping of the Project Facility and advance such funds as may be necessary to accomplish such 
purposes. The Company may utilize, and was authorized to appoint', Additional Agents as 
agents of the Agency, in furtherance thereof Any appointment of an Additional Agent is 

1  Additional Agents must be specifically appointed as an agent of the Agency in order to avail themselves of the 

Agency's sales and use tax exemption for any and all purchases or rentals of construction materials, equipment, tools 
and supplies that do not become part of the Project Facility. Additional Agents who purchase construction materials, 
equipment and/or supplies that become part of the Project Facility need not be specifically appointed as an agent of 
the Agency. 
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conditioned upon the Company first obtaining and providing the Agency the following: 

(1) A written, executed agreement, in form and substance acceptable to the 
Agency, from each appointed Additional Agent which provides for the assumption by the 
Additional Agent, for itself, certain of the obligations under this Agreement relative to the 
appointment, work and purchases done and made by each Additional Agent; (ii) a commitment 
to utilize local contractors and suppliers for the construction and equipping of the Project ("local" 
being defined in Section 3.01(h) hereof); (iii) an acknowledgement that the Additional Agent is 
obligated, to timely provide the Company with the necessary information to permit the Company, 
pursuant to General Municipal Law §874(8), to timely file an Annual Statement with the Agency 
and the New York State Department of Taxation and Finance on "Annual Report of Sales and 
Use Tax Exemptions" (Form ST-340) regarding the value of sales and use tax exemptions the 
Additional Agent claimed pursuant to the agency conferred on it by the Company with respect to 
this Project; (iv) an acknowledgment by the Additional Agent that the failure to comply with the 
foregoing will result in the loss of the exemption; and (v) such other terms and conditions as the 
Agency deems necessary; and 

(2) A completed "IDA Appointment of Project Operator or Agent for Sales 
Tax Purposes" (Form ST-60) for each Additional Agent appointed within fifteen (15) days of the 
appointment of each Additional Agent such that the Agency can execute and deliver said form to 
the State Department of Taxation and Finance within thirty (30) days of appointment of each 
such Additional Agent. 

Failure of the Company to comply with the foregoing shall nullify the appointment of any 
Additional Agent and may result in the loss of the Company's exemption with respect to the 
Project at the sole discretion of the Agency. 

The Company acknowledges that the assumption by the Additional Agent in accordance 
with Section 3.06(1) above, does not relieve the Company of its obligations under those 
provisions or any other provisions of this Agreement with respect to the Project. 

3.07 The Company ratifies and confirms its obligations to pay an annual administrative 
reporting fee in accordance with the Agency's fee schedule to cover administrative and reporting 
requirements to comply with New York State reporting regulations on Agency assisted projects. 

Article 4. General Provisions. 

4.01. This Agreement shall take effect on the date of the execution hereof by the 
Agency and the Company and, subject to Section 4.04 hereof, shall remain in effect until the 
Lease Documents become effective. It is the intent of the Agency and the Company that, except 
as to those provisions that survive, this Agreement be superseded in its entirety by the Lease 
Documents. 

4.02. (a) It is understood and agreed by the Agency and the Company that the grant of 
Financial Assistance and the execution of the Lease Documents and related documents are 
subject to: (i) payment by the Company of the Agency's fee and Agency's counsel fees; (ii) 
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obtaining all necessary governmental approvals, permits and consents of any kind required in 
connection with the Project Facility; (iii) approval by the members of the Agency; (iv) approval 
by the Company; and (v) the condition that there are no changes in New York State Law, 
including regulations, which prohibit or limit the Agency from fulfilling its obligations 
hereunder; (b) the Company, by executing this agreement, acknowledges and agrees to make, or 
cause its Additional Agents, whether appointed as an agent of the Agency in accordance with 
Section 3.06 hereof or not, to make, all records and information regarding State and local sales 
and use tax exemption benefits given to the Project as part of the Financial Assistance available 
to the Agency upon request, including but not limited to the Form ST-340 for itself and each 
Additional Agent; (c) the Company, by executing this Agreement, acknowledges and agrees to 
the terms and conditions of Section 875(3) of the Act as if such section were fully set forth herein 
and further agrees to cause all of its Additional Agents to acknowledge, agree and consent to 
same. Without limiting the scope of the foregoing the Company acknowledges that pursuant to 
Section 875(3) of the Act and in accordance with the Agency's policy and/or position, the 
Agency shall recover, recapture, receive or otherwise obtain from the Company the portion of the 
Financial Assistance (the "Recapture Amount") consisting of: (1) (a) that portion of the State 
and local sales tax exemption to which the Company was not entitled, which is in excess of the 
amount of the State and local sales tax exemption authorized by the Agency or which is for 
property or services not authorized by the Agency; or (b) the full amount of such State and local 
sales tax exemption, if the Company fails to comply with a material term or condition regarding 
the use of the property or services as represented to the Agency in its Application or otherwise; 
and (2) any interest or penalties thereon imposed by the Agency or by operation of law or by 
judicial order or otherwise; and (d) The failure of the Company to promptly pay such Recapture 
Amount to the Agency will be grounds for the Commissioner to collect sales and use taxes from 
the Company under Article 28 of the State Tax Law, together with interest and penalties. In 
addition to the foregoing, the Company acknowledges and agrees that for purposes of exemption 
from New York State (the "State") sales and use taxation as part of the Financial Assistance 
requested, "sales and use taxation" shall mean sales and compensating use taxes and fees 
imposed by article twenty-eight or twenty-eight-A of the New York State tax law but 
excluding such taxes imposed in a city by section eleven hundred seven or eleven hundred eight 
of such article twenty-eight. 

4.03. The Company agrees that it will, within thirty (30) days of a written request for 
same, regardless of whether or not this matter closes or the Project Facility is completed: 
(i) reimburse the Agency for all reasonable and necessary expenses, including without limitation 
the fees and expenses of counsel to the Agency arising from, out of or in connection with the 
Project, and/or any documents executed in connection therewith, including, but not limited to any 
claims or actions taken by the Agency against the Company, Additional Agents or third parties; 
and (ii) indemnify the Agency from all losses, claims, damages and liabilities, in each case which 
the Agency may incur as a consequence of executing this Agreement or performing its 
obligations hereunder, including but not limited to, any obligations related to Additional Agents. 

4.04. If for any reason the Lease Documents are not executed and delivered by the 
Company and the Agency on or before July 21, 2016,  the provisions of this Agreement (other 
than the provisions of Articles 1.04, 2.02, 2.04, 3.01, 3.02, 3.03, 3.05, 3.06, 4.02, 4.03, 4.04, 4.05 
and 4.06, which shall survive) shall unless extended by agreement of the Agency and the 
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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, construction, renovation and equipping of the 
Project Facility; 

(b) The Company shall assume and be responsible for any contracts for 
the construction or purchase of equipment entered into by the Agency at the request of or as 
agent for the Company in connection with the Project Facility; and 

(c) The Company will pay the out-of-pocket expenses of members of 
the Agency and counsel for the Agency incurred in connection with the Project Facility and will 
pay the fees of counsel for the Agency for legal services relating to the Project Facility, 
Additional Agents or the proposed financing thereof. 

4.05. The Company acknowledges that Section 875(7) of the New York General 
Municipal Law ("GML") requires the Agency to post on its website all resolutions and 
agreements relating to the Company's appointment as an agent of the Agency or otherwise 
related to the Project, including this Agreement; and Article 6 of the New York Public 
Officers Law declares that all records in the possession of the Agency (with certain limited 
exceptions) are open to public inspection and copying. If the Company feels that there are 
elements of the Project or information about the Company in the Agency's possession 
which are in the nature of trade secrets or information, the nature of which is such that if 
disclosed to the public or otherwise widely disseminated would cause substantial injury to 
the Company's competitive position, the Company must identify such elements in writing, 
supply same to the Agency: (i) with respect to this Agreement, prior to or 
contemporaneously with the execution hereof; and (ii) with respect to all other agreements 
executed in connection with the Project, on or before the Closing Date, and request that 
such elements be kept confidential in accordance with Article 6 of the Public Officers Law. 
Failure to do so will result in the posting by the Agency of all information in accordance 
with Section 875 of the GML. 

4.06 That every controversy, dispute or claim arising out of or relating to this 
Agreement shall be governed by the laws of the State of New York, without regard to its conflict-
of-laws provisions that if applied might require the application of the laws of another 
jurisdiction; and that the Company irrevocably and expressly submits to the exclusive personal 
jurisdiction of the Supreme Court of the State of New York and the United States District Court 
for the Northern District of New York, to the exclusion of all other courts, for the purposes of 
litigating every controversy, dispute or claim arising out of or relating to this Agreement. 
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IN WITNESS WHEREOF, the parties hereto have entered into this Agreement as of the 
21st  day of July, 2015. 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By:	  
William M. Ryan, Chairman 

GRANGE REALTY ASSOCIATES, LLC 

By:  
Name:  
Title: 

9339461.1 
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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 21, 2015 at 8:30 o'clock a.m. in the Common Council Chambers, City Hall, 
233 East Washington Street, Syracuse, New York. 

The meeting was called to order by the Chairman and, upon the roll being duly called, the 
following members were: 

PRESENT: William Ryan, Steven Thompson, Donald Schoenwald, Esq, M. Catherine 
Richardson, Esq., Pamela Hunter 

THE FOLLOWING PERSONS WERE ALSO PRESENT: Staff Present: Ben Walsh, 
Judith DeLaney, Debra Ramsey-Burns, John Vavonese, Thomas Babilon, Esq, Susan Katzoff, 
Esq., Liam Kirst; Others Present: Barry Lentz, Aggie Lane, Jim Leana, Gwen Chaffer, Louise 
Poindexter, Joann Stevens, Rickey Brown, Richard Sykes, Maarten Jacobs; Media: Rick 
Moriarty 

The following resolution was offered by Donald Schoenwald and seconded by Pamela 
Hunter: 

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 THE COMPANY 

WHEREAS, the City of Syracuse Industrial Development Agency (the "Agency") is 
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State 
of New York (the "State"), as amended, together with Chapter 641 of the Laws of 1979 of the 
State of New York, as amended from time to time (collectively, the "Act") to promote, develop, 
encourage and assist in the acquiring, constructing, reconstructing, improving, maintaining, 
equipping and furnishing of industrial, manufacturing, warehousing, commercial, research and 
recreation facilities, including industrial pollution control facilities, railroad facilities and certain 
horse racing facilities, for the purpose of promoting, attracting, encouraging and developing 
recreation and economically sound commerce and industry to advance the job opportunities, 
health, general prosperity and economic welfare of the people of the State, to improve their 
recreation opportunities, prosperity and standard of living, and to prevent unemployment and 
economic deterioration; and 

WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered 
under the Act to acquire, lease, and sell real property and grant financial assistance in connection 
with one or more "projects" (as defined in the Act); and 

WHEREAS, Grange Realty Associates, LLC, or an entity to be formed (the 
"Company"), has requested the Agency undertake a project (the "Project") consisting of: 
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(A)(i) the acquisition of an interest in approximately 9,824 square feet of improved real property 
located at 203 and 207-233 East Water Street, in the City of Syracuse, New York (the "Land") 
improved by two (2) existing buildings one of which, 203 East Water Street, was fully renovated 
in 2012; (ii) the interconnecting of the two (2) existing buildings and the construction of an 
approximate 8,500 square foot, two (2) story addition to and the renovation of the building 
located at 207-233 East Water Street which will contain nine (9) market-rate apartments and 
approximately 3.355 square feet of ground and lower level commercial space, all located on the 
Land (the "Facility"); (iii) the acquisition and installation in the Facility of furniture, fixtures and 
equipment (the "Equipment" and together with the Land and the Facility, the "Project Facility"); 
(B) the granting of certain financial assistance in the form of exemptions from real property tax, 
State and local sales and use tax and mortgage recording tax (the "Financial Assistance"); (C) 
the appointment of the Company or its designee as an agent of the Agency in connection with the 
acquisition, construction, renovation and equipping of the Project Facility; and (D) the lease of 
the Land and Facility by the Agency pursuant to a lease agreement and the acquisition of an 
interest in the Equipment pursuant to a bill of sale from the Company to the Agency; and the 
sublease of the Project Facility back to the Company pursuant to a sublease agreement; and 

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law of the State 
of New York, as amended, and the regulations of the Department of Environmental Conservation 
of the State of New York promulgated thereunder (collectively referred to hereinafter as 
"SEQRA"), the Agency is required to make a determination whether the "action" (as said quoted 
term is defined in SEQRA) to be taken by the Agency may have a "significant impact on the 
environment" (as said quoted term is utilized in SEQRA), and the preliminary agreement of the 
Agency to undertake of the Project constitutes such an action; and 

WHEREAS, the City of Syracuse Planning Commission 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 the project will not result in any significant adverse 
impacts on the environment and issued negative declarations dated May 18, 2015; and 

WHEREAS, in the Application, the Company also requested that 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 16, 2015, the Agency gave to the chief executive officers 
of the affected tax jurisdictions notice pursuant to Section 874 of the Act of this meeting (the 
"Notice"), at which the Agency would consider the Company's request 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 proposed PILOT, as part of the Financial Assistance: (i) 

1  The existing building is governed by a PILOT Agreement. The PILOT schedule requested 
herein would cover the entire Project Facility. 
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will induce the Company to develop the Project Facility in the City of Syracuse; and (ii) will not 
result in the removal of a commercial, industrial or manufacturing plant or facility of the 
Company or any other proposed occupant of the Project Facility from one area of the State to 
another area of the State or in the abandonment of one or more plants or facilities of the 
Company or any other proposed occupant of the Project Facility located in the State, except as 
may be permitted by the Act; (iii) undertaking the Project will create and/or preserve permanent 
and temporary private sector jobs in the State and promote the general prosperity and economic 
welfare of the inhabitants of the City of Syracuse in furtherance of the purposes of the Act; 

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial 
Development Agency, as follows: 

(1) Based upon the representations made by the Company to the Agency, and the 
reasons presented by the Company in support of its request for the PILOT schedule, the Agency 
hereby approves and the (Vice) Chairman and Secretary, acting individually, are each authorized to 
execute and deliver an amended and restated payment in lieu of tax agreement ("PILOT 
Agreement") providing for the payment schedule attached as Exhibit "A" hereto. 

(2) The Agency will, subject to, and in accordance with all resolutions adopted by the 
Agency in conjunction with this Project, execute and deliver a PILOT Agreement all in such form 
and substance as shall be substantially the same as approved by the Agency for other similar 
transactions and consistent with this Resolution and as approved by the Chairman or Vice 
Chairman of the Agency upon the advice of counsel to the Agency. 

(3) The Chairman, Vice Chairman and any authorized representative of the Agency, 
acting individually, are each hereby authorized and directed, for and in the name and on behalf of 
the Agency, to execute and deliver the documents and agreements identified herein and any 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 
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. 
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(6) The resolution shall take effect immediately, but is subject to execution by the 
Company of a PILOT Agreement and the Agreement (as defined in the Inducement Resolution) and 
all other resolutions and other related documents adopted and/or approved by the Agency and/or as 
set forth herein. 

(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. 

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 
Steven Thompson X 
Donald Schoenwald, Esq. X 
M. Catherine Richardson, Esq. X 
Pamela Hunter 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 July 21, 
2015, 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 WITNESS WHEREOF, I have set my hand and affixed the seal of the Agency 
this  D-3  day of July, 2015. 

City of Syracuse Industrial Development Agency 

.0t (  
Steven P. Thompson, S tary 

(S E A L) 

9339652.1 
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EXHIBIT "A" 

PROPOSED PILOT SCHEDULE 
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Grange Realty Associates, LLC PILOT Schedule 

203 and 207-33 E. Water St. 

Year Assessment Payment 

1 $505,000 x tax rate* - 

2 $505,000 x tax rate* - 

3 $505,000 x tax rate* - 

4 $505,000 x tax rate* - 

5 $505,000 x tax rate* - 

6 $505,000 x tax rate* - 

7 $505,000 x tax rate* - 

8 $505,000 x tax rate* - 

9 (((full assessment - $505,000) x .20) + $505,000) x tax rate - 

10 (((full assessment - $505,000) x .40) + $505,000) x tax rate - 

11 (((full assessment - $505,000) x .60) + $505,000) x tax rate - 

12 (((full assessment - $505,000) x .80) + $505,000) x tax rate 

Combined Syracuse City, County, School District and Water District Real Property Tax 
*tax rate = 

Rate in effect for each year, or portion thereof, covered by the Agreement 
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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 21, 2015 at 8:30 o'clock a.m., in the Common Council Chambers, City 
Hall, 233 East Washington Street, Syracuse, New York. 

The meeting was called to order by the Chairman and upon the roll being duly called, the 
following members were: 

PRESENT: William Ryan, Steven Thompson, Donald Schoenwald, Esq, M. Catherine 
Richardson, Esq., Pamela Hunter 

THE FOLLOWING PERSONS WERE ALSO PRESENT: Staff Present: Ben Walsh, 
Judith DeLaney, Debra Ramsey-Burns, John Vavonese, Thomas Babilon, Esq, Susan Katzoff, 
Esq., Liam Kirst; Others Present: Barry Lentz, Aggie Lane, Jim Leana, Gwen Chaffer, Louise 
Poindexter, Joann Stevens, Rickey Brown, Richard Sykes, Maarten Jacobs; Media: Rick 
Moriarty 

The following resolution was offered by Pamela Hunter and seconded by Donald 
Schoenwald: 

RESOLUTION AUTHORIZING THE EXECUTION AND 
DELIVERY OF CERTAIN DOCUMENTS BY THE AGENCY 
IN CONNECTION WITH A CERTAIN PROJECT 
UNDERTAKEN AT THE REQUEST OF THE COMPANY 

WHEREAS, the City of Syracuse Industrial Development Agency (the "Agency") is 
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State 
of New York (the "State"), as amended, together with Chapter 641 of the Laws of 1979 of the 
State of New York, as amended from time to time (collectively, the "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 June 8, 2015 (the "Application"), Grange Realty 
Associates, LLC, or an entity to be formed (the "Company"), requested that the Agency 
undertake a project (the "Project") consisting of: (A)(i) the acquisition of an interest in 
approximately 9,824 square feet of improved real property located at 203 and 207-233 East 
Water Street, in the City of Syracuse, New York (the "Land') improved by two (2) existing 
buildings one of which, 203 East Water Street, was fully renovated in 2012; (ii) the 
interconnecting of the two (2) existing buildings and the construction of an approximate 8,500 
square foot, two (2) story addition to and the renovation of the building located at 207-233 East 
Water Street which will contain nine (9) market-rate apartments and approximately 3,355 square 
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feet of ground and lower level commercial space, all located on the Land (the "Facility"); (iii) 
the acquisition and installation in the Facility of furniture, fixtures and equipment (the 
"Equipment" and together with the Land and the Facility, the "Project Facility"); (B) the 
granting of certain financial assistance in the form of exemptions from real property tax, State 
and local sales and use tax and mortgage recording tax (the "Financial Assistance"); (C) the 
appointment of the Company or its designee as an agent of the Agency in connection with the 
acquisition, construction, renovation and equipping of the Project Facility; and (D) the lease of 
the Land and Facility by the Agency pursuant to a lease agreement and the acquisition of an 
interest in the Equipment pursuant to a bill of sale from the Company to the Agency; and the 
sublease of the Project Facility back to the Company pursuant to a sublease agreement; and 

WHEREAS, the Agency conducted a public hearing with respect to the Project and the 
proposed Financial Assistance on June 16, 2015 pursuant to Section 859-a of the Act, notice of 
which was published on July 8, 2015 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 July 7, 2015; and 

WHEREAS, the Agency adopted a resolution on July 21, 2015 (the "SEQRA 
Resolution") entitled: 

RESOLUTION CLASSIFYING A CERTAIN PROJECT AS A 
TYPE I ACTION PURSUANT TO THE STATE 
ENVIRONMENTAL QUALITY REVIEW ACT AND 
DETERMINING THAT THE ACTION WILL NOT HAVE A 
SIGNIFICANT EFFECT ON THE ENVIRONMENT 

which resolution is in full force and effect and has not been amended or modified; and 

WHEREAS, the Agency adopted a resolution on July 21, 2015 (the "Inducement 
Resolution") entitled: 

RESOLUTION UNDERTAKING THE ACQUISITION, 
CONSTRUCTION, RENOVATION AND EQUIPPING OF A 
CERTAIN PROJECT; APPOINTING THE COMPANY AS 
AGENT OF THE AGENCY FOR THE PURPOSE OF THE 
ACQUISITION, CONSTRUCTION, RENOVATION AND 
EQUIPPING OF THE PROJECT; AND AUTHORIZING 
THE EXECUTION AND DELIVERY OF AN AGREEMENT 
BETWEEN THE AGENCY AND THE COMPANY 

which resolution is in full force and effect and has not been amended or modified; and 

WHEREAS, the Agency adopted a resolution on July 21, 2015 (the "PILOT 
Resolution") entitled: 
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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 THE COMPANY 

which resolution is in full force and effect and has not been amended or modified; and 

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial 
Development Agency, as follows: 

Section 1. Based upon the representations made by the Company to the Agency and 
after consideration of the comments received at the public hearing, if any, the Agency hereby 
ratifies all of its prior resolutions adopted in conjunction with the Project, including but not 
limited to the Inducement Resolution, and all other action with respect to the Project and 
Financial Assistance taken by the Agency, and makes the following findings and determinations: 

(a) The acquisition of a controlling interest in the Project Facility by the 
Agency, the granting of the Financial Assistance and the designation of the Company as the 
Agency's agent for completion of the Project will be an inducement to, and permit, the Company 
to develop and operate the Project Facility in the City of Syracuse, thus serving the public 
purposes of Article 18-A of the General Municipal Law of New York State by advancing the job 
opportunities, general prosperity, health and economic welfare of the inhabitants of the City of 
Syracuse (the "City") and the State in furtherance of the purposes of the Act. 

(b) The Project will not result in the removal of a commercial, industrial or 
manufacturing plant or facility of the Company or any other proposed occupant of the Project 
Facility from one area of the State to another area of the State or result in the abandonment of 
one or more plants or facilities of the Company or any other proposed occupant of the Project 
Facility located in the State, except as may be permitted by the Act. 

(c) The commitment of the Agency to provide Financial Assistance to the 
Company will enable and induce the Company to construct, renovate and equip the Project 
Facility. 

(d) The construction, renovation and equipping of the Project Facility and the 
attendant promotion of the local economy will advance the job opportunities, health, prosperity 
and economic welfare of the people of the City and the granting of the Financial Assistance is a 
necessary component to the financing of the Project. 

(e) The Project Facility constitutes a "project" within the meaning of the Act. 

(f) The Project is not primarily used in making retail sales to customers who 
personally visit the Facility; and 
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(g) The acquisition, construction and equipping of the Project Facility will 
advance employment opportunities and help prevent economic deterioration in the City. 

(h) It is desirable and in the public interest for the Agency to grant Financial 
Assistance in connection with the Project. 

Section 2. It is the policy of the State to promote the economic welfare, 
recreation opportunities and prosperity of its inhabitants and to actively promote, attract, 
encourage and develop recreation and economically sound commerce and industry for the 
purpose of preventing unemployment and economic deterioration. The Project will serve the 
public purposes of Article 18-A of the General Municipal Law of the State of New York by 
creating and/or preserving private sector jobs and promoting economic development. 

Section 3. It is among the purposes of the Agency to promote, develop, 
encourage and assist in the acquiring, constructing, improving, maintaining, equipping and 
furnishing of certain facilities, including commercial facilities, and thereby advance the job 
opportunities, health, general prosperity and economic welfare of the people of the State and to 
improve their recreation opportunities, prosperity and standard of living. 

Section 4. Subject to the conditions set forth in the Agreement (as defined in 
the Inducement Resolution), the Agency will: (A) acquire a controlling interest in the Project 
Facility; (B) lease the Land and Facility from the Company pursuant to a lease agreement 
between the Agency and the Company (the "Company Lease"); acquire an interest in the 
Equipment pursuant to a bill of sale from the Company (the "Bill of Sale"); and sublease the 
Project Facility to the Company pursuant to a sublease agreement (the "Agency Lease"); (C) 
secure the Company's borrowings with respect to the Project Facility by joining in one or more 
construction or permanent mortgages on the Project Facility in favor of the Company's 
lenders(s), 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; 
(D) provide the approved Financial Assistance; and (E) execute and deliver any other documents 
necessary to effectuate the transfers contemplated by and consistent with this resolution upon the 
advice of counsel to the Agency. 

Section 5. The Chairman, Vice Chairman and any authorized representative 
of the Agency, acting individually, are each hereby authorized and directed, for and in the name 
and on behalf of the Agency, to execute and deliver the documents and agreements identified in 
Section 4 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 4 of this 
resolution and to do and cause to be done any such other acts and things, as they determine, on 
advice of counsel to the Agency, may be necessary or desirable to consummate the transactions 
contemplated by this resolution. 
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Section 6. 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 documents requested or 
required by the Agency in connection with the Project Facility, as well as the Company's 
execution of the Agreement (as defined in the Inducement Resolution) and all other documents 
required by the Agency to effectuate the intent of this Resolution and as required in similar 
transactions. 

Section 7. No covenant, stipulation, obligation or agreement contained in this 
resolution or any document referred to herein shall be deemed to be the covenant, stipulation, 
obligation or agreement of any member, officer, agent or employee of the Agency in his or her 
individual capacity. Neither the members nor officers of the Agency, nor any person executing 
any documents referred to above on behalf of the Agency, shall be liable thereon or be subject to 
any personal liability or accountability by reason of the execution or delivery thereof. 

Section 8. Counsel to the Agency is hereby authorized to work with the 
Company and others to prepare, for submission to the Chairman and/or Vice Chairman, all 
documents necessary to effect the undertaking of the Project and the grant of Financial 
Assistance in connection with the Project. 

Section 9. The approvals provided for herein are contingent upon the 
Company's payment of all of the Agency's fees and costs, including but not limited to attorneys 
fees. 

Section 10.  The Secretary of the Agency is hereby authorized to distribute 
copies of this Resolution and do such further things or perform such acts as may be necessary or 
convenient to implement the provisions of this Resolution. 

Section 11.  Counsel to the Agency is hereby authorized to work with the 
Company and others to prepare for submission to the Agency, all documents necessary to effect 
the grant of Financial Assistance and to consummate the transactions contemplated by this 
Resolution. 

Section 12.  This Resolution shall take effect immediately. A copy of this 
Resolution, together with the attachments hereto, shall be placed on file in the office of the 
Agency where the same shall be available for public inspection during business hours. 
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The question of the adoption of the foregoing resolution was duly put to vote on a roll 
call, which resulted as follows: 

AYE 

 

NAY 

   

William Ryan X 
Steven Thompson X 
Donald Schoenwald, Esq. X 
M. Catherine Richardson, Esq. X 
Pamela Hunter X 

The foregoing Resolution was thereupon declared duly adopted. 
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Steven P. Thompson, Secret 

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 July 21, 
2015, with the original thereof on file in my office, and that the same (including all exhibits) is a 
true and correct copy of the proceedings of the Agency and of the whole of such original insofar as 
the same relates to the subject matters referred to therein. 

I FURTHER CERTIFY that (i) all members of the Agency had due notice of such 
meeting, (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such 
meeting was open to the general public and public notice of the time and place of such meeting was 
duly given in accordance with such Section 104, (iii) the meeting was in all respects duly held, and 
(iv) there was a quorum present throughout. 

I FURTHER CERTIFY that, as of the date hereof, the attached resolution is in full 
force and effect and has not been amended, repealed or rescinded. 

IN WITNESS WHEREOF, I have set my hand and affixed the seal of the Agency 
this  d,i) day of July, 2015. 

City of Syracuse Industrial Development Agency 

(S E A L) 
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EXHIBIT "K" 

APPROVING RESOLUTION 
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APPROVING RESOLUTION 

A regular meeting of the City of Syracuse Industrial Development Agency was convened 
in public session on November 15, 2016 at 8:30 o'clock a.m., in the Common Council 
Chambers, City Hall, 233 East Washington Street, Syracuse, New York. 

The meeting was called to order by the Chairman and upon the roll being duly called, the 
following members were: 

PRESENT: William Ryan, Catherine Richardson, Esq., Donald Schoenwald, Esq., 
Steven Thompson, Kenneth Kinsey 

THE FOLLOWING PERSONS WERE ALSO PRESENT: Staff Present:  Honora 
Spillane, Judith DeLaney, Meghan Ryan, Esq., Susan Katzoff, Esq., John Vavonese, Debra 
Ramsey-Burns, Meghan Ryan, Esq.; Others:  Timothy Lynn, Esq., Barry Lentz, Aggie Lane, 
Michael Wicker, Dave Delvecchio, Suzanne Slack, Donna Harris, Lauryn LaBorde, Ted 
Trespasz, Esq., Jeff Githens, Mark Riley, Robert Smith, Esq.; Media Present: Rick Moriarty 

The following Resolution was offered by Donald Schoenwald and seconded by Kenneth 
Kinsey: 

RESOLUTION APPROVING A RETROACTIVE 
EXTENSION OF THE AGENCY AGREEMENT BETWEEN 
THE AGENCY AND THE COMPANY UNTIL DECEMBER 
31, 2017, AND MAKING CERTAIN OTHER FINDINGS. 

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 (the "Enabling Act"), together with Section 926 of the 
General Municipal Law, as amended (said Section and the Enabling Act, collectively referred to 
as, 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 
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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 resolution adopted July 21, 2015 (the "Inducement Resolution"), at the 
request of Grange Realty Associates, LLC, or an entity to be formed (the "Company"), the 
Agency induced and approved a (the "Project") consisting of: (A)(i) the acquisition of an interest 
in approximately 9,824 square feet of improved real property located at 203 and 207-233 East 
Water Street, in the City of Syracuse, New York (the "Land") improved by two (2) existing 
buildings one of which, 203 East Water Street, was fully renovated in 2012; (ii) the 
interconnecting of the two (2) existing buildings and the construction of an approximate 8,500 
square foot, two (2) story addition to and the renovation of the building located at 207-233 East 
Water Street which will contain nine (9) market-rate apartments and approximately 3,355 square 
feet of ground and lower level commercial space, all located on the Land (the "Facility"); (iii) 
the acquisition and installation in the Facility of furniture, fixtures and equipment (the 
"Equipment" and together with the Land and the Facility, the "Project Facility"); (B) the 
granting of certain financial assistance in the form of exemptions from real property tax, State 
and local sales and use tax and mortgage recording tax (the "Financial Assistance"); (C) the 
appointment of the Company or its designee as an agent of the Agency in connection with the 
acquisition, construction, renovation and equipping of the Project Facility; and (D) the lease of 
the Land and Facility by the Agency pursuant to a lease agreement and the acquisition of an 
interest in the Equipment pursuant to a bill of sale from the Company to the Agency; and the 
sublease of the Project Facility back to the Company pursuant to a sublease agreement; and 

WHEREAS, pursuant to the Inducement Resolution, the Agency appointed the Company 
as its agent for purposes of completing the Project and the parties entered into an Agency 
Agreement, as set forth at Exhibit "A" to the Inducement Resolution (the "Agency Agreement"), 
which expired on July 21, 2016; and 

WHEREAS, the Company advised that the closing scheduled was delayed due to efforts 
to obtain pubic financial participation. The Project originally anticipated the use of historic tax 
credits, however, same were denied. As such, the Company has applied for a grant from the 
Empire State Development through its consolidated funding ("CFA") application process. 
Decisions on the CFA should be issued in December, 2016. Assuming an award, the Company 
will undertake construction in 2017. The Company is requesting that the Agency retroactively 
grant an extension of the Agency Agreement from the date of its original expiration to December 
31, 2017 in order to allow the Company time to finalize the financing associated with the Project 
and close on the transaction with the Agency; and 

WHEREAS, following the adoption of the Inducement Resolution, certain provisions of 
the Act were amended with respect to, among other things, the granting exemptions from 
mortgage recording tax and the form of the Agency's application. 

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial 
Development Agency as follows: 
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(1) It is the policy of the State to promote the economic welfare, recreation 
opportunities and prosperity of its inhabitants and to actively promote, attract, encourage and 
develop recreation and economically sound commerce and industry for the purpose of preventing 
unemployment and economic deterioration. It is among the purposes of the Agency to promote, 
develop, encourage and assist in the acquiring, constructing, improving, maintaining, equipping 
and furnishing of certain facilities, including commercial facilities, and thereby advance the job 
opportunities, health, general prosperity and economic welfare of the people of the State and to 
improve their recreation opportunities, prosperity and standard of living. 

(2) Based upon the representations made by the Company to the Agency, the Agency 
hereby makes the following findings and determinations: 

(a) Subject to the terms of this Resolution, the Agency Agreement is retroactively 
extended from July 21, 2016 through and including December 31, 2017, is hereby approved, 
provided that there is no event of default existing under the current Agency Agreement. 

(b) Subject to compliance with the terms hereof, the Agency Agreement is extended, 
as set forth herein, without any further action on the part of the Agency. 

(c) As a condition precedent to the extension of the Agency Agreement, the 
Company shall execute and deliver a supplemental application, provided by the Agency, to 
satisfy the terms of the Act. 

(d) 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. 

(e) As a condition precedent to the extension of the Agency Agreement term, the 
Company shall be responsible for and tender all fees associated with the Project and the Agency 
Agreement and related extension, including but not limited to any Agency fee, administrative 
fees and/or legal fees, regardless of whether the lease transaction contemplated by the parties 
ever closes. 

(1) 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) A copy of this Resolution, together with the attachments hereto, shall be placed on 
file in the office of the Agency where the same shall be available for public inspection during 
business hours. 
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The question of the adoption of the foregoing resolution was duly put to vote on a roll 
call, which resulted as follows: 

AYE NAY 

William M. Ryan X 
M. Catherine Richardson X 
Donald Schoenwald X 
Steven Thompson X 
Kenneth Kinsey X 

The foregoing resolution was thereupon declared duly adopted. 
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By: 4 
Seven P. Thompson, Se ~►'tary 

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 November 15, 2016, 
with the original thereof on file in my office, and that the same (including all exhibits) is a true and 
correct copy of the proceedings of the Agency and of the whole of such original insofar as the 
same relates to the subject matters referred to therein. 

I FURTHER CERTIFY that (i) all members of the Agency had due notice of such 
meeting; (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such 
meeting was open to the general public and public notice of the time and place of such meeting 
was duly given in accordance with such Section 104; (iii) the meeting was in all respects duly held; 
and (iv) there was a quorum present throughout. 

I FURTHER CERTIFY that, as of the date hereof, the attached Resolution is in full force 
and effect and has not been amended, repealed or rescinded. 

IN WITNESS WHEREOF, I have set my hand and affixed the seal of the Agency this 
day of January, 2017. 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

(SEAL) 
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EXHIBIT "A" 

AMENDED AGENCY AGREEMENT 

THIS AMENDED AGENCY AGREEMENT is between CITY OF SYRACUSE 
INDUSTRIAL DEVELOPMENT AGENCY (the "Agency"), with an office at 333 West 
Washington Street, Suite 130, Syracuse, New York 13202, and GRANGE REALTY 
ASSOCIATES, LLC (the "Company"), with a mailing address of 315 South Franklin Street, 
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 and equipping "projects" (as defined in the Act). 

1.02. The purposes of the Act are to promote, attract, encourage and develop recreation 
and economically sound commerce and industry in order to advance the job opportunities, 
health, general prosperity and economic welfare of the people of the State, to improve their 
recreation opportunities, prosperity and standard of living, and to prevent unemployment and 
economic deterioration. The Act vests the Agency with all powers necessary to enable it to 
accomplish such purposes, including the power to acquire and dispose of interests in real 
property and to appoint agents for the purpose of completion of projects undertaken by the 
Agency. 

1.03. By application dated June 8, 2015, Grange Realty Associates, LLC, or an entity to 
be formed (the "Company"), requested the Agency undertake a project (the "Project") 
consisting of: (A)(i) the acquisition of an interest in approximately 9,824 square feet of improved 
real property located at 203 and 207-233 East Water Street, in the City of Syracuse, New York 
(the "Land") improved by two (2) existing buildings one of which, 203 East Water Street, was 
fully renovated in 2012; (ii) the interconnecting of the two (2) existing buildings and the 
construction of an approximate 8,500 square foot, two (2) story addition to and the renovation of 
the building located at 207-233 East Water Street which will contain nine (9) market-rate 
apartments and approximately 3,355 square feet of ground and lower level commercial space, all 
located on the Land (the "Facility"); (iii) the acquisition and installation in the Facility of 
furniture, fixtures and equipment (the "Equipment" and together with the Land and the Facility, 
the "Project Facility"); (B) the granting of certain financial assistance in the form of exemptions 
from real property tax, State and local sales and use tax and mortgage recording tax (the 
"Financial Assistance"); (C) the appointment of the Company or its designee as an agent of the 
Agency in connection with the acquisition, construction, renovation and equipping of the Project 
Facility; and (D) the lease of the Land and Facility by the Agency pursuant to a lease agreement 
and the acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to 
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the Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement; and 

1.03(a). All documents necessary to effectuate the Agency's undertaking of the Project 
and the granting of the Financial Assistance between the Agency and the Company, including 
but not limited to, a company lease, an agency lease, a bill of sale and an environmental 
compliance and indemnification agreement, shall be collectively referred to herein as the "Lease 
Documents". 

1.04. The Company hereby represents to the Agency that undertaking the Project, the 
designation of the Company as the Agency's agent for the construction, renovation, equipping 
and completion of the Project Facility, and the use and appointment, as necessary, by the 
Company of a Project operator, contractors, agents, subagents, subcontractors, contractors and 
subcontractors of such agents and subagents (collectively, "Additional Agents"): (i) will be an 
inducement to it to renovate and equip the Project Facility in the City of Syracuse (the "City"); 
(ii) will not result in the removal of a commercial, industrial or manufacturing plant or facility of 
the Company or of any other proposed occupant of the Project Facility from one area of the State 
to another or in the abandonment of one or more plants or facilities of the Company or of any 
other proposed occupant of the Project Facility located in the State, except as may be permitted 
by the Act; and (iii) undertaking the Project Facility will promote, create and/or preserve private 
sector jobs in the State. The Company hereby further represents to the Agency that the Project 
Facility is not primarily used in making retail sales to customers who personally visit the 
Facility. 

1.05. The Agency has determined that the acquisition of a controlling interest in, and 
the construction, renovation and equipping of the Project Facility and the subleasing of the same 
to the Company will promote and further the purposes of the Act. 

1.06. On July 21, 2015, the Agency adopted a resolution (the "Inducement Resolution") 
agreeing, subject to the satisfaction of all conditions precedent set forth in such Resolution, to 
designate the Company as the Agency's agent for the acquisition, construction, renovation and 
equipping of the Project Facility and determining that the leasing of the same to the Company 
will promote further purposes of the Act. For purposes of that designation, the Agency 
authorized as part of the approved Financial Assistance, State and local sales and use tax 
exemption benefits in an amount not exceed $109,987. 

1.07. In the Resolution, subject to the execution of, and compliance with, this 
Agreement by the Company, and other conditions set forth in the Resolution and herein, the 
Agency appointed the Company as its agent for the purposes of construction, renovation and 
equipping the Project Facility, entering into contracts and doing all things requisite and proper 
for construction, renovation and equipping the Project Facility. 
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Article 2. Undertakings on the Part of the Agency.  Based upon the statement, 
representations and undertakings of the Company and subject to the conditions set forth herein, 
the Agency agrees as follows: 

2.01. The Agency confirms that it has authorized and designated, pursuant to the terms 
hereof, the Company as the Agency's agent for constructing, renovating and equipping the 
Project Facility. 

2.02. The Agency will adopt such proceedings and authorize the execution of such 
Agency documents as may be necessary or advisable for: (i) acquisition of a controlling interest 
in the Project Facility; (ii) designation by the Company of Additional Agents for construction, 
renovation and equipping of the Project Facility subject to the terms hereof; and (iii) the leasing 
or subleasing of the Project Facility to the Company, all as shall be authorized by law and be 
mutually satisfactory to the Agency and the Company. 

2.03. Nothing contained in this Agreement shall require the Agency to apply its funds 
to Project costs. 

2.04. After satisfying the conditions precedent set forth in the Sections 3.06 and 4.02 
hereof and in the Inducement Resolution, the Company may proceed with the renovation and 
equipping of the Project Facility and the utilization of and, as necessary the appointment of, 
Additional Agents. 

2.05. Subject to the execution of the Lease Documents and Section 4.02 hereof, the 
Company is appointed the true and lawful agent of the Agency: (i) for the renovation and 
equipping of the Project Facility; and (ii) to make, execute, acknowledge and deliver any 
contracts, orders, receipts, writings and instructions, as the stated agent for the Agency, and in 
general to do all things which may be requisite or proper for the construction, renovation 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 Project. 

Article 3. Undertakings on the Part of the Company.  Based upon the statements, 
representations and undertakings of the Agency and subject to the conditions set forth herein the 
Company agrees as follows: 
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3.01. (a) The Company shall indemnify and hold the Agency harmless from all 
losses, expenses, claims, damages and liabilities arising out of or based on labor, services, 
materials and supplies, including equipment, ordered or used in connection with the acquisition 
of a controlling interest in, and renovation and equipping of the Project Facility (including any 
expenses incurred by the Agency in defending any claims, suits or actions which may arise as a 
result of any of the foregoing), whether such claims or liabilities arise as a result of the Company 
or Additional Agents acting as agent for the Agency pursuant to this Agreement or otherwise. 

(b) The Company shall not permit to stand, and will, at its own expense, take 
all steps reasonably necessary to remove, any mechanics' or other liens against the Project 
Facility for labor or material furnished in connection with the acquisition, construction, 
renovation and equipping of the Project Facility. 

(c) The Company shall indemnify and hold the Agency, its members, officers, 
employees and agents and anyone for whose acts or omissions the Agency or any one of them 
may be liable, harmless from all claims and liabilities for loss or damage to property or any 
injury to or death of any person that may be occasioned subsequent to the date hereof by any 
cause whatsoever in relation to the Project Facility, including any expenses incurred by the 
Agency in defending any claims, suits or actions which may arise as a result of the foregoing. 

(d) The Company shall defend, indemnify and hold the Agency harmless from 
all losses, expenses, claims, damages and liabilities arising out of or based on the non-disclosure 
of information, if any, requested by the Company in accordance with Section 4.05 hereof. 

(e) The defense and indemnities provided for in this Article 3 shall survive 
expiration or termination of this Agreement and shall apply whether or not the claim, liability, 
cause of action or expense is caused or alleged to be caused, in whole or in part, by the activities, 
acts, fault or negligence of the Agency, its members, officers, employees and agents, anyone 
under the direction and control of any of them, or anyone for whose acts or omissions the 
Agency or any of them may be liable, and whether or not based upon the breach of a statutory 
duty or obligation or any theory or rule of comparative or apportioned liability, subject only to 
any specific prohibition relating to the scope of indemnities imposed by statutory law. 

(f) The Company shall provide and carry: (i) worker's compensation and 
disability insurance as required by law; and (ii) comprehensive liability and property insurance 
with such coverages (including without limitation, owner's protective coverage for the benefit of 
the Agency, naming the Agency as an additional insured on all policies of coverage regarding the 
Project; providing the coverage with respect to the Agency be primary and non-contributory; and 
contractual coverage covering the indemnities herein provided for), with such limits and which 
such companies as may be approved by the Agency. Upon the request of the Agency, the 
Company shall provide certificates and/or policies of insurance in form satisfactory to the 
Agency evidencing such insurance. 

(g) The Company shall apply and diligently pursue all approvals, permits and 
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 
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for the development, renovation and equipping of the Project and any related site improvements. 
The Company acknowledges and agrees that the Agency's findings and determinations under 
SEQRA do not and shall not in and of themselves (except as specifically set forth in SEQRA) 
satisfy or be deemed to satisfy applicable laws, regulations, rules and procedural requirements 
applicable to such approvals, permits and consents. 

(h) The Company shall complete a Contractor Status Report to be obtained 
from the City of Syracuse Industrial Development Agency and agrees to utilize, and cause its 
Additional Agents to utilize, local contractors and suppliers for the renovation, equipping and 
completion of the Project unless a waiver is received from the Agency in writing. For purposes 
of this Agency Agreement, the term "Local" shall mean Onondaga, Oswego, Oneida, Madison, 
Cayuga and Cortland Counties. The Company agrees that such Local contractors shall be 
provided the opportunity to bid on contracts related to the Project Facility. 

3.02. The Company agrees that, as agent for the Agency or otherwise, it will comply at 
the Company's sole cost and expense with all the requirements of all federal, state and local 
laws, rules and regulations of whatever kind and howsoever denominated applicable to the 
Agency and/or Company with respect to the Project Facility, the acquisition of a controlling 
interest therein, renovation and equipping thereof, the operation and maintenance of the Project 
Facility, supplemental review of adverse environmental impacts in accordance with SEQRA and 
the financing of the Project. Every provision required by law to be inserted herein shall be 
deemed to be set forth herein as if set forth in full, including, but not limited to, Section 875 of 
the Act; and upon the request of either party, this Agreement shall be amended to specifically set 
forth any such provision or provisions. 

3.03. The Company agrees that, as agent for the Agency or otherwise, to the extent that 
such provisions of law are in fact applicable (without creating an obligation by contract beyond 
that which is created by statute) it will comply with the requirements of Section 220 of the Labor 
Law of the State 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. 

3.06 The Company shall proceed with the acquisition, renovation, equipping and 
completion of the Project Facility and advance such funds as may be necessary to accomplish 
such purposes. The Company may appoint Additional Agents as agents of the Agency, in 
furtherance thereof. Any appointment of an Additional Agent is conditioned upon the Company 
first obtaining and providing the Agency the following: 
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(1) A written, executed agreement, in form and substance acceptable to the 
Agency, from each appointed Additional Agent which provides for the assumption by the 
Additional Agent, for itself, certain of the obligations under this Agreement relative to the 
appointment, work and purchases done and made by each Additional Agent; (ii) a commitment 
to utilize local contractors and suppliers for the renovation and equipping of the Project ("local" 
being defined in Section 3.01(h) hereof); (iii) an acknowledgement that the Additional Agent is 
obligated, to timely provide the Company with the necessary information to permit the 
Company, pursuant to General Municipal Law §874(8), to timely file an Annual Statement with 
the Agency and the New York State Department of Taxation and Finance on "Annual Report of 
Sales and Use Tax Exemptions" (Form ST-340) regarding the value of sales and use tax 
exemptions the Additional Agent claimed pursuant to the agency conferred on it by the Company 
with respect to this Project; (iv) an acknowledgment by the Additional Agent that the failure to 
comply with the foregoing will result in the loss of the exemption; and (v) such other terms and 
conditions as the Agency deems necessary; and 

(2) A completed "IDA Appointment of Project Operator or Agent for Sales 
Tax Purposes" (Form ST-60) for each Additional Agent appointed within fifteen (15) days of the 
appointment of each Additional Agent such that the Agency can execute and deliver said form to 
the State Department of Taxation and Finance within thirty (30) days of appointment of each 
such Additional Agent. 

Failure of the Company to comply with the foregoing shall nullify the appointment of any 
Additional Agent and may result in the loss of the Company's exemption with respect to the 
Project at the sole discretion of the Agency. 

The Company acknowledges that the assumption by the Additional Agent in accordance 
with Section 3.06(1) above, does not relieve the Company of its obligations under those 
provisions or any other provisions of this Agreement with respect to the Project. 

3.07 The Company ratifies and confirms its obligations to pay an annual administrative 
reporting fee in accordance with the Agency's fee schedule to cover administrative and reporting 
requirements to comply with New York State reporting regulations on Agency assisted projects. 

Article 4. General Provisions. 

4.01. This Agreement shall take effect on the date of the execution hereof by the 
Agency and the Company and, subject to Section 4.04 hereof, shall remain in effect until the 
Lease Documents become effective. It is the intent of the Agency and the Company that, except 
as to those provisions that survive, this Agreement be superseded in its entirety by the Lease 
Documents. 

4.02. (a) It is understood and agreed by the Agency and the Company that the grant of 
Financial Assistance and the execution of the Lease Documents and related documents are 
subject to: (i) payment by the Company of the Agency's fee and Agency's counsel fees; (ii) 
obtaining all necessary governmental approvals, permits and consents of any kind required in 
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connection with the Project Facility; (iii) approval by the members of the Agency; (iv) approval 
by the Company; and (v) the condition that there are no changes in New York State Law, 
including regulations, which prohibit or limit the Agency from fulfilling its obligations 
hereunder; (b) the Company, by executing this agreement, acknowledges and agrees to make, or 
cause its Additional Agents, whether appointed as an agent of the Agency in accordance with 
Section 3.06 hereof or not, to make, all records and information regarding State and local sales 
and use tax exemption benefits given to the Project as part of the Financial Assistance available 
to the Agency upon request, including but not limited to the Form ST-340 for itself and each 
Additional Agent; (c) the Company, by executing this Agreement, acknowledges and agrees to 
the terms and conditions of Section 875(3) of the Act as if such section were fully set forth 
herein and further agrees to cause all of its Additional Agents to acknowledge, agree and consent 
to same. Without limiting the scope of the foregoing the Company acknowledges that pursuant 
to Section 875(3) of the Act and in accordance with the Agency's policy and/or position, the 
Agency shall recover, recapture, receive or otherwise obtain from the Company the portion of 
the Financial Assistance (the "Recapture Amount") consisting of: (1) (a) that portion of the 
State and local sales tax exemption to which the Company was not entitled, which is in excess of 
the amount of the State and local sales tax exemption authorized by the Agency or which is for 
property or services not authorized by the Agency; or (b) the full amount of such State and local 
sales tax exemption, if the Company fails to comply with a material term or condition regarding 
the use of the property or services as represented to the Agency in its Application or otherwise; 
and (2) any interest or penalties thereon imposed by the Agency or by operation of law or by 
judicial order or otherwise; and (d) The failure of the Company to promptly pay such Recapture 
Amount to the Agency will be grounds for the Commissioner to collect sales and use taxes from 
the Company under Article 28 of the State Tax Law, together with interest and penalties. In 
addition to the foregoing, the Company acknowledges and agrees that for purposes of exemption 
from New York State (the "State") sales and use taxation as part of the Financial Assistance 
requested, "sales and use taxation" shall mean sales and compensating use taxes and fees 
imposed by article twenty-eight or twenty-eight-A of the New York State tax law but 
excluding such taxes imposed in a city by section eleven hundred seven or eleven hundred eight 
of such article twenty-eight. 

4.03. The Company agrees that it will, within thirty (30) days of a written request for 
same, regardless of whether or not this matter closes or the Project Facility is completed: 
(i) reimburse the Agency for all reasonable and necessary expenses, including without limitation 
the fees and expenses of counsel to the Agency arising from, out of or in connection with the 
Project, and/or any documents executed in connection therewith, including, but not limited to any 
claims or actions taken by the Agency against the Company, Additional Agents or third parties; 
and (ii) indemnify the Agency from all losses, claims, damages and liabilities, in each case which 
the Agency may incur as a consequence of executing this Agreement or performing its 
obligations hereunder, including but not limited to, any obligations related to Additional Agents. 

4.04. If for any reason the Lease Documents are not executed and delivered by the 
Company and the Agency on or before December 31, 2017,  the provisions of this Agreement 
(other than the provisions of Articles 1.04, 2.02, 2.04, 3.01, 3.02, 3.03, 3.05, 3.06, 4.02, 4.03, 
4.04, 4.05 and 4.06, which shall survive) shall unless extended by agreement of the Agency and 
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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, construction, renovation and equipping of the 
Project Facility; 

(b) The Company shall assume and be responsible for any contracts 
for the renovation or purchase of equipment entered into by the Agency at the request of or as 
agent for the Company in connection with the Project Facility; and 

(c) The Company will pay the out-of-pocket expenses of members of 
the Agency and counsel for the Agency incurred in connection with the Project Facility and will 
pay the fees of counsel for the Agency for legal services relating to the Project Facility, 
Additional Agents or the proposed financing thereof 

4.05. The Company acknowledges that Section 875(7) of the New York General 
Municipal Law ("GML") requires the Agency to post on its website all resolutions and 
agreements relating to the Company's appointment as an agent of the Agency or otherwise 
related to the Project, including this Agreement; and Article 6 of the New York Public 
Officers Law declares that all records in the possession of the Agency (with certain limited 
exceptions) are open to public inspection and copying. If the Company feels that there are 
elements of the Project or information about the Company in the Agency's possession 
which are in the nature of trade secrets or information, the nature of which is such that if 
disclosed to the public or otherwise widely disseminated would cause substantial injury to 
the Company's competitive position, the Company must identify such elements in writing, 
supply same to the Agency: (i) with respect to this Agreement, prior to or 
contemporaneously with the execution hereof; and (ii) with respect to all other agreements 
executed in connection with the Project, on or before the Closing Date, and request that 
such elements be kept confidential in accordance with Article 6 of the Public Officers Law. 
Failure to do so will result in the posting by the Agency of all information in accordance 
with Section 875 of the GML. 

4.06 That every controversy, dispute or claim arising out of or relating to this 
Agreement shall be governed by the laws of the State of New York, without regard to its 
conflict-of-laws provisions that if applied might require the application of the laws of another 
jurisdiction; and that the Company irrevocably and expressly submits to the exclusive personal 
jurisdiction of the Supreme Court of the State of New York and the United States District Court 
for the Northern District of New York, to the exclusion of all other courts, for the purposes of 
litigating every controversy, dispute or claim arising out of or relating to this Agreement. 
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IN WITNESS WHEREOF, the parties hereto have entered into this Agreement as of the 
15th  day of November, 2016. 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By:	  
William M. Ryan, Chairman 

GRANGE REALTY ASSOCIATES, LLC 

By:  
Name:  
Title: 
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AFFIDAVIT RE: MORTGAGE TAX EXEMPTION 

STATE OF NEW YORK 
SS. 

COUNTY OF ONONDAGA 

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 21, 2015 and November 15, 2016 the Agency adopted resolutions at the 
request of Grange Realty Associates, LLC (the "Applicant" and/or "Company") agreeing to 
undertake a project (the "Project") consisting of: (A)(i) the acquisition of an interest in 
approximately 9,824 square feet of improved real property located at 203 and 207-233 East 
Water Street, in the City of Syracuse, New York (the "Land") improved by two (2) existing 
buildings one of which, 203 East Water Street, was fully renovated in 2012; (ii) the 
interconnecting of the two (2) existing buildings and the construction of an approximate 8,500 
square foot, two (2) story addition to and the renovation of the building located at 207-233 East 
Water Street which will contain nine (9) market-rate apartments and approximately 3,355 square 
feet of ground and lower level commercial space, all located on the Land (the "Facility"); (iii) 
the acquisition and installation in the Facility of furniture, fixtures and equipment (the 
"Equipment" and together with the Land and the Facility, the "Project Facility"); (B) the 
granting of certain financial assistance in the form of exemptions from real property tax, State 
and local sales and use tax and mortgage recording tax (as limited by Section 874 of the General 
Municipal Law) (the "Financial Assistance"); (C) the appointment of the Company or its 
designee as an agent of the Agency in connection with the acquisition, construction, renovation 
and equipping of the Project Facility; and (D) the lease of the Land and Facility by the Agency 
pursuant to a lease agreement and the acquisition of an interest in the Equipment pursuant to a 
bill of sale from the Company to the Agency; and the sublease of the Project Facility back to the 
Company pursuant to a sublease agreement. 

The Company and the Agency are mortgaging their respective interests in the improved 
real property described on Exhibit "A" to: NBT Bank (the "Mortgagee"), pursuant to a certain 
Building Loan and Permanent Loan Mortgage and Security Agreement dated November 13, 
2017 in the amount of $2,460,800 (the "Mortgage"). The Mortgage is pledged to secure a note 
given by the Company to the Mortgagee. 

Pursuant to Article 18-A of the New York General Municipal Law, as amended from 
time to time (the "Act"), 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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Deponent submits that no mortgage tax, other than as may be required in Section 874(1) 
of the Act and Section 252(2) of the Tax Law of the State of New York with respect to the 
portion of the tax allocable to the Central New York Regional Transportation District, should 
be imposed upon the Mortgage, insomuch as the Mortgage is 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 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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Subscribed and sworn to before me 
this day of November, 2017. 

NotarsiPublic 

LORI L. NIcROBBIE 
Notary Public, State of New York 

Qualified in Onondaga Co. No. 01MC5OV1  

Commission Expires on Feb.12, 20_1,_ 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 

 

William M. Ryan, Chairman 
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The above parcels being more modernly described in accordance with a survey map 
prepared by Lehr Land Surveyors known as 17-H-183 Map As Surveyed Description of Lot 
1A, Re-Subdivision Map #12091 as follows: 

ALL THAT TRACT OR PARCEL OF LAND situate in the City of Syracuse, County 
of Onondaga and State of New York and being Lots A, B, C, D and Lot 2, Block 95 in said City 
and also being Lot 1A on a Re-Subdivision map filed in the Onondaga County Clerk's Office as 
Map #12091 and being more particularly described as follows: 

BEGINNING at the intersection of the easterly road boundary of South Warren Street 
(66' public right-of-way) and the southerly road boundary of Erie Boulevard East (77.22' public 
right-of-way); 

thence S 89°43'40" E., along the southerly road boundary of said Erie Boulevard East, a 
distance of 165.20 feet to its intersection with the westerly line of lands now or formerly owned 
by 235 East Water Street, LLC as recorded in the Onondaga County Clerk's Office in Book 5260 
of Deeds, Page 140; 

thence S 00°03'30" W., along said westerly line of 235 East Water Street, LLC, a 
distance of 59.95 feet to its intersection with the northerly road boundary of East Water Street 
(82.5' public right-of-way); 

thence N 89°33'40" W., along the northerly road boundary of said East Water Street, a 
distance of 165.20 feet to its intersection with said easterly road boundary of South Warren 
Street; 

thence N 00°03'30" E., along said easterly road boundary of South Warren Street, a distance of 
59.47 feet to the point of beginning. 
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GENERAL CERTIFICATE OF 

GRANGE REALTY ASSOCIATES, LLC 

This certificate is made in connection with the execution by Grange Realty Associates, LLC, 
a New York State limited liability company (the "Company") of the Project Agreement, the 
Company Lease, the Agency Lease, the Mortgage, the Environmental Compliance and 
Indemnification Agreement, the PILOT Agreement and any other document now or hereafter 
executed by the Company in connection with the City of Syracuse Industrial Development Agency 
(the "Agency") agreeing, at the Company's request, to undertake a project (the "Project") 
consisting of: (A)(i) the acquisition of an interest in approximately 9,824 square feet of improved 
real property located at 203 and 207-233 East Water Street (now known as 203-33 East Water 
Street), in the City of Syracuse, New York (the "Land") improved by two (2) existing buildings 
one of which, 203 East Water Street, was fully renovated in 2012; (ii) the interconnecting of the 
two (2) existing buildings and the construction of an approximate 8,500 square foot, two (2) story 
addition to and the renovation of the building located at 207-233 East Water Street which will 
contain nine (9) market-rate apartments and approximately 3,355 square feet of ground and lower 
level commercial space, all located on the Land (the "Facility"); (iii) the acquisition and 
installation in the Facility of furniture, fixtures and equipment (the "Equipment" and together with 
the Land and the Facility, the "Project Facility"); (B) the granting of certain financial assistance in 
the form of exemptions from real property tax, State and local sales and use tax and mortgage 
recording tax (as limited by Section 874 of the General Municipal Law) (the "Financial 
Assistance"); (C) the appointment of the Company or its designee as an agent of the Agency in 
connection with the acquisition, construction, renovation and equipping of the Project Facility; and 
(D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the 
acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to the 
Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement. 

The Project Facility is owned in fee by the Company. The Company will lease the Land 
and Facility to the Agency pursuant to a Company Lease Agreement dated as of November 1, 2017 
(the "Company Lease") and transfer its interest in the Equipment to the Agency pursuant to a bill 
of sale dated as of November 1, 2017 (the "Bill of Sale"); and the Agency will sublease the Project 
Facility back to the Company pursuant to an Agency Lease Agreement dated as of November 1, 
2017 (the "Agency Lease"). 

Capitalized terms used herein which are not otherwise defined herein shall have the 
meanings ascribed to such terms in the Agency Lease, except that, for purposes of this certificate: 
(A) all definitions with respect to any document shall be deemed to refer to such document only as 
it exists as of the date of this Certificate and not as of any future date; and (B) all definitions with 
respect to any Person shall be deemed to refer to such Person only as it exists as of the date of this 
certificate and not as of any future date or to any successor or assign. 

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 
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State Secretary of State with proof of publication thereof attached thereto, which Articles 
(including any amendments) are in full force and effect on the date hereof 

2. Attached hereto as Exhibit "B" is a true, correct and complete copy of the 
Company's Operating Agreement, and any amendments thereto, and such Operating Agreement, 
as may have been amended, is in full force and effect on the date hereof 

3. The Company is, and at all times will be, a limited liability company, duly 
organized, validly existing and in good standing under the laws of New York State and 
authorized and licensed under the laws of New York State to transact business as a business 
corporation for the purpose of owning and operating the Project Facility in New York 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. The Company 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") in respect of the execution, delivery and performance of the Company Documents. 

5. The Company understands and agrees that, unless a written waiver is first 
obtained from the Agency, the Company and its Additional Agents shall utilize local labor, 
contractors and suppliers for the construction, renovation, reconstruction and equipping of the 
Project Facility. The term "local" shall mean Onondaga, Oswego, Madison, Cayuga and 
Cortland Counties. The Company further understands and agrees that failure to comply with 
these local labor requirements may result in the revocation or recapture of benefits 
provided/approved to the Project by the Agency. In furtherance thereof, Appendix I to the 
Agency's Application entitled "Local Access Agreement" has been completed and is attached 
hereto as Exhibit "E". 

6. The Company understands and agrees that it is the preference of the Agency that 
the Company provide opportunities for the purchase of goods and services from: (i) business 
enterprises located in the City; (ii) certified minority and or women-owned business enterprises; 
and (iii) business enterprises that employ residents of the City. The Company further 
understands and acknowledges that consideration will be given by the Agency to the Company's 
efforts to comply, and compliance, with this objective at any time an extension of benefits is 
sought or involvement by the Agency with the Project is requested by the Company. 

7. All consents, approvals, authorizations or orders of, notices to, or filings, 
registrations or declarations with, any court or governmental authority, board, agency, 
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. 

-2- 
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8. After performing due diligence, there is no legal action, suit, proceeding, inquiry 
or investigation at law or in equity (before or by any court, agency, arbitrator, public board or 
body or other entity or person) pending or threatened against or affecting the Company or, to the 
knowledge of the Company, any basis therefor: (i) in any way affecting the organization, 
existence or good standing of the Company; (ii) contesting or materially affecting the validity or 
enforceability of the Company Documents; (iii) contesting the powers of the Company or its 
authority with respect to the Company Documents; (iv) contesting the authority of the Company 
to act on behalf of the Company or the authority of the representatives of the Company to act on 
behalf of the Company; (v) wherein an unfavorable decision, ruling or finding would have a 
material adverse effect on: (A) the financial condition or operations of the Company; or (B) the 
consummation on the part of the Company of the transactions contemplated by any Company 
Documents. 

9. The execution and delivery by the Company of the Company Documents and the 
consummation by the Company of the transactions contemplated thereby are not prohibited by, 
do not violate any provision of, and will not result in a breach of or default under: (i) the 
organizational documents of the Company; (ii) any applicable law, rule, regulation, order, writ, 
injunction, judgment or decree of any court or governmental body or other requirement to which 
the Company is subject; or (iii) any contract, agreement, mortgage, lease, guaranty, commitment 
or other obligation or instrument to which the Company is a party or by which the Company or 
its properties is bound. 

10. All information concerning the Project Facility and the Company submitted to the 
Agency and any Mortgagee by the Company is true and correct in all material respects and does 
not omit to state a material fact necessary to make the statements therein not misleading. 

11. Assuming the valid authorization, execution and delivery of the Agency Lease and 
the other Company Documents by the other parties thereto, the Agency Lease and the other 
Company Documents are the legal, valid and binding obligations of the Company, 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 of knowledge of the undersigned, 
no event of default on the part of any other party to the Company Documents has occurred or is 
continuing and no event has occurred which, with the giving of notice or passage of time or both, 
would be such an event of default. The Company has duly authorized the taking of and has taken 
all actions necessary to carry out and give effect to the transactions contemplated to be performed 
on its part by the Company Documents. 

12. All permits (including building permits), licenses and authorizations necessary for 
the construction, ownership and operation of the Project in the manner contemplated by each of the 
Company Documents have been obtained or will be obtained, and said construction, ownership 
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. 
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13. There is no Event of Default or default on the part of the Company under the 
Project Agreement, the Company Lease, the Agency Lease, the Mortgage, the PILOT 
Agreement, the Environmental Compliance and Indemnification Agreement or any other 
Company Document, and no event has occurred and is continuing which, after notice or passage 
of time or both, would give rise to a default under any thereof. 

14. The Project Agreement, the Company Lease, the Agency Lease, the Mortgage, 
the PILOT Agreement, the Environmental Compliance and Indemnification Agreement and the 
other Company Documents are in full force and effect and the Company has not assigned or 
pledged any of its rights under these documents. 

15. The Company acknowledges and restates all of the obligations, representations 
and covenants in Sections 2.2, 8.12, 11.12 and 11.14 of the Agency Lease and incorporates same 
herein by reference as if fully set forth herein. 

16. The Company further acknowledges its obligation under Section 8.5 of the 
Agency Lease to provide the additional information as set forth therein and agrees to same. 

17. The authorized representatives of the Company who, pursuant to the Resolution, 
are authorized to execute the Company Documents and the office held by each person are as set 
forth below. The signature set opposite the name of such officer, if any, is a genuine specimen of 
such officer's signature: 

Name 

James W. Leana 

 

Office/Title 

Managing Member 

  

18. The Company represents ants that it has no employees and therefore is not 
now required to carry worker's compensat on insurance. The Company represents and 
acknowledges that in the event it hires any employees in the future, it has an obligation pursuant to 
the Agency Lease, dated as of November 1, 2017 by and between the Company and the Agency, 
to obtain worker's compensation insurance and provide proof of same to the Agency. 

IN WITNESS WHEREOF, I have set my hand and signature as officer of the Company 
as of November 1, 2017. 

,\I \ \ Y ASSOCIATES, LLC 

1100. A%_Iiii& 
JameN0 a, Managing Member 
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EXHIBIT "A" 

ARTICLES OF ORGANIZATION 

5 

14082778.2 



110512000 crict 
Articles of Organization 

of 
GRANGE REALTY ASSOCIATES, LLC 

(under Section 203 of the Limited Liability Law) 

The Undersigned, being authorized to execute and file these Articles, hereby 
certifies that: 

FIRST: The name of the limited liability company (hereinafter referred to 
as the "Company") is: Grange Realty Associates, LLC 

SECOND: The county within New York State in which the office of the 
Company is to be located is Onondaga County, State of New York. 

THIRD: The Company does not have a specific date of dissolution in addition 
to the events of dissolution set forth by law. 

FOURTH: The Secretary of State is designated as agent of the Company 
upon whom process against the company may be served. The address to which 
the Secretary of State shall mail a copy of any process against the Company is: 

Grange Realty Associates, LLC 
315 S. Franklin St. 
Syracuse, NY 13202 
Attn. James Leana 

FIFTH: The Company is to be managed by a Manager. 

IN WITNESS WHEREOF, these Articles of Organization have been 
subscribed this 9th  day of May, 2010, by the undersigned who affirms that the 
statements made herein are true under penalties of perjury. 

Steven A. Marshall, Organizer 

110512000979 
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Articles of Organization 
of 

GRANGE REALTY ASSOCIATES, LLC 
(under Section 203 of the Limited Liability Law) 

/Cc  
STATE OF NEW YORt DEPARTMENT O STATE 

FILED MAY ( 2_ n 
TAX "- 

BY: 

Filed by: 
Harris Beach PLLC 
One Park Place 
300 South State Street 
Syracuse, NY 13202 DRAWD OW NI 
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State of New York 
Department of State 

ss: 

I hereby certify, that GRANGE REALTY ASSOCIATES, LLC a NEW YORK Limited 
Liability Company filed Articles of Organization pursuant to the Limited 
Liability Company Law on 05/12/2011, 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 GRANGE REALTY ASSOCIATES, LLC was filed 
on 08/04/2011. 

A Biennial Statement was filed 05/22/2013. 

A Biennial Statement was filed 06/13/2017. 

I further certify, that no other documents have been filed by such 
Limited Liability Company. 

• ********* • 

.t'(:;.•
• 

 

.S.AY • 
a 

• 
• 

• e 
• • 

* • 
• 
• 

a Ati : 

44.*  S.  

*** 

Witness my hand and the official seal 
of the Department of State at the City 
of Albany, this 27th day of October 
two thousand and seventeen. 

Brendan W. Fitzgerald 
Executive Deputy Secretary of State 

201710300233 * 91 
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OPERATING AGREEMENT 
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OPERATING AGREEMENT - of - GRANGE REALTY ASSOCIATES, LLC 

This Agreement, dated so as to be effective as of the 12TH  day of May, 2011, is among the Members 
and all others who are listed as members on annexed Exhibit A (the "Members"). 

RECITALS  

A. The parties have formed a limited liability company known as GRANGE REALTY 
ASSOCIATES, LLC pursuant to the New York Limited Liability Company Law. 

B. The parties desire to establish their respective rights and obligations pursuant to the 
New York Limited Liability Company Law in connection with the formation of the Company. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are acknowledged, the parties agree as follows: 

ARTICLE I  
Definitions 

In this Agreement, the following terms shall have the meanings set forth below: 

1.1. "Affiliate" means, with respect to any Member, any Person: (i) which owns more than 50 
percent of the voting interests in the Member; or (ii) in which the Member owns more than 50 
percent of the voting interests; or (iii) in which more than 50 percent of the voting interests are 
owned by a Person who has a relationship with the Member described in clause (i) or (ii) above or 
who otherwise controls, is controlled by, or under common control with, another person. 

1.2. "Capital Account" as of any date means the same capital account of each Member heretofore 
held as a partnership interest in the Partnership, as adjusted pursuant to this Agreement. 

1.3. "Capital Contribution" means any contribution by a Member to the capital of the Company in 
cash, property or services rendered or a promissory note or other obligation to contribute cash or 
property or to render services. 

1.4. "Code" means the Internal Revenue Code of 1986, as amended, or any superseding federal 
revenue statute. 

1.5. "Company" means GRANGE REALTY ASSOCIATES, LLC. 

1.6. "Distribution" means any cash and other property paid to a Member by the Company from 
the operations of the Company. 

1.7. "Fiscal Year" means the fiscal year of the Company, which shall be the period ending 
December 31. 

1.8. "Membership Interests" means, with the respect to the Company and with respect to any 
Member, the Membership Interest set forth after the Member's name on Exhibit "A" to this 
Agreement, as such Membership Interests shall be adjusted from time to time to reflect additional 
Capital Contributions or withdrawals from the Company. 

1.9. "Member" means each Person who executes a counterpart of this Agreement as a Member 
and each Person who may hereafter become a party to this Agreement. 

1.10. "Net Losses" means an amount equal to the Company's taxable loss for such year or period, 
determined in accordance with Code Section 703(a). 



1.11. "Net Profits" means an amount equal to the Company's taxable income for such year or 
period, determined in accordance with Code Section 703(a). 

1.12. "New York Act" means the New York Limited Liability Company Act. 

1.13. "Person" means any corporation, governmental authority, limited liability company, 
partnership, trust, unincorporated association or other entity. 

1.14. "Treasury Regulations" means all proposed, temporary and final regulations promulgated 
under the Code as from time to time in effect. 

ARTICLE II  
Organization  

2.1 Formation. One or more Persons have acted or will act as an organizer or organizers to form 
the Company by preparing, executing and filing with the New York Secretary of State the Articles of 
Organization pursuant to the New York Act. 

2.2 Name. The name of the Company is Grange Realty Associates, LLC 

2.3 :Principal Place of Business. The principal place of business of the Company shall be the 
County of Onondaga, State of New York. The Company may establish any other places of business 
as the Members may from time to time deem advisable. 

2.4 Registered Agent. The Secretary of State of the State of New York is designated as the agent 
of the Company upon whom process against it may be served. The post office address to which the 
Secretary of State shall mail a copy of any process against it served upon him is 317 South Franklin 
Street, Syracuse, New York 13202. 

2.5 Term. The Company shall continue in existence following the date of filing of the Articles of 
Organization with the New York Secretary of State, until the Company is dissolved pursuant to this 
Agreement or the New York Act. 

2.6 Purposes. The Company is formed for any lawful business purpose or purposes. 

ARTICLE III  
Members  

3.1 Identity of Members. The names of the Members are as set forth in Exhibit "A" to this 
Agreement. 

3.2 Additional Members. A Person may be admitted as a member after the date of this 
Agreement upon the unanimous vote or written consent of the Members. 

3.3 Books and Records. The Company shall keep books and records of accounts and minutes of 
all meetings of the Members. Except as modified or amended by the Members, such books and 
records shall be maintained on a cash basis in accordance with this Agreement. 

3.4 Information. Each Member may inspect during ordinary business hours and at the principal 
place of business of the Company the Articles of Organization, the Operating Agreement, the 
minutes of any meeting of the Members and any tax returns of the Company. 

3.5 Limitation of Liability. Each Member's liability shall be limited to the greatest extent 
permitted under the New York Act. A Member shall not be personally liable for any indebtedness, 



liability or obligation of the Company, except that such Member shall remain personally liable for 
the payment of his Capital Contribution. 

3.6 Priority and Return of Capital. No Member shall have priority over any other Member, 
whether for the return of a Capital Contribution or for Net Profits, Net Losses or a Distribution; 
provided, however, that this Section shall not apply to contractual obligations owed to a Member by 
the Company or to loans or other indebtedness (as distinguished from a Capital Contribution) made 
by a Member to the Company. 

3,7 Liability of a Member to the Company. A Member who rightfully receives the return of any 
portion of a Capital Contribution is liable to the Company only to the extent now or hereafter 
provided by the New York Act. A Member who receives a Distribution made by the Company in 
violation of this Agreement or made when the Company's liabilities exceed its assets (after giving 
effect to such Distribution) shall be liable to the Company for the amount of such Distribution. 

3.8 Financial Adjustments. No Members admitted after the date of this Agreement shall be 
entitled to any retroactive allocation of losses, income or expense deductions incurred by the 
Company. The Members may, at the discretion of the Members, at the time a Member is admitted, 
close the books and records of the Company (as though the Fiscal Year had ended) or make pro rata 
allocations of loss, income and expense deductions to such Member for that portion of the Fiscal 
Year in which such Member was admitted in accordance with the Code. 

ARTICLE IV  
Management 

4.1 Management. The Company shall be managed by James W. Leana (Managing Member), who 
shall be the only Member authorized to act for and bind the Company in the ordinary course of its 
business. The Managing Member may grant other Members the authority to bind the Company in 
the course of business. Any such authority will be granted in writing specifically indicating what 
items of business the Member is authorized to act upon. 

Any change in designation of Managing Member must be accomplished by affirmative vote of the 
majority of the Members 

4.2 Meetings of and Voting by Members.  

4.2.1 A meeting of the Members may be called at any time by any Member. Meetings of 
Members shall be held at the Company's principal place of business or at any other place in Syracuse, 
New York designated by the Person calling the meeting. Not less than ten (10) nor more than fifty 
(50) days before each meeting, the Person calling the meeting shall give written notice of the meeting 
to each Member entitled to vote at the meeting. The notice shall state the place, date, hour and 
purpose of the meeting. Notwithstanding the foregoing provisions, each Member who is entitled to 
notice may waive notice if either before or after the meeting the Member signs a waiver of the notice 
which is filed with the records of Members' meetings, or is present at the meeting in person or by 
proxy without objecting to the lack of notice. Unless this Agreement provides otherwise, at a meeting 
of Members, the presence in person or by proxy of Members holding at least seventy percent (70%) 
of Membership Interests then held by Members constitutes a quorum. A Member may vote either in 
person or by written proxy signed by the Member or by the Member's duly authorized attorney in 
fact. 



4.2.2 The affirmative vote of Members holding at least a majority (over 50 percent) of the 
Membership Interests then held by Members, a quorum being present, shall be required to approve 
any matter coming before the Members. 

4.2.3 In lieu of holding a meeting, the Members may vote or otherwise take action by a 
written instrument indicating the consent of Members then holding such Membership Interests as 
would be required for Members to take action under this Operating Agreement. No written consent 
shall be effective to take such action unless within sixty (60) days of the earliest dated consent 
delivered in accordance with the Law, signed consents sufficient to take such action have been 
likewise delivered. If such consent is not unanimous, prompt notice shall be given to those Members 
who have not consented in writing but who would have been entitled to vote thereon had such action 
been taken at a meeting. 

4.3 Personal Service. No Member shall be required to perform services for the Company solely 
by virtue of being a Member. Unless approved by the Members, no Member shall be entitled to 
compensation for services performed for the Company. However, upon substantiation of the amount 
and purpose thereof, the Members shall be entitled to reimbursement for expenses reasonably 
incurred in connection with the activities of the Company. 

4.4 Duties of Parties.  

4.4.1 The Members shall devote such time to the business and affairs of the Company as is 
necessary to carry out the Members' duties set forth in this Agreement. 

4.4.2 Except as otherwise expressly provided in Section 4.4.3, nothing in this Agreement 
shall be deemed to restrict in any way the rights of any Member, or of any Affiliate of any Member, 
to conduct any other business or activity whatsoever, and no Member shall be accountable to the 
Company or to any other Member with respect to that business or activity even if the business or 
activity competes with the Company's business. The organization of the Company shall be without 
prejudice to the Members' respective rights (or the rights of their respective Affiliates) to maintain, 
expand or diversify such other interests and activities and to receive and enjoy profits or 
compensation therefrom. Each Member waives any rights the Member might otherwise have to share 
or participate in such other interests or activities of any other Member or the Member's Affiliates. 

4.4.3 Each Member understands and acknowledges that the conduct of the Company's 
business may involve business dealings and undertakings with Members and their Affiliates. In any 
of those cases, those dealings and undertakings shall be at arm's length and on commercially 
reasonable terms. 

4.5 Liability and Indemnification. 

4.5.1 A Member shall not be liable, responsible or accountable, in damages or otherwise, to 
any other Member or to the Company for any act performed by the Member with respect to Company 
matters, except for fraud, bad faith, gross negligence, or an intentional breach of this Agreement. 

4.5.2 The Company shall indemnify each Member for any act performed by the Member 
with respect to Company matters, except for fraud, bad faith, gross negligence, or an intentional 
breach of this Agreement. 

ARTICLE V 
Capital Contributions 



5.1 Capital Contributions. Each Member shall contribute the amount set forth in Exhibit "A" to 
this Agreement as the Capital Contribution to be made by him. 

5.2 Capital Accounts. A Capital Account shall be maintained for each Member. Each Member's 
Capital Account shall be increased by the value of each Capital Contribution made by the Member, 
allocations to such Member of the Net Profits and any other allocations to such Member of income 
pursuant to the Code. Each Member's Capital Account will be decreased by the value of each 
Distribution made to the Member by the Company, allocations to such Member of Net Losses and 
other allocations to such Member pursuant to the Code. 

5.3 Transfers. Upon a permitted sale or other transfer of a Membership Interest in the Company, 
the Capital Account of the Member transferring his Membership Interest shall become the Capital 
Account of the Person to whom such Membership Interest is sold or transferred in accordance with 
the Treasury Regulations. 

5.4 Modifications. The manner in which Capital Accounts are to be maintained pursuant to this 
Section is intended to comply with the requirements of Section 704(b) of the Code and the Treasury 
Regulation thereunder. If, in the opinion of the Members, the manner in which Capital Accounts are 
to be maintained pursuant to this Agreement should be modified to comply with Section 704(b) of 
the Code, then the method in which Capital Accounts are maintained shall be so modified; provided, 
however, that any change in the manner of maintaining Capital Accounts shall not materially alter 
the economic agreement between or among the Members. 

5.5 Deficit Capital Account. Except as otherwise required in the New York Act or this 
Agreement, no Member shall have any liability to restore all or any portion of a deficit balance in a 
Capital Account, unless such deficit balance is the result of a disproportionate Distribution in 
violation of §6.2 of this Agreement. 

5.6 Withdrawal or Reduction of Capital Contributions. A Member shall not receive from the 
Company any portion of a Capital Contribution until all indebtedness, liabilities of the Company, 
except any indebtedness, liabilities and obligations to Members on account of their Capital 
Contributions, have been paid or there remains property of the Company, in the sole discretion of the 
Members, sufficient to pay them. A Member, irrespective of the nature of the Capital Contribution of 
such Member, has only the right to demand and receive cash in return for such Capital Contribution. 

ARTICLE VI  
Allocations and Distributions 

6.1 Allocations of Profits and Losses.  

6.1.1 Allocations. The Net Profits and the Net Losses for each Fiscal Year shall be 
allocated to each Member pro rata in accordance with his Membership Interest. 

6.1.2 Qualified Income Offset. In the event any Member unexpectedly receives any 
adjustments, allocations, or distributions described in Treasury Regulation Sections 1.704-
1(b)(2)(ii)(d)(4), (d)(5) or (d)(6), items of Company Profit shall be specifically allocated to each such 
Member sufficient to eliminate, to the extent required by the Regulations, the Capital Account deficit 
of such Member as quickly as possible, provided that an allocation pursuant to this Section 6.1(b) 
shall be made only if and to the extent that such Member would have a Capital Account Deficit after 
all other allocations provided for in this Section 6.1(b) have been tentatively made as if this Section 
6.1(b) were not in the Agreement. 



6.1.3 Curative Allocations. The allocations set forth in Section 6.1(b) hereof (the 
"Regulatory Allocations") are intended to comply with certain requirements of Treasury Regulation 
Section 1.704-1(b). Notwithstanding any other provision of this Section 6.1 (other than the 
Regulatory Allocations), the Regulatory Allocations shall be taken into account in allocating other 
Profits, Losses, and items of income, gain, loss and deduction among the Members so that, to the 
extent possible, the net amount of such allocations of other Profits, Losses, and other items and the 
Regulatory Allocations to the Members shall be equal to the net amount that would have been 
allocated to the Members if the Regulatory Allocations had not occurred. 

6.1.4 Limitation on Allocation of Losses. Any Losses allocated pursuant to Section 6.1(a) 
that would cause any Member to have a Capital Account Deficit at the end of any Fiscal Year in 
excess of the amount such Member is obligated to restore (as required by law or otherwise) shall be 
allocated to Members with positive Capital Account Balances. 

6.1.5 Code Section 704(c). In accordance with Code Section 704(c) and the Regulations 
thereunder, income, gain, loss; and deduction with respect to any property contributed to the capital 
of the Company shall, solely for tax purposes, be allocated among the Members 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 fair market value at the time of contribution. Any elections or other decisions 
relating to such allocations shall be made by the Members in any manner that reasonably reflects the 
purpose and intention of this Agreement. 

6.1.6 Other Allocation Rules. For purposes of determining the Profits, Losses, 
or any other items allocable to any period, Profits, Losses, and any such other items shall be 
determined on a daily, monthly, or other basis, as determined by the Members using any permissible 
method under Code Section 706 and the Regulations thereunder. 

6.2 Distributions. The Company may from time to time, in the discretion and upon the vote of the 
Members, make Distributions to the Members. Except as otherwise provided herein (and specifically 
referencing repayment of debt owing a non-Defaulting Member created under §5.2 hereof), all 
Distributions shall be made to the Members pro rata in proportion to their Membership Interests as of 
the record date set for such Distribution. 

6.3 Offset. The Company may offset all amounts owing to the Company by a Member against 
any Distribution to be made to such Member. 

6.4 Limitation upon Distributions. No Distribution shall be declared and paid unless, after such 
Distribution is made, the assets of the Company are in excess of all liabilities of the Company. 

6.5 Interest on and Return of Capital Contributions. No Member shall be entitled to interest on 
his Capital Contribution or to a return of his Capital Contribution, except as specifically set forth in 
this Agreement. 

ARTICLE VII 
Taxes 

7.1 Tax Returns. The Company shall cause to be prepared and filed all its necessary federal and 
state income tax returns. Each Member shall furnish to the Company all pertinent information in his 
possession relating to Company operations that is necessary to enable the Company's income tax 
returns to be prepared and filed. 



7.2 Tax Elections. The Company shall make the following elections on the appropriate tax 
returns: 

7.2.1 To adopt the calendar year as the Fiscal Year; 

7.2.2 Adopt the cash method of accounting and keep the Company's books and records on 
that income tax method; and 

7.2.3 If a Distribution as described in Section 734 of the Code occurs or if a transfer of a 
Membership Interest described in Section 743 of the Code occurs, upon the written request of any 
Member, to elect to adjust the basis of the property of the Company pursuant to Section 754 of the 
Code. 

ARTICLE VIII  
Transferability 

8.1 General. Except as set forth in this Agreement, that certain Redemption, Cross Purchase and 
Restrictive Sale Agreement, or any separate other Agreement among the Members respecting their 
respective membership interests, no Member shall gift, sell, pledge, hypothecate, exchange or 
otherwise transfer or dispose of to another Person, or otherwise encumber, all or any portion of his 
Membership Interest without the consent of Members holding a majority in interest of the 
Membership Interests. 

8.2 Transferee Not a Member. No Person acquiring a Membership Interest pursuant to this 
Agreement other than another Member shall become a Member unless such Person is approved 
pursuant to the terms of this Agreement. If no such approval is obtained, such Person's Membership 
Interest shall only entitle such Person to receive the distributions and allocations of profits and losses 
to which the Member from whom such Person received such Membership Interest would be entitled. 
Any such approval may be subject to any terms and conditions imposed by the Members. 

8.3 Effective Date. Any sale of a Membership Interest or admission of a Member pursuant to this 
Article shall be deemed effective as of the last day of the calendar month in which such sale or 
admission occurs. 

ARTICLE IX  
Dissolution 

9.1 Dissolution. The Company shall be dissolved and its affairs shall be wound up upon the first to 
occur of the following: 

9.1.1. The latest date on which the Company is to dissolve, if any, as set forth in its Articles 
of Organization; 

9.1.2 The affirmative vote of all Members, a quorum being present; or 

9.1.3 The bankruptcy, death, dissolution, expulsion, incapacity or withdrawal of any 
Member or the occurrence of any other event that tenninates the continued membership of any 
Member, unless within one hundred eighty (180) days after such event, the Company is continued by 
the affirmative vote of Members, a quorum being present. 

9.2 Winding Up. Upon the dissolution of the Company, the Members, or a Member 



designated by Members holding a majority in interest of the Membership Interests, may, in the name 
of and for and on behalf of the Company, prosecute and defend suits, whether civil, criminal or 
administrative, sell and close the Company's business, dispose of and convey the Company's 
property, discharge the Company's liabilities and distribute to the Members any remaining assets of 
the Company, all without affecting the liability of Members. Upon winding up of the Company, the 
assets shall be distributed as follows: 

9.2.1 To creditors, including any Member who is a creditor, to the extent permitted by law, 
in satisfaction of liabilities of the Company, whether by payment or by establishment of adequate 
reserves, other than liabilities for distributions to Members under Section 507 or Section 509 of the 
New York Act; 

9.2.2 To Members and former Members in satisfaction of liabilities for 
Distributions under Section 507 or Section 509 of the New York Act; and 

9.2.3 To Members first for the return of their Capital Contributions, to the 
extent not previously returned, and second respecting their Membership Interests, in the proportions 
in which the Members share in Distributions in accordance with this Agreement. 

9.3 Articles of Dissolution. Within ninety (90) days following the dissolution and the 
commencement of winding up of the Company, or at any other time there are no Members, Articles 
of Dissolution shall be filed with the New York Secretary of State pursuant to the New York Act. 

9.4 Deficit Capital Account. Upon a liquidation of the Company within the meaning 

of Section 1.704-1(b)(2)(ii)(g) of the Treasury Regulations, if any Member has a Deficit Capital 
Account (after giving effect to all contributions, distributions, allocations and other adjustments for 
all Fiscal Years, including the Fiscal Year in which such liquidation occurs), the Member shall have 
no obligation to make any Capital Contribution, and the negative balance of any Capital Account 
shall not be considered a debt owed by the Member to the Company or to any other Person for any 
purpose, unless such deficit balance is the result of a disproportionate Distribution in violation of 
§6.2 of this Agreement. 

9.5 Nonrecourse to Other Members. Except as provided by applicable law or as expressly 
provided in this Agreement, upon dissolution, each Member shall receive a return of his Capital 
Contribution solely from the assets of the Company. If the assets of the Company remaining after the 
payment or discharge of the debts and liabilities of the Company are insufficient to return any Capital 
Contribution of any Member, such Member shall have no recourse against any other Member. 

9.6 Termination. Upon completion of the dissolution, winding up, liquidation, and distribution of 
the assets of the Company, the Company shall be deemed terminated. 

ARTICLE X  
General Provisions  

10.1 Notices. Any notice, demand or other communication required or permitted to be given 
pursuant to this Agreement shall have been sufficiently given for all purposes if (a) delivered 
personally to the party to whom such notice, demand or other communication is directed, or (b) sent 
by registered or certified mail, postage prepaid, addressed to the Member at his address set forth in 
this Agreement. Except as otherwise provided in this Agreement, any such notice shall be deemed to 



be given three (3) business days after the date on which it was deposited in a regularly maintained 
receptacle for the deposit of United States mail, addressed and sent as set forth in this Section. 

10.2 Entire Agreement. This Agreement contains the entire agreement among the Members with 
respect to the subject matter of this Agreement, and supersedes each course of conduct previously 
pursued or acquiesced in, and each oral agreement and representation previously made, by the 
Members, whether or not relied or acted upon. No course of performance or other conduct 
subsequently pursued or acquiesced in, and no oral agreement or representation subsequently made, 
by the Members, whether or not relied or acted upon, and no usage of trade, whether or not relied or 
acted upon, shall amend this Agreement or impair or otherwise affect any Member's obligations 
pursuant to this Agreement or any rights and remedies of a Member pursuant to this Agreement. 

10.3 Amendments. No amendment to this Agreement shall be effective unless made in a writing 
duly executed by all Members. 

10.4 Construction. Whenever the singular number is used in this Agreement and when required by 
the context, the same shall include the plural and vice versa, and the masculine gender shall include 
the feminine and neuter genders and vice versa. 

10.5 Headings. The headings in this Agreement are for convenience only and shall not be used to 
interpret or construe any provision of this Agreement. 

10.6 Waiver. No failure of a Member to exercise, and no delay by a Member in exercising, any 
right or remedy under this Agreement shall constitute a waiver of such right or remedy. No waiver by 
a Member of any such right or remedy under this Agreement shall be effective unless made in a 
writing duly executed by all Members and specifically referring to each such right or remedy being 
waived. 

10.7 Severability. Whenever possible, each provision of this Agreement shall be interpreted in 
such a manner as to be effective and valid under applicable law. However, if any provision of this 
Agreement shall be prohibited by or invalid under such law, it shall be deemed modified to conform 
to the minimum requirements of such law or, if for any reason it is not deemed so modified, it shall 
be prohibited or invalid only to the extent of such prohibition or invalidity without the remainder 
thereof or any other such provision being prohibited or invalid. 

10.8 Binding Effect. This Agreement shall be binding upon and inure to the benefit of all 
Members, and each of the successors and assignees or the Members, except that no right or 
obligation of a Member under this Agreement may be assigned by such Member to another Person 
without first obtaining the written consent of a majority in interest of the Members. 

10.9 Counterparts. This Agreement may be executed in counterparts, each of which shall be 
deemed an original and all of which shall constitute one and the same instrument. 

10.10 Governing Law. This Agreement shall be governed by, and interpreted and construed in 
accordance with, the laws of the State of New York, without regard to principles of conflict of laws. 
Venue and jurisdiction is hereby conferred upon the Supreme Court, County of Onondaga, State of 
New York with regard to any dispute as may arise hereunder. 

10.11 Further Assurance. The parties shall execute and deliver all documents, provide all 
information and take, or forebear from, all or any action as may be necessary or appropriate to 
achieve the purposes of this Operating Agreement. 



EN WITNESS  WHEREOF, the parties have executed is A_f, ment so as to be effective the day 
and year first above written. 

Jame a a 

Donal J. cMasters 

Michae icker 

  



EXHIBIT "A"  
MEMBERS AND MEMBERSHIP INTERESTS 

Name of Member Membership Interest Capital Contribution 
James W. Leana 70% $126,000.00 
Donald J. McMasters 20% $ 36,000.00 
Michael Wicker 10% **$18,0000.00(services) 

**Project development services associated with Bldg initial redevelopment valued at$18,000.00 



EXHIBIT "C" 

CERTIFICATE OF GOOD STANDING 

14082778.2 



STATE OF NEW YORK 

DEPARTMENT OF STATE 

I hereby certify that the annexed copy for GRANGE REALTY ASSOCIATES, LLC, 
File Number 110512000979 has been compared with the original document in the 
custody of the Secretary of State and that the same is true copy of said original. 

WITNESS my hand and offical seal of the 
Department of State, at the City of Albany, on 
October 30, 2017. 

Brendan W. Fitzgerald 
Executive Deputy Secretary of State 

Rev. 06/07 

Authentication Number: 1710301015 To verify the authenticity of this document you may access the 
Division of Coporation's Document Authentication Website at http://ecorp.dos.ny.gov  



EXHIBIT "D" 

COMPANY RESOLUTION 
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UNANIMOUS WRITTEN CONSENT 
of the Managing Member and Members of 

GRANGE REALTY ASSOCIATES, LLC 

The undersigned, being the Managing Member and all Members of Grange 
Realty Associates, LLC ("Company") hereby consents to the adoptions of the following 
resolutions: 

RESOLVED that the Company is authorized and directed to do the 
following with respect to a project (the "Project") consisting of: (A)(i) the 
acquisition of an interest in approximately 9,824 square feet of improved 
real property located at 203 and 207-233 East Water Street; in the City of 
Syracuse, New York and now known as 203-233 East Water Street (the 
"Land") improved by two (2) existing buildings one of which, 203 East 
Water Street, was fully renovated in 2012; (ii) the interconnecting of the two 
(2) existing buildings and the construction of an approximate 8,50o square 
foot, two (2) story addition to and the renovation of the building located at 
207-233 East Water Street which will contain nine (9) market-rate 
apartments and approximately 3,355 square feet of ground and lower level 
commercial space, all located on the Land (the "Facility"); (iii) the 
acquisition and installation in the Facility of furniture, fixtures and 
equipment (the "Equipment" and together with the Land and the Facility, 
the "Project Facility"); and it is further 

RESOLVED that the Company is authorized and directed to enter into a 
transaction with the City of Syracuse Industrial Development Agency 
("IDA" or "Agency") whereby the Company shall be appointed as the agent 
of the IDA in connection with the acquisition, renovation, reconstruction 
and equipping of the Project Facility; The Company shall cooperate with the 
granting by the IDA of certain financial assistance in the form of exemptions 
from State and local sales and use taxation, real property taxes and 
mortgage recording tax (the "Financial Assistance"); and the Company shall 
enter into certain lease with the IDA whereby the Company shall lease of 
the Land and Facility to the Agency; the Company shall execute and deliver 
a bill of sale for the Equipment to the Agency; and the Company shall 
sublease the Project Facility back from the Agency pursuant to a certain 
sublease agreement; the Company shall execute and deliver an 
environmental compliance and indemnification agreement in favor of the 
Agency, all in accordance with and as more fully set forth and particularized 
in a resolution of the IDA adopted on July 21, 2015 ("IDA Resolution"); and 
it is further 

RESOLVED that James W. Leana, as the Managing Member of the 
Company, be and hereby is authorized on behalf of the Company to execute 
and deliver any and all documents or instruments as are necessary and 
appropriate to carry out the intent and purpose of these resolutions, the IDA 



Donald J. Mc asters 

Michael Wicker 

Resolution and/or as may be reasonably required by the IDA or its counsel; 
and it if further 

RESOLVED that James W. Leana may take any action deemed necessary 
and proper in furtherance of the IDA Resolution and the intent of these 
resolutions, and that the IDA, its successors, assigns, attorneys or agents 
may rely upon such actions as being the actions and consent of the 
Company, and it is further 

RESOLVED that the IDA, its successors, assigns, attorneys or agents may 
rely upon the acts of James W. Leana and any action taken by him shall be 
deemed an action of and binding upon the Company; and it is further 

RESOLVED that all action taken and all instruments executed by any 
member of the Company prior to the adoption of these resolutions with the 
Agency and with respect to the Project are hereby ratified by the Company, 
approved and confirmed as actions of the Company; and it is 

RESOLVED that that the foregoing Resolutions are made and entered into 
in full compliance with the Operating Agreement of the Company and this 
Resolution shall constitute any required authority and/or approval as may 
be required thereunder; and shall remain in full force and effect and may be 
relied upon by the IDA, its successor, assigns, attorneys or agents 
notwithstanding the dissolution or termination of the existence of the 
Company or any change in the identity of, or any modification or 
termination of any authority of, any authorized person or Company until a 
copy of a subsequent Resolution revoking or amending same shall be 
actually received by the IDA, its successors, attorneys, agents or assigns; 
and any action taken by any of the foregoing prior to such actual receipt 
shall be binding upon the Company irrespective of when such Resolutions 
may have been adopted. 

Dated   \Th   



EXHIBIT "E" 

LOCAL ACCESS AGREEMENT 

14082778.2 



City of Syracuse 

Industrial Development Agency 

Local Access Agreement 

Grange Realty Associates, LLC  (the Company) understands and agrees that local labor, contractors 

and suppliers will be used for the construction, renovation, reconstruction and equipping of the 
Project unless a written waiver is first received from the Agency, and agrees to provide the 
information requested below as a way to provide access for local participation. 

Company Grange Realty Associates, LLC General 
Contractor 

Rich & Gardner Construction 

Representative 
for Contract Bids 
and Awards 

James W Leana 
Contact 

Michael Freund 

Address 315 S. Franklin Street Address 206 Plum Street 

City Syracuse ST NY Zip 13202 City Syracuse ST NY Zip 13204 

Phone 315-478-9746 Fax 315-471-8807 Phone 315-474-1900 Fax 315-474- 
2900 

Email jleana@slcontracting.com  Email Mikef@rchgrd.com  

Project Address 
203, 207-233 East Water 
Street 

Construction 
Start Date 

9/25/17 

City Syracuse ST NY Zip Occupancy Date 7/1/18 

Project Components — Indicate those for which bids will be sought: 

Item Estimated Value Bid Date Contact 
Site work/Demolition 37000 4/1/17 ESmith Contractors 
Foundation and footings 
Building 150000 4/1/17 Pinnacle Builders 
Masonry 
Metals 25000 4/1/17 CPW Steel 
Wood/casework 32000 4/1/17 Hearth Cabinets and More 
Thermal/moisture proof 56000 4/1/17 RJ National EIFS 
Doors, windows, glazing 33000 4/1/17 BR Johnson Doors 
Finishes 18000C 1/1/18 Mikef@rchgrd.com  
Electrical 170000 4/1/17 Phoenix Electric 
HVAC 110000 4/1/17 Top Flight Heating 
Plumbing 165000 4/1/17 Syracuse Plumbing 
Specialties 
Machinery & Equipment 
Furniture and Fixtures 
Utilities 
Paving 
Landscaping 
Other (identify) /---- 

Date: 

Signature: 

8957616.1 

Company:  Grange Realty Associates, LLC 

Name: James W Leana 
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BARCLAY DAMON  L"  

November 13, 2017 

City of Syracuse Industrial Development Agency 
City Hall Commons, 7th  Floor 
201 East Washington Street 
Syracuse, New York 13202 

Grange Realty Associates, LLC 
315 South Franklin Street 
Syracuse, New York 13202 

Re: City of Syracuse Industrial Development Agency 
Lease/Leaseback Transaction 
Grange Realty Associates, LLC Project 

Ladies and Gentlemen: 

We have acted as counsel to the City of Syracuse Industrial Development Agency (the 
"Agency") in connection with a project (the "Project") undertaken by the Agency at the request 
of Grange Realty Associates, LLC (the "Company") consisting of: (A)(i) the acquisition of an 
interest in approximately 9,824 square feet of improved real property located at 203 and 207-233 
East Water Street(now known as 203-33 East Water Street), in the City of Syracuse, New York 
(the "Land") improved by two (2) existing buildings one of which, 203 East Water Street, was 
fully renovated in 2012; (ii) the interconnecting of the two (2) existing buildings and the 
construction of an approximate 8,500 square foot, two (2) story addition to and the renovation of 
the building located at 207-233 East Water Street which will contain nine (9) market-rate 
apartments and approximately 3,355 square feet of ground and lower level commercial space, all 
located on the Land (the "Facility"); (iii) the acquisition and installation in the Facility of 
furniture, fixtures and equipment (the "Equipment" and together with the Land and the Facility, 
the "Project Facility"); (B) the granting of certain financial assistance in the form of exemptions 
from real property tax, State and local sales and use tax and mortgage recording tax (the 
"Financial Assistance"); (C) the appointment of the Company or its designee as an agent of the 
Agency in connection with the acquisition, construction, renovation and equipping of the Project 
Facility; and (D) the lease of the Land and Facility by the Agency pursuant to a lease agreement 
and the acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to 
the Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement. 

Barclay Damon Tower 125 East Jefferson Street — Syracuse, New York 13202 barclaydamon.com  
reachus@barclaydamon.com  Direct: 315.425,2700 Fax: 315.425.2701 



November 13, 2017 
Page 2 

The Company has also requested that the Agency grant the Financial Assistance to the 
Project. The Agency and the Company will enter into a Payment in Lieu of Taxes Agreement 
dated as of November 1, 2017 (the "PILOT Agreement") with respect to the Project. Capitalized 
terms used herein which are not otherwise defined shall have the meanings ascribed to them in 
the Agency Lease. 

As counsel to the Agency, we have examined originals or copies, certified or otherwise 
identified to our satisfaction, of such instruments, certificates, and documents as we have deemed 
necessary or appropriate for the purposes of the opinion expressed below. In such examination, 
we have assumed the genuineness of all signatures, the authenticity of all documents submitted 
to us as originals, the conformity to the original documents of all documents submitted to us as 
copies, and have assumed the accuracy and truthfulness of the factual information, expectations, 
conclusions, representations, warranties, covenants and opinions of the Company and its counsel 
and representatives as set forth in the various documents executed and delivered by them or any 
of them and identified in the Closing Memorandum in connection with the Project. 

We are of the opinion that: 

1. The Agency is a duly organized and existing corporate governmental agency 
constituting a public benefit corporation of the State of New York. 

2. The Agency is duly authorized and empowered by law to acquire, reconstruct, 
renovate and equip the Project, to lease the Land and the Facility from the Company pursuant to 
the Company Lease; to accept an interest in the Equipment pursuant to the Bill of Sale; to 
sublease the Project Facility back to the Company pursuant to the Agency Lease and to appoint 
the Company as its agent for completion of the Project. 

3. The Agency Documents have been authorized by and lawfully executed and 
delivered by the Agency and (assuming the authorization, execution, and delivery by the other 
respective parties thereto) are valid and legally binding obligations enforceable against the 
Agency in accordance with their respective terms. 

In rendering this opinion, we advise you of the following: 

The enforceability of the Agency Documents may be limited by any applicable 
bankruptcy, insolvency, reorganization, moratorium, or similar law or enactment now or 
hereafter enacted by the State of New York or the Federal government affecting the enforcement 
of creditors' rights generally and the general principles of equity, including limitations on the 
availability of the remedy of specific performance which is subject to discretion of the court. 

This opinion is rendered to the addressees named above and their successors and/or 
assigns, and may not be relied upon by any other person without our prior, express written 
consent. 

14082799.1 
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Very truly yours, 

LI RCL A Y n l'ArIN I. 

14082799.1 
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.0.1.14 LYNN D'ELIA 
TEMES & 
STANCZYK 

100 MADISON STREEr 
SUE 1905 

SYRACUSE, NEW YORK 13202 
PHONE (315) 476-1010 

FAx (315) 476-1134 
WWWIDIS-LAW.COM  

November 13, 2017 

Grange Realty Associates, LLC 
315 South Franklin Street 
Syracuse, New York 13202 

City of Syracuse Industrial Development Agency 
201 East Washington Street, 7th  Floor 
Syracuse, New York 13202 

Re: City of Syracuse Industrial Development Agency 
Lease/Leaseback Transaction 
Grange Realty Associates, LLC 

Ladies and Gentlemen: 

We have acted as counsel to Grange Realty Associates, LLC (the "Company") in 
connection with a certain project (the "Project") undertaken by the City of Syracuse Industrial 
Development Agency (the "Agency") at the Company's request. The Project consists of: (A)(i) the 
acquisition of an interest in approximately 9,824 square feet of improved real property located at 
203 and 207-233 East Water Street, in the City of Syracuse, New York (the "Land") improved by 
two (2) existing buildings one of which, 203 East Water Street, was fully renovated in 
2012; (ii) the interconnecting of the two (2) existing buildings and the construction of an 
approximate 8,500 square foot, two (2) story addition to and the renovation of the building located 
at 207-233 East Water Street which will contain nine (9) market-rate apartments and 
approximately 3,355 square feet of ground and lower level commercial space, all located on the 
Land (the "Facility"); (iii) the acquisition and installation in the Facility of furniture, fixtures and 
equipment (the "Equipment" and together with the Land and the Facility, the "Project Facility"); 
(B) the granting of certain financial assistance in the form of exemptions from real property tax, 
State and local sales and use tax and mortgage recording tax (the "Financial Assistance"); (C) the 
appointment of the Company or its designee as an agent of the Agency in connection with the 
acquisition, construction, renovation and equipping of the Project Facility; and (D) the lease of the 
Land and Facility by the Agency pursuant to a lease agreement and the acquisition of an interest 
in the Equipment pursuant to a bill of sale from the Company to the Agency; and the sublease of 
the Project Facility back to the Company pursuant to a sublease agreement. 

The Agency has acquired an interest in the Project Facility pursuant to that certain 
Company Lease Agreement dated as of November 1, 2017 (the "Company Lease") and transfer its 
interest in the Equipment to the Agency pursuant to a bill of sale dated as of November 1, 2017 (the 
"Bill of Sale") and the Agency will sublease the Project Facility back to the Company pursuant to 
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an Agency Lease Agreement dated as of November 1, 2017 (the "Agency Lease"). Capitalized 
terms used herein and not otherwise defined shall have the meaning given to them in the Agency 
Lease. 

The Company has also requested that the Agency grant the Financial Assistance to the 
Project. The Agency, the Company and the City of Syracuse, New York entered into a Payment in 
Lieu of Taxes Agreement dated November 1, 2017 (the "PILOT Agreement") with respect to the 
Project. 

In that regard, we have examined the Project Agreement, the Company Lease, the Agency 
Lease, the Bill of Sale, the Mortgage, the Environmental Compliance, the Indemnification 
Agreement, the PILOT Agreement, and the other documents identified in the Closing 
Memorandum and defined in the Agency Lease to which the Company is a party (collectively, the 
"Company Documents"). 

We have also examined corporate documents and records of the Company and made such 
investigation of law and/or fact that we deem necessary or advisable in order to render this opinion. 
For purposes of such examination, we have assumed the genuineness of all certificates and the 
authenticity of all documents submitted to us as original counterparts or as certified or photostatic 
copies; the genuineness of all signatures of all parties to the Company Documents other than on 
behalf of the Company; and the due authorization, execution and delivery of the Company 
Documents by and the enforceability thereof against all parties thereto other than the Company. 

As to questions of fact material to our opinion, we have relied upon the representations and 
warranties made by the Company in the Company Documents and upon one or more certificates 
of officers of the Company. Whenever the phrase "to the best of our knowledge" is used in this 
opinion, it refers to actual knowledge of members of this firm obtained from our representation of 
the Company and inquiries of responsible officers of the Company made in connection with this 
opinion, but no further investigation or review has been conducted. 

Based upon the foregoing, it is our opinion that: 

1. The Company is a validly existing New York limited liability company and 
possesses full corporate power and authority to own its property, to conduct its business, to execute 
and deliver the Company Documents, and to carry out and perform its obligations thereunder. 

2. The execution, delivery and performance of the Company Documents have been 
duly authorized by the Company and the Company Documents have been duly executed and 
delivered by an Authorized Representative of the Company. 

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 
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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. 

Very truly yours 

LYNN D'E ES & STANCZYK LLC 

ia, sq. 
Direct dial (31 766 — 2122 
Email anthony ldts-law.com  
AJD/cem 
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CLOSING MEMORANDUM 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

GRANGE REALTY ASSOCIATES, LLC PROJECT 

DATE AND TIME OF CLOSING: November 13, 2017 
2:00 p.m. 

PLACE OF CLOSING: Barclay Damon LLP 
Barclay Damon Tower 
125 East Jefferson Street 
Syracuse, New York 13202 

I. Action Taken Prior to Closing 

At the request of Grange Realty Associates, LLC (the "Company"), the City of Syracuse 
Industrial Development Agency (the "Agency"), a public benefit corporation organized under the 
laws of the State of New York, has undertaken a project (the "Project") consisting of: (A)(i) the 
acquisition of an interest in approximately 9,824 square feet of improved real property located at 
203 and 207-233 East Water Street (now known as 203-33 East Water Street), in the City of 
Syracuse, New York (the "Land") improved by two (2) existing buildings one of which, 203 
East Water Street, was fully renovated in 2012; (ii) the interconnecting of the two (2) existing 
buildings and the construction of an approximate 8,500 square foot, two (2) story addition to and 
the renovation of the building located at 207-233 East Water Street which will contain nine (9) 
market-rate apartments and approximately 3,355 square feet of ground and lower level 
commercial space, all located on the Land (the "Facility"); (iii) the acquisition and installation in 
the Facility of furniture, fixtures and equipment (the "Equipment" and together with the Land 
and the Facility, the "Project Facility"); (B) the granting of certain financial assistance in the 
form of exemptions from real property tax, State and local sales and use tax and mortgage 
recording tax (as limited by Section 874 of the General Municipal Law) (the "Financial 
Assistance"); (C) the appointment of the Company or its designee as an agent of the Agency in 
connection with the acquisition, construction, renovation and equipping of the Project Facility; 
and (D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the 
acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to the 
Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement. 

The Company also requested that the Agency appoint the Company as its agent for 
purposes of completing the Project and the granting of certain Financial Assistance. 
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The Company is, or will be at the time of closing, the owner of the Project Facility. 

The Agency will acquire a leasehold interest in the Land and Facility from the Company 
pursuant to a Company Lease Agreement dated as of November 1, 2017 (the "Company Lease"), 
between the Company, as landlord and the Agency, as tenant; and an interest in the Equipment 
pursuant to a bill of sale from the Company dated as of November 1, 2017 (the "Bill of Sale"). 
The Agency will sublease the Project Facility back to the Company, pursuant to an Agency Lease 
Agreement dated as of November 1, 2017 (the "Agency Lease") between the Agency, as sublessor 
and the Company, as sublessee. Capitalized terms used herein and not otherwise defined shall 
have the meaning given to such terms in Exhibit "C" to the Agency Lease. 

Among the actions taken by the Agency with respect to the Project prior to Closing were 
the following: 

June 8, 2015 

June 16, 2015 

July 7, 2015 

July 8, 2015 

July 16, 2017 

July 21, 2015 

July 21, 2015 

The Company submitted an application for financial assistance for 
the project. 

A resolution determining that the acquisition, construction, 
renovation and equipping of a commercial facility constitutes a 
project; describing the financial assistance in connection therewith; 
and authorizing a public hearing (the "Public Hearing 
Resolution"). 

Notice of the Public Hearing was mailed to the chief executive 
officers of the affected tax jurisdictions pursuant to Section 859-a of 
the Act. 

Notice of the Public Hearing was published in the Post-Standard 
pursuant to Section 859-a of the Act. 

Notice of Deviation was mailed to the Mayor and the County 
Executive (the "Deviation Notice"). 

The Agency conducted the Public Hearing pursuant to Section 
859-a of the Act. 

A resolution authorizing the undertaking of the acquisition, 
construction, renovation and equipping of a certain project; 
appointing the Company agent of the Agency for the purpose of 
the acquisition, construction, renovation and equipping of the 
Project Facility and authorizing the execution and delivery of an 
agreement between the Agency and the Company (the 
"Inducement Resolution"). 
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July 21, 2015 

July 21, 2015 

November 15, 2016 

A resolution approving a payment in lieu of tax schedule and 
authorizing the execution and delivery of certain documents by the 
Agency in connection with the Project (the "PILOT Resolution"). 

A resolution authorizing the execution and delivery of certain 
documents by the agency at the request of the Company (the "Final 
Approving Resolution"). 

A resolution approving a retroactive extension of the Agency 
Agreement between the Agency and the Company until December 
31, 2017 (the "Approving Resolution"). 
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II. Action To Be Taken At Closing 

The following documents, or copies thereof, are to be delivered (except as indicated) to 
the Agency (A), Agency's Counsel (AC), the Company (C), Company's Counsel (CC), Lender's 
Counsel (LC) as follows: 

A. Basic Documents Responsible Signatories 
Party 

1. Project Agreement AC C, A 

2. Company Lease Agreement AC C, A 

3. Memorandum of Company Lease Agreement AC C, A 
with TP-584 

4. Bill of Sale AC C 

5. Agency Lease Agreement AC C, A 

6. Memorandum of Agency Lease Agreement AC C, A 
with Form TP-584 

7. Company Certification re: Local Labor Policy AC C 

8. Certificates of casualty, liability, workers' AC 
compensation and other required insurance 

9. Environmental Compliance and AC C 
Indemnification Agreement 

10. Closing Receipt AC C, A 

11. Sales Tax Exemption Letter AC A 

12. Form ST-60 indicating appointment of the AC A 
Company to act as the agent of the Agency 

13. Common Council Ordinance Approving AC 
Deviation 

14. PILOT Agreement CC A, C 

15. 412 a CC A 

16. Building Loan and Permanent Loan Mortgage LC C, A 
and Security Agreement 

17. UCC-1 Financing Statement(s) LC 
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18. Survey CC 

B. Items To Be Delivered By The Agency 

1. General Certificate of the Agency relating to AC A 
incumbency and signatures of officers, execution 
and delivery of Agency Documents to which it is a 
party, no litigation and continued existence, with the 
following items included as exhibits: 

Exhibit "A" - Chapter 641 of the Laws of A 
1979 of the State of New York, as amended 

Exhibit "B" - Certificate of Establishment of A 
the Agency and Certificates of appointment 
of current members 

Exhibit "C" - By-laws A 

Exhibit "D" - Public Hearing Resolution AC 

Exhibit "E" - Notice of Public Hearing with AC 
evidence of publication and copies of letters 
to affected tax jurisdictions 

Exhibit "F" — Deviation Notice AC A 

Exhibit "G" - SEQRA Resolution A 

Exhibit "H" - Inducement Resolution AC A 

Exhibit "I" — PILOT Resolution AC A 

Exhibit "J" — Final Approving Resolution AC A 

Exhibit "K" — Approving Resolution AC A 

2. Mortgage Recording Tax Affidavit AC A 

C. Items To Be Delivered By The Company 

1. General Certificate of the Company relating to AC C 
capacity and signatures of officers, execution and 
delivery of the Documents to which it is a party, no 
litigation and approval, with the following items 
included as exhibits: 

Exhibit "A" - Articles of Organization C 
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Exhibit "B" - Operating Agreement C C 

Exhibit "C" - Certificate of Good Standing C 

Exhibit "D" - Company Resolution C C 

Exhibit "E" - Local Access Agreement C C 

D. Opinions of Counsel C 

1. Opinion of Barclay Damon LLP, counsel to AC AC 
the Agency, addressed to the Company and the 
Agency 

2. Opinion of Lynn D'Elia Temes & Stanczyk AC CC 
LLC, counsel to the Company, addressed to the 
Agency and the Company. 

III. Action To Be Required Concurrently With Or After Closing 

Memorandum of Company Lease Agreement, Memorandum of Agency Lease Agreement, 
Mortgage 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. 

IV. Post-Closing 

Scan copy of Local Access Agreement to SIDA. 
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SCHEDULE "A" 

PERSONS APPEARING 

For the Agency: 

For the Company: 

Company Counsel: 

For the Lender: 

Lender's counsel: 

Agency's Counsel: 

City of Syracuse Industrial Development Agency 
William M. Ryan, Chairman 

Grange Realty Associates, LLC 
Michael P. Wicker, Member 
James W. Leana, Managing Member 

Lynn D'Elia Temes & Stanczyk LLC 
Anthony J. D'Elia, Esq. 

NBT Bank 

Barclay Damon LLP 
Christopher Centore, Esq. 

Barclay Damon LLP 
Susan R. Katzoff, Esq. 
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