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PROJECT AGREEMENT 

THIS PROJECT AGREEMENT (the "Project Agreement'), made as of June 1, 2021, 
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, 
6th Floor, Syracuse, New York 13202 (the "Agency"), 444 EAST GENESEE STREET LLC, a 
limited liability company duly organized, validly existing and in good standing under the laws of 
the State of Delaware, authorized in the State of New York, with offices at 344 South Warren 
Street, Suite 202, Syracuse, New York 13202 (the "Company"). 

WI TN E S S ETH: 

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 7,600 sq.ft. of land improved by a four story 
approximately 27,000 sq. ft. building all located at 444 East Genesee Street in the City of 
Syracuse, New York (the "Lantf"); (ii) the reconstruction and renovation of approximately 
25,424 sq. ft. of the building for mixed-use including: (a) installation of a new glass and metal 
panel fa<;:ade; (b) renovation of approximately 7,400 sq. ft. on each the 2nd, 3rd and 4th floors to 
house approximately 8 affordable one-bedroom apartment units per floor for a total of 24 units; 
(c) renovation of approximately 3,224 sq.ft on the first floor of which approximately 1,813 sq. ft. 
will be allocated to retail space with the balance to be used as a lobby, a mail and package 
delivery room, a bike storage room and a trash and recycling room; and ( d) the creation of 
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approximately 8 on-site parking spaces (collectively, the "Facility"); (iii) the acquisition and 
installation in and on the Land and Facility of furniture, fixtures and equipment, (the 
"Equipment" and together with the Land and the Facility, the "Project Facility"); (B) the 
granting of certain financial assistance in the form of exemptions from real estate taxes, State and 
local sales and use tax and mortgage recording tax (in accordance with Section 874 of the 
General Municipal Law) (collectively, the "Financial Assistance"); (C) the appointment of the 
Company or its designee as an agent of the Agency in connection with the acquisition, 
construction, reconstruction, renovation, equipping and completion of the Project Facility; and 
(D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the 
acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to the 
Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement; and 

WHEREAS, the Project shall contain 100% income restricted residential units in 
accordance with the US Department of Housing and Urban Development ("HUD") requirements 
set forth in that certain regulatory agreement dated as of June 3, 2021 by and between the 
Company and New York State Housing Finance Agency related to the Project (the "Regulatory 
Agreement"), provided however that at least 20% of the units are rent restricted to 65% of the 
area median income ("AMr') rent limit for the City of Syracuse, New York, inclusive of utilities, 
as designated annually by HUD (the "HUD Rates"), in accordance with the Agency's Uniform 
Tax Exemption Policy ("UTEP") (collectively, the "Rent Restrictions"); 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 
$1,892,505; and therefore, the value of the State and local sales and use tax exemption benefits 
authorized and approved by the Agency cannot exceed $151,400; (ii) the mortgage recording tax 
exemption amount shall be approximately $29,492 (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 15-year benefit period of the anticipated payment in lieu of taxes agreement are 
estimated to be approximately $529,699.01; and 

WHEREAS, by resolutions of its members adopted on April 27, 2021 (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 $151,400; (b) an exemption from mortgage recording 
tax; and (c) an abatement from real property taxes through a 15-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, 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 June 1, 2021 (the "Company Lease"), by and 
between the Company and the Agency; and 
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WHEREAS, the Agency proposes to acquire an interest in the Equipment pursuant to a 
bill of sale dated as of June I, 2021 from the Company (the "Bill of Sale"); and 

WHEREAS, contemporaneously with the execution of this Project Agreement, the 
Company shall execute and deliver an environmental compliance and indemnification agreement 
dated as of June I, 2021 in favor of the Agency (the "Environmental Compliance and 
Indemnification Agreement"); and 

WHEREAS, the Agency proposes to sublease the Project Facility to the Company, and 
the Company desires to sublease the Project Facility from the Agency, upon the terms and 
conditions set forth in a certain Agency Lease Agreement dated as of June I, 2021 (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 June I, 2021 (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 and completing the Project and the Agency delegated to the 
Company the authority to appoint sub-agents subject to the execution of this Project Agreement 
and compliance with the terms set forth herein, in the Resolutions and in the Agency Lease; and 

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

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

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

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

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

ARTICLE I 
PROJECT AND TERM 

Section 1.01 Recitals. The foregoing recitals are incorporated by referenced as if fully 
set forth herein. 
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Section 1.02 Purpose of Project. It is understood and agreed by the parties that the 
purpose of the Agency's provision of Financial Assistance with respect to the Project is to, and 
the entering by the Agency into the Company Lease, Agency Lease, PILOT Agreement and this 
Project Agreement is in order to, promote, develop, encourage and assist in the acquiring, 
constructing, reconstructing, improving, maintaining, equipping, furnishing and completing of 
the Project Facility, to advance job opportunities, health, general prosperity and economic 
welfare of the people of the City of Syracuse and to otherwise accomplish the public purpose of 
the Act. 

Section 1.03 Term. The term of this Project Agreement shall be the longer of: (a) the 
term of the PILOT Agreement; or (b) five years following the termination of the Agency Lease 
(the "Term"). 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 and the Company's reporting obligations hereunder shall continue during the Term 
hereof. In addition, during the Term hereof, the Company and the Project shall be subject to 
Article V hereof. 

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. For the duration 
of the term hereof, the Project shall comply with the Rent Restrictions. Rental rates in the leases 
for these residential units must be tied to the annual HUD Rates. It is the Company's obligation 
to obtain the annual HUD Rates each year. Generally, the HUD Rates are published in or about 
June of each year. 

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 June 1, 2022, 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 444 East Genesee 
Street, in the City of Syracuse, New York (the "Premises"). The machinery, 
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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 June 1, 2021 by and 
between the Agency and the Company (the "Project Agreement"); and the Agent 
represents that this contract is in compliance with the terms of the Project 
Agreement. This contract is non-recourse to the Agency, and the Agency shall 
not be directly, indirectly or contingently liable or obligated hereunder in any 
manner or to any extent whatsoever. By execution or acceptance of this contract, 
the vendor/contractor acknowledges and agrees to the terms and conditions set 
forth is this paragraph." 

Section 3.02. Appointment of Sub-Agents. Subject to the terms and conditions of this 
Project Agreement and pursuant to the Resolutions, the Agency hereby delegates to the 
Company the authority to appoint sub-agents of the Agency in connection with the Project, 
which may be agents, subagents, contractors, subcontractors, contractors and subcontractors of 
such agents and subagents and other parties as the Company chooses ( each, a "Sub-Agent"). 
The appointment of each such Sub-Agent will be effective only upon: (1) the execution by the 
Sub-Agent and the Company of the Sub-Agent Appointment Agreement attached as Exhibit G 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 $1,892,505, and, therefore, the value of the sales and use tax exemption 
benefits authorized and approved by the Agency carmot exceed $151,400. 

( c) The Company further covenants and agrees to maintain the Rent 
Restrictions and comply with the reporting obligations set forth herein and in the Agency Lease. 

( d) 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. 

( e) 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 
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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 armual 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. 

(f) The Company further acknowledges and agrees that all purchases made in 
furtherance of the Project by the Company and any Sub-Agent shall be made using "IDA Agent 
or Project Operator Exempt Purchase Certificate" (Form ST-123, a copy of which is attached to 
the Sub-Agent Agreement), and it shall be the responsibility of the Company and the Sub-Agent, 
as the case may be, (and not the Agency) to complete Form ST-123. The Company 
acknowledges and agrees that it shall identify the Project on each bill and invoice for such 
purchases and further indicate on such bills or invoices that the Company is making purchases of 
tangible personal property or services for use in the Project as agent of the Agency. For purposes 
of indicating who the purchaser is, the Company acknowledges and agrees that the bill of invoice 
should state, "I, [NAME OF AGENT], certify that I am a duly appointed agent of the City of 
Syracuse Industrial Development Agency and that I am purchasing the tangible personal 
property or services for use in the following IDA project and that such purchases qualify as 
exempt from sales and use taxes under my Project Agreement with the City of Syracuse 
Industrial Development Agency." The Company further acknowledges and agrees that the 
following information shall be used by the Company to identify the Project on each bill and 
invoice: 444 EAST GENESEE STREET LLC PROJECT, 444 EAST GENESEE STREET, IDA 
PROJECT NO. 31022101. 

(g) The Company acknowledges the Agency's Local Access Policy and the 
Company's (and its sub-agents') obligation to comply. The Company further acknowledges that 
pursuant to a resolution dated April 27, 2021, at the request of the Company, the Agency 
provided a limited waiver of its Local Access Policy for one subcontractor; namely, Ajay Glass, 
a Canandaigua company with the understanding and commitment from the Company that while 
the subcontractor is located outside of the local region, all laborers would be local unless the 
Company could demonstrate, to the satisfaction of the Agency, that there was a shortage of 
qualified local laborers. To that end, the Company agrees that such local labor shall be included 
in the term "Local Labor Requirements" (as defined herein) and the Company shall provide 
evidence of such local labor as and when requested by the Agency. 

(h) 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 
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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 rnle of comparative or 
apportioned liability. 

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

(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 at all times maintain all insurance 
required under the Agency Lease as if such terms were set forth herein. 
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(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, and report on same as provided 
for herein, beginning in the first year following the Completion Date of the Project and 
continuing for the Term (as defined herein) hereof. The Company further agrees and covenants 
that it shall meet and maintain the commitments set forth in (b) below with respect to the Rent 
Restrictions starting on the Completion Date. The reporting of, and the commitment to, each of 
(a), (b) and (c) below shall continue for the Term hereof: 

(a) The total investment actually made with respect to the Project at the 
Project's Completion Date shall equal or exceed $4,104,846, being the total project cost as stated 
in the Company's Application for Financial Assistance (the "Investment Commitment"). 

(b) There were no full time equivalent ("FTE') employees retained by the 
Project Facility as of the date of the Application for Financial Assistance (the "Baseline FTE'). 
The Company's application estimated the creation of five (5) new FTEs (the "New FTEs") at the 
Project Facility within the first five (5) years following the Completion Date of the Project 
Facility. The Company covenants and agrees to create the New FTEs set forth in the first five 
(5) years following completion of the Project Facility as of and in the years set forth in the 
Application. The Company shall be required to meet and maintain all of the foregoing 
employment commitments during the Term (as defined in Section 6.07 below) hereof (the 
"Employment Commitment"). The Project is designed to provide affordable housing for the 
benefit of the residents of the City. To that end, the Project shall contain 100% income 
restricted residential units in accordance with the HUD requirements set forth in the Regulatory 
Agreement related to the Project; provided however, that at least 20% of the units are rent 
restricted to the HUD Rates, in accordance with the Agency's UTEP. 

( c) The Company shall annually provide to the Agency certain information to 
confirm that the Project is achieving the Investment Commitment, Rent Restrictions and other 
objectives of the Project during the Term hereof, including but not limited to the Local Labor 
Requirements set forth in the Agency Lease (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 enumerating the Investment Commitment and the Rent Restrictions all in 
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accordance with Section 8.5 of the Agency Lease. The Agency reserves the right to modify such 
forms to require additional information that the Agency must have in order to comply with its 
reporting requirements under the Act and/or its policies. 

ARTICLEV 
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 ensure the completion of the Project and 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, this Agreement, the Agency Lease 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 5.0l(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"): 
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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, Rent Restrictions 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 Defaulf') or a material violation of the terms and conditions of 
any project document, including but not limited to the failure to maintain and 
comply with the Rent Restrictions (a "Material Violation"). 

f) in addition to the foregoing, the Company acknowledges that if they fail at 
any time during the term hereof, to maintain the Rent Restrictions ( as set 
forth in the Agency Lease), the Agency shall have the right to recapture any 
or all Financial Assistance obtained by the Company. 

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 the terms hereof, the Agency Lease as well as 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: 
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1. Whether the Company has proceeded in good faith. 

11. 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. 

111. 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. 
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1v. Whether the enforcement by the Agency of its right to suspend, discontinue, 
recapture or terminate all or any portion of the Financial Assistance would 
create an adverse situation for the residents of the City of Syracuse. 

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

v1. 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. The obligations of the Company to repay, defend and/or provide the indemnity required 
by Section 3.04 hereof shall survive the termination of the Agency's interest in the Project 
Facility and all such payments after such termination shall be made upon demand of the party to 
whom such payment is due. The obligations of the Company to repay, defend and/or provide the 
indemnity required by Section 3 .04 hereof shall survive the termination of the Agency's interest 
in the Project Facility 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 
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the Company) or employees relating thereto. The obligations of the Company pursuant to 
A1iicle IV hereunder shall survive the Agency's interest in the Project Facility, and for the 
avoidance of doubt, the Agency's rights under Article V shall survive the termination of the 
Agency's interest in the Project Facility. 

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: 

Ifto the Agency: 

With a copy to: 

Ifto the Company: 

With a copy to: 

City of Syracuse Industrial Development Agency 
201 East Washington Street, 6th Floor 
Syracuse, New York 13202 
Attn: Chair 

Corporation Counsel 
City of Syracuse 
23 3 East Washington Street 
Syracuse, New York 13202 

and 

Bousquet Holstein PLLC 
One Lincoln Center 
110 West Fayette Street, Suite 1000 
Syracuse, New York 13202 
Attn: Susan R. Katzoff, Esq. 

444 East Genesee Street LLC 
344 South Warren Street, Suite 202 
Syracuse, New York 13202 
Attn: Graziano Zazzara, Jr. 

Lynn, D'Elia, Ternes & Stanczyk LLC 
100 Madison Street, Suite 1905 
Syracuse, New York 13202 
Attn: Michael Stanczyk, 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. 
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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; Electronic Signature. This Project Agreement may be 
executed in one or more counterparts, each of which shall be deemed an original, but all of 
which together shall constitute one and the same instrument. Delivery of an executed signature 
page counterpart hereof by telecopy, emailed .pdf or any other electronic means that reproduces 
an image of the actual executed signature page shall be effective as delivery of a manually 
executed counterpart hereof. The words "execution," "signed," "signature," "delivery," and 
words of like import in or relating to any document to be signed in connection with this 
agreement and the transactions contemplated hereby shall be deemed to include electronic 
signatures, the electronic association of signatures and records on electronic platforms, 
deliveries or the keeping of records in electronic form, each of which shall be of the same legal 
effect, validity or enforceability as a manually executed signature, physical delivery thereof or 
the use of a paper-based recordkeeping system, as the case may be, to the extent and as provided 
for in any applicable law, including the Federal Electronic Signatures in Global and National 
Commerce Act, the New York State Electronic Signatures and Records Act, any other similar 
state laws based on the Uniform Electronic Transactions Act, the Uniform Commercial Code, 
each as amended, and the parties hereto hereby waive any objection to the contrary, provided 
that (x) nothing herein shall require the Agency to accept electronic signature counterparts in any 
form or format and (y) the Agency reserves the right to require, at any time and at its sole 
discretion, the delivery of manually executed counterpart signature pages to this agreement and 
the parties hereto agree to promptly deliver such manually executed counterpart signature pages. 

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. 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. 

Section 6.08. Defined terms. 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." 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the parties hereto have executed this Project Agreement as 
of the day and year first above written. 

STATEOFNEWYORK ) 
COUNTY OF ONONDAGA) ss.: 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

444 EAST GENESEE STREET LLC 

By: ______________ ~ 
Graziano Zazzara, Jr., Its Manager 

GRAZIANO ZAZZARA, JR., being first duly sworn, deposes and says: 

1. That I am the Manager of 444 East Genesee Street LLC and that I am duly authorized 
on behalf of the Company to bind the Company and to execute this Project 
Agreement. 

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

Subscribed and affirmed to me 
under penalties of perjury 
this day ofJune, 2021. 
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IN WITNESS WHEREOF, the parties hereto have executed this Project Agreement as 
of the day and year first above written. 

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

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By: ______________ _ 
Judith DeLaney, Executive Director 

444 EAST GENESEE STREET LLC 

/// /" ·, 

By: /# 
Graziano:z'azzara, Jr., Its Manager 

GRAZIANO ZAZZARA, JR., being first duly sworn, deposes and says: 

1. That I am the Manager of 444 East Genesee Street LLC and that I am duly authorized 
on behalf of the Company to bind the Company and to execute this Project 
Agreement. 

2. That the Company confilrns and aclmowledges that the owner, occupant, or operator 
receiving Financial Assistance for the Project is in substantial compliance with all 
applicable local, state and federal tax, worker protection and environmental laws, 
rules and regulations. 

Subscribed and affirmed to me 
under penalties of perjury 
this Zi; day of June, 2021. 

~yJ21ffi--
~lic 

5130257 _2 

Project Agreement 14 

MICHAEL STANCZYK 
NOTARY PUBLIC, STATE OF NEW YORK 

Registration No. 02ST6220670 
Qualllled In Onondaga County 

Commission Expires April 19, 20_1:f-



5130257_2 

EXHIBIT A 

Executed Copy of PILOT Agreement 

SEE TAB 15 



2 



5130464_2 

444 EAST GENESEE STREET LLC 

AND 

CITY OF SYRACUSE 
INDUSTRIAL DEVELOPMENT AGENCY 

COMPANY LEASE AGREEMENT 

DATED AS OF JUNE 1, 2021 



COMPANY LEASE AGREEMENT 

THIS COMPANY LEASE AGREEMENT (the "Company Lease"), made and entered 
into as of June 1, 2021, by and between 444 EAST GENESEE STREET LLC (the 
"Company"), a limited liability company organized under the laws of the State of Delaware, 
authorized to do business in the State of New York, with an office at 344 South Warren Street, 
Suite 202, 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, 6th 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 ofliving; and 

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

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

WHEREAS, the Agency, by resolution adopted on April 27, 2021, agreed, at the request of 
the Company to undertake a project (the "Project") consisting of: (A)(i) the acquisition of an 
interest in approximately 7,600 sq.ft. ofland improved by a four story approximately 27,000 sq. 
ft. building all located at 444 East Genesee Street in the City of Syracuse, New York (the 
"Land"); (ii) the reconstruction and renovation of approximately 25,424 sq. ft. of the building for 
mixed-use including: (a) installation of a new glass and metal panel fa<;:ade; (b) renovation of 
approximately 7,400 sq. ft. on each the 2nd, 3rd and 4th floors to house approximately 8 
affordable one-bedroom apartment units per floor for a total of 24 units; ( c) renovation of 
approximately 3,224 sq.ft on the first floor of which approximately 1,813 sq. ft. will be allocated 
to retail space with the balance to be used as a lobby, a mail and package delivery room, a bike 
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storage room and a trash and recycling room; and ( d) the creation of approximately 8 on-site 
parking spaces ( collectively, the "Facility"); (iii) the acquisition and installation in and on the 
Land and Facility of furniture, fixtures and equipment, (the "Equipment" and together with the 
Land and the Facility, the "Project Facility"); (B) the granting of certain financial assistance in 
the form of exemptions from real estate taxes, State and local sales and use tax and mortgage 
recording tax (in accordance with Section 874 of the General Municipal Law) (collectively, the 
"Financial Assistance"); (C) the appointment of the Company or its designee as an agent of the 
Agency in connection with the acquisition, construction, reconstruction, renovation, equipping 
and completion of the Project Facility; and (D) the lease of the Land and Facility by the Agency 
pursuant to a lease agreement and the acquisition of an interest in the Equipment pursuant to a 
bill of sale from the Company to the Agency; and the sublease of the Project Facility back to the 
Company pursuant to a sublease agreement; and 

WHEREAS, the Project shall contain 100% income restricted residential units in 
accordance with the US Department of Housing and Urban Development ("HUD") requirements 
set forth in that certain regulatory agreement dated as of June 3, 2021 by and between the 
Company and New York State Housing Finance Agency related to the Project (the "Regulatory 
Agreement"), provided however that at least 20% of the units are rent restricted to 65% of the 
area median income ("AMI") rent limit for the City of Syracuse, New York, inclusive of utilities, 
as designated ammally by HUD (the "HUD Rates"), in accordance with the Agency's Unifom1 
Tax Exemption Policy ("UTEP") (collectively, the "Rent Restrictions"); 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 undertaking and 
completing 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: 
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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 Defrnitions which is attached to the Agency Lease Agreement 
dated as of June 1, 2021 between the Agency and the Company (the "Agency Lease") as Exhibit 
"A" thereto except as otherwise expressly defmed herein or the context hereof otherwise requires. 

1.2 INTERPRETATION. 

In this Company Lease, unless the context otherwise requires: 

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

(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. 

2.1 DEMISE. 

ARTICLE II 
DEMISE; PREMISES; TERM 

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. 
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2.3 TERM. 

The Project is leased for a term which shall commence as of June 1, 2021 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. 

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 partnership duly organized, validly existing and 
in good standing under the laws of Delaware, is authorized to do business in the State of New 
York, has the power to enter into this Company Lease and the other Company Documents and to 
carry out its obligations hereunder and thereunder, and has duly authorized the execution, 
delivery, and performance ofthis 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 
otl1erwise 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 Certificate of Formation and Operating Agreement; 
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(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, 
mmtgage, 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), the 
Company shall maintain and comply with all Rent Restrictions 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). 

(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. 
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3.2 WAIVEROFTRIALBY JURY. 

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

4.1 NOTICES. 

ARTICLE IV 
MISCELLANEOUS CLAUSES 

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

(a) To the Agency: 

With copies to: 

(b) Ifto the Company: 

With a copy to: 
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Corporation Counsel 
City of Syracuse 
23 3 East Washington Street 
Syracuse, New York 13202 

and 

Bousquet Holstein PLLC 
110 West Fayette Street, Suite 1000 
Syracuse, New York 13202 
Attn: Susan R. Katzoff, Esq. 

444 East Genesee Street LLC 
344 South Warren Street, Suite 202 
Syracuse, New York 13202 
Attn: Graziano Zazzara, Jr. 

Lynn, D'Elia, Ternes & Stanczyk LLC 
100 Madison Street, Suite 1905 
Syracuse, New York 13202 
Attn: Michael Stanczyk, Esq. 
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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 
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 
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not be liable for, and agree to indemnify, defend, and hold the Agency and its members, officers, 
agents, and employees harmless from and against any and all claims arising as a result of the 
Agency's undertaking of the Project, including, but not limited to: 

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

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

(3) All claims ansmg 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 prov1s1ons 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. 

5130464_2 
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(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 
superv1s1on. 

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 
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. 
5130464_2 
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(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 
superv1s1on. 

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. 

(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; ELECTRONIC SIGNATURE. 

This agreement may be executed in one or more counterparts, each of which shall 
be deemed an original, but all of which together shall constitute one and the same instrument. 
Delivery of an executed signature page counterpart hereof by telecopy, emailed .pdf or any other 
electronic means that reproduces an image of the actual executed signature page shall be 
effective as delivery of a manually executed counterpart hereof. The words "execution," 
"signed," "signature," "delivery," and words of like impo1i in or relating to any document to be 
signed in connection with this agreement and the transactions contemplated hereby shall be 
deemed to include electronic signatures, the electronic association of signatures and records on 
electronic platforms, deliveries or the keeping of records in electronic form, each of which shall 
be of the same legal effect, validity or enforceability as a manually executed signature, physical 
delivery thereof or the use of a paper-based recordkeeping system, as the case may be, to the 
extent and as provided for in any applicable law, including the Federal Electronic Signatures in 
Global and National Commerce Act, the New York State Electronic Signatures and Records Act, 
any other similar state laws based on the Uniform Electronic Transactions Act, the Uniform 
Commercial Code, each as amended, and the parties hereto hereby waive any objection to the 
contrary, provided that (x) nothing herein shall require the Agency to accept electronic signature 
counterparts in any form or format and (y) the Agency reserves the right to require, at any time 
and at its sole discretion, the delivery of manually executed counterpart signature pages to this 
agreement and the parties hereto agree to promptly deliver such manually executed counterpart 
signature pages. 

5130464_2 
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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, the PILOT 
Agreement or the Project Agreement. 

4.13 REMEDIES. 

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

1) Tenninate the Company Lease; 

2) See to recapture all or some of the Recaptnre Amount; 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, herennder. 

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

5130464 _2 
Company Lt:ast: Ag1eement 

444 EAST GENESEE STREET LLC 

By: /;.•~:·:·~;-
) 

Graziano Zazzara, Jr., Its Manager 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 
Jud.ith DeLaney, Executive Director 
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IN WITNESS WHEREOF, the Company and the Agency have duly executed this 
Company Lease, as of the day and year first above written. 

5130464_2 
Company Lease Agreement 

444 EAST GENESEE STREET LLC 

By: ______________ _ 
Graziano Zazzara, Jr., Its Manager 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 
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EXHIBIT A 

DESCRIPTION OF REAL PROPERTY 

Property: 444 East Genesee Street, Syracuse, New York 

ALL THAT TRACT OR PARCEL OF LAND located in the City of Syracuse, County 
of Onondaga and State of New York being more particularly described as being in Lot P 6, Block 
123, designated as Section 102, Block 08 Lot 04.0 Sublot .0 (102.-08-04.0), Property 
#1531002100, 53.50' x 142.51' Mas Building. 

BEING MORE MODERNLY DESCRIBED AS: 

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County 
of Onondaga, State ofNew York, being part of Lot 6, Block 123 in said City and being more 
particularly described as follows: 

BEGINNING at the current intersection of the southerly line of East Genesee Street with 
the westerly line of South Townsend Street, said point being the northeasterly comer of lands 
now or formerly owned by East Genesee Street, LLC as recorded in the Onondaga County 
Clerk's Office in Liber of Deeds #5380, Page #175; 

thence S.00°04'30"W., along the westerly line of said South Townsend Street and the 
easterly line of 444 East Genesee Street, LLC property, a distance of 145.44 feet to the northerly 
line of McCarthy Avenue; 

thence N.89°48'1 0"W., along the northerly line of McCarthy Avenue and the southerly 
line of said 444 East Genesee Street, LLC property, a distance of 53.50 feet to the intersection of 
the common line between said 444 East Genesee Street, LLC and lands now or formerly owned 
by ARPA, LLC as recorded in the Onondaga County Clerk's Office, Instrument No. 2020-10387 
with the northerly line of said McCarthy Avenue, said point also being the southeasterly comer 
of Lot 5, Block 123; 

thence N.00°04'30"E., along the common line between said 444 East Genesee Street, 
LLC and ARP A, LLC properties and the common line between Lots 5 and 6, a distance of 
145.75 feet to a point in the southerly line of East Genesee Street; 

thence S.89°28'10"E., along the southerly line of said East Genesee Street, a distance of 
53.50 feet to the POINT OF BEGINNING. CONTAINING 0.179 Acre ofland more or less. 
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MEMORANDUM OF 
COMPANY LEASE AGREEMENT 

NAME AND ADDRESS OF LESSOR: 

NAME AND ADDRESS OF LESSEE: 

DESCRIP11ON OF LEASED PREMISES: 

444 East Genesee Street LLC 
344 South Warren Street, Suite 202 
Syracuse, New York 13202 

City of Syracuse Industrial Development Agency 
201 East Washington Street, 6'11 Floor 
Syracuse, New York 13202 

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 June 1, 2021. 

TERM OF COMPANY LEASE AGREEMENT: 

The term of the Company Lease shall commence on the date hereof and continue in full force 
and effect until June 30, 2037, unless earlier terminated as provided in that certain Agency Lease 
dated of even date herewith between the same parties hereto. 

t.\ Ill, (!,hi ~o I" ,k 

.:tr..:1017--0 3.:;i.1 ~ 
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IN WITNESS WHEREOF, the parties hereto have respectively executed this 
memorandum as of the I'' day of June, 2021. 

5!30993_1 
Mcmornndum ofthc Company Leasi: 

444 EAST GENESEE STREET LLC 

By: 
Graziano Zazzara, Jr., I ts Manager 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By: ____________ _ 
Judith DeLaney, Executive Director 



IN WITNESS WHEREOF, the parties hereto have respectively executed this 
memorandum as of the 1'1 day of June, 2021. 
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444 EAST GENESEE STREET LLC 

By: 
Graziano Zazzara, Jr., Its Manager 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By:~~, r ~ ... (~(2~/ft , 
Ju;mynel .,111~", Executive U"ccrm> 
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ST A TE OF NEW YORK 

COUNTY OF ONONDAGA 

) 
) SS.: 
) 

/,t 
On the 1) day of~ 2021, before me, the undersigned, a Notary Public in and for said 

State, personally appeared GRAZIANO ZAZZARA, Jr., 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. 7_· I ,I ~//J ., 

STATEOFNEWYORK ) 
) ss.: 

COUNTY OF ONONDAGA ) 

~/<f t-2 / ~ 
ary Public 

MICHAEL STANCZYK 
NOTARY PUBLIC, STATE OF NEW YORK 

Registration No, 02ST6220670 
Qualified in Onondaga County 

Commission Expires April 19, 20'_1_ ( 

On this~ day ofJune, 2021, before me, the undersigned, a Notary Public in and for said 
State, personally appeared JUDITH DELANEY, personally known to me or proved to me on the 
basis of satisfactory evidence to be the individual whose name is subsc1ibed to the within instrument 
and acknowledged to me that she executed the same in her capacity, and that by her signature on the 
instrument. the individual or the person upon behalf of which the individual acted, executed the 
instrument. 

Notary Public 

5 !30993 __ I 
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STATE OF NEW YORK 

COUNTY OF ONONDAGA 

) 
) SS.: 
) 

On the_ day of June, 2021, before me, the undersigned, a Notary Public in and for said 
State, personally appeared GRAZIANO ZAZZARA, Jr., 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 tl:Jat he executed tl:Je 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 

STATEOFNEWYORK ) 
) ss.: 

COUNTY OF ONONDAGA ) 

On this_. ·_. day of Jllntl, 2021, before me, the undersigned, a Notary Public in and for said 
State, personally appeared JUDrnI DELANEY, personally known to me or proved to me on the 
basis of satisfactory evidence to be the individual whose name is subscribed to the within instrument 
and acknowledged to me that she executed the same in her capacity, and that by her signature on the 
instrument, the individual or the person upon behalf of which the individual acted, executed the 
instrument. 

5130993_1 
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Notary Public 

IDRI L McROBBIE 
NobJ,y Public, stale of N"' 'IMI 

Ouallfll!d in Onondaga Co. N~ 01MC5055591 
Commissloo E,plres on Feb.12,20_ 



EXHIBIT"A" 

LEGAL DESCRIPTION OF THE LAND 

Pnmertv: 444 East Genesee Stre,·kSuacuse, New York 

ALL THAT TRACT OR PARCEL OF LAND located in the City of Syracuse, County 
of Onondaga and State of New York being more particularly described as being in Lot P 6, 
Block 123, designated as Section 102, Block 08 Lot 04.0 Sublot .0 (102.-08-04.0), Property 
#1531002100, 53.50' x 142.51' Mas Building. 

BEING MORE MODERNLY DESCRIBED AS: 

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County 
of Onondaga, State ofNew York, being part of Lot 6, Block 123 in said City and being more 
particularly described as follows: 

BEGINNING at the current intersection of the southerly line of East Genesee Street with 
the westerly line of South Townsend Street, said point being the northeasterly comer of lands 
now or formerly owned by East Genesee Street, LLC as recorded in the Onondaga County 
Clerk's Office in Liber of Deeds #5380, Page #175; 

thence S.00"04'30"W., along the westerly line of said South Townsend Street and the 
easterly line of 444 East Genesee Street, LLC property, a distance of 145.44 feet to the northerly 
line of McCarthy Avenue; 

thence N.89"48'10"W., along the northerly line of McCarthy Avenue and the southerly 
line of said 444 East Genesee Street, LLC property, a distance of 53.50 feet to the intersection of 
the common line between said 444 East Genesee Street, LLC and lands now or formerly owned 
by ARP A, LLC as recorded in the Onondaga County Clerk's Office, Instrument No. 2020-10387 
with the northerly line of said McCarthy Avenue, said point also being the southeasterly comer 
of Lot 5, Block 123; 

thence N.00°04'30"8., along the common line between said 444 East Genesee Street, 
LLC and ARP A, LLC properties and the common line between Lots 5 and 6, a distance of 
145.75 feet to a point in the southerly line of East Genesee Street; 

thence S.89"28' 1 O''E., along the southerly line of said East Genesee Street, a distance of 
53.50 feet to the POINT OF BEGINNING. CONTAINING 0.179 Acre of land more or less. 
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TP-584 (9/19) Recording office time stamp 4w Department of Taxation and Finance 

RK Combined Real Estate Transfer Tax Return, 
11.TE 

Credit Line Mortgage Certificate, and 
Certification of Exemption from the 
Payment of Estimated Personal Income Tax 

See Fann TP-584-1, Instructions for Form TP-584, before completing this fonn. Print or type. 
Schedule A - Information relating to conveyance 

GrantorfTransferor Name (if individual, last, first, middle initial) (~ mark an X if more than one grantor) Social Security number (SSN) 

0 Individual 444 East Genesee Street LLC 

D Corporation Mailing address SSN 

D Partnership 344 South Warren Street, Suite 202 

0 Estate!Trust City State ZIP code Employer Identification Number (EIN) 

D Single member LLC Syracuse NY 13202 81-194557 44 

[gJ Multi-member LLC Single member's name if granter is a single member LLC (see instructions) Single member EIN or SSN 

D Other 
urantee/Transteree Name (if individual, last, first, middle initial) (0 mark an X if more than one grantee) SSN 

D Individual City of Syracuse Industrial Development Agency 

~ Corporation Mailing address SSN 

D Partnership 201 East Washington Street, 6th Floor 

D EstatefTrust City State ZIP code EIN 

D Single member LLC Syracuse NY 13202 52-1380308 

D Multi~member LLC Single member's name if grantee is a single member LLC (see instructions) Single member EIN or SSN 

D Other 
Location and description of property conveyed 
Tax map designation - SWIS code Street address City, town, or village County 
Section, block & lot (six digits) 
(include dots and dashes) 

102.-08-04.0 444 East Genesee Street Syracuse Onondaga 

311500 

Type of property conveyed (mark an X m applicable box) 

1 D One- to three-family house 6 D Apartment building Date of conveyance Percentage of real property 
co'nveyed which ls residential 2 D Residential cooperative 7 D Office building 

3 D Residential condominium 8 D Four-family dwelling 06 01 

4 D Vacant land 9 D Other _____ _ 
month day 

5 ~ Commercial/industrial 

Condition of conveyance 
(mark an X in all that apply) 

a. D Conveyance of fee interest 

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

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

c. D Transfer of a controlling interest (state 
h. D Conveyance of cooperative apartment(s) 

percentage transferred ____ % ) 

d. D Conveyance to cooperative housing 
corporation 

i. D Syndication 

j. D Conveyance of air rights or 
development rights e. D Conveyance pursuant to or in lieu of 

foreclosure or enforcement of security 
interest /attach Fann TP-584.1, Schedule E) k. D Contract assignment 

For recording officer's use Amount received Date received 

Schedule B, Part 1 $ 
Schedule B, Part 2 $ 

2021 real property ______ % 
year (see instructions) 

I. D Option assignment or surrender 

m. D Leasehold assignment or surrender 

n. [gJ Leasehold grant 

o. D Conveyance of an easement 

p. [gJ Conveyance for which exemption 
from transfer tax claimed (complete 
Schedule B, Part 3) 

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

r. D Conveyance pursuant to divorce or separation 

s. D Other (describe) ________ _ 

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

Part 1 - Computation of tax due 
1 Enter amount of consideration for the conveyance (if you are claiming a total exemption from tax, mark an X in the 

Exemption claimed box, enter consideration and proceed to Part 3) ............ [X] Exemption claimed 1. 0 00 

2 Continuing lien deduction (see instructions if property is taken subject to mortgage or lien) .......... . 2. 0 00 

3 Taxable consideration (subtract line 2 from line 1) ......... . 3. 0 00 

4 Tax: $2 for each $500, or fractional part thereof, of consideration on line 3 ........... . 4. 0 00 

5 Amount of credit claimed for tax previously paid (see instructions and attach Form TP-584.1, Schedule G) .............. . 5. 0 00 

6 Total tax due* (subtract line 5 from line 4) ....... , .. . 6. 0 00 

Part 2 - Computation of additional tax due on the conveyance of residential real property for $1 million or more 
1 Enter amount of consideration for conveyance (from Part 1, line 1) ....................................................................... 1 1· 1 

2 Tax able consideration (multiply line 1 by the percentage of the premises which is residential real property, as shown in Schedule A) ... '-'2~. +--------+--
3 Total additional transfer tax due' /multiply line 2 by 1% (.01)) .................................................................................. L-'3~."-------'---

Part 3 - Explanation of exemption claimed on Part 1, line 1 (mark an X in all 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, New York State, 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 lxJ 

b. Conveyance is to secure a debt or other obligation... .... b D 
c. Conveyance is without additional consideration to confirm, correct, modify, or supplement a prior conveyance c D 
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... ...................... .. 

d 

e 

f 

g 

h 

• 
• 

• 
• 
• 

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

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

k. Conveyance is not a conveyance within the meaning of Tax Law, Article 31, § 1401 (e) (attach documents 
supporting such claim) .................................. . ················ k 0 

* The total tax (from Part 1, line 6 and Part 2, line 3 above) is due within 15 days from the date of conveyance. Make check(s) payable to 
the county clerk where the recording is to take place. For conveyances of real property within New York City, use Form TP-584-NYC. 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 12205-0045. If not using U.S. Mail, see Publication 55, Designated 

Private Delivery Services. 



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

Complete the following only if the interest being transferred is a fee simple interest. 
This is to certify that: (mark an X in the appropriate box) 

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

Page 3 of 4 TP-584 (9/19) 

2. 0 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: 

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

b D The transfer of real property is (A) to a person or persons related by blood, marriage or adoption to the original obligor or 
to one or more of the original obligors or (8) 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). 

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

d O The maximum principal amount secured by the credit line mortgage is $3 million 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. 

Note: for purposes of determining whether the maximum prindpal amount secured is $3 million 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. 

e D Other (attach detailed explanation). 

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

a O A certificate of discharge of the credit line mortgage is being offered at the time of recording the deed, 

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

4. D 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.) 

Signature (both the grantors and grantees must sign) 

The undersigned certify that the above information contained in Schedules A, B, and C, including any return, certification, schedule, or 
attachment, is to the best of their knowledge, true and complete, and authorize the person(s) submitting such form on their behalf to receive a 
copy for purposes of recording the deed or other instrument effecting the conveyance. 

444 East Genesee Street LLC 

<-:? Grantor signature 

Graziano Zazzara, Jr. 

Granter signature 

Manager 
Tltle 

Tlth: 

City of Syracuse Industrial Development Agency 

Grantee signature 

Judith Delaney 

Grantee signature 

Executive Director 
Title 

Title 

Reminder: Did you complete all of the required Information In Schedules A, B, and C? Are you required to complete Schedule D7 If you 
marked e, f, or gin 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? If no recording is 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 12205-0045. If not using U.S. Mail, 

see Publication 55, Designated Private Delivery Services. 



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

Complete the following only if the interest being transferred is a fee simple interest. 
This is to certify that: (mark an X in the appropriate box) 

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

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

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

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

d D The maximum principal amount secured by the credit line mortgage is $3 million 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. 

Note: for purposes of determining whether the maximum principal amount secured is $3 million 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. 

e D Other (attach detailed explanation). 

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

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

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

4. D 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.) 

Signature (both the grantors and grantees must sign) 

The undersigned certify that the above information contained in Schedules A, B, and C, including any return, certification, schedule, or 
attachment, is to the best of their knowledge, true and complete, and authorize the person(s) submitting such form on their behalf to receive a 
copy for purposes of recording the deed or other instrument effecting the conveyance. 

444 East Genesee Street LLC 

Grantor signature 

Graziano Zazzara, Jr. 

Grantor signature 

Manager 
Title 

Title Grantee signature 

Executive Director 
Title 

lltle 

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

marked e, f, or gin 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? If no reccrding is 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 12205-0045. If not using U.S. Mail, 

see Publication 55, Designated Private Delivery Services. 
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Schedule D - Certification of exemption from the payment of estimated personal income tax (Tax Law, Article 22, § 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 2, mark an X in the second box 
under Exemption for nonresident transferors/sellers, and sign at bottom. 

Part 1 - New York State residents 

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

Certification of resident transferors/sellers 

This is to certify that at the time of the sale or transfer of the real property or cooperative unit, the transferor/seller as signed below was a 
resident of New York State, and therefore is not required to pay estimated personal income tax under Tax Law § 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 § 685(c), but not as a condition of recording a 
deed. 

Part 2 - Nonresidents of New York State 

If you are a nonresident of New York State listed as a transferor/seller in Form TP-584, Schedule A (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§ 663(c), mark an Xin 
the box of the appropriate exemption below. If any one of the exemptions below applies to the transferor/seller, that transferor/seller is not 
required to pay estimated personal income tax to New York State under Tax Law§ 663. Each nonresident transferor/seller who qualifies 
under one of the exemptions below must sign in the space provided. If more space is needed, 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 
Fann, or Form IT-2664, Nonresident Cooperative Unit Estimated Income Tax Payment Fann. For more information, see Payment of estimated 

personal income tax, on Form TP-584-I, page 1. 

Exemption for nonresident transferors/sellers 

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

§ 663 due to one of the following exemptions: 

D 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 

D The transferor/seller is a mortgagor conveying the mortgaged property to a mortgagee in foreclosure, or in lieu of foreclosure with 

no additional consideration. 

D The transferor or transferee is an agency or authority of the United States of America, an agency or authority of New York State, 
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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BILL OF SALE TO AGENCY 

444 EAST GENESEE STREET LLC, a limited liability company organized under the 
laws of the State of Delaware, authorized to do business in the State of New York, with an office to 
conduct business at 344 South Warren Street, Suite 202, 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, 6th Floor, 
Syracuse, New York 13202, the receipt of which is hereby aclmowledged by the Company, hereby 
sells, transfers, and delivers unto the Agency, i':s 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 June 1, 2021 (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 waITant 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 !st day of June, 2021. 

5130544 I 
Bill of s;ic 

444 EAST GENESEE STREET LLC 

By: __ -1-~/;:._".c.·:·'"~""···.•~2:•:_:,_,:_. ---------
Grilziano Zazzara, Jr., Its Manager 



EXHIBIT "A" 

DESCRIPTION OF THE EQUIPMENT 

All articles of personal property, all machinery, apparatus, equipment, appliances, floor 
coverings, furniture, furnishlngs, supplies, materials, fittings and fixtures of every kind and nature 
whatsoever and all appurtenances acquired by 444 EAST GENESEE STREET LLC (the 
"Company") and now or hereafter attached to, contained in or used or acquired in connection with 
the Project Facility (as defined in the Agency Lease) or placed on any part thereof, though not 
attached thereto, including, but not limited to, pipes, screens, fixtures, furniture, heating, lighting, 
plumbing, ventilation, air conditioning, compacting and elevator plants, call systems, stoves, rugs, 
movable partitions, cleaning equipment, maintenance equipment, shelving, racks, flagpoles, signs, 
waste containers, drapes, blinds and accessories, sprinkler systems and other fire prevention and 
extinguishing apparatus aid materials, machlnery; 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. 

5130544_1 
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CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

AND 

444 EAST GENESEE STREET LLC 

AGENCY LEASE AGREEMENT 

DATED AS OF JUNE 1, 2021 
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AGENCY LEASE AGREEMENT 

THIS AGENCY LEASE AGREEMENT, dated as of June 1, 2021 (the "Agency Lease"), 
is 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, 6th Floor, Syracuse, New York 13202 (the "Agency"), and 444 
EAST GENESEE STREET LLC, a Delaware limited liability company authorized to do 
business in the State of New York having its office at 344 South Warren Street, Suite 202, 
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 "Acf'), to promote, develop, encourage and assist in the acquiring, constructing, 
reconstructing, improving, maintaining, equipping and furnishing of industrial, manufacturing, 
warehousing, conunercial, 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 conunerce and industry 
to advance the job opportunities, health, general prosperity and economic welfare of the people of 
the State, to improve their recreation opportunities, prosperity and standard of living, and to 
prevent unemployment and economic deterioration; and 

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

WHEREAS, the Agency, by resolution adopted on April 27, 2021, agreed, at the request of 
the Company to undertake a project (the "Project") consisting of: (A)(i) the acquisition of an 
interest in approximately 7,600 sq.ft. of land improved by a four story approximately 27,000 sq. 
ft. building all located at 444 East Genesee Street in the City of Syracuse, New York (the "Land"); 
(ii) the reconstruction and renovation of approximately 25,424 sq. ft. of the building for mixed
use including: (a) installation of a new glass and metal panel fas;ade; (b) renovation of 
approximately 7,400 sq. ft. on each the 2nd, 3rd and 4th floors to house approximately 8 affordable 
one-bedroom apartment units per floor for a total of 24 units; ( c) renovation of approximately 
3,224 sq.ft on the first floor of which approximately 1,813 sq. ft. will be allocated to retail space 
with the balance to be used as a lobby, a mail and package delivery room, a bike storage room and 
a trash and recycling room; and ( d) the creation of approximately 8 on-site parking spaces 
(collectively, the "Facility"); (iii) the acquisition and installation in and on the Land and Facility 
of furniture, fixtures and equipment, (the "Equipment" and together with the Land and the Facility, 
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the "Project Facility"); (B) the granting of certain financial assistance in the form of exemptions 
from real estate taxes, State and local sales and use tax and mortgage recording tax (in accordance 
with Section 874 of the General Municipal Law) (collectively, the "Financial Assistance"); (C) 
the appointment of the Company or its designee as an agent of the Agency in connection with the 
acquisition, construction, reconstruction, renovation, equipping and completion of the Project 
Facility; and (D) the lease of the Land and Facility by the Agency pursuant to a lease agreement 
and the acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to 
the Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement; and 

WHEREAS, the Project shall contain 100% income restricted residential units in 
accordance with the US Department of Housing and Urban Development ("HUD") requirements 
set forth in that certain regulatory agreement dated as of June 3, 2021 by and between the Company 
and New York State Housing Finance Agency related to the Project (the "Regulatory 
Agreement"), provided however that at least 20% of the units are rent restricted to 65% of the area 
median income ("AMI") rent limit for the City of Syracuse, New York, inclusive of utilities, as 
designated annually by HUD (the "HUD Rates"), in accordance with the Agency's Uniform Tax 
Exemption Policy ("UTEP") (collectively, the "Rent Restrictions"). The 2020 HUD Rates, 
inclusive of utilities, are attached hereto at Exhibit "B" 1; and 

WHEREAS, the Agency proposes to assist the Company's acquisition, reconstruction, 
renovation and equipping of the Project Facility and grant the Financial Assistance to the Project 
by, among other things: (1) appointing the Company and/or its designee as its agent with respect 
to the undertaking and 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 June 
1, 2021 (the "Company Lease"); and 

WHEREAS, the Company has conveyed title to the Equipment to the Agency pursuant to 
the Bill of Sale dated as ofJune 1, 2021 (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. 

1 As of the Closing Date, the 2020 HUD Rates were the most recently published. The Company 
has the obligation of obtaining the most recently published HUD Rates at the time the residential 
units are leased. Generally, the HUD rates are published in annually in June. 
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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 ofthis 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 "A" except as otherwise expressly 
defined herein or the context hereof otherwise requires. 

1.2 INTERPRETATION. 

In this Agency Lease, unless the context otherwise requires: 

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

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

( 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 oflaw, 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 

- 3 -
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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 perfonn 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 COMP ANY. 

The Company acknowledges, represents, warrants and covenants to the Agency as 

follows: 

(a) The Company is a limited partnership duly organized, validly existing and 
in good standing under the laws of Delaware, is authorized to do business in 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) 
Completion Date; 

(e) 

The Company shall complete the Project Facility on or before the 

This Project is not primarily used for retail as set forth in the Act; 

(f) For the duration of the term hereof, the Company shall operate the Project 
Facility as the Project Facility and for the purposes presented herein, in the Application and in 
Plans and Specifications presented to the Agency; 
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(g) For the duration of the term hereof, the Project shall comply with the Rent 
Restrictions ; and 

(h) During the Reporting Period, the Company shall provide the reporting and 
certifications required relative to the Rent Restrictions as more fully set forth in Section 8.5 hereof. 
The Company acknowledges that failure to maintain and/or report on the Rent Restrictions as set 
forth herein, shall give rise to the Agency's right to recapture all Recapture Amounts; 

(i) 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 Certificate of Formation 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, the Regulatory Agreement 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; 

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

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

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

(3) Will help eliminate blight advance the job opportunities, health, 
general prosperity and economic welfare of the people of the City, to improve their standard of 
living and promote employment opportunities by the creation of both full and part-time jobs; and 

(k) 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 

- 5 -
5130550_2 
Agency Lease Agreement 



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); 

(I) The Company shall cause all notices as required by law to be given and 
shall comply or cause compliance with all laws, ordinances, municipal rules, and regulations and 
requirements of all Governmental Authorities applying to or affecting the construction, 
reconstruction, renovation, 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; 

(m) The Project will not have a significant effect on the environment" (within 
the meaning of such tenn as used in SEQ RA) 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, reconstruction, renovation and 
installation of the Project Facility and in any other approvals issued by any other Govennnental 
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; 

(n) The Company acknowledges the Agency's Local Access Policy and the 
Company's (and its sub-agents') obligation to comply. The Company further acknowledges that 
pursuant to a resolution dated April 27, 2021, at the request of the Company, the Agency provided 
a limited waiver of its Local Access Policy for one subcontractor; namely, Ajay Glass, a 
Canandaigua company with the understanding and commitment from the Company that while the 
subcontractor is located outside of the local region, all laborers would be local unless the Company 
could demonstrate, to the satisfaction of the Agency, that there was a shortage of qualified local 
laborers. To that end, the Company agrees that such local labor shall be included in the term 
"Local Labor Requirements" (as defined herein) and the Company shall provide evidence of such 
local labor as and when requested by the Agency; 

( o) The Company further 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; 

(p) 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 
ofSEQRA; 
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( q) The acquisition, reconstruction, renovation, equipping and completion 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; 

(r) The Company has, or will have as of the first date of constrnction and 
equipping, all then necessary permits, licenses, and govermnental approvals and consents 
(collectively, "Approvals") for the constrnction, reconstrnction, renovation and equipping of the 
Project Facility and has or will have such Approvals timely for each phase of, and throughout the 
construction, reconstruction, renovation and equipping of the Project Facility; 

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

(t) No part of the Project Facility will be located outside of the City; 

(u) 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; 

(v) 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; 

(w) 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; 

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

(3) The Company shall cooperate with the Agency in the Agency's efforts to recover, 
recapture, receive or otherwise obtain from the Company any Sales Tax Recapture Amonnt (as 
defined in Section 8.12(g) hereof), and shall, upon the Agency's request, immediately pay to the 
Agency any Sales Tax Recapture Amonnt, together with any interest or penalties thereon imposed 
by the Agency or by operation of law or by judicial order or otherwise. The Company 
acknowledges and agrees that the failure of the Company to promptly pay any Sales Tax Recapture 
Amonnt to the Agency will be gronnds 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; 

(y) The amonnt of State and local sales and use tax benefits comprising the 
Financial Assistance approved by the Agency shall not exceed $151,400. The Company shall not 
request, obtain nor claim State and local sales and use tax exemptions in excess of this amount; 

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

(aa) The Company hereby acknowledges, agrees and covenants to timely pay all 
costs of construction, reconstruction, renovation, equipping and completing the Project, and its 
obligations hereunder including, but not limited to, Article 4 hereof; 

(bb) The Company hereby represents, warrants and covenants that no properties 
owned or leased by the Company in the City are currently the subject of any violations, including 
but not limited to zoning and/or permitting, by any governmental agency nor are any such 
properties delinquent in any taxes or payments in lieu thereof to any municipality. The Company 
further represents, warrants and covenants that all Company owned or leased properties are in 
compliance with, all laws, ordinances, rules, regulations, and requirements of all Governmental 
Authorities and that there are no pending or threatened law suits against the City or County; and 

(cc) 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, and 
shall, upon the Agency's request, immediately pay to the Agency any Recapture Amonnt, together 
with any interest or penalties thereon imposed by the Agency or by operation oflaw or by judicial 
order or otherwise. 
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ARTICLE Ill 
CONVEYANCE OF LEASEHOLD INTEREST IN PROJECT FACILITY 

3.1 AGREEMENT TO CONVEY LEASEHOLD INTEREST TO COMP ANY. 

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 "C" 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 "D" attached hereto. Under this Agency Lease, the Agency will convey, 
or will cause to be conveyed, to the Company, a subleasehold interest in the Project Facility subject 
to Permitted Encumbrances and exclusive of the Agency's Unassigned Rights. 

3.2 USE OF PROJECT FACILITY. 

Subsequent to the Closing Date, the Company shall be entitled to use the Project 
Facility in accordance with the terms of this Agency Lease and for the purposes described in the 
third WHEREAS clause of this Agency Lease; provided that such use causes the Project Facility 
to qualify or continue to qualify as a "project" under the Act. 

ARTICLE IV 
CONSTRUCTION, RECONSTRUCTION, RENOVATION AND EQUIPPING 

OF THE PROJECT 

4.1 CONSTRUCTION, RECONSTRUCTION, 
EQUIPPING OF THE PROJECT FACILITY. 

RENOVATION AND 

(a) The Company shall promptly construct, reconstruct, renovate, equip and 
complete the Project Facility, all in accordance with the Plans and Specifications on or before the 
Completion Date. Unless a written waiver is first obtained from the Agency, in accordance with 
the Agency's Local Access Policy, the Company and its Additional Agents (as defined herein), 
shall utilize local labor, contractors and suppliers for the reconstruction, renovation, equipping and 
completion of the Project Facility. For purposes of this Agency Lease, and in particular this 
Section 4.1, the term "locaf' shall mean Onondaga, Oswego, Oneida, Madison, Cayuga and 
Cortland Counties. Failure to comply with the local labor requirements of this Section 4.1 
(collectively, "Local Labor Requirements") may result in the revocation or recapture of all 
benefits provided/approved to the Project by the Agency. Failure to comply with any portion of 
Article 4 may result in the loss of all benefits provided or for the benefit of the Project in the 
Agency's sole discretion. In furtherance thereof, the Agency's Local Access Agreement has been 
completed and is attached hereto as Exhibit "E". 

(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: 
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(1) To reconstruct, 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 reconstruction, renovation, equipping and completion of the 
Project Facility with the same powers and with the same validity as the Agency could do if acting 
in its own behalf, provided that the Agency shall have no liability for the payment of any sums due 
thereunder; 

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

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

( 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 Govermnental 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, renovate, equip and complete the Project Facility on or before the Completion Date. 
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Completion of the acquisition, reconstruction, renovation, and equipping of the Project Facility 
shall be evidenced by a certificate signed by an Authorized Representative of the Company and 
approved by the Agency, on or before the Completion Date, 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. 

( c) Such certificate shall be accompanied by (I) 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 COMP ANY. 

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

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

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

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

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

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

(b) The execution and delivery of such documents by the Agency (i) 1s 
permitted by law in effect at the time; and (ii) will serve the public purposes of the Act; and 

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

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

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

ARTICLEV 
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 tenn 
provided herein and upon and subject to the terms and conditions herein set forth and subject to 
Permitted Encumbrances. 
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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 m good 
condition and repair; 

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

(iv) unconditional obligation to maintain insurance coverage on, and 
such reserves with respect to, the Project Facility as may be required by the Company, 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 armual 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 June 30, 2037 (the "Term"), unless earlier terminated as provided 

- 13 -
5130550_2 
Agency Lease Agreement 



herein. Notwithstanding anything herein to the contrary, the obligations of the Company to report 
hereunder and the Agency's rights to recapture shall continue during the Term of this Agency 
Lease, but in the event of an early termination as provided for herein, the Company's obligation to 
report and the Agency's right to recapture shall not be less than the Reporting Period ( as defined 
herein). As a condition to the termination of this Agency Lease, the Company shall be obligated 
to execute and deliver the certification attached hereto at Schedule "1" regarding the Company's 
ongoing obligations. 

(b) The Company hereby irrevocably designates the Agency as its attomey-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 date 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 

(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; however, the 
Project Agreement shall survive in accordance with its terms. 
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(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 perfom1 or observe any of the 
agreements on its pmt contained in this Agency Lease. 

(h) The obligation of the Agency under this Section 5.2 to convey the Project 
Facility to the Company will be subject to: (i) there being no uncured Event of Default existing 
hereunder or under any payment in lieu of tax agreement now or hereafter entered into with respect 
to all or any portion of the Project Facility or under any other Company Documents, or any other 
event which would, but for the passage of time or the giving of notice, or both, be such an Event 
of Default; and (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 an mnount sufficient to pay the sums due under the PILOT 
Agreement at the times and in the marmer provides for therein, and an amount sufficient to pay 
any and all other mnounts due hereunder; and (ii) to the Mortgagee, an mnount equal to the debt 
service and amounts becoming due and payable under the Mortgage and the indebtedness secured 
thereby on the due date thereof. 

(b) The Company shall pay to the Agency, as additional rent, within ten (10) 
days after the receipt of a dema11d therefor from the Agency, any armual 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 mnendment to this Agency Lease or a11y 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. 
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( 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. In addition, the Company acknowledges that to the 
extent there are any post-closing legal fees incurred by the Agency in conjunction with this Project, 
same are the obligation of the Company and shall be remitted upon demand. 

( 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, including but not limited to the Rent Restrictions, 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, renovation and equipping of the Project Facility, any defect in the title, design, 
operation, merchantability, fitness, or condition of the Project Facility, or any part thereof, or in 
the suitability of the Project Facility, or any part thereof, for the Company's purposes or needs, or 
failure of consideration for, destruction of or damage to, or Condemnation of title to, or the use of 
all or any part of the Project Facility, any change in the tax or other laws of the United States of 
America or of the State of New York, or any political subdivision thereof, or any failure of the 
Agency to perform and observe any agreement, whether express or implied, or any duty, liability 
or obligation arising out of or in connection with this Agency Lease or the Company Lease. 

(b) Nothing contained in this Section 5.4 shall be construed to release the 
Agency from the performance of any of the agreements on its pa1i 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). 
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ARTICLE VI 
MAINTENANCE, MODIFICATIONS, TAXES AND INSURANCE 

6.1 MAINTENANCE AND MODIFICATIONS OF PROJECT FACILITY. 

The Company shall: 

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

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

( c) Operate the Project Facility in a sound and economic manner in general 
accordance with the Project description as set forth herein and in the Application and the Plans 
and Specifications the Company previously provided to the Agency in the Application or 
otherwise. 

6.2 TAXES, ASSESSMENTS AND UTILITY CHARGES. 

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

(1) Any and all taxes and govermnental 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 Govermnental Authority for public improvements; and 

(4) Any and all payments of taxes, if applicable, or all payments in lieu 
of taxes, if any, required to be made to the Agency under the terms of the PILOT Agreement or 
any other agreement with respect thereto. 

(b) Subject to the terms of the PILOT Agreement, the Company may in good 
faith actively contest any such taxes, assessments, and other charges, provided that (1) the 
Company shall have first notified the Agency of such contest; (2) no Event of Default under this 
Agency Lease or any of the other Company Documents shall have occurred and be continuing; 
and (3) the Company shall have set aside adequate reserves for any such taxes, assessments and 
other charges. If the Company demonstrates to the reasonable satisfaction of the Agency and 
certifies to the Agency by delivery of a written certificate, that the non-payment of any such items 
will not endanger any part of the Project Facility or subject the Project Facility, or any part thereof, 
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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 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. 
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Prior to the Closing Date, the Company shall deliver to the Agency, satisfactory to 
the Agency in fonn 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 
pennitted 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 ofreal estate taxes for the Project Facility. 

ARTICLE VII 
DAMAGE, DESTRUCTION, AND CONDEMNATION 

7.1 DAMAGE OR DESTRUCTION. 

(a) If the Mortgage shall be in effect or the Mortgagee shall have any interest 
in the Project Facility arising under 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 
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shall be paid in accordance with the relevant provisions of the Mortgage regarding the dist1ibution 
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: 

(I) 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.l(a), the Company shall not be obligated to replace, repair, rebuild, or restore the 
Project Facility, and the Net Proceeds of any insurance settlement shall not be applied as provided 
in subsection 7.l(a) if the Company shall notify the Agency that, in the Company's sole judgment, 
the Company does not deem it practical or desirable to replace, repair, rebuild, or restore the 
Project Facility. In such event, the lesser of (1) the total amount of the Net Proceeds collected 
under any and all policies of insurance covering the damage to or destruction of the Project 
Facility, or (2) any other sums due and payable to the Agency pursuant to this Agency Lease and 
the other Agency and Company Documents, shall be applied to the repayment of all amounts due 
to the Agency under this Agency Lease, the Company Lease, the PILOT Agreement and other 
Agency Documents. If the Net Proceeds collected under any and all policies of insurance are less 
than the amount necessary to repay any and all amounts payable to the Agency, the Company shall 
pay the difference between such amounts and the Net Proceeds of all such insurance settlements 
so that any and all amounts then due and payable under this Agency Lease, the Company Lease, 
the PILOT Agreement and the other Agency Documents to the Agency shall be paid in full. If all 
amounts due under this Agency Lease, the Company Lease, the Mortgage, the PILOT Agreement 
and the other Agency Documents are paid in full, all such Net Proceeds, or the balance thereof, 
shall be paid to the Company for its purposes. 

(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. 
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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 the other Agency Documents, 
shall be applied to payment of all amounts then due and payable to the Agency under this Agency 
Lease, the Company Lease, the PILOT Agreement and other Agency Documents. If the Net 
Proceeds of any Condemnation award are less than the amount necessary to pay any and all 
amounts then due and payable to the Agency, the Company shall pay the difference between such 
amounts and the Net Proceeds of such Condemnation award so that any and all amounts then due 
and payable under this Agency Lease, the Company Lease, the PILOT Agreement and other 
Agency Documents to the Agency shall be paid in full. If all amounts due under this Agency 
Lease, the Company Lease, the PILOT Agreement, the Mortgage and the other Agency Documents 
have been paid in full, all such Net Proceeds or the balance thereof shall be paid to the Company 
for its purposes. 
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( 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 NOW ARRANTY 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 HA VE 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: 

(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; 
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(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 infonnation, 
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 com1ection 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 
terurination of this Agency Lease and the Company Lease until the expiration of the period stated 
in the applicable statute oflimitations 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. 
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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. 

The Company shall have an obligation to report and provide information, as set 
forth herein during the Term hereof, but, in the event this Agency Lease is terminated early in 
accordance with Section 5 .2 hereof, the Company shall nonetheless report and provide infomiation 
for a period of five (5) years from the termination date, unless the early te1mination occurs less 
than five years from the original Term hereof, in which case the Company shall continue to provide 
the required information and reporting for the remaining Term hereof (the "Reporting Period"); 
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, Rent Restrictions and for itself and each 
of its Additional Agents, information regarding job creation[IJ, 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, the rent certification tenant form and annual reporting questionnaire, 
in substantially the form as set forth in Exhibit "F" attached hereto, those reports set forth in 
Section 8.12 hereof, as well as a copy of each report required under Section 6 of the Regulatory 
Agreement ( a copy of which is on file with the Agency), 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 (all of the foregoing collectively, the 
"Reporting Requirements"). 

Notwithstanding anything herein to the contrary, the Agency's ability to recapture benefits 
in accordance with its policy and the terms hereof, shall be for a period of time no less than the 
Reporting Period. 

[l] 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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8.6 BOOKS OF RECORD AND ACCOUNT; FINANCIAL STATEMENTS. 

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

8.7 COMPLIANCE WITH ORDERS, ORDINANCES, ETC. 

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

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

8.8 DISCHARGE OF LIENS AND ENCUMBRANCES. 

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

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 san1e, 
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 "G", 
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.l(b) ofthis 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), inespective 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 cunent 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. 

(f) 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 consisting of State and local 
sales and use tax exemption (the "Sales Tax Recapture Amounf') in accordance with the 
Agency's Recapture Policy, a copy of which is attached hereto at Exhibit "H", this Agency Lease 
and the Project Agreement. 

8.13. IDENTIFICATION OF THE EQUIPMENT. 

All Equipment which is or may become part of the Project Facility pursuant to the 
prov1s10ns 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. 
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ARTICLE IX 
ASSIGNMENTS; TRANSFERS; MERGER OF AGENCY 

9.1 ASSIGNMENT OF AGENCY LEASE. 

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

9.2 TRANSFERS OF INTERESTS. 

Company shall not assign or otherwise transfer or allow an assignment or transfer, 
of a controlling interest in the Company, whether by operation of law or otherwise (including, 
without limitation, by way of a merger, consolidation or a change of control whereby the current 
existing equity holders of the Company, as of the date of the application to the Agency, would 
own, in the aggregate, less than a majority of the total combined voting power of all classes of 
equity interest of the Company or any surviving entity), without the prior written consent of 
Agency, which consent shall be in the Agency's sole and absolute discretion; provided however, 
that any such transfers of interests conducted solely as part of an estate plarming plan, will not be 
considered a violation of this provision, so long as such transfer does not result in a transfer of a 
controlling interest (in excess of 50% or more in the aggregate) of the current existing equity 
holders of the Company, as of the date of the application to the Agency and prior written notice 
shall be provided to the Agency. 

9.3 MERGER OF AGENCY. 

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

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

- 28 -
5130550_2 
Agency Lease Agreement 



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

G) The imposition of a Lien on the Project Facility other than a Permitted 
Encumbrance; or 

(k) Failure by the Company to maintain and comply with the Rent Restrictions 
and to provide the required reporting and certifications to the Agency. 

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 all or some of the Recapture Amount in accordance 
with the Agency's Recapture Policy, this Agency Lease and the Project Agreement. 

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

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. 

11.1 NOTICES. 

ARTICLE XI 
MISCELLANEOUS 

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) Ifto the Agency, to: 

With a copy to: 

(b) If to the Company: 

With a copy to: 

City of Syracuse Industrial Development Agency 
201 East Washington Street, 6th Floor 
Syracuse, New York 13202 
Attn: Chair 

Corporation Counsel 
City of Syracuse 
23 3 East Washington Street 
Syracuse, New York 13202 

and 

Bousquet Holstein PLLC 
One Lincoln Center, Suite 1000 
110 West Fayette Street 
Syracuse, New York 13202 
Attn: Susan R. Katzoff, Esq. 

444 East Genesee Street LLC 
344 South Warren Street, Suite 202 
Syracuse, New York 13202 
Attn: Graziano Zazzara, Jr. 

Lynn, D'Elia, Ternes & Stanczyk LLC 
100 Madison Street, Suite 1905 
Syracuse, New York 13202 
Attn: Michael Stanczyk, 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 and 
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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 COUNTERPARTS; ELECTRONIC SIGNATURE. 

This agreement may be executed in one or more counterparts, each of which shall be 
deemed an original, but all of which together shall constitute one and the same 
instrument. Delivery of an executed signature page counterpart hereof by telecopy, emailed .pdf 
or any other electronic means that reproduces an image of the actual executed signature page shall 
be effective as delivery of a manually executed counterpart hereof. The words "execution," 
"signed," "signature," "delivery," and words of like import in or relating to any document to be 
signed in connection with this agreement and the transactions contemplated hereby shall be 
deemed to include electronic signatures, the electronic association of signatures and records on 
electronic platforms, deliveries or the keeping of records in electronic form, each of which shall 
be of the same legal effect, validity or enforceability as a manually executed signature, physical 
delivery thereof or the use of a paper-based recordkeeping system, as the case may be, to the extent 
and as provided for in any applicable law, including the Federal Electronic Signatures in Global 
and National Commerce Act, the New York State Electronic Signatures and Records Act, any 
other sin1ilar state laws based on the Uniform Electronic Transactions Act, the Unifonn 
Commercial Code, each as amended, and the parties hereto hereby waive any objection to the 
contrary, provided that (x) nothing herein shall require the Agency to accept electronic signature 
counterparts in any form or format and (y) the Agency reserves the right to require, at any time 
and at its sole discretion, the delivery of manually executed counterpart signature pages to this 
agreement and the parties hereto agree to promptly deliver such manually executed counterpart 
signature pages. 

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 COMP ANY 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. 
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11.9 SURVIVAL OF OBLIGATIONS. 

(a) The obligations of the Company to repay, defend and/or provide the 
indemnity or information required by Sections 8.2, 8.5 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 
indenmity 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 oflimitations 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 Articles 4 and 5 and Sections 
2.2, 8.4, 8.5 and 11.14 hereof shall similarly survive the termination of this Agency Lease. 

11.10 TABLE OF CONTENTS AND SECTION HEADINGS NOT 
CONTROLLING. 

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

11.11 NO RECOURSE; SPECIAL OBLIGATION. 

The obligations and agreements of the Agency contained herein and in the other 
Agency Documents and in any other instrument or document executed in connection herewith or 
therewith, and any instrument or document supplemental hereto or thereto, shall be deemed the 
obligations and agreements of the Agency and not of any member, officer, agent or employee of 
the Agency in his individual capacity; and the members, officers, agents and employees of the 
Agency shall not be liable personally hereon or thereon or be subject to any personal liability or 
acconntability 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) 
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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 indenmify and hold harmless the Agency and its members, officers, agents and employees 
against any liability incurred as a result of its compliance with such demand; and (2) if requested 
by the Agency, furnish to the Agency satisfactory security to protect the Agency and its members, 
officers, agents and employees against all liability expected to be incurred as a result of compliance 
with such request. 

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

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

11.12 OBLIGATION TO SELL AND PURCHASE THE EQUIPMENT. 

(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. 
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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 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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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. 
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CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

I 
444 EAST GENESEE STREET LLC 

By: ______________ ~ 
Graziano Zazzara, Jr., Its Manager 
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IN WITNESS WHEREOF, the Agency and the Company have caused this Agency Lease 
to be executed in their respective names by their duly authorized representatives as of the day and 
year first written above. 
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CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 
Judith DcLaney, Executive Director 

444 EAST GENESEE STREET LLC 

,,.,,.,, 

By: ___ ~!/~•.,<""~•'---•;:c_-::_.· _·· _________ _ 
Grazialio Zazzara, Jr., Its Manager 
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SCHEDULE 1 
FORM OF CERTIFICATION 

REGARDING ONGOING OBLIGATIONS 
UPON TERMINATION OF LEASES 

CERTIFICATION 

In June, 2021, at the request of 444 EAST GENESEE STREET LLC (the "Company"), 
the City of Syracuse Industrial Development Agency (the "Agency") undertook a project (the 
"Project") consisting of: (A)(i) the acquisition of an interest in approximately 7,600 sq.ft. of land 
improved by a four story approximately 27,000 sq. ft. building all located at 444 East Genesee 
Street in the City of Syracuse, New York (the "Land"); (ii) the reconstruction and renovation of 
approximately 25,424 sq. ft. of the building for mixed-use including: (a) installation of a new glass 
and metal panel fayade; (b) renovation of approximately 7,400 sq. ft. on each the 2nd, 3rd and 4th 
floors to house approximately 8 affordable one-bedroom apartment units per floor for a total of 24 
units; (c) renovation of approximately 3,224 sq.ft on the first floor of which approximately 1,813 
sq. ft. will be allocated to retail space with the balance to be used as a lobby, a mail and package 
delive1y room, a bike storage room and a trash and recycling room; and ( d) the creation of 
approximately 8 on-site parking spaces (collectively, the "Facility"); (iii) the acquisition and 
installation in and on the Land and Facility of furniture, fixtures and equipment, (the "Equipmenf' 
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 estate taxes, State and local sales and use 
tax and mortgage recording tax (in accordance with Section 874 of the General Municipal Law) 
( collectively, the "Financial Assistance"); (C) the appointment of the Company or its designee as 
an agent of the Agency in connection with the acquisition, construction, reconstruction, 
renovation, equipping and completion of the Project Facility; and (D) the lease of the Land and 
Facility by the Agency pursuant to a lease agreement and the acquisition of an interest in the 
Equipment pursuant to a bill of sale from the Company to the Agency; and the sublease of the 
Project Facility back to the Company pursuant to a sublease agreement. 

The meaning of capitalized terms not otherwise defined herein shall have the meanings 
attached to them in the agency lease, dated as of June 1, 2021 between the Agency and the Company 
(the "Agency Lease"). 

On June 1, 2021 the Agency and the Company closed on a straight lease transaction with 
respect to the Project and the Financial Assistance (the "Original Closing") pursuant to which the 
parties executed and delivered the Company Documents and the Agency Documents ( collectively the 
"Lease Documents"). 

Pursuant to the Company's request, the Agency terminated their leasehold interest in the 
Project Facility as of , 20_ (the "Termination"). 

Pursuant to the terms of the Agency Lease, the Company is obligated to perform certain 
reporting requirements to the Agency post Tennination. 
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The undersigned, ___________ , and authorized signatory of the Company, 
does hereby certify and confirm for each Company: 

(1) certain provisions and obligations of the Lease Documents survive the 
Termination, including: Article 4 of the Agency Lease and Sections 2.2, 
8.2, 8.5, 8.12, 11.7 and 11.14 of the Agency Lease; 

(2) in accordance with its terms, the entire Project Agreement, and the 
Company's obligations thereunder, shall survive the Termination; 

(3) the Company is familiar with all of the Agency's policies, including but 
not limited to, its Recapture Policy, and is bound thereby; and 

(4) in furtherance of(l) above, but without limiting the foregoing, the 
Company continues to be obligated to comply with the following reporting 
obligation in accordance with Article 4 of the Project Agreement: 

Section 4.01. Compliance Commitments. The Company agrees and covenants that it 
shall meet and maintain the commitments set forth in (a) below, and report on same as provided 
for herein, beginning in the first year following the Completion Date of the Project and continuing 
for the Term (as defined herein) hereof. 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 
the Completion Date of the Project the new jobs set forth in and in accordance with the Company's 
Application. The reporting of, and the commitment to, each of (a), (b) and ( c) below shall continue 
for the Term hereof: 

(a) The total investment actually made with respect to the Project at the 
Project's Completion Date shall equal or exceed $4,104,846, being the total project cost as stated 
in the Company's Application for Financial Assistance (the "Investment Commitmenf'). 

(b) There were no full time equivalent ("FTE') employees retained by the 
Project Facility as of the date of the Application for Financial Assistance (the "Baseline 
FTE'). The Company's application estimated the creation of five (5) new FTEs (the "New 
FTEs") at the Project Facility within the first five (5) years following the Completion Date of the 
Project Facility. The Company covenants and agrees to create the New FTEs set forth in the first 
five (5) years following completion of the Project Facility as of and in the years set forth in the 
Application. The Company shall be required to meet and maintain all of the foregoing employment 
commitments during the Term (as defined in Section 6.07 below) 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 during the Term hereof (the "Reporting Commitmenf'). 
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Section 4.02. Reporting Requirement. As pa1t of the commitments set forth in Section 
4.01, the Company shall provide annually, to the Agency, a certified statement and suppo1ting 
documentation: (i) enumerating the full time equivalent jobs retained and the full time equivalent 
jobs created as a result of the Financial Assistance, by category, by zip code, including full time 
equivalent independent contractors or employees of independent contractors that work at the 
Project location; and (ii) indicating that the salary and fringe benefit averages or ranges for 
categories of jobs retained and jobs created that was provided in the application for Financial 
Assistance is still accurate and if it is not still accurate, providing a revised list of salary and fringe 
benefit averages or ranges for categories of jobs retained and jobs created. Exhibit A contains a 
form of annual certification that the Company must complete and submit to the Agency on an 
annual basis. The Agency reserves the right to modify such form to require additional information 
that the Agency must have in order to comply with its reporting requirements under the Act and/or 
its policies. 

Dated as of , 20 -------

444 EAST GENESEE STREET LLC 

By: 
Name: 
Title: 
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EXHIBIT A 
(to Form of Certification) 

ANNUAL REPORTING OBLIGATIONS 
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FORM OF ANNUAL REPORTING QUESTIONNAIRE 

SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
201 East Washington Street, 6tl1 Floor, Syracuse, New York 13202 

Date 

COMPAY 
COMP ANY ADDRESS 

Dear _____ ~ 

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

Sale - Leaseback Financing 

Project: 

Date of Financing: 

Principal Amount Financed: 

Maturity Date: 

Original Interest Rate: 

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

Name of Lender 

Debt Retired in [year] Yes/No 

Debt Refinanced in [year) Yes/No 

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

Debt in Default as of [date] Yes/No 

Current Interest Rate(s) 

Rate range, if Variable 

Principal balance outstanding as of [date] 

Principal payments made during [year) 
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Payments in Lieu of Taxes (PILOT) 

paid in [year] 

Total cost of goods/services purchased: $ --------

New York State Sales Tax Exemptions Claimed [year] 

New York Local Sales Tax Exemptions Claimed: [year] 

New York State Mortgage Recording 

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

From: 

To: ,CPAs 

Re: 

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

A. Job Retention/Creation: 

I. Construction Jobs: 

Provide the name of your general contractor: __________ _ 

Provide the address (including county) of your general contractor: _________ _ 

Is the general contractor MWBE qualified? __ _ 

Is the general contractor Service-Disabled Veteran-Owned Business Enterprises ( SDVOBE) 
qualified? __ _ 

For each contractor and/or sub-contractor, provide the following information for the reporting 
period: 

Bid awarded to Value of MWBE SDVOBE Number of 

(Name/ Address/Countv*) contract (Yes/No) (Yes/No) jobs (FTE) 

*Must include county 

II. Permanent (non-construction) Jobs: 

Number of FTEs retained at the Project prior to date of application: 

Number of FTEs created by the Project during the reporting calendar year (exclusive of 
construction jobs): 

Schedule I - page- 7 
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Of the jobs created by the Project during the reporting year (exclusive of construction jobs) identify 
how many are in each of the following categories: 

Professional/Managerial/Technical - includes jobs which involve skill or competence of 
extraordinary degree and may include supervisory responsibilities ( examples: architect, engineer, 
accountant, scientist, medical doctor, financial manager, programmer). Number of jobs created 
in reporting year __ _ 

Skilled - includes jobs that require specific skill sets, education, training, and experience and are 
generally characterized by high education or expertise level ( examples: electrician, computer 
operator, administrative assistant, carpenter, sales representative). Number of jobs created in 
reporting year __ _ 

Unskilled or Semi-Skilled - includes jobs that require little or no prior acquired skills and involve 
the performance of simple duties that require the exercise of little or no independent judgment 
( examples: general cleaner, tiuck driver, typist, gardener, parking lot attendant, line operator, 
messenger, information desk clerk, crop harvester, retail salesperson, security guard, telephone 
solicitor, file clerk). Number of jobs created in reporting year __ _ 

Identify: 

the average annual salary range of the FTEs (exclusive ofconstructionjobs) created during the 
reporting year: $ _______ . 

the total number of jobs (exclusive of construction jobs) created by the Project from the date of 
application through the reporting date: 

the total number of jobs (retained and created, but exclusive of construction jobs) at the Project 
from the date of application through the reporting date: 

What is the annual average salary range of the FTEs (exclusive of construction jobs) created at the 
Project to date: $ ______ _ 

B. Geographical Hiring Data: 

1. Construction jobs: 

Of the construction jobs created during the reporting period, provide the zip codes for the hires 
(based upon hire's residence); and, if more than one (1) FTE hired during the reporting period, 
identify the number ofFTEs hired from each zip code. 

2. FTEs hired (exclusive of construction jobs) 
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Of the FTE jobs created during the reporting period, provide the zip codes for the hires (based 
upon hire's residence); and, if more than one (1) FTE hired during the reporting period, identify 
the number of FTEs hired from each zip code. 

Provide the same information reflecting FTEs hired from the date of application through the 
reporting date at the Project. 
Comments: 

Signature 

Print Name 

Title 

Date 
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OWNER: 

RENT CERTIFICATION 
TENANT DATA FORM 

--------------------------

SUBJECT-PROPERTY ADDRESS: _____________ _ 

TENANTS NAME ______________________ _ 

TENANT'S ADDRESS ____________________ _ 

TENANT'S PHONE NUMBER __________ WORK NUMBER~---

HEAD OF HOUSEHOLD: AGE MALE __ OR FEMALE RACE ___ _ 
HANDICAPPED? ___ _ 

NUMBER OF DEPENDENTS OF TENANTS LIVING WITH YOU (STATE NAME, AGE AND SEX) 

NUMBER OF DEPENDENTS HANDICAPPED ---
ACTUAL NUMBER OF BEDROOMS WITHIN YOUR APARTMENT: -----

WHEN DID YOU BEGIN TO OCCUPY THIS APARTMENT: -----

INDICATE MONTHLY RENT ____ DOES RENT INCLUDE UTILITIES ___ _ 

IF YOU RECEIVE SECTION 8 - PLEASE STATE THE AMOUNT OF RENT YOU PAY$ __ 
SECTION 8 $ __ 

PLEASE STATE YOUR GROSS INCOME: 
WEEKLY:$ ___ _ 

MONTHLY:$ __ _ 

YEARLY:$ ___ _ 

PLEASE INDICATE YOUR SOURCE OF INCOME: PUBLIC ASSISTANCE __ _ 
SOCIAL SECURITY 
PLACE OF EMPLOYMENT ______ _ 

I/WE UNDERSTAND THAT IT MAY BE A FEDERAL CRIME PUNISHABLE BY FINE OR 
IMPRISONMENT TO KNOWLINGLY MAKE ANY FALSE STATEMENTS CONCERNING ANY OF THE 
ABOVE FACTS AS APPLICABLE UNDER THE PROVISIONS OF THE UNITED STATES CRIMINAL 
CODE. I/WE ATTEST THAT ALL OF THE ABOVE INFORMATION IS TRUE AND ACCURATE. 
FURTHERMORE, I/WE CONSENT AND AUTHORIZE THE DEPARTMENT OF COMMUNITY 
DEVELOPMENT TO VERIFY ANY AND ALL INFORMATION CONTAINED HEREIN. 

TENANT'S SIGNATURE DATE 
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EXHIBIT "A" 

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 
tenns shall include the plural and vice versa: 

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

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 June 1, 2021, 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 March 
3, 2021, requesting the Agency undertake the Project, as same may be amended or supplemented 
from time to time. 

Authorized Representative; means for the Agency, the Chair or Vice Chair of the Agency; 
for the Company, its Member or its Managing Member (designated by resolution) 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 
June 1, 2021 in connection with the Equipment. 

City: means the City of Syracuse. 
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Closing Date; means June 3, 2021. 

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

Company: means 444 East Genesee Street LLC, a limited liability company, organized 
and existing under the laws of the State of Delaware, authorized to do business in the State of New 
York having an address at 344 South Warren Street, Suite 202, 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, the Regulatory 
Agreement and any other documents executed by the Company in connection with the Project or 
the Financial Assistance granted in connection therewith. 

Company Lease; means the Company Lease Agreement dated as of June 1, 2021 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. 

Completion Date: means ten months following the Company's receipt of the building 
permit by the City of Syracuse but in no event later than September 30, 2022. 

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 June 1, 2021 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 "D" 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. 

Financial Assistance Recapture Amount: means any and all other components of 
Financial Assistance, including any payment in lieu of taxes benefits received under the PILOT 
Agreement or any mortgage recording tax exemptions provided to the Company. 
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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 444 East Genesee Street in the City of 
Syracuse, County of Onondaga, State of New York, more particularly described on Exhibit "A" 
attached to the Agency Lease. 

Lien: means any interest in Property securing an obligation owed to a Person, whether 
such interest is based on the common law, statute or contract, and including, but not limited to, a 
security interest arising from a mortgage, encumbrance, pledge, conditional sale, or trust receipt 
or a lease, consignment or bailment for security purposes. The term "Lien" includes reservations, 
exceptions, encroachments, projections, easements, rights of way, covenants, conditions, 
restrictions, leases, and other similar title exceptions and encumbrances, including, but not limited 
to mechanics, materialmen, warehousemen, and carriers liens and other similar encumbrances 
effecting real property. For purposes hereof, a Person shall be deemed to be the owner of any 
property which it has acquired or holds subject to a conditional sale agreement or other 
arrangement pursuant to which title to the property has been retained by or vested in some other 
person for security purposes. 

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 
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pending ( or is pending within ten days after entry) and a stay of execution shall have been obtained 
(or is obtained within ten days after entry), or in connection with any claim or proceeding, (F) 
Liens on any Property hereafter acquired by the Company or any subsidiary which liens are created 
contemporaneously with such acquisition to secure or provide for the payment or financing of any 
part of the purchase price thereof, (G) Liens consisting solely of restrictions under any applicable 
laws or any negative covenants in any applicable agreements (but only to the extent that such 
restrictions and covenants do not prohibit the execution, delivery and performance by the 
Company of the Agency Lease and the Mortgage, and (H) existing 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 June I, 
2021 between the Agency and the Company, as amended or supplemented from time to time. 

Plans and Specifications: means the representations, plans and specifications presented 
by the Company to the Agency in its Application and as described in the Project description in the 
third WHEREAS cause of this Agency Lease, and any other presentation made by the Company 
to the Agency relating to the construction, reconstruction, renovation, equipping and completion 
of the Project Facility; and any additional 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 June I, 2021 between the 
Company and the Agency setting forth rights and obligations of the parties with respect to the 
Financial Assistance, as the same may be amended or supplemented from time to time. 

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. 

Recapture Amount: means collectively, the Sales Tax Recapture Amount and the 
Financial Assistance Recapture Amount. 

Regulatory Agreement: means that certain Regulatory Agreement dated as of June 3, 2021 
by and between the Company and New York State Housing Finance Agency related to the Project. 

Rent Restrictions: means 100% of the residential units will be income restricted in 
accordance with the Regulatory Agreement, provided however that at least 20% of the units are 
rent restricted to 65% of the area median income rent limit for the City, inclusive of utilities, as 
designated annually by HUD, in accordance with the Agency's Uniform Tax Exemption Policy. 
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Resolution or Resolutions: means the Agency's resolutions adopted on April 21, 2021 
authorizing the undertaking of the Project and the execution and delivery of certain documents by 
the Agency in connection therewith. 

Sales Tax Recapture Amount: means that pmiion of the Financial Assistance consisting 
of State and local sales and use tax exemption provided to the Company. 

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

State: means the State of New York. 

Unassigned Rights: means: 

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

(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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EFFICIENCY lBR 
$885 $950 

EXHIBIT "B" 

HUD RATES 

2020 HUD 65°/4, RENT LIMITS* 
(*Rent Limits Include Utilities) 

2BR 3BR 4BR 
$1142 $1310 $1443 
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EXHIBIT "C" 

REAL PROPERTY DESCRIPTION 

Property: 444 East Genesee Street, Syracuse, New York 

ALL THAT TRACT OR PARCEL OF LAND located in the City of Syracuse, County 
of Onondaga and State of New York being more paiticularly described as being in Lot P 6, Block 
123, designated as Section 102, Block 08 Lot 04.0 Sublot .0 (102.-08-04.0), Property 
#1531002100, 53.50' x 142.51' Mas Building. 

BEING MORE MODERNLY DESCRIBED AS: 

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County 
of Onondaga, State of New York, being pait of Lot 6, Block 123 in said City and being more 
particularly described as follows: 

BEGINNING at the current intersection of the southerly line of East Genesee Street with 
the westerly line of South Townsend Street, said point being the northeasterly comer of lands 
now or formerly owned by East Genesee Street, LLC as recorded in the Onondaga County 
Clerk's Office in Liber of Deeds #5380, Page #175; 

thence S.00°04'30"W., along the westerly line of said South Townsend Street and the 
easterly line of 444 East Genesee Street, LLC property, a distance of 145.44 feet to the northerly 
line ofMcCaithy Avenue; 

thence N.89°48'1 0"W., along the northerly line of McCaithy Avenue and the southerly 
line of said 444 East Genesee Street, LLC property, a distance of 53.50 feet to the intersection of 
the common line between said 444 East Genesee Street, LLC and lands now or formerly owned 
by ARP A, LLC as recorded in the Onondaga County Clerk's Office, Instrument No. 2020-10387 
with the northerly line of said McCarthy A venue, said point also being the southeasterly comer 
of Lot 5, Block 123; 

thence N.00°04'30"E., along the common line between said 444 East Genesee Street, 
LLC and ARP A, LLC properties and the common line between Lots 5 and 6, a distance of 
145.75 feet to a point in the southerly line of East Genesee Street; 

thence S.89°28'10"E., along the southerly line of said East Genesee Street, a distance of 
53.50 feet to the POINT OF BEGINNING. CONTAINING 0.179 Acre of!and more or less. 
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EXHIBIT "D" 

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 444 EAST GENESEE STREET LLC (the 
"Company") and now or hereafter attached to, contained in or used or acquired in connection with 
the Project Facility ( as defined in the Agency Lease or placed on any part thereof, though not attached 
thereto, including, but not limited to, pipes, screens, fixtures, furniture, heating, lighting, plumbing, 
ventilation, air conditioning, compacting and elevator plants, call systems, stoves, ranges, 
refrigerators, freezers, rugs, movable partitions, cleaning equipment, maintenance equipment, 
shelving, racks, flagpoles, signs, waste containers, outdoor benches, drapes, blinds and accessories, 
sprinkler systems and other fire prevention and extinguishing apparatus aid materials, 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 "E" 

LOCAL ACCESS AGREEMENT 
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City of Syracuse 

Industrial Development Agency 

Local Access Agreement 

444 East Genesee Street 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 444 East Genesee Street LLC General Stone Hammer Construction 
Contractor 

Representative Graziano Zazzara Jr. Christopher Doran 
for Contract 

Contact 
Bids and 
Awards 
Address 344 S. Warren St., 2•' Fl. Address 6171 Airport Road 
City I Syracuse I ST \ NY I Zip I 13202 City I Syracuse I ST I NY I Zip \ 13209 
Phone I 315.299.6292 I Fax I Phone I 315.857. 7619 I Fax I 
Email gzazzara@theiconcompanles.co Email chris@stonehammerhomes.co 

m m 
Project 444 E. Genesee Street Construction 5-1-2021 Address Start Date 

City I Syracuse 1 ST I NY I Zip 113202 Occupancy (Q 2ulc_ Date 

Project Components - Indicate those for which bids will be sought: 

Item Estimated Value Bid Date Contact 
Site work/Demolition $150,265 2/17/21 Chris Doran 
Foundation and footings $73,590 2/17/21 Chris Doran 

Building $337,000 2/17/21 Chris Doran 
Masonry $18,000 2/17/21 Chris Doran 

Metals $51,270 2/17/21 Chris Doran 
Wood/casework $140,480 2/17/21 Chris Doran 
Thermal/moisture proof $0 
Doors, windows, glazing *** $349,252 2/17/21 Chris Doran 
Finishes $682,165 2/17/21 Chris Doran 
Electrical $319,000 2/17/21 Chris Doran 
HVAC $300,000 2/17/21 Chris Doran 
Plumbing $265,500 2/17/21 Chris Doran 
Specialties $107,624 2/17/21 Chris Doran 
Machinery & Equipment $103,545 2/17/21 Chris Doran 
Furniture and Fixtures $0 
Utilities $0 
Paving $14,680 2/17/21 Chris Doran 
Landscaping $0 
Other (identify) $64,780 sprinkler 2/17/21 Chris Doran 

Date: Company: 444 East Genesee Street LLC 

*** - on April 27, 2021 SIDA provided a waiver of its local access policy with respect to one 
subcontractor, being Ajay Glass, in the amount of $562,000 to provide for exterior metal paneling and 
glazing installation 



Signature: 

City of Syracuse 

Industrial Development Agency 

.. -. -7 
/. ·d· Name: Graziano Zazzara Jr. 



EXHIBIT "F" 

FORM OF ANNUAL REPORTING QUESTIONNAIRE 

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

Date 

COMPANY 
COMP ANY ADDRESS 

Dear ------

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

Sale - Leaseback Financing 

Project: -----

Date of Financing: 

Principal Amount Financed: 

Maturity Date: 

Original Interest Rate: 

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

Name of Lender 

Debt Retired in [year] Yes/No 

Debt Refinanced in [year] Yes/No 

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

Debt in Default as of [date] Yes/No 

Current Interest Rate( s) 

Rate range, if Variable 
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Principal balance outstanding as of [date] 

Principal payments made dming [year] 

Payments in Lieu of Taxes (PILOT) 

paid in [year] 

Total cost of goods/services pmchased: $ _______ _ 

New York State Sales Tax Exemptions Claimed [year] 

New York Local Sales Tax Exemptions Claimed: [year] 

New York State Mortgage Recording 

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

From: 

To: ,CPAs 

Re: 

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

A. Job Retention/Creation: 

III. Construction Jobs: 

Provide the name of your general contractor: ----------~ 

Provide the address (including county) of your general contractor: 

Is the general contractor MWBE qualified? ---

Is the general contractor Service-Disabled Veteran-Owned Business Enterprises ( SDVOBE) 
qualified? __ _ 

For each contractor and/or sub-contractor, provide the following information for the reporting 
period: 

Bid awarded to Value of MWBE SDVOBE Number of 
(Name/ Address/Countv*) contract (Yes/No) (Yes/No) jobs (FTE) 

*Must include county 

IV. Permanent (non-construction) Jobs: 

Number of FTEs retained at the Project prior to date of application: 

Number of FTEs created by the Project during the reporting calendar year (exclusive of 
constructionjobs): ____ _ 

Of the jobs created by the Project during the repo1iing year (exclusive of construction jobs) identify 
how many are in each of the following categories: 
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Professional/Managerial/Technical - includes jobs which involve skill or competence of 
extraordinary degree and may include supervisory responsibilities ( examples: architect, engineer, 
accountant, scientist, medical doctor, financial manager, programmer). Number of jobs created 
in reporting year __ _ 

Skilled - includes jobs that require specific skill sets, education, training, and experience and are 
generally characterized by high education or expertise level ( examples: electrician, computer 
operator, administrative assistant, carpenter, sales representative). Number of jobs created in 
reporting year __ _ 

Unskilled or Semi-Skilled - includes jobs that require little or no prior acquired skills and involve 
the performance of simple duties that require the exercise of little or no independent judgment 
( examples: general cleaner, truck driver, typist, gardener, parking lot attendant, line operator, 
messenger, information desk clerk, crop harvester, retail salesperson, security guard, telephone 
solicitor, file clerk). Number of jobs created in reporting year ---

Identify: 

the average annual salary range of the FTEs (exclusive of construction jobs) created during the 
reporting year: $ -------

the total number of jobs (exclusive of construction jobs) created by the Project from the date of 
application tlnough the reporting date: ----

the total number of jobs (retained and created, but exclusive of construction jobs) at the Project 
from the date of application through the reporting date: 

What is the annual average salary range of the FTEs (exclusive of construction jobs) created at the 
Project to date: $ ------

B. Geographical Hiring Data: 

3. Construction jobs: 

Of the construction jobs created during the reporting period, provide the zip codes for the hires 
(based upon hire's residence); and, if more than one (1) FTE hired during the reporting period, 
identify the number ofFTEs hired from each zip code. 

4. FTEs hired (exclusive of construction jobs) 

Of the FTE jobs created during the reporting period, provide the zip codes for the hires (based 
upon hire's residence); and, if more than one (I) FTE hired during the reporting period, identify 
the number of FTEs hired from each zip code. 

Provide the same information reflecting FTEs hired from the date of application through the 
reporting date at the Project. 
Comments: 
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Signature 

Print Name 

Title 

Date 
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THE PROJECT OWNER MUST CAUSE EACH TENANT TO COMPLETE THE FOLLOWING 
AND PROJECT OWNER MUST SUBMIT COMPLETED FORM TO AGENCY ALONG WITH A 
COPY OF EACH TENANT'S LEASE. 

RENT CERTIFICATION 
TENANT DATA FORM 

OWNER: ____________________ ~ 

SUBJECT-PROPERTY ADDRESS: _____________ _ 

TENANTS NAME -----------------------

TENANT'S ADDRESS ____________________ _ 

TENANT'S PHONE NUMBER~ ________ WORK NUMBER~---

HEAD OF HOUSEHOLD: AGE __ MALE __ ORFEMALE __ RACE ___ _ 
HANDICAPPED? ___ _ 

NUMBER OF DEPENDENTS OF TENANTS LIVING WITH YOU (STATE NAME, AGE AND SEX) 

NUMBER OF DEPENDENTS HANDICAPPED __ _ 

ACTUAL NUMBER OF BEDROOMS WITHIN YOUR APARTMENT: ____ _ 

WHEN DID YOU BEGIN TO OCCUPY THIS APARTMENT: ____ _ 

INDICATE MONTHLY RENT ____ DOES RENT INCLUDE UTILITIES ___ _ 

IF YOU RECEIVE SECTION 8 - PLEASE STATE THE AMOUNT OF RENT YOU PAY$ __ 
SECTION 8 $ __ 

PLEASE STATE YOUR GROSS INCOME: 
WEEKLY:$ ___ _ 

MONTHLY:$ __ _ 

YEARLY:$ ___ _ 

PLEASE INDICATE YOUR SOURCE OF INCOME: PUBLIC ASSISTANCE __ _ 
SOC!ALSECURITY __ _ 
PLACE OF EMPLOYMENT ______ _ 

I/WE UNDERSTAND THAT IT MAY BE A FEDERAL CRIME PUNISHABLE BY FINE OR 
IMPRISONMENT TO KNOWLINGLY MAKE ANY FALSE STATEMENTS CONCERNING ANY OF THE 
ABOVE FACTS AS APPLICABLE UNDER THE PROVISIONS OF THE UNITED STATES CRIMINAL 
CODE. I/WE ATTEST THAT ALL OF THE ABOVE INFORMATION JS TRUE AND ACCURATE. 
FURTHERMORE, I/WE CONSENT AND AUTHORIZE THE DEPARTMENT OF COMMUNITY 
DEVELOPMENT TO VERIFY ANY AND ALL INFORMATION CONTAINED HEREIN. 

TENANT'S SIGNATURE DATE 
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EXHIBIT "G" 

FORM OF SUB-AGENT AGREEMENT 

THIS SUB-AGENT APPOINTMENT AGREEMENT (the "Agreement"), dated as of 
----~·' 20_, is by and between 444 EAST GENESEE STREET LLC (the 
"Company"), with a mailing address of 344 South Warren Street, Suite 202, Syracuse, New York 
13204 (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"). 

WITNE S SETH: 

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 April 27, 2021 (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 7,600 sq.ft. of land improved by a four 
story approximately 27,000 sq. ft. building all located at 444 East Genesee Street in the City of 
Syracuse, New York (the "Land"); (ii) the reconstruction and renovation of approximately 25,424 
sq. ft. of the building for mixed-use including: (a) installation of a new glass and metal panel 
fa<;:ade; (b) renovation of approximately 7,400 sq. ft. on each the 2nd, 3rd and 4th floors to house 
approximately 8 affordable one-bedroom apartment units per floor for a total of 24 units; ( c) 
renovation of approximately 3,224 sq.ft on the first floor of which approximately 1,813 sq. ft. will 
be allocated to retail space with the balance to be used as a lobby, a mail and package delivery 
room, a bike storage room and a trash and recycling room; and ( d) the creation of approximately 
8 on-site parking spaces (collectively, the "Facility"); (iii) the acquisition and installation in and 
on the Land and Facility of furniture, fixtures and equipment, (the "Equipment" and together with 
the Land and the Facility, the "Project Facility"); (B) the granting of certain financial assistance 
in the form of exemptions from real estate taxes, State and local sales and use tax and mortgage 
recording tax (in accordance with Section 874 of the General Municipal Law) (collectively, the 
"Financial Assistance"); (C) the appointment of the Company or its designee as an agent of the 
Agency in connection with the acquisition, construction, reconstruction, renovation, equipping and 
completion of the Project Facility; and (D) the lease of the Land and Facility by the Agency 
pursuant to a lease agreement and the acquisition of an interest in the Equipment pursuant to a bill 
of sale from the Company to the Agency; and the sublease of the Project Facility back to the 
Company pursuant to a sublease agreement; and 

WHEREAS, under the Resolution and in the Agency Lease Agreement by and between 
the Company and the Agency dated as of June 1, 2021 (the "Agency Lease") the Agency appointed 
the Company as its agent for purposes of completing the Project and delegated to the Company 
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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 "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 
June 1, 2021 (the "Project Agreement') and an Agency Lease Agreement dated as of June 1, 2021 
(the "Agency Lease"). 

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 Agency Lease, 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 any Sales Tax Recapture 
Amount in accordance with the Recapture Policy, the Agency Lease and/or the Resolution to the 
Agency will be grounds for the Agency, the State Commissioner of Taxation and Finance and/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. 

G-2 



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), 
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: 444 EAST GENESEE STREET LLC PROJECT, 444 
EAST GENESEE STREET, IDA PROJECT NO.: 31022101. 

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 indenmify 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 indenmities 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 
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or apportioned liability, subject only to any specific prohibition relating to the scope of indemnities 
imposed by statutory law. 

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 infonnation 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 87 5 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. [Pursuant to a resolution dated April 27, 
2021, at the request of the Company, the Agency provided a limited waiver of its Local Access 
Policy for one subcontractor; namely, Ajay Glass, a Canandaigua company with the understanding 
and commitment from the Company and the subagent that while the subcontractor is located 
outside of the local region, all laborers would be local unless the Company and or the subagent 
could demonstrate, to the satisfaction of the Agency, that there was a shortage of qualified local 
laborers. To that end, the Company agrees that such local labor shall be included in the term 
"Local Labor Requirements" (as defined herein) and the Company and/or the subagent shall 
provide evidence of such local labor as and when requested by the Agency. 2] 

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 

2 This section applies solely in the event that the sub-agent being appointment pursuant to this Sub
Agent Agreement is Ajay Glass. Notwithstanding, the a balance of this agreement is effective as 
to each and every other appointed sub-agent. 
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exemptions the Additional Agent claimed pursuant to the agency conferred on it by the Company 
with respect to this Project on an annual basis. 

I. 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 
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; 
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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 ofthis 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. 

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 inunediate 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 frrst above written. 

444 EAST GENESEE STREET LLC 

By:~--~--~--------~ 
Name: 
Title: 

[NAME OF SUB-AGENT] 

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

FORMST-123 
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City of Syracuse 
Iudustrial Development Ageucy 

201 East Washington Street, 6th 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 determine 
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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 financial 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 perfo1med 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 company must 
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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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EXHIBIT "H" 

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 determine 
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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. 

Ill. 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 company must 
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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 taxjurisdictions, 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: 

NAME AND ADDRESS OF LESSEE: 

DESCRIPTION OF LEASED PREMISES: 

City of Syracuse Industrial Development Agency 
201 East Washington Street, en Floor 
Syracuse, New York 13202 

444 East Genesee Street LLC 
344 South Warren Street, Suite 202 
Syracuse, New York 13202 

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

DATE OF EXECUTION OF AGENCY LEASE AGREEMENT: 

As of June 1, 2021 

TERM OF AGENCY LEASE AGREEMENT: 

1be term of the Agency Lease shall commence on the date hereof and continue in full force and 
effect until June 30, 2037, unless earlier terminated as provided in the Agency Lease 
Agreement. 

5131007_1 



IN WITNESS WHEREOF, the parties hereto have respectively executed this 
memorandum as of the ]st day of June, 2021. 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

... ~--
// 

By: (=:--:-:,ii4,,_~=--:=--ll=~0~" LJ!c~~-~ 
Jiidit"lr 

/ 

444 EAST GENESEE STREET LLC 

By: 
Graziano Zazzara, Jr., Its Manager 

2 
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IN WITNESS WHEREOF, the pa11ies hereto have respectively executed this 
memorandum as of the 1st day of June, 2021. 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 
Judith DeLaney, Executive Director 

444 EAST GENESEE STREET LLC 

By: 
Graziano Zazzara, Jr., Its Manager 

2 
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STATEOFNEWYORK ) 
) ss.: 

COUNTY OF ONONDAGA ) 

}daL\ 
On this day of J:t:l:!le) 2021, before me, the undersigned, a Notary Public in and for 

said State, personally appeared JUDITH DELANEY, personally known to me or proved to me on 
the basis of satisfactory evidence to be the individual whose name is subscribed to the within 
instrument and acknowledged to me that she executed the same in her capacity, and that by her 
signature on the instrument, the individual or the person upon behalf of which the individual acted, 
executed the instrument. 

STATEOFNEWYORK ) 
) ss.: 

COUNTYOFONONDAGA) 

.. 

,,,~;ltti 
Notary Pll.bfa,. McROBBIE 

Notary Public, State of New York 
Qualified in Onondaga Co. No. O!MC5055591 

Commission F.xpires on Feb.12, 20 __ ,.:} '_:·L 

On the day of June, 2021, before me, the undersigned, a Notary Public in and for said 
State, personally appeared GRAZIANO ZAZZARA, 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 

3 
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STATEOFNEWYORK ) 
) ss.: 

COUNTY OF ONONDAGA ) 

On this ~~ day of June, 2021, before me, the undersigned, a Notary Public in and for 
said State, personally appeared ,JUDITH DELANEY, personally known to me or proved to me on 
the basis of satisfacto1y evidence lo be the individual whose name is subscribed to the within 
instrument and acknowledged to me that she executed the same in her capacity, and that by her 
signature on the instrument, the individual or the person upon behalf of which the individual acted, 
executed the instrument. 

Notaty Public 

STATEOFNEWYORK ) 
) ss.: 

COUNTY OF ONONDAGA ) 

On the 1 l day of b, 2021, before me, the undersigned, a Notary Public in and for said 
State, personally appeared GRAZIANO ZAZZARA, personally !mown 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. 

5131007_! 

MICBAELSTANo~~YORK 
NOTARYPllB

11
LIC,NSTATEo 02S'I6220670 

Regislr• on • 
Qualified in Onondaga Coun!rz, 1.. 

Conunhsion Expires April 19, 20 -

Memorandum ofthe Agency Lcnsc 

l_/ Notary Public 
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EXHIBIT "A" 

LEGAL DESCRIPTION OF THE LAND 

Propert,,: 444 East Genesee Street. Svracuse. New York 

ALL THAT TRACT OR PARCEL OF LAND located in the City of Syracuse, County 
of Onondaga and State of New York being more particularly described as being in Lot P 6, 
Block 123, designated as Section 102, Block 08 Lot 04.0 Su.blot .0 (102.-08-04.0), Property 
#1531002100, 53.50' x 142.51' Mas Building. 

BEING MORE MODERNLY DESCRIBED AS: 

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County 
of Onondaga, State ofNewYork, being part ofLot6, Block 123 in said City and being more 
particularly described as follows: 

BEGINNING at the current intersection of the southerly line of East Genesee Street with 
the westerly line of South Townsend Street, said point being the northeasterly comer oflands 
now or formerly owned by East Genesee Street, LLC as recorded in the Onondaga County 
Clerk's Office in Liber of Deeds #5380, Page #175; 

thence S.00°04'30"W., along the westerly line of said South Townsend Street and the 
easterly line of 444 East Genesee Street, LLC property, a distance of 145.44 feet to the northerly 
line of McCarthy Avenue; 

thence N.89°48'10"W., along the northerly line of McCarthy Avenue and the southerly 
line of said 444 East Genesee Street, LLC property, a distance of 53.50 feet to the intersection of 
the common line between said 444 East Genesee Street, LLC and lands now or formerly owned 
by ARPA, LLC as recorded in the Onondaga County Clerk's Office, Instrument No. 2020-10387 
with the northerly line of said McCarthy A venue, said point also being the southeasterly comer 
of Lot 5, Block 123; 

thence N.00°04'30''E., along the common line between said 444 East Genesee Street, 
LLC and ARP A, LLC properties and the common line between Lots 5 and 6, a distance of 
145.75 feet to a point in the southerly line of East Genesee Street; 

thence S.89"28'10''E., along the southerly line of said East Genesee Street, a distance of 
53.50 feet to the POINT OF BEGINNING. CONTAINING 0.179 Acre ofland more or less. 

4 
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TP-584 (9119) Recording office time stamp 4w Department of Taxation and Finance 

RK Combined Real Estate Transfer Tax Return, 
ATE 

Credit Line Mortgage Certificate, and 
Certification of Exemption from the 
Payment of Estimated Personal Income Tax 

See Fann TP-584-1, Instructions for Form TP-584, before completing this form. Print or type. 

Schedule A- Information relating to conveyance 
Grantor!Transferor Name (if individual, last, first, middle initial) (0 mark an X if more than one grantor) Social Security number (SSN) 

D Individual City of Syracuse Industrial Development Agency 

[El Corporation Mailing address SSN 

0 Partnership 201 East Washington Street, 6th Floor 

D Estate/Trust City State ZIP code Employer Identification Number (EIN) 

D Single member LLC Syracuse NY 13041 52-1380308 

D Multi~member LLC Single member's name if granter is a single member LLC (see instructions) Single member EIN or SSN 

D Other 
Grantee/Transteree Name (if individual, last, first, middle initial) (0 mark an X if more than one grantee) SSN 

D Individual 444 East Genesee Street LLC 

O Corporation Mailing address SSN 

D Partnership 344 South Warren Street, Suite 202 

D EstatefTrust City State ZIP code EIN 

D Single member LLC Syracuse NY 13202 81-1945744 

IB] Multi-member LLC Single member's name if grantee is a single member LLC (see instructions) Single member EIN or SSN 

D Other 
Location and description of property conveyed 

Tax map designation - SWIS code Street address City, town, or village County 

Section, block & lot (six digits) 
(include dots and dashes) 

102.-08-04.0 444 East Genesee Street Syracuse Onondaga 

311500 

Type of property conveyed (mark an X in applicable box) 

1 D One- to three-family house 6 D Apartment building Date of conveyance Percentage of real property 

conveyed which is residential 2 D Residential cooperative 7 D Office building 

3 D Residential condominium 8 D Four-family dwelling 06 

4 D Vacant land 9 D Other ____ _ 
month 

5 [29 Commercial/industrial 

Condition of conveyance 
(mark an X in all that apply) 

a. D Conveyance of fee interest 

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

01 
day 

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

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

c. D Transfer of a controlling interest ( state 
percentage transferred ____ %) 

d. D Conveyance to cooperative housing 
corporation 

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

For recording officer's use Amount received 

h. D Conveyance of cooperative apartment(s) 

i. D Syndication 

j. D Conveyance of air rights or 
development rights 

k. D Contract assignment 

Date received 

Schedule B, Part 1 $ 

Schedule B, Part 2 $ 

2021 real property ______ % 
year (see instructions) 

I. D Option assignment or surrender 

m. D Leasehold assignment or surrender 

n. IRI Leasehold grant 

o. D Conveyance of an easement 

p. IRI Conveyance for which exemption 
from transfer tax claimed (complete 
Schedule B, Part 3) 

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

r. D Conveyance pursuant to divorce or separation 

s. er escn e 0 0th /d "b) 

Transaction number 



Page 2 of 4 TP-584 (9/19) 

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

Part 1 - Computation of tax due 
1 Enter amount of consideration for the conveyance (if you are claiming a total exemption from tax, mark an X in the 

Exemption claimed box, enter consideration and proceed to Part 3) ... . ......... [&] Exemption claimed 1. 0 DO 
2 Continuing lien deduction (see instructions if property is taken subject to mart.gage or lien) .. 2. 0 DO 
3 Taxable consideration (subtract line 2 from line 1) ................. . 3. DOD 
4 Tax: $2 for each $500, or fractional part thereof, of consideration on line 3 .................... . 4. 0 DO 
5 Amount of credit claimed for tax previously paid (see instructions and attach Form TP-584.1, Schedule G) 5. 0 OD 
6 Total tax due* (subtract fine 5 from line 4) ..... . 6. D DO 

Part 2 - Computation of additional tax due on the conveyance of residential real property for $1 million or more 

1 Enter amount of consideration for conveyance (from Part 1, line 1) .............. -1 1· 1 
2 Tax able consideration (multiply line 1 by the percentage of the premises which is residential real property, as shown in Schedule A) i-=2"-. +-------1---
3 Total additional transfer tax due* (multiply line 2 by 1% (.01)) ....... . ........ ~3"-.-'-------'---

Part 3 - Explanation of exemption claimed on Part 1, line 1 (mark an X in all 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, New York State, or any of their instrumentalities, agencies, 
or political subdivisions (or any public corporation, including a public corporation created pursuant to agreement or compact 
with another state or Canada) ........... . 

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

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 .................................... . 

a 

b 

C 

d 

e 

f 

g 

• 
• 
• 
• 
• 

• 
• 

h. Conveyance is given pursuant to the federal Bankruptcy Act... ...... . ...... h • 
i. Conveyance consists of the execution of a contract to sell real property, without the use or occupancy of such property, or 

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

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. ...................... . 

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

supporting such claim) ....... See Schedule "A" 

• 

..... j • 
k Ix] 

* The total tax (from Part 1, line 6 and Part 2, line 3 above) is due within 15 days from the date of conveyance. Make check(s) payable to 
the county clerk where the recording is to take place. For conveyances of real property within New York City, use Form TP-584-NYC. 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 12205-0045. If not using U.S. Mail, see Publication 55, Designated 
Private Delivery Services. 
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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. 
This is to certify that: (mark an X in the appropriate box) 

1. 0 The real property being sold or transferred is not subject to an outstanding credit line mortgage. 

2. 0 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: 

a O 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. 

b D The transfer of real property is (A) to a person or persons related by blood, marriage or adoption to the original obliger 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). 

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

d O The maximum principal amount secured by the credit line mortgage is $3 million 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. 

Note: for purposes of determining whether the maximum principal amount secured is $3 million 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. 

e D Other (attach detailed explanation). 

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

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

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

4. 0 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.) 

Signature (both the grantors and grantees must sign) 

The undersigned certify that the above information contained in Schedules A, B, and C, including any return, certification, schedule, or 
attachment, is to the best of their knowledge, true and complete, and authorize the person(s) submitting such form on their behalf to receive a 
copy_jor. urposes of record_ing the deed or other instrument effecting the conveyance. 
//eity of yracuse. lndu · fl)ev;J.9Pment Agency 444 East Genesee Street LLC 

i ~•'- /~ Executive Director 

I, t Gr~ntor signature:-- Title 
',,_ ith Delaney 

I 
Grantor signature Title 

Grantee signature 

Graziano Zazzara, Jr. 

Grantee signature 

Manager 
Title 

Title 

Reminder: Did you complete all of the required information in Schedules A, B, and C? Are you required to complete Schedule D? If you 
marked e, f, or gin 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? If no recording is 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 12205-0045. If not using U.S. Mail, 

see Publication 55, Designated Private Delivery Services. 
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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. 
This is to certify that: (mark an X in the appropriate box) 

1. 0 The real property being sold or transferred is not subject to an outstanding credit line mortgage. 

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

a O 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. 

b D The transfer of real property is (A) to a person or persons related by blood, marriage or adoption to the original obliger 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). 

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

d D The maximum principal amount secured by the credit line mortgage is $3 million 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. 

Note: for purposes of determining whether the maximum prindpal amount secured is $3 million 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. 

e D Other (attach detailed explanation). 

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

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

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

4. D 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 irom tax is claimed and the tax of ----------
is being paid herewith. (Make check payable to county clerk where deed will be recorded.) 

Signature (both the grantors and grantees must sign) 

The undersigned certify that the above information contained in Schedules A, B, and C, including any return, certification, schedule, or 
attachment, is to the best of their knowledge, true and complete, and authorize the person(s) submitting such form on their behalf to receive a 
copy for purposes of recording the deed or other instrument effecting the conveyance. 

City of Syracuse Industrial Development Agency 444 East Genesee Street LLC 

Grantor signature 
Judith Delaney 

Grantor signature 

Executive Director ,,/~~-~.:- -
Tit!e ----½-"-'"G;ra'-,~,.-.-,.,.,g-aa~,-,,-.------

Graziano Zazzara, Jr. 

Title Grantee signature 

Manager 
Title 

Title 

Reminder: Did you complete all of the required information in Schedules A, B, and C? Are you required to complete Schedule D? If you 
marked e, f, or gin 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? If no recording is 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 12205-0045. If not using U.S. Mail, 

see Publication 55, Designated Private Delivery Services. 
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Schedule D - Certification of exemption from the payment of estimated personal income tax (Tax Law, Article 22, § 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 2, mark an X in the second box 
under Exemption tor nonresident transferors/sellers, and sign at bottom. 

Part 1 - New York State residents 

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

Certification of resident transferors/sellers 

This is to certify that at the time of the sale or transfer of the real property or cooperative unit, the transferor/seller as signed below was a 
resident of New York State, and therefore is not required to pay estimated personal income tax under Tax Law§ 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§ 685(c), but not as a condition of recording a 
deed. 

Part 2 - Nonresidents of New York State 

If you are a nonresident of New York State listed as a transferor/seller in Form TP-584, Schedule A (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§ 663(c), mark an Xin 
the box of the appropriate exemption below. If any one of the exemptions below applies to the transferor/seller, that transferor/seller is not 

required to pay estimated personal income tax to New York State under Tax Law§ 663. Each nonresident transferor/seller who qualifies 
under one of the exemptions below must sign in the space provided. If more space is needed, 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 Form TP-584-I, page 1. 

Exemption for nonresident transferors/sellers 

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

property or cooperative unit was a nonresident of New York State, but ts not required to pay estimated personal income tax under Tax Law 

§ 663 due to one of the following exemptions: 

D 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 

D The transferor/seller is a mortgagor conveying the mortgaged property to a mortgagee in foreclosure, or in lieu of foreclosure with 

no additional consideration. 

D The transferor or transferee is an agency or authority of the United States of America, an agency or authority of New York State, 
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 tenn 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.l 
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CERTIFICATION 

Capitalized te1ms no! otherwise defined herein shall have !he 
meanings ascribed to them in the Agency Lease Agreement by 

and between the pmiies dated as of June I, 2021. 

The undersigned, Graziano Zazzara, Jr., Manager and authorized signatory of 444 East 
Genesee Street LLC (the "Company"), does hereby certify and confirm: 

(I) that the Company has reviewed and understands the Agency's Local 
Access 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 •lf 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 lo the Project by the 
Agency. 

For purposes of this Policy, the lem1 "local" shall mean: 
Cayuga, Cortland, Madison, Onondaga, Oneida and 
Oswego Counties. 

(2) except as set forth in that ce1iain resolution dated April 27, 2021, 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. 

Dated: June J-, 2021 444 EAST GENESEE STREET LLC 

By: __ _,/,4·";·~;:c/:'-'--"/_;_•;:;_•···_· -----,-----

Graziano Zazzara, Jr., Its Manager 
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05/18/2021

Brown & Brown Empire State
500 Plum Street, Suite 200

Syracuse NY 13204-1480

Peri Klink
(315) 671-8817

PKlink@bbempirestate.com

444 East Genesee Street, LLC

344 South Warren St., Ste 202
Syracuse NY 13202

Cincinnati Financial Corporation 058704

7/6/2020-21

A Y Y ENP0394083 07/06/2020 07/06/2021

1,000,000
500,000
10,000
1,000,000
2,000,000
2,000,000

A Y Y ENP0394083 07/06/2020 07/06/2021

1,000,000

A
10,000

Y Y ENP0394083 07/06/2020 07/06/2021
5,000,000
5,000,000

[Job #:  Job Type: 444 E. Genesee St.]

City of Syracuse Industrial Development Agency
201 E. Washington St., 6th Fl.

Syracuse NY 13202

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

INSURER(S) AFFORDING COVERAGE

INSURER F :

INSURER E :

INSURER D :

INSURER C :

INSURER B :

INSURER A :

NAIC #

NAME:
CONTACT

(A/C, No):
FAX

E-MAIL
ADDRESS:

PRODUCER

(A/C, No, Ext):
PHONE

INSURED

REVISION NUMBER:CERTIFICATE NUMBER:COVERAGES

IMPORTANT:  If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or 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).

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.

OTHER:

(Per accident)

(Ea accident)

$

$

N / A

SUBR
WVD

ADDL
INSD

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.

$

$

$

$PROPERTY DAMAGE
BODILY INJURY (Per accident)

BODILY INJURY (Per person)

COMBINED SINGLE LIMIT

AUTOS ONLY

AUTOSAUTOS ONLY
NON-OWNED

SCHEDULEDOWNED
ANY AUTO

AUTOMOBILE LIABILITY

Y / N
WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY

OFFICER/MEMBER EXCLUDED?
(Mandatory in NH)

DESCRIPTION OF OPERATIONS below
If yes, describe under

ANY PROPRIETOR/PARTNER/EXECUTIVE

$

$

$

E.L. DISEASE - POLICY LIMIT

E.L. DISEASE - EA EMPLOYEE

E.L. EACH ACCIDENT

ER
OTH-

STATUTE
PER

LIMITS(MM/DD/YYYY)
POLICY EXP

(MM/DD/YYYY)
POLICY EFF

POLICY NUMBERTYPE OF INSURANCELTR
INSR

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

EXCESS LIAB

UMBRELLA LIAB $EACH OCCURRENCE

$AGGREGATE

$

OCCUR

CLAIMS-MADE

DED RETENTION $

$PRODUCTS - COMP/OP AGG

$GENERAL AGGREGATE

$PERSONAL & ADV INJURY

$MED EXP (Any one person)

$EACH OCCURRENCE
DAMAGE TO RENTED

$PREMISES (Ea occurrence)

COMMERCIAL GENERAL LIABILITY

CLAIMS-MADE OCCUR

GEN'L AGGREGATE LIMIT APPLIES PER:

POLICY
PRO-
JECT LOC

CERTIFICATE OF LIABILITY INSURANCE DATE (MM/DD/YYYY)

CANCELLATION

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03)
© 1988-2015 ACORD CORPORATION.  All rights reserved.

CERTIFICATE HOLDER

The ACORD name and logo are registered marks of ACORD

HIRED
AUTOS ONLY



444 East Genesee Street, LLCBrown & Brown Empire State

25 Certificate of Liability Insurance: Remarks

General Liability:

CONTRACTORS ADDITIONAL INSURED - AUTOMATIC STATUS WHEN REQUIRED
IN WRITTEN CONTRACT, AGREEMENT, PERMIT OR AUTHORIZATION - GA472 09/18

CONTRACTORS' COMMERCIAL GENERAL
LIABILITY BROADENED ENDORSEMENT - NY - GA233 NY 09/17
Additional Insured; Primary and Non-conributory

ACORD 101 (2008/01)
The ACORD name and logo are registered marks of ACORD

©  2008 ACORD CORPORATION.  All rights reserved.

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: FORM TITLE:

ADDITIONAL REMARKS

ADDITIONAL REMARKS SCHEDULE Page of

AGENCY CUSTOMER ID:
LOC #:

AGENCY

CARRIER NAIC CODE

POLICY NUMBER

NAMED INSURED

EFFECTIVE DATE:
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

CONTRACTORS ADDITIONAL INSURED - AUTOMATIC STATUS
AND AUTOMATIC WAIVER OF SUBROGATION

WHEN REQUIRED IN WRITTEN CONTRACT, AGREEMENT,
PERMIT OR AUTHORIZATION

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

A. Additional Insured - Owners, Lessees Or
Contractors - Automatic Status For Other
Parties When Required In Written Contract
Or Agreement With You

1. Section II - Who Is An Insured is
amended to include as an additional in-
sured any person or organization you
have agreed in writing in a contract or 
agreement to add as an additional in-
sured on this Coverage Part. Such per-
son(s) or organization(s) is an additional 
insured only with respect to liability for:

a. "Bodily injury", "property damage" or
"personal and advertising injury"
caused, in whole or in part, by the
performance of your ongoing opera-
tions by you or on your behalf, under 
that written contract or written 
agreement. Ongoing operations does 
not apply to "bodily injury" or "proper-
ty damage" occurring after:

(1) All work, including materials,
parts or equipment furnished in
connection with such work, on 
the project (other than service,
maintenance or repairs) to be
performed by or on behalf of the
additional insured(s) at the loca-
tion of the covered operations
has been completed; or

(2) That portion of "your work" out of 
which the injury or damage aris-
es has been put to its intended
use by any person or organiza-
tion other than another contrac-
tor or subcontractor engaged in
performing operations for a prin-
cipal as a part of the same pro-
ject; and

b. "Bodily injury" or "property damage"
caused, in whole or in part, by "your 
work" performed under that written 
contract or written agreement and in

cluded in the "products-completed
operations hazard", but only if:

(1) The Coverage Part to which this
endorsement is attached pro-
vides coverage for "bodily injury"
or "property damage" included
within the "products-completed
operations hazard"; and

(2) The written contract or written
agreement requires you to pro-
vide additional insured coverage
included within the "products-
completed operations hazard"
for that person or organization.

If the written contract or written
agreement requires you to provide
additional insured coverage included
within the "products-completed oper-
ations hazard" for a specified length
of time for that person or organiza-
tion, the "bodily injury" or "property 
damage" must occur prior to the ex-
piration of that period of time in order 
for this insurance to apply.

If the written contract or written
agreement requires you to provide
additional insured coverage for a
person or organization per only ISO
additional insured endorsement form 
number CG 20 10, without specifying 
an edition date, and without specifi-
cally requiring additional insured
coverage included within the “prod-
ucts-completed operations hazard”,
this Paragraph b. does not apply to
that person or organization.

2. If the written contract or written agree-
ment described in Paragraph 1. above 
specifically requires you to provide addi-
tional insured coverage to that person or 
organization:

a. Arising out of your ongoing opera-
tions or arising out of "your work"; or
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b. By way of an edition of an ISO addi-
tional insured endorsement that in-
cludes arising out of your ongoing 
operations or arising out of "your 
work";

then the phrase caused, in whole or in
part, by in Paragraph A.1.a. and/or Para-
graph A.1.b. above, whichever applies, is
replaced by the phrase arising out of.

3. With respect to the insurance afforded to 
the additional insureds described in Para-
graph A.1., the following additional exclu-
sion applies:

This insurance does not apply to "bodily
injury", "property damage" or "personal
and advertising injury" arising out of the 
rendering of, or the failure to render, any 
professional architectural, engineering or 
surveying services, including:

a. The 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. Supervisory, inspection, architectural 
or engineering activities.

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 "occurrence"
which caused the "bodily injury" or "prop-
erty damage", or the offense which
caused the "personal and advertising inju-
ry", involved the rendering of, or the fail-
ure to render, any professional architec-
tural, engineering or surveying services.

4. This Paragraph A. does not apply to addi-
tional insureds described in Paragraph B.

B. Additional Insured - State Or Governmental 
Agency Or Subdivision Or Political Subdi-
vision - Automatic Status When Required
In Written Permits Or Authorizations

1. Section II - Who Is An Insured is
amended to include as an additional in-
sured any state or governmental agency 
or subdivision or political subdivision you 
have agreed in writing in a contract, 
agreement, permit or authorization to add 
as an additional insured on this Coverage
Part. Such state or governmental agency 
or subdivision or political subdivision is an 
additional insured only with respect to op-
erations performed by you or on your be-
half for which the state or governmental 
agency or subdivision or political subdivi-
sion issued, in writing, a contract, agree-
ment, permit or authorization.

2. With respect to the insurance afforded to 
the additional insureds described in Para-
graph B.1., the following additional exclu-
sions apply:

This insurance does not apply to:

a. "Bodily injury", "property damage" or
"personal and advertising injury" aris-
ing out of operations performed for 
the federal government, state or mu-
nicipality; or

b. "Bodily injury" or "property damage"
included within the "products-
completed operations hazard."

C. The insurance afforded to additional insureds
described in Paragraphs A. and B.:

1. Only applies to the extent permitted by 
law; and

2. Will not be broader than that which you
are required by the written contract, writ-
ten agreement, written permit or written 
authorization to provide for such addition-
al insured; and

3. Does not apply to any person, organiza-
tion, state, governmental agency or sub-
division or political subdivision specifically 
named as an additional insured for the
same project in the schedule of an en-
dorsement added to this Coverage Part.

D. With respect to the insurance afforded to the 
additional insureds described in Paragraphs 
A. and B., the following is added to Section III
- Limits Of Insurance:

The most we will pay on behalf of the addi-
tional insured is the amount of insurance:

1. Required by the written contract, written 
agreement, written permit or written au-
thorization described in Paragraphs A.
and B.; or

2. Available under the applicable Limits of 
Insurance shown in the Declarations;

whichever is less.

This endorsement shall not increase the appli-
cable Limits of Insurance shown in the Decla-
rations.

E. Section IV - Commercial General Liability
Conditions is amended to add the following:

Automatic Additional Insured Provision

This insurance applies only if the "bodily inju-
ry" or "property damage" occurs, or the "per-
sonal and advertising injury" offense is com-
mitted:

1. During the policy period; and
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2. Subsequent to your execution of the writ-
ten contract or written agreement, or the
issuance of a written permit or written au-
thorization, described in Paragraphs A.
and B.

F. Except when G. below applies, the following is
added to Section IV - Commercial General
Liability Conditions, 5. Other Insurance,
and supersedes any provision to the contrary:

When Other Additional Insured Coverage 
Applies On An Excess Basis

This insurance is primary to other insurance 
available to the additional insured described in 
Paragraphs A. and B. except:

1. As otherwise provided in Section IV -
Commercial General Liability Condi-
tions, 5. Other Insurance, b. Excess In-
surance; or

2. For any other valid and collectible insur-
ance available to the additional insured as
an additional insured by attachment of an 
endorsement to another insurance policy 
that is written on an excess basis. In such
case, this insurance is also excess.

G. The following is added to Section IV - Com-
mercial General Liability Conditions, 5.
Other Insurance, and supersedes any provi-
sion to the contrary:

Primary Insurance When Required By Writ-
ten Contract, Agreement, Permit Or Au-
thorization

Except when wrap-up insurance applies to the
claim or "suit" on behalf of the additional in-
sured, this insurance is primary to any other 
insurance available to the additional insured
described in Paragraphs A. and B. provided
that:

1. The additional insured is a Named In-
sured under such other insurance; and

2. You have agreed in writing in a contract, 
agreement, permit or authorization de-
scribed in Paragraph A. or B. that this in-
surance would be primary to any other in-
surance available to the additional in-
sured.

As used in this endorsement, wrap-up insur-
ance means any insurance provided by a con-
solidated (wrap-up) insurance program.

Primary And Noncontributory Insurance
When Required By Written Contract, 
Agreement, Permit Or Authorization

Except when wrap-up insurance applies to the
claim or "suit" on behalf of the additional in-
sured, this insurance is primary to and will not 
seek contribution from any other insurance
available to the additional insured described in 
Paragraphs A. and B. provided that:

1. The additional insured is a Named In-
sured under such other insurance; and

2. You have agreed in writing in a contract, 
agreement, permit or authorization de-
scribed in Paragraph A. or B. that this in-
surance would be primary and would not 
seek contribution from any other insur-
ance available to the additional insured.

As used in this endorsement, wrap-up insur-
ance means any insurance provided by a con-
solidated (wrap-up) insurance program.

H. Section IV - Commercial General Liability 
Conditions, 9. Transfer Of Rights Of Re-
covery Against Others To Us is amended by 
the addition of the following:

We waive any right of recovery we may have 
against any additional insured under this en-
dorsement against whom you have agreed to
waive such right of recovery in a written con-
tract, written agreement, written permit or writ-
ten authorization because of payments we
make for injury or damage arising out of your 
ongoing operations or "your work" done under
a written contract, written agreement, written
permit or written authorization. However, our
rights may only be waived prior to the "occur-
rence" giving rise to the injury or damage for
which we make payment under this Coverage
Part. The insured must do nothing after a loss
to impair our rights. At our request, the insured 
will bring "suit" or transfer those rights to us
and help us enforce those rights.



in the investigation or defense of the 
claim or "suit", including actual loss of 
earnings up to the limit shown in Sec
tion B. Limits of Insurance, 4~b. 
Loss of Earnings of this endorsement 
per day because of time off from 
work. 

S. Medical Payments 

The Medical Expense Limit of Any One 
Person as stated in the Declarations is 
amended to the limit shown in Section B. 
Limits of Insurance, 5. Medical Pay
ments of this endorsement. 

6. 180 Day Coverage for Newly Formed or 
Acquired Organizations 

Section II - Who is an Insured is 
amended as follows: 

Subparagraph a. of Paragraph 4. is re
placed by the following: 

a. Insurance under this provision is af
forded only until the 180th day after 
you acquire or form the organization 
or the end of the policy period. 
whichever is earlier: 

7. Waiver of Subrogation 

Section IV - Commercial General Liabil
ity Conditions, 9. Transfer of Rights of 
Recovery Against others to Us is here
by amended by the addition of the follow
ing: 

We waive any right of recovery we may 
have against any person or organization 
against whom you have agreed to waive 
such right of recovery in a written contract 
or agreement because of payments we 
make for injury or damage arising out of 
your ongoing operations or "your work" 
done under a written contract or agree
ment with that person or organization and 
included in the "products-completed oper
ations hazard". However, our rights may 
only be waived prior to the "occurrence" 
giving rise to the injury or damage for 
which we make payment under this Cov
erage Part. The insured must do nothing 
after a loss to impair our rights. At our re
quest, the insured will bring "suit" or trans
fer those rights to us and help us enforce 
those rights. 

8. Automatic Additional Insured - Speci
fied Relationships 

a. The following is hereby added to 
Section II - Who is an Insured: 

(1) Any person(s) or organization(s) 
described in Paragraph 9.a.(2) of 
this endorsement (hereinafter re-

ferred to as additional insured) 
whom you are required to add as 
an additional insured under this 
Coverage Part by reason of a 
written contract, · written agree
ment, written permit or written 
authorization. 

(2) Only the following persons or or
ganizations are additional in
sureds under this endorsement, 
and insurance coverage provid
ed to such additional insureds is 
limited as provided herein: 

(a) Managers or Lessors of 
Premises 

The manager or lessor of a 
premises leased to you with 
whom you have agreed per 
Paragraph 8.a.(1) of this 
endorsement to provide in
surance, but only with re
spect to liability arising out 
of the ownership, mainte
nance or use of that part of 
the premises leased to you. 
subject to the following addi
tional exclusions: 

This insurance does not ap
ply to: 

(i) Any "occurrence" which 
takes place after you 
cease to be a tenant in 
that premises. 

(ii) Structural alterations, 
new construction or 
demolition operations 
performed by or on be
half of such additional 
insured. 

(b) Lessor of Leased Equip
ment 

Any person or organization 
from whom you lease 
equipment when you and 
such person(s) or organiza
tion(s)have agreed per Par
agraph 9.a.(1) of this en
dorsement to provide insur
ance. Such person(s) or or
ganization(s) are insureds 
only with respect to their lia
bility "bodily injury'', "proper
ty damage" or "personal and 
advertising injury'' caused, in 
whole or in part, by your 
maintenance, operation or 
use of equipment leased to 
you by such person(s) or 
organizations(s) A person's 

GA 233 NY 09 17 
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employment compensation 
insurance, social security or 
disability benefits law or any 
similar law. 

(g) ERISA 

Damages for which any in
sured is liable because of li
ability imposed on a fiduci
ary by the Employee Re
tirement Income Security 
Act of 1974, as now or 
hereafter amended. or by 
any similar federal. state or 
local laws. 

(h) Available Benefits 

Any claim for benefits to the 
extent that such benefits are 
available. with reasonable 
effort and cooperation of the 
insured, from the applicable 
funds accrued or other col-

. lectible insurance. 

(i) Taxes, Fines or Penalties 

Taxes. fines or penalties, 
including those imposed 
under the Internal Revenue 
Code or any similar state or 
local law. 

(j) Employment-Related 
Practices 

Any liability arising out of 
any: 

(1) Refusal to employ; 

(2) Termination of em
ployment; 

(3) Coercion, demotion, 
evaluation, reassign-
ment, discipline. defa
mation, harassment, 
humiliation, discrimina
tion or other employ
ment-related practices, 
acts or omissions: or 

(4) Consequential liability 
as a result of (1), (2) or 
(3) above. 

This exclusion applies 
whether the insured may be 
held 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. 

(3) Supplementary Payments 

Section I - Coverages, Sup
plementary Payments - Cover
ages A and B also apply to this 
Coverage. 

b. Who is an Insured 

As respects Employee Benefit Liabil
ity Coverage, Section II - Who is an 
Insured is replaced by the following: 

(1) If you are designated in the Dec-
larations as: 

(a) An individual, y'OU and your 
spouse are insureds. but 
only with respect to the con
duct of a business of which 
you are the sole owner. 

(b) A partnership or joint ven
ture, you are an insured. 
Your members, your part
ners, 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 in
sureds, but only with respect 
to their duties as your man
agers. 

(d) An organization other than a 
partnership, joint venture or 
limited liability company, you 
are an insured. Your "ex
ecutive officers" and direc
tors are insureds. but only 
with respect to their duties 
as your officers or directors. 
Your stockholders are also 
insureds, but only with re
spect to their liability as 
stockholders. 

(e) A trust, you are an insured. 
Your trustees are also in
sureds, but only with respect 
to their duties as trustees. 

(2) Each of the following is also an 
insured: 

(a) Each of your "employees" 
who is or was authorized to 
administer your "employee 
benefit program". 

(b) Any persons, organizations 
or "employees" having 

Includes copyrighted material of Insurance 
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proper temporary authoriza
tion to administer )IOUr "em
ployee benefit program" if 
you die. but only until your 
legal representative is ap
pointed. 

(c) Your legal representative if 
you die, but only with re
spect to duties as such. 
That representative will 
have all your rights and du
ties under this Coverage 
Part. 

(3) Any organization you newly ac
quire or form. other than a part
nership, joint venture or limited 
liability company, and over which 
you maintain ownership or ma
jority interest, will qualify as a 
Named Insured if no other simi
lar insurance applies to that or
ganization. However, coverage 
under this provision: 

(a) Is afforded only until the 
180th day after you acquire 
or form the organization or 
the end of the policy period, 
whichever is earlier; and 

(b) Does not apply to any act, 
error or omission that was 
committed before you ac
quired or formed the organi
zation. 

c. Limits of Insurance 

As respects Employee Benefit Liabil
ity Coverage, Section Ill - Limits of 
Insurance is replaced by the follow
ing: 

(1) The Limits of Insurance shown in 
Section B. Limits of Insurance, 
1. Employee Benefit Liability 
Coverage and the rules below 
fix the most we will pay regard
less of the number of: 

(a) Insureds; 

(b) Claims made or "suits• 
brought; 

(c) Persons or organizations 
making claims or bringing 
"suits"; 

(d) Acts. errors or omissions; or 

(e) Benefits included in your 
"employee benefit program". 

(2) The Aggregate Limit shown in 
Section B. Limits of Insurance, 

1. Employee Benefit Liability 
Coverage of this endorsement is 
the most we will pay for all dam
ages because of acts, errors or 
omissions negligently committed 
in the "administration" of your 
"employee benefit program". 

(3) Subject to the limit described in 
(2) above, the Each Employee 
Limit shown in Section B. Limits 
of Insurance. 1. Employee 
Benefit Liability Coverage of 
this endorsement is the most we 
will pay for all damages sus
tained by any one "employee", 
including damages sustained by 
such "employee's" dependents 
and beneficiaries. as a result of: 

(a) An act, error or omission; or 

(b) A series of related acts, er-
rors or omissions, regard
less of the amount of time 
that lapses between such 
acts. errors or omissions, 

negligently committed in the 
"administration" of your "employ
ee benefit program". 

However, the amount paid under 
this endorsement shall not ex
ceed, and will be subject to the 
limits and restrictions that apply 
to the payment of benefits in any 
plan included in the "employee 
benefit program". 

(4) Deductible Amount 

(a) Our obligation to pay dam
ages on behalf of the in
sured applies only to the 
amount of damages in ex
cess of the deductible 
amount stated in B. Limits 
of Insurance, 1. Employee 
Benefit Liability Coverage 
as applicable to Each Em
ployee. The limits of insur
ance shall not be reduced 
by the amount of this de
ductible. 

(b) The deductible amount stat
ed in e. Limits of Insur
ance, 1. Employee Benefit 
Liability Coverage as ap
plicable to Each Employee 
applies to all damages sus
tained by any one "employ
ee", including such "em
ployee's" dependents and 
beneficiaries, because of all 
acts, errors or omissions to 
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which this insurance ap
plies. 

(c) The terms of this insurance, 
including those with respect 
to: 

1) Our right and 
defend the 
against any 
seeking those 
es; and 

duty to 
insured 
"suits" 

damag-

2) Your duties, and the 
duties of any other in
volved insured, in the 
event of an act, error or 
omission, or claim, 

apply irrespective of the ap
plication of the deductible 
amount. 

(d) We may pay any part or all 
of the deductible amount to 
effect settlement of any 
claim or "suit" and, upon no
tification of the action taken, 
you shall promptly reim
burse us for such part of the 
deductible amount as we 
have paid. 

d. Additional Conditions 

As respects Employee Benefit Lia- . 
bility Coverage, · Section IV - Com
mercial General Liability Condi
tions is amended as follows: 

(1) Item 2. Duties in the Event of 
Occurrence, Offense, Claim or 
Suit is replaced by the following: 

2. Duties in the Event of an Act, Error or 
Omission, or Claim or Suit 

a. You must see to it that we are notified 
as soon as practicable of an act. er
ror or omission which may result in a 
claim. To the extent possible, notice 
should include: 

(1) What the act, error or omission 
was and when it occurred; and 

(2) The names and addresses of 
anyone who may suffer damag
es as a result of the act, error or 
omission. 

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, sum
monses 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 investi
gation 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 organiza
tion which may be liable to the 
insured because of an act, error 
or omission to which this insur
ance may also apply. 

d. · No insured will, except at that in
sured's own cost voluntarily make a 
payment. assume any obligation, or 
incur any expense without our con-
sent. · 

(2) Item 5. other Insurance is re
placed by the following: 

5. Other Insurance 

If other valid and collectible 
insurance is available to the 
insured for a loss we cover 
under this Coverage Part, 
our obligations are limited 
as follows: 

a. Primary Insurance 

This insurance is pri
maiy. Our obligations 
are not affected unless 
any of the other insur
ance is also primary. 
Then, we will share with 
all that other insurance 
by the method de
scribed in b. below. 

b. Method of Sharing 

If all of the other insur
ance permits contribu
tion by equal shares. 
we will follow this meth
od also. Under this ap
proach each insurer 
contributes equal 
amounts until it has 
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paid its applicable limit 
of insurance or none of 
the loss remains, 
whichever comes first. 

If any of the other in
surance does not per
mit contribution by 
equal shares, we will 
contribute by limits. 
Under this method, 
each insurer's share is 
based on the ratio of its 
applicable limit of in
surance to the total ap
plicable limits of insur
ance of all insurers. 

e. Additional Definitions 

As respects Employee Benefit Lia
bility Coverage, Section V - Defini
tions is amended as follows: 

(1) The following definitions are 
added: 

1. "Administration" means: 

a. Providing information to 
"employees", including 
their dependents and 
beneficiaries, with re
spect to eligibility for or 
scope of "employee 
benefit programs"; 

b. Interpreting the "em-
ployee benefit pro-
grams"; 

c. Handling records in 
connection with the 
"employee benefit pro
grams"; or 

d. Effecting, continuing or 
terminating any "em
ployee's" participation 
in any benefit included 
in the "employee bene
fit program". 

However. "administration" 
does not include: 

a. Handling payroll deduc
tions; or 

b. The failure to effect or 
maintain any insurance 
or adequate limits of 
coverage of insurance, 
including but not limited 
to unemployment in
surance. social security 
benefits. workers' com-

pensation and disability 
benefits. 

2. "Cafeteria plans" means 
plans authorized by applica
ble law to allow "employees" 
to elect to pay for certain 
benefits with pre-tax dollars. 

3. "Employee benefit pro-
grams" means a program 
providing some of all of the 
following benefits to "em
ployees", whether provided 
through a "cafeteria plan" or 
otherwise: 

a. Group life insurance; 
group accident or 
health insurance; den
tal, vision and hearing 
plans; and flexible 
spending accounts; 
provided that no one 
other than an "employ
ee" may subscribe to 
such benefits and such 
benefits are made gen
erally available to those 
"employees" who satis
fy the plan's eligibility 
requirements; 

b. Profit sharing plans, 
employee savings 
plans, employee stock 
ownership plans, pen
sion plans and stock 
subscription plans, pro
vided that no one other 
than an "employee" 
may subscribe to such 
benefits and such 
benefits are made gen
erally available to all 
"employees" who are 
eligible under the plan 
for such benefits; 

c. Unemployment insur
ance, social security 
benefits, workers' com
pensation and disability 
benefits; and 

d. Vacation plans, includ
ing buy and sell pro
grams; leave of ab
sence programs, in
cluding military, mater
nity, family, and civil 
leave; tuition assistance 
plans; transportation 
and health club subsi
dies. 
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05/13/2021

Brown & Brown Empire State
Peri Klink
500 Plum Street, Suite 200
Syracuse NY 13204-1480

(315) 474-3374

PKlink@bbempirestate.com

00179379

444 East Genesee Street, LLC
344 South Warren St., Ste 202
Syracuse NY 13202

Allianz SE
1 Progress Point Pkwy

O'Fallon MO 63368

22837

Package

MZI-93087469

05/15/2021 03/01/2022

444 East Genesee St,
Syracuse NY 13202

Blanket Premise

5,000,000 5,000

250,000

1,000,000 25,000
1,000,000 25,000

City of Syracuse Industrial Development Agency
201 E. Washington St., 6th Fl.

Syracuse NY 13202

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

CANCELLATION

ACORD 28 (2016/03)
© 2003-2015 ACORD CORPORATION.  All rights reserved.

NOYES

NOYES

If YES, LIMIT: DED:Subject to Different Provisions:

Subject to Different Provisions:

NAMED STORM INCL

DED:If YES, LIMIT:

If YES, LIMIT:

If YES, LIMIT:

If YES, LIMIT:

If YES, LIMIT:

If YES, LIMIT:

If YES, LIMIT:

RENTAL VALUE

N/A

FUNGUS EXCLUSION (If "YES", specify organization's form used)

LIMITED FUNGUS COVERAGE

$

EARTH MOVEMENT (If Applicable)

WIND / HAIL INCL

ORDINANCE OR LAW

EQUIPMENT BREAKDOWN (If Applicable)

COINSURANCE

AGREED VALUE

REPLACEMENT COST

DED:

IS DOMESTIC TERRORISM EXCLUDED?

IS THERE A TERRORISM-SPECIFIC EXCLUSION?

Attach Disclosure Notice / DECTERRORISM COVERAGE

BLANKET COVERAGE

YES NO

COVERAGE INFORMATION

FLOOD (If Applicable)

PERMISSION TO WAIVE SUBROGATION IN FAVOR OF MORTGAGE
HOLDER PRIOR TO LOSS

If YES, %

DED:

COMMERCIAL PROPERTY COVERAGE AMOUNT OF INSURANCE: DED:
PERILS INSURED BASIC BROAD SPECIAL

 - Demolition Costs

 - Incr. Cost of Construction

 - Coverage for loss to undamaged portion of bldg

DED:

DED:

DED:

DED:

DED:

If YES, indicate value(s) reported on property identified above: $

BUSINESS INCOME If YES, LIMIT: Actual Loss Sustained; # of months:

If YES, LIMIT:

AUTHORIZED REPRESENTATIVE

ADDITIONAL INTEREST

NAME AND ADDRESS

LENDER SERVICING AGENT NAME AND ADDRESSCONTRACT OF SALE

MORTGAGEE

LENDER'S LOSS PAYABLE

LOCATION / DESCRIPTION

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.

(ACORD 101 may be attached if more space is required) BUILDING   OR BUSINESS PERSONAL PROPERTY

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

ADDITIONAL NAMED INSURED(S)

NAMED INSURED AND ADDRESS

CODE:
AGENCY
CUSTOMER ID #:

SUB CODE:

E-MAIL
ADDRESS:

(A/C, No, Ext):
PHONE

FAX
(A/C, No):

PRODUCER NAME,
CONTACT PERSON AND ADDRESS

EXPIRATION DATEEFFECTIVE DATE

THIS REPLACES PRIOR EVIDENCE DATED:

TERMINATED IF CHECKED
CONTINUED UNTIL

IF MULTIPLE COMPANIES, COMPLETE SEPARATE FORM FOR EACH

COMPANY NAME AND ADDRESS NAIC NO:

POLICY TYPE

POLICY NUMBERLOAN NUMBER

EVIDENCE OF COMMERCIAL PROPERTY INSURANCE DATE (MM/DD/YYYY)

The ACORD name and logo are registered marks of ACORD

PROPERTY INFORMATION

LOSS PAYEE



Allianz Global Corporate & Specialty® 

AGCS Marine lrisur~.nce Company 

''> 

AGCS Marine lnsur~hceCompany 
28 Liberty Street, 25th \109r 
New York, NY 10005 

05/24/2021 

', 

BROWN & BROWN EMPIRE STATE 
500 PLUM STREET, SUITE 200\ 
SYRACUSE, NY 13204 \ 

ATTENTION: Peri Ann Klink 

Binder 

\ 
\ 

RE: 444 East Genesee Street , LLC POL # MZl-93087 469 
·;._ 'i_ 

Dear Peri: 
\_,.,.,, ,_:(-';;-,- \:.. 

Thank you for the order to bind the above mentioned builder:s:risk. 
that the terms offered may be different than reqilested .. ,<""~ f'. 

-~,---·"' ,.0- ., 

\ 
05/15/2021 - 03/01/2922;,P•"'""'' • 

Allianz@) 

Our Binder is outlined below. Please note 

Effective/Expiration Date 

Insuring Company 54 - AGCS MARINE IN,~l{~N6E Ccil\llPANY 

BR 1.5 Qltr. Builder's Risk Declarations-BR 4000DEC 1115 

Premium for this coverage form 

Limits of Insurance 

A. Construction Project Site(s) 
Address 
444 E GENESEE STREET, SYRACUSE, NY 
13202 

a. Description of Covered Property 
Renovation of a 27,000 square foot, 
noncombustible, 4 story, office building into a 
1st floor office and 24 apartments(residential) 
on the remaining 3 floors. 

_,:;,:;. 

$ Various 

Limits of Insurance 

$ 5,200,000 (Includes 
Existing Building -
$200,000) 



B. At any location not specified above or elsewhere in this 
policy 

C. Any one "Occurrence" with respect to property in transit 

D. Any one "Occurrence" whether for partial or total "Loss" or 
salvage charges, or all combined 

Deductible Amount 

Coinsurance 0% 

$ 

$ 
$ 

$ 

250,000 

250,000 

5,200,000 (Includes 
Existing Building -
$200,000) 

5,000 

Optional Additional Fungi Coverage (applies only if checked): D $50,000 D $100,000 D $250,000 

Optional Occupancy and Use Coverage (applies only if checked): D 
Special conditions or provisions (If any) 
The following Mortgag~e/Los!;; Payees are as follows : 

CPC Funding SPE 1, LLC ISAOA/ATIMA 
C/O The Community Preservation Corp. 
222 East 42nd Street, 16th Floor 
New York, NY 10017 ' 

New York State Housing Fin~nce Agency, ISAOA,ATIMA 
641 Lexington Avenue 
New York, NY 10022 

Loss Payees: The applicable loss payee provision is indicated with an [XJ below. 
~ Named Loss Payees 

Item Loss payee name, address and telephone number 
City of Syracuse Industrial Development Agency 
201 East Washington Street, 6th Floor 
Syracuse, NY 13202 

D Blanket Loss Payees 
Blanket Loss Payees are added for Covered Prope'rty under th,e Builder's Risk Coverage Form as 
their interests may appear under a written agreement with the Insured that was executed prior to 
any "Loss". 

BR 1.8 Qltr. Builder's Risk Plus Endorsement-BR 4016 11 15 



Coverage Description Schedule 

Water 

Earth Movement 

Ordinance or Law 

Earnings and Rental Value. 

Soft Costs 

Existing Building 

Expediting Expenses 

Testing/Mechanical Breakdown 

Contingent Builders Risk 

Deductible: 

Limit of Insurance 

$1,000,000 Per "Occurrence" 
$1,000,000 Annual Aggregate 

$1,000,000 Per "Occurrence" 
$1,000.000 Annual Aggregate 

$ \ -·-·-
:f~~;d;ooo 
\ V 

,$250,0~0 

"$20(Ji()()(J 
.. 
j_· -
\, 
$1,00~.000 

$--1,..( ..... 

·, 

Deductible 

$25,000 or 
% of Limit of Insurance 

subject to a minimum of 
$ 

$25,000 or 
% of Limit of Insurance 

subject to a minimum of 
$ 

$ __ 

$3 Day Waiting Period 

$3 Day Waiting Period 

$ __ 

$ __ 

1. Any other Deductible stated in this policy as 0appiicab,J,13Jothe,Coverage provided by this policy shall 
not apply and the Deductible shown in t~~ Coverage Description Schedule above for this 
Endorsement shall apply to the coverage provided by this endorsement. t\ ,,:<:•;_.-,-· __ ',, \ .. 

2. Each claim for "Loss" shall be adjusted separately. aqd frorn the aIT]punt of each such adjusted claim, 
or the applicable Limit of Insurance. whichever is les~; the De.ductible amount shown in the Coverage 
Description Schedule above shall be deducted. ·\ '< ""' • · ., 

3. When a percent (%) of Limit of Insurance is shown in 1h13 goverag~J?escription Schedule above, an 
amount equal to the sum of the Deductible percent specified ab6v13 multiplied by the total insured 
values at risk at the time of the "Loss" for the Construction'P,cofect Sit13.(s) in Section A. of the Builder's 
Risk Declarations shall be deducted from the amount othei),vise coUectible;,tsubject to the minimum 
deductible indicated above. · · ·•· ;, 

4. If two or more Construction Project Sites are involved in a "Loss" afoirtl(out of one "Occurrence". the 
total amount to be deducted from the amount otherwise collectible shall not exceed the amount 
resulting from the multiplication of the Deductible percent by the Construction Project Site having the 
highest Limit of Insurance shown in Section A. of the Builder's Risk Declarations. 

Water: 

B. Exclusions, 1.f. Water is amended by deleting only those items for which an [X] is shown below. The most 
we will pay for "Loss" in any one "Occurrence" is the Limit of Insurance shown for Water in the Coverage 
Description Schedule of this endorsement for any one or all items indicated with an [X] below. 



[8J (1) Flood, surface water, waves, tidal water, storm surge, tsunami or the overflow of a body of water, all 
whether or not driven by wind or not. This includes spray that results from any of these whether 
driven by wind or not. 

[8J (2) Mudslide or mudflow. 

[8J (3) Waterborne material carried or otherwise moved by any of the water referred to in Paragraph (1). 

[8J (4) Water which backs up through a sewer or drain. 

[8J (5) Water under the surface of the ground that presses on or flows or seeps through foundations, walls, 
floors or paved surfaces, basements or through doors, windows or other openings. 

All "Occurrences" that occur within any seventy-two (72) hour period will constitute a single "Occurrence". 
The expiration date of this policy will not reduce the seventy-two (72) hour period. 

Earth Movement: 

B. Exclusions, 1.b. Earth I\AovemE>nt i~.amended by deleting only those items for which an [X] is shown below. 
The most we will pay for ''Loss" in any one "Occurrence" is the Limit of Insurance shown for Earth Movement 
in the Coverage Description Schedule of th_is endorsement for any one or all items indicated with an [X] 
below. · · 

[8J (1) Earthquake, including any earth sinking, rising or shifting related to such event. 

[8J (2) Landslide, including any earth sinking, rising or shifting related to such event. 

[8J (3) Mine-subsidence, meaning subsidence of a mi_ne, whether or not mining activity has ceased. 

[8J (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. 

All Earth Movement "Occurrences" that occur within any seventy-two (72) hour period will constitute a single 
"Occurrence". The expiration of this policy will not reduce the seventy-two (72) hour period. 

D Ordinance or Law: 

B. Exclusions, 1. a. Ordinance or Law is deleted. 

Ordinance or Law coverage is provided for "Loss" caused by or resulting from the enforcement of any 
ordinance or law: 

(1) Regulating the construction, use or repair of any Covered Property; or\ 

(2) Requiring the tearing down of any Covered Property, including the cost of removing its debris; and ; ·+ 

(3) That is in force at the time of the "Loss". 

This extension of coverage does not apply to the following: -

(1) An ordinance or law that is in force even if the Covered Property has'~ot. been damaged; or 

(2) The increased costs incurred to comply with an ordinance or law in the cours} of construction, repair, 
renovation, remodeling or demolition of Covered Property, or removal of its/debris, following a physical 
loss or damage to that Covered Property. 

[8J Earnings and Rental Value: 

We cover "Loss of Earnings" and "Rental Value" you lose over and above the projected cost of the covered 
Construction Project Site which occurs because of a Covered Cause of Loss which delays the project. 

"Loss of Earnings" means the actual loss of net earnings which result from the project's delay. 

"Rental Value" means the actual loss of net rental income from signed leases which result from the project's 
delay. 

[8J Soft Costs: 

We cover "Soft Costs" you incur because of a Covered Cause of Loss under the Policy. "Soft Costs" means 
additional expense over and above the projected cost of the covered Construction Project Site which occurs 
because of a Covered Cause of Loss which delays the project, and is limited to only the following: 



1. Additional interest expense on money you borrow to finance construction or repair; 

2. Additional realty taxes and real estate assessments which you incur for the period of time that 
construction has been extended beyond the projected completion date that existed before the "Loss" 
occurred; 

3. Additional advertising and promotional expenses which become necessary as a result of a "Loss"; 

4. Additional commissions, which result from renegotiation of leases following an interruption to the project; 
and -\.,\ 

5. Additional rea~qriablei~nd ni~essary legal, accounting, architectural, artisan or archival consultation 
expenses whiqh you incur because of a "Loss"; 

;i,, /}) ;\ 

IZI Existing Building: . • ..... ··~ 
Paragraph A.6.c. is dele,test. · 

The following is added tel i4,.1. Coxere~ Pri;iperty: 
11 ',.. ,, 

We provide coverage for Real Prope,11y,'.Machinery, Equipment and Fixtures which existed prior to the 
construction or improvements, al\Elf!ili.ons o},repairs. However, we do not provide coverage for such Real 
Property, Machinery, Equipm'e~t liiiil Fixtures''tt,at will be demolished or permanently removed in the course 
of construction of additions, alter&1tions dr r,epairs. 

~- .,,,J.'.· 

Only for this existing Building Cove,rage, Paragraph E.11, How Covered Property Will Be Valued in the Event 
of Loss or Damage, is deleted and rEiplacElp \!Viti'!: '. 

The value of the Covered Property wiif"~e the Act,~al Cash Value, exclusive of any artistic, antiquarian, 
landmark or historical value, as of the tirne of "Loss". 

\ ft 

The second sentence of Section E.28 is de.leted and repla'ced with: 

If the Actual Cash Value, exclusive of any ~:~i~tic, ,ll:itiqu~ri11), landmark or historical value, at the time of the 
"Loss" is greater than the Provisional Amoulit.q(h,surance for the Covered Property, we will not pay the full 
amount of the "Loss". \', .,"~,<'• 
0 Expediting Expenses: \'. ..... • 

' .i'.' 
Subject to the limits shown in the Coverage Descriptio.9 ·schedule, WEl cover the "Reasonable Extra Costs" to 
make temporary repairs and to expedite the permanent··rejl'aif',orrepJacement of your equipment, tools and 
machinery that you own or for which you are liable in the, eye,n_t .of a CO\(fred Cause of Loss. The most we will 
pay is the actual expense you incur, but not more than !hf.Limit of lnstJ(~[lCe shown in the Declarations. 

"Reasonable Extra Costs" means additional wages for 0Je,:ti1T1El, 1'1i9ti\woik, and work on public holidays; and 
the extra costs of express freight or other rapid means of tril~sport.Jlion. "REiasonable Extra Costs" excludes 
increased costs of construction materials and labor you incur du'k to •ii delay in completing previously 
undamaged or unfinished portions of a construction projeci\resulfing from \1 Covered Cause of Loss to 
Covered Property. ·,,. 4 '.' 

IZI Testing/Mechanical Breakdown: 

Exclusions, B.2.e.; B.2.j; and B.2.k are hereby deleted. 
✓,,•;;·• '\ 

But we will not pay for any "Loss" that results due to testing which exce¢d~;rrianufacturer's specifications 
resulting in mechanical breakdown. ' ,·"· 

0 Contingent Builder's Risk: 

Under A.1 Covered Property, coverage is extended to include your interest in buildings or structures in the 
course of construction, including property used in or incidental to construction at a Construction Project Site. 
This coverage applies only when the contract requires another party to obtain the insurance covering your 
interest but fails to do so. 

Additional Endorsements: The following Additional Endorsements apply only if selected as shown by 
an [X] in the corresponding box below: 

0 Unintentional Errors or Omissions: 

Your failure to disclose all hazards existing on the effective date of this policy shall not prejudice you with 
respect to the coverage afforded by this policy provided such failure or omission is not intentional. 



D Rain, Snow, Sleet, Sand or Dust: 

We will provide coverage for "Loss" from rain, snow, sleet, sand or dust to property while in the open and 
unprotected and awaiting installation or construction. 

D Increased Costs of Labor and Construction Materials Coverage: 

We will provide coverage for increased costs of labor and construction materials in the event that you suffer a 
total "Loss" to Covered Property. We will also provide coverage for the costs of changes to specifications of 
the construction project you must make following a total "Loss" to Covered Property. 

The most we will pay for this coverage is five percent (5%) of the Construction Project Site Limits of Insurance 
listed in item A. of the Builder's Risk Declarations or $500,000, whichever is less. 

This Coverage does not apply to any other Limits of Insurance, including but not limited to Expediting 
Expenses, Loss of Earnings, Rental Value or Soft Costs or Optional Green Plus Coverage. 

All other matters not provided for in this Endorsement shall be governed by the terms and conditions of the 
policy to which this Endorsement is attached. If a condition of the policy directly conflicts with a condition of 
this Endorsement, the condition of this Endorsement will supersede the condition of the policy. 

' ,-. 

This Form must be attached to the Change Endorsement when issued after the policy is written. 

Premium Summa 

Premium Excluding Terrorism 

Terrorism Coverage 

Terrorism Premium 

$10,500 

2 % If terrorism coverage is purchased, there will be either an 
additional or return premium equal to the percentage shown 
above on all monetary endorsements and adjustments. 
$21 0 (Dollar amount that equates to the percentage above) 

Total Policy Premium with Terrorism (Excluding Applicable Surcharges) $10,710 
Estimated Surcharges Florida$ 
Estimated Surcharges Kentucky $ 
Estimated Surcharges Louisiana $ 
Estimated Surcharges Minnesota $ 
Estimated Surcharges New Jersey$ 
Estimated Surcharges New York$ 
Estimated Surcharges West Virginia$ 

Total Estimated Policy Surcharge (non-Terrorism)$ 

The premium(s) listed above may vary from the actual premium(s) s_h6\N~ on the policy due to 
additional charges that have not been included for installment1::hii'rges/taxes, surcharge fees and 
premium rounding that may apply when issuing the policy. ' 

Total Estimated Policy Premium with Terrorism (Including Applicable Surcharges) $10,710 

Direct Bill Plan 
We can offer the following: Direct Bill Plan 

Bill Code 
SB 

Bill Plan 
Four Pay 

Special Conditions 

Down Payment 
25% of Premium 

Installment Amount 
3 Installments of 25% 
with $10 per 
Installment charge 

Day Billed 
60/120/180 days 
after Effective 
Date 



This quotation includes the following forms as approved by the applicable state: 

[gl Fungi Limitation Endorsement 
[gJ Limited Fungus and RE;llated Perils Coverage Endorsement 

-~',::.-:::. 

This quote is valid fqf thirti(30) day/; and is subject to change or retraction in the event of claim activity or an 
increase or change in exposures prior,to binding coverage. 

Terms and conditions ~utlined i~ this q~ote may differ from the specifications submitted; please review the 
specific coverage part for:details on coveniges and exclusions. Changes in the information in your submission 
or changes in the job specifications may chc!,nge the terms of this quote. 

-,, 

We look forward to receiving your order to bi~d.coverage. 

Sincerely, 

Robert H. Pierce 
Marine Specialist 
(781) 934-0711 
robert.pierce@agcs.allianz.com 

'c 
' 



Allianz<® 
Allianz Global Corporate & Specialty® 

AGCS Marine Insurance Company 

IMPORTA~'f NOTICE REGARDING TERRORISM COVERAGE 
(Subject to Standard Fire Policy Statute) 

Insured: 444 East Genesee Street, .LLC Policy Number: 
Effective Date: 

Producer: BROWN & BROWN EMPIRE STATE Expiration Date: 
',,\-

MZl93087469 
05/15/2021 
03/01/2022 

This notice applies to the type(s) of insurance provided under this policy that are subject to the Terrorism 
Risk Insurance Act, as amended (:'The Act"). You are hereby notified that under The Act you have a right 
to purchase insurance coverage for losses arising out of "Certified Acts of Terrorism", as defined in 
Section 102(1) of The Act. The term "Certified Act of Terrorism" means an act or acts that are certified 
by the Secretary of the Treasury, in accordance with the provisions of the federal Terrorism Risk 
Insurance Act, as amended, 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 an air carrier or vessel 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. 

YOU SHOULD KNOW THAT WHEN COVERAGE IS PROVIDED BY THIS POLICY FOR LOSSES 
RESULTING FROM "CERTIFIED ACTS OF TERRORISM". SUCH LOSSES MAY BE PARTIALLY 
REIMBURSED BY THE UNITED STATES GOVERNMENT UNDER A FORMULA ESTABLISHED BY 
FEDERAL LAW. 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 GENERALLY REIMBURSES 85% THROUGH 2015; 
84% BEGINNING ON JANUARY 1. 2016; 83% BEGINNING ON JANUARY 1. 2017; 82% BEGINNING 
ON JANUARY 1. 2018; 81% BEGINNING ON JANUARY 1. 2019; AND 80% BEGINNING ON JANUARY 
1. 2020 OF COVERED TERRORISM LOSSES EXCEEDING THE STATUTORILY ESTABLISHED 
DEDUCTIBLE PAID BY THE INSURANCE COMPANY PROVIDING THE C6\/ERAGE. THE PREMIUM 
CHARGED FOR THIS COVERAGE IS PROVIDED BELOW AND DOESNOT INCLUDE ANY CHARGES 
FOR THE PORTION OF LOSS THAT MAY BE COVERED BY THE FEDERAL GOVERNMENT UNDER 
THE ACT. 

YOU SHOULD ALSO KNOW THAT THE TERRORISM RISK INSURANCE ACT. AS AMENDED. 
CONTAINS A $100 BILLION CAP THAT LIMITS U.S. GOVERNMENT REIMBURSEMENT AS WELL AS 
INSURER'S LIABILITY FOR LOSSES RES UL TING FROM "CERTIFIED ACTS OF TERRORISM" WHEN 
THE AMOUNT OF SUCH LOSSES IN ANY ONE CALENDAR YEAR EXCEEDS $100 BILLION. IF THE 
AGGREGATE INSURED LOSSES FOR ALL INSURERS EXCEEDS $100 BILLION. YOUR COVERAGE 
MAY BE REDUCED. 

TER 901 SPHN 02 15 @ 2015, AGCS Marine Insurance Company, Chicago, IL. All rights reserved. Page 1 of 2 



If a "Certified Act of Terrorism" results in fire, we will pay for the loss or damage caused by that fire, 
subject to all applicable policy provisions including the Limit of Insurance on the affected property. Such 
coverage for fire applies only to direct loss or damage by fire to Covered Property. Therefore, for 
example, the coverage does not apply to insurance provided under Business Income and/or Extra 
Expense coverage forms or endorsements that apply to those coverage forms, or to Legal Liability 
coverage forms or endorsements. 

This quotation includes an offer of coverage for losses due to "Certified Acts of Terrorism", as defined 
by The Act, and, if accepted.Will be subject to the limit(s), terms and conditions of any policy 
subsequently issued. Thiil quotecl premium for this terrorism coverage is $ 

If you have any questions ~bout this or any other insurance matter, please contact your agent or broker 
representing the Acres Marine l[lsura~ce Company. 

TERRORISM COVERAGE: E:LECTION:1 

To Accept this offer, please: ;> , , 
Mark the "Accept" option below andJ~tt.irh this document to your agent or broker representing AGCS 
Marine Insurance Company; an.cl p~y the prerriium by the due date shown on your premium billing. . " .. 

"\. \:::i/ 
0 I ACCEPT THIS OFFER OF TERRORISM COVERAGE. 

~ 

' 

To Reject this offer, please: ., , 
Mark the "Reject" option below, sign and date below, f!lld return the original signed document to your 
agent or broker representing AGCS Marine Insurance Co111pany. 

·> . -- --~, 

0 I REJECT COVERAGE FOR LOSSES 01..!,E i:q TERRORl
1
ST ACTS, AS DEFINED IN THE ACT. 

-~-.,.-•,.'--.">. , 

Applicant Applicant's Signature 

Title Date 

Insurance Company 54 - AGCS MARINE INSURANCE COMPANY ' ,,,, '> 
\;., 

Please return to your agent or broker representing AGCS Marine l(l~uranc~·company. 

TER 9015PHN 02 15 © 2015, AGCS Marine Insurance Company, Chicago, IL. All rights reserved. Page2 of2 



Allianz Global Corporate & Specialty® 

Electronic Data Exclusion Endorsement 
Commercial Inland Marine 

Insured 

Producer 

444 East Genesee Street , LLC 

BROWN & BROWN EMPIRE 
STATE" 

Policy Number 
Effective Date 
Expiration Date 

Allianz® 

MZl93087469 
05/15/2021 
03/01/2022 

Notwithstanding any provision to the contrary within the policy or any endorsements thereto, it is 
understood and agreed that this endorsement will apply to all coverage forms, coverage extensions, 
supplemental coverage options, and endorsements that may be attached to this policy, including, but not 
limited to those that provide coverage for property, earnings, business income, extra expense, or 
interruption by civil authority" 

This policy does not insure loss, damage, destruction, distortion, erasure, corruption or alteration of 
"Electronic Data" from any cause whatsoever (including but not limited to "Computer Virus") or loss of 
use, reduction in functionality, cost, expense of whatsoever nature resulting there from, regardless of any 
other cause or event contributing concurr,ently or in any other sequence of loss. 

Exceptions to Endorsement 

1) Fire and/or Explosion that results from any of the items described above, this policy, subject to all 
its terms, conditions, and exclusions, will cover direct physical loss or damage to property insured 
caused by or resulting from such Fire and/or Explosion. 

2) Virus and Hacking coverage as provided for under the Supplemental Inland Marine Coverage 
Section of the Commercial Output policy, if attached 

3) Hacking coverage as provided for under the Electronic Data Processing policy, if attached. 

Definitions 

Electronic Data includes but is not limited to facts, concepts and information converted to a form useable 
for communications, interpretation or processing of electronicapd electromechanical data processing or 
electronically controlled equipment and includes programs, software and other coded instructions for the 
"processing" and manipulation of data or the direction and manip.ulation o! such"equipment. 

Computer Virus includes but is not limited to a set of corrupting, harmful or otherwise unauthorized 
instructions or code including a set of maliciously introduced unauthorized instruction? or code, 
programmatic or otherwise, that propagate themselves through a computer system 'or network of 
whatsoever nature. Computer Virus includes but is not limited to Trojan Horses; worms, and time or logic 
bombs. 

Hacking includes but is not limited to an unauthorized intrusion by an individual or group of individuals, 
whether employed by you or not, into a computer, a Web site, or a computer network and that results in 
but is not limited to deletion, destruction, generation, or modification of software; alteration, 
contamination, corruption, degradation, or destruction of the integrity, quality, or performance of software; 
observation, scanning, or copying of data records, programs and applications, and proprietary programs; 
damage, destruction, inadequacy, malfunction, degradation, or corruption of any hardware or media used 
with hardware; or denial of access to or denial of services from computers, computer network, or Web site 
including related software. 

IM 803512 20 © 2020, AGCS Marine Insurance Company, Chicago, IL All rights reserved. Page 1 of 2 



Processing includes but is not limited to any operation or set of operations which is performed on data or 
on sets of data, whether or not by automated means, such as collection, recording, organization, 
structuring, storage, adaptation or alteration, retrieval, consultation, use, disclosure by transmission, 
dissemination or otherwise making available, alignment or combination, restriction, erasure or destruction. 

All other terms and,conclition~'remain unchanged. 

\ 
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Allianz@) 
Allianz Global Corporate & Specialty® 

MINIMUM EARNED PREMIUM ENDORSEMENT 
Commercial Inland Marine 

Insured 

Producer 

444 East Genesee Street : LLC 

BROWN & BROWN EMPIRE STATE 

Policy Number MZI93087469 

Effective Date 05/15/2021 

This endorsement modifies insurance provided t.in_der the Commercial Inland Marine Coverage Forms. 

The full minimum earned premium(s) shown below shall be applied as indicated to the following coverage form(s) 
and/or endorsement(s), regardless of coverage term or subsequent coverage cancellation. 

Coverage Form/Endorsement 
Title and Form Number 

BR40101115 

Minimum Earned 
Premium 

$10,500 

(If no entry appears above, information required to complete this Endorsement will be shown in the Declarations 
as applicable to this Endorsement.) 

This Form must be attached to Change Endorsement when. issued after the policy is written. 

IM 8003 0110 
1 

© 2010, AGCS Marine Insurance Company, Chicago, IL. All rights reserved. 
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SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

INSURER(S) AFFORDING COVERAGE

INSURER F :

INSURER E :

INSURER D :

INSURER C :

INSURER B :

INSURER A :

NAIC #

NAME:
CONTACT

(A/C, No):
FAX

E-MAIL
ADDRESS:

PRODUCER

(A/C, No, Ext):
PHONE

INSURED

REVISION NUMBER:CERTIFICATE NUMBER:COVERAGES

IMPORTANT:  If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or 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).

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.

OTHER:

(Per accident)

(Ea accident)

$

$

N / A

SUBR
WVD

ADDL
INSD

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.

$

$

$

$PROPERTY DAMAGE
BODILY INJURY (Per accident)

BODILY INJURY (Per person)

COMBINED SINGLE LIMIT

AUTOS ONLY

AUTOSAUTOS ONLY
NON-OWNED

SCHEDULEDOWNED
ANY AUTO

AUTOMOBILE LIABILITY

Y / N
WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY

OFFICER/MEMBER EXCLUDED?
(Mandatory in NH)

DESCRIPTION OF OPERATIONS below
If yes, describe under

ANY PROPRIETOR/PARTNER/EXECUTIVE

$

$

$

E.L. DISEASE - POLICY LIMIT

E.L. DISEASE - EA EMPLOYEE

E.L. EACH ACCIDENT

ER
OTH-

STATUTE
PER

LIMITS(MM/DD/YYYY)
POLICY EXP

(MM/DD/YYYY)
POLICY EFF

POLICY NUMBERTYPE OF INSURANCELTR
INSR

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

EXCESS LIAB

UMBRELLA LIAB $EACH OCCURRENCE

$AGGREGATE

$

OCCUR

CLAIMS-MADE

DED RETENTION $

$PRODUCTS - COMP/OP AGG

$GENERAL AGGREGATE

$PERSONAL & ADV INJURY

$MED EXP (Any one person)

$EACH OCCURRENCE
DAMAGE TO RENTED

$PREMISES (Ea occurrence)

COMMERCIAL GENERAL LIABILITY

CLAIMS-MADE OCCUR

GEN'L AGGREGATE LIMIT APPLIES PER:

POLICY PRO-
JECT LOC

CERTIFICATE OF LIABILITY INSURANCE DATE (MM/DD/YYYY)

CANCELLATION

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03)
© 1988-2015 ACORD CORPORATION.  All rights reserved.

CERTIFICATE HOLDER

The ACORD name and logo are registered marks of ACORD

HIRED
AUTOS ONLY

05/21/2021

Crowley Insurance Agency, Inc.
202 North Center Street

East Syracuse NY 13057

Mike Crowley
(315) 437-2983 (315) 437-0063

mike@crowleyinsurance.com

Stone Hammer Constructors LLC
6171 Airport Road

Syracuse NY 13209

Admiral Insurance Company 24856
National Union Fire Insurance Company of Pittsburgh PA 19445

A Y Y CA000030384-04 05/16/2021 05/16/2022

1,000,000
50,000
5,000
1,000,000
2,000,000
2,000,000

B Y Y EBU045651644 05/16/2021 05/16/2022
3,000,000
3,000,000

City of Syracuse Industrial Development Agency along with all other parties required by written contract are listed as an additional insured per the blanket
additional insured endorsement including ongoing and completed operations. Insurance is written on a primary and non-contributing basis. Waiver of
subrogation applies

City of Syracuse Industrial Development Agency

201 East Washington Street, 6th Floor

Syracuse NY 13202



1045 SEVENTH NORTH STREET, LIVERPOOL, NEW YORK 130886186                   
| nysif.com               

CERTIFICATE OF WORKERS' COMPENSATION INSURANCE (RENEWED) 

^ ^ ^ ^ ^ ^ 824134195
CROWLEY INSURANCE AGENCY INC
202 NORTH CENTER STREET
EAST SYRACUSE NY 13057

POLICYHOLDER CERTIFICATE HOLDER
STONE HAMMER CONSTRUCTORS LLC
6171 AIRPORT RD
SYRACUSE NY 13209

CITY OF SYRACUSE INDUSTIRAL
DEVELOPMENT AGENCY
201 EAST WASHINGTON ST, 6TH FL
SYRACUSE  NY  13202

POLICY NUMBER CERTIFICATE NUMBER POLICY PERIOD DATE
S2477 5520 558822 06/25/2021   TO   06/25/2022 5/21/2021

SCAN TO VALIDATE
AND SUBSCRIBE

THIS  IS  TO  CERTIFY  THAT THE POLICYHOLDER  NAMED  ABOVE  IS  INSURED  WITH  THE  NEW  YORK STATE INSURANCE
FUND    UNDER    POLICY    NO.   2477 5520,    COVERING    THE     ENTIRE   OBLIGATION    OF    THIS    POLICYHOLDER   FOR
WORKERS'    COMPENSATION   UNDER   THE   NEW   YORK   WORKERS'   COMPENSATION   LAW   WITH   RESPECT   TO   ALL
OPERATIONS  IN   THE STATE  OF  NEW  YORK,  EXCEPT   AS   INDICATED  BELOW,   AND,  WITH  RESPECT  TO OPERATIONS
OUTSIDE  OF  NEW  YORK,  TO  THE  POLICYHOLDER'S  REGULAR  NEW  YORK  STATE  EMPLOYEES  ONLY.

IF YOU WISH TO RECEIVE NOTIFICATIONS REGARDING SAID POLICY, INCLUDING ANY NOTIFICATION OF CANCELLATIONS,
OR TO VALIDATE THIS CERTIFICATE, VISIT OUR WEBSITE AT HTTPS://WWW.NYSIF.COM/CERT/CERTVAL.ASP. THE  NEW
YORK  STATE INSURANCE FUND  IS NOT LIABLE IN THE EVENT OF  FAILURE  TO GIVE  SUCH  NOTIFICATIONS.

THIS POLICY DOES NOT COVER THE SOLE PROPRIETOR, PARTNERS AND/OR MEMBERS OF A LIMITED LIABILITY COMPANY.

THE POLICY INCLUDES A  WAIVER OF SUBROGATION ENDORSEMENT  UNDER WHICH  NYSIF AGREES TO WAIVE ITS RIGHT
OF  SUBROGATION  TO  BRING  AN  ACTION  AGAINST  THE  CERTIFICATE  HOLDER  TO  RECOVER  AMOUNTS  WE  PAID  IN
WORKERS' COMPENSATION  AND/OR MEDICAL  BENEFITS TO OR ON  BEHALF OF AN  EMPLOYEE OF OUR  INSURED IN THE
EVENT  THAT,  PRIOR  TO  THE  DATE  OF  THE  ACCIDENT,   THE  CERTIFICATE HOLDER  HAS  ENTERED  INTO  A  WRITTEN
CONTRACT WITH OUR INSURED THAT REQUIRES THAT SUCH RIGHT OF SUBROGATION BE WAIVED.

THIS   CERTIFICATE  IS  ISSUED  AS  A   MATTER   OF   INFORMATION ONLY AND CONFERS   NO   RIGHTS    NOR  INSURANCE
COVERAGE    UPON    THE    CERTIFICATE     HOLDER.   THIS    CERTIFICATE    DOES     NOT    AMEND,   EXTEND   OR   ALTER
THE COVERAGE  AFFORDED  BY  THE  POLICY.

BY  CAUSING  THIS  CERTIFICATE  TO  BE  ISSUED  TO  THE  CERTIFICATE  HOLDER,  THE  POLICYHOLDER  UNDERTAKES
TO   PROVIDE   THE   CERTIFICATE   HOLDER   30  CALENDAR   DAYS'   NOTICE   OF  ANY  CANCELLATION  OF THE POLICY.

NEW YORK STATE INSURANCE FUND

�
DIRECTOR,INSURANCE FUND UNDERWRITING

VALIDATION NUMBER: 736586141
U26.3
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ENVIRONMENTAL COMPLIANCE AND INDEMNIFICATION AGREEMENT 

THIS ENVIRONMENTAL COMPLIANCE AND INDEMNIFICATION 
AGREEMENT (the "Agreement') is made as of the 1st day of June, 2021, between 444 EAST 
GENESEE STREET 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 7,600 sq.ft. of land 
improved by a four story approximately 27,000 sq. ft. building all located at 444 East Genesee 
Street in the City of Syracuse, New York, as more fully described on Schedule A annexed hereto 
(the "Land''); (ii) the reconstruction and renovation of approximately 25,424 sq. ft. of the 
building for mixed-use including: (a) installation of a new glass and metal panel fa9ade; (b) 
renovation of approximately 7,400 sq. ft. on each the 2nd, 3rd and 4th floors to house 
approximately 8 affordable one-bedroom apartment units per floor for a total of 24 units; ( c) 
renovation of approximately 3,224 sq.ft on the first floor of which approximately 1,813 sq. ft. 
will be allocated to retail space with the balance to be used as a lobby, a mail and package 
delivery room, a bike storage room and a trash and recycling room; and ( d) the creation of 
approximately 8 on-site parking spaces (collectively, the "Facility"); (iii) the acquisition and 
installation in and on the Land and Facility of furniture, fixtures and equipment, (the 
"Equipment' and together with the Land and the Facility, the "Project Facility"); (B) the 
granting of certain financial assistance in the form of exemptions from real estate taxes, State and 
local sales and use tax and mortgage recording tax (in accordance with Section 87 4 of the 
General Municipal Law) (collectively, the "Financial Assistance"); (C) the appointment of the 
Company or its designee as an agent of the Agency in connection with the acquisition, 
construction, reconstruction, renovation, equipping and completion of the Project Facility; and 
(D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the 
acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to the 
Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement. 

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." 

5131017_2 



2. Representations and Warranties. 

(a) Except as disclosed in Schedule B annexed hereto, Indemnitor represents 
and warrants that it has no knowledge of any deposit, storage, disposal, burial, discharge, 
spillage, uncontrolled loss, seepage or filtration of oil, petroleum or chemical liquids or solids, 
liquid or gaseous products or any hazardous wastes or hazardous substances (collectively, 
"Hazardous Substances"), as those terms are used in the Comprehensive Environmental 
Response, Compensation, and Liability Act of 1980 or in any other federal, state or local law 
governing hazardous substances, as such laws may be amended from time to time (collectively, 
the "Hazardous Waste Laws"), at, upon, under or within the Project Facility or any contiguous 
real 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. 

- 2-
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4. Indemnity. 

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

(1) any discharge of Hazardous Substances, the threat of a discharge 
of any Hazardous Substances, or the presence of any Hazardous Substances affecting the Project 
Facility whether or not the same originates or emanates from the Project Facility or any 
contiguous real estate including any loss of value of the Project Facility as a result of any of the 
foregoing; 

(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 oflndemnitor under this Agreement shall arise whether or not the Enviromnental 
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. 

- 3 -
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( 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 ofindemnitor's obligations under the Agency Lease or other Company Documents. 

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

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

7. No Waiver. Notwithstanding any terms of the Company Documents to the 
contrary, the liability ofindemnitor 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 oflaw, 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 lndemnitor. 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. 

1 I. 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 
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action is brought against any other person or whether or not any other person is joined in such 
action or actions. 

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

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

(a) Ifto the Agency, to: 

With a copy to: 

(b) Ifto the Company: 

With a copy to: 

City of Syracuse Industrial Development Agency 
201 East Washington Street, 6th Floor 
Syracuse, New York 13202 
Attention: Chair 

City of Syracuse 
23 3 East Washington Street 
Syracuse, New York 13202 
Attn: Corporation Counsel 

and 

Bousquet Holstein PLLC 
110 West Fayette Street, Suite 1000 
Syracuse, New York 13202 
Attn: Susan R. Katzoff, Esq. 

444 East Genesee Street LLC 
344 South Warren Street, Suite 202 
Syracuse, New York 13202 
Attn: Graziano Zazzara, Jr. 

Lynn, D'Elia, Ternes & Stanczyk LLC 
100 Madison Street, Suite 1905 
Syracuse, New York 13202 
Attn: Michael Stanczyk, Esq. 

The Agency and the Company, may, by notice given hereunder, designate any further or 
different addresses to which subsequent notices, certificates, and other communications shall be 
sent. 
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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 te1ms 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. 

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 m 
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. 

ST A TE OF NEW YORK 

COUNTY OF ONONDAGA 

) 
) SS.: 
) 

444 EAST GENESEE STREET LLC 

By: __ G_ra+--b-ia-.h--~--•·e:rc.:-;z-~ a-r-a,-J-r-.,-1-ts_M_a_n_a_g_e_r ---

On the "/k day of hm'11: in the year 2021 before me, the undersigned, a notary public in 
and for said state, personally appeared Graziano Zazzara, Jr., personally known to me or 
proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed 
to the within instrument and acknowledged to me that he executed the same in his capacity, and 
that by his signature on the instrument, the individual or the person upon behalf of which the 
individual acted, executed the instrument. 

Notary Public 
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SCHEDULE "A" 

LEGAL DESCRIPTION 

Property: 444 East Genesee Street, Syracnse, New York 

ALL THAT TRACT OR PARCEL OF LAND located in the City of Syracuse, County 
of Onondaga and State of New York being more particularly described as being in Lot P 6, 
Block 123, designated as Section 102, Block 08 Lot 04.0 Sublot .0 (102.-08-04.0), Property 
#1531002100, 53.50' x 142.51' Mas Building. 

BEING MORE MODERNLY DESCRIBED AS: 

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County 
of Onondaga, State ofNew York, being part of Lot 6, Block 123 in said City and being more 
particularly described as follows: 

BEGINNING at the current intersection of the southerly line of East Genesee Street with 
the westerly line of South Townsend Street, said point being the northeasterly comer of lands 
now or formerly owned by East Genesee Street, LLC as recorded in the Onondaga County 
Clerk's Office in Liber of Deeds #5380, Page #175; 

thence S.00°04'30"W., along the westerly line of said South Townsend Street and the 
easterly line of 444 East Genesee Street, LLC property, a distance of 145.44 feet to the northerly 
line of McCarthy Avenue; 

thence N.89°48'10"W., along the northerly line of McCarthy Avenue and the southerly 
line of said 444 East Genesee Street, LLC property, a distance of 53.50 feet to the intersection of 
the common line between said 444 East Genesee Street, LLC and lands now or formerly owned 
by ARP A, LLC as recorded in the Onondaga County Clerk's Office, Instrument No. 2020-10387 
with the northerly line of said McCarthy A venue, said point also being the southeasterly comer 
of Lot 5, Block 123; 

thence N.00°04'30"E., along the common line between said 444 East Genesee Street, 
LLC and ARP A, LLC properties and the common line between Lots 5 and 6, a distance of 
145.75 feet to a point in the southerly line of East Genesee Street; 

thence S.89°28'1 0"E., along the southerly line of said East Genesee Street, a distance of 
53.50 feet to the POINT OF BEGINNING. CONTAINING 0.179 Acre ofland more or less. 
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SCHEDULE "B" 

EXCEPTIONS 

Those items set forth in that certain Phase I Environmental Site Assessment, prepared by LaBella 
Associates, D.P.C., (Project Number 2191692), dated June 28, 2019; and that certain Phase I 
Environmental Site Assessment, prepared by LaBella Associates, D.P.C., (Project Number 
221055), dated January 22, 2021. 
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CLOSING RECEIPT 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
LEASE/SUBLEASE TRANSACTION 
444 EAST GENESEE STREET LLC 

CLOSING RECEIPT executed June 3, 2021 by the City of Syracuse Industrial 
Development Agency (the "Agency") and 444 EAST GENESEE STREET LLC (the 
"Company") in connection with a certain project (the "Project") consisting of: (A)(i) the 
acquisition of an interest in approximately 7,600 sq.ft. of land improved by a four story 
approximately 27,000 sq. ft. building all located at 444 East Genesee Street in the City of 
Syracuse, New York (the "Land''); (ii) the reconstruction and renovation of approximately 
25,424 sq. ft. of the building for mixed-use including: (a) installation of a new glass and metal 
panel fa9ade; (b) renovation of approximately 7,400 sq. ft. on each the 2nd, 3rd and 4th floors to 
house approximately 8 affordable one-bedroom apartment units per floor for a total of 24 units; 
( c) renovation of approximately 3,224 sq.ft on the first floor of which approximately 1,813 sq. ft. 
will be allocated to retail space with the balance to be used as a lobby, a mail and package 
delivery room, a bike storage room and a trash and recycling room; and ( d) the creation of 
approximately 8 on-site parking spaces (collectively, the "Facility"); (iii) the acquisition and 
installation in and on the Land and Facility of furniture, fixtures and equipment, (the 
"Equipmenf' 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 estate taxes, State and 
local sales and use tax and mortgage recording tax (in accordance with Section 87 4 of the 
General Municipal Law) (collectively, the "Financial Assistance"); (C) the appointment of the 
Company or its designee as an agent of the Agency in connection with the acquisition, 
construction, reconstruction, renovation, equipping and completion of the Project Facility; and 
(D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the 
acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to the 
Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement. 

WITNESS ETH: 

(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. The Company acknowledges that it is 
responsible for remitting, at closing, all of the Agency's legal fees associated with the Project and 
the Company Documents to date. 
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CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

I/ 
444 EAST GENESEE STREET LLC 

By:--------------
Graziano Zazzara, Jr., Its Manager 
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CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By: ____________ _ 
Judith DeLaney, Executive Director 

444 EAST GENESEE STREET LLC 

// /:;;?· 
By:--+~~~"-::_:> ________ _ 

Graziano Zazzara, Jr., Its Manager 
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444 East Genesee Street LLC 

City of Syracuse 
Industrial Development Agency 

City Hall Commons, 6th Floor 

201 East Washington Street 
Syracuse, NY 13202 

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

June 1, 2020 

344 South Warren Street, Suite 202 
Syracuse, New York 13202 
Attn: Graziano Zazzara, Jr. 

Re: City of Syracuse Industrial Development Agency 
444 East Genesee Street LLC 
Sales Tax Appointment Letter 

Dear Mr. Zazzara: 

Pursuant to a resolution duly adopted on April 27, 2021, the City of Syracuse Industrial 
Development Agency (the "Agency") appointed 444 East Genesee Street 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 7,600 sq.ft. ofland improved by a four story 
approximately 27,000 sq. ft. building all located at 444 East Genesee Street in the City of 
Syracuse, New York (the "Land''); (ii) the reconstruction and renovation of approximately 
25,424 sq. ft. of the building for mixed-use including: (a) installation of a new glass and metal 
panel fa9ade; (b) renovation of approximately 7,400 sq. ft. on each the 2nd, 3rd and 4th floors to 
house approximately 8 affordable one-bedroom apartment units per floor for a total of 24 units; 
(c) renovation of approximately 3,224 sq.ft on the first floor of which approximately 1,813 sq. ft. 
will be allocated to retail space with the balance to be used as a lobby, a mail and package 
delivery room, a bike storage room and a trash and recycling room; and ( d) the creation of 
approximately 8 on-site parking spaces (collectively, the "Facility"); (iii) the acquisition and 
installation in and on the Land and Facility of furniture, fixtures and equipment, (the 
"Equipment" and together with the Land and the Facility, the "Project Facility"); (B) the 
granting of certain financial assistance in the form of exemptions from real estate taxes, State and 
local sales and use tax and mortgage recording tax (in accordance with Section 87 4 of the 
General Municipal Law) (collectively, the "Financial Assistance"); (C) the appointment of the 
Company or its designee as an agent of the Agency in connection with the acquisition, 
construction, reconstruction, renovation, equipping and completion of the Project Facility; and 
(D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the 
acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to the 
Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement. The amount of State and local sales and use tax exemption benefits comprising the 
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444 East Genesee Street LLC 
June 1, 2021 
Page2 

Financial Assistance approved by the Agency for the benefit of the Project shall not exceed 
$151,400. 

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: (I) 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 kmd 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 June 1, 2021 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 Forn1 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, the Project Agreement between the Agency and the Company dated as of June 1, 
2021 and the Agency Lease, the Agency shall, and in some circumstances may, recover, 
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444 East Genesee Street LLC 
June I, 2021 
Page 3 

recapture, 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 
theNYSDTF. 

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) May 1, 2022; 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 marmer 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. 
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ATE 

Department of Taxation and Finance 

IDA Appointment of Project 
Operator or Agent 
For Sales Tax Purposes 

The industrial development agency or authority (IDA) must submit this form within 30 days 
of the appointment of a project operator or agent, whether appointed directly by the I DA or 

indirectly by the operator or another agent. 

IDA information 

ST-60 
(1118) 

For IDA use only 

Name of IDA !DA project number (use OSC numbering system for projects after 1998) 

City of Syracuse Industrial Development Agency 31022101 
Street address Telephone number 

201 E. Washington Street, 6th Floor (315 ) 473-3275 
City State ZIP code Email address (optional) 

Syracuse NY 13202 

Project operator or agent information 
Name of !DA project operator or agent I Mark an Xin the box if directly I Employer identification or Soclal Security number 

444 East Genesee Street LLC appointed by the !DA: lg] 91-1945744 
Street address Telephone number 

344 South Warren Street, Suite 202 ( 315 ) 299-6292 
! Primary operator or agent? 

Yes lg] No 0 
City State ZIP code Email address (optional) 

Syracuse NY 13204 

Project information 
Name of project 

444 East Genesee Street LLC Project 
Street address of project site 

444 East Genesee Street 
City State ZIP code I Emal! address (optional) 

Syracuse NY 13202 
Purpose of project 

other - commercial 

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 and around the Project Facility 

Date project operator or I Dale project operator or I Mark an X in the box if this is an extension to 

D agent appointed (mmddyy) 060121 agent status ends (mmddyy) 050122 an original project 

Estimated value of goods and services that will be . I Estimated value of New York State and local sales and 
exempt from New York State and local sales and use tax: 1,892,505.00 use tax exemption provided: 151,400.00 

Certification: I certify that the above statements are true, complete, and correct, and that no material information has been omitted. l 
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 or employee signing on behalf of the !DA Print title 

Executive Director 
Date Telephone number 

( 315 ) 448-8127 



•• •• BOUSQUET HOLSTEIN PLLC 

110 WEST FAYETTE STREET • ONE LINCOLN CENTER • SUITE 1000 • SYRACUSE, NEW YORK 13202 • PH: 315.422.1500 • FX: 315.422,3549 

June 4, 2020 

VIA CERTIFIED MAIL 
RETURN RECEIPT REQUESTED 
7010 0780 0002 1722 1309 

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 
444 East Genesee Street LLC and Stone Hammer Constructors, LLC 
IDA Project No. 31022101 

Dear Ladies and Gentlemen: 

Enclosed for filing on behalf of the City of Syracuse Industrial Development Agency, please find 
a form ST-60 in connection with the appointment by the IDA of 444 East Genesee Street LLC 
and Stone Hammer Constructors, LLC as its agents for sales tax purposes in connection with the 
IDA project identified therein. 

Please do not hesitate to contact me with any questions. Thank you. 

Ve1y truly yours, 

Susan R. Katzoff 

SRK:llm 
Enclosure 
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SUB-AGENT AGREEMENT 

TIDS SUB-AGENT APPOINTMENT AGREEMENT (the "Agreement"), dated as of 
May 20, 2021, is by and between 444 EAST GENESEE STREET LLC (the "Company"), with 
a mailing address of 344 South Warren Street, Suite 202, Syracuse, New York 13204 (the 
"Company"), and STONE HAMMER CONSTRUCTORS, LLC, a limited liability company of 
the State of New York, having an office for the transaction of business at 6171 Airport Road, 
Syracuse New York 13209 (the "Sub-Agent"). 

WITNESS ETH: 

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 ofNew 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 April 27, 2021 (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 7,600 sq.ft. of land improved by a four 
story approximately 27,000 sq. ft. building all located at 444 East Genesee Street in the City of 
Syracuse, New York (the "Land"); (ii) the reconstrnction and renovation of approximately 25,424 
sq. ft. of the building for mixed-use including: (a) installation of a new glass and metal panel 
fac,:ade; (b) renovation of approximately 7,400 sq. ft. on each the 2nd, 3rd and 4th floors to house 
approximately 8 affordable one-bedroom apartment units per floor for a total of 24 units; ( c) 
renovation of approximately 3,224 sq.ft on the first floor of which approximately 1,813 sq. ft. will 
be allocated to retail space with the balance to be used as a lobby, a mail and package delivery 
room, a bike storage room and a trash and recycling room; and ( d) the creation of approximately 
8 on-site parking spaces (collectively, the "Facility"); (iii) the acquisition and installation in and 
on the Land and Facility of furniture, fixtures and equipment, (the "Equipment" and together with 
the Land and the Facility, the "Project Facility"); (B) the granting of ce1tain financial assistance 
in the form of exemptions from real estate taxes, State and local sales and use tax and mortgage 
recording tax (in accordance with Section 874 of the General Municipal Law) (collectively, the 
"Financial Assistance"); (C) the appointment of the Company or its designee as an agent of the 
Agency in com1ection with the acquisition, construction, reconstrnction, renovation, equipping and 
completion of the Project Facility; and (D) the lease of the Land and Facility by the Agency 
pursuant to a lease agreement and the acquisition of an interest in the Equipment pursuant to a bill 
of sale from the Company to the Agency; and the sublease of the Project Facility back to the 
Company pursuant to a sublease agreement; and 

WHEREAS, under the Resolution and in the Agency Lease Agreement by and between 
the Company and the Agency dated as of May 1, 2021 (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 "Additional 
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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 
May 1, 2021 (the "Project Agreement") and an Agency Lease Agreement dated as of May 1, 2021 
(the "Agency Lease"). 

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 Agency Lease, the Resolution and Section 87 5(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 any Sales Tax Recapture 
Amount in accordance with the Recapture Policy, the Agency Lease and/or the Resolution to the 
Agency will be grounds for the Agency, the State Commissioner of Taxation and Finance and/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. 
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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), 
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, STONE HAMMER CONSTRUCTORS, LLC, 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: 444 EAST GENESEE STREET LLC 
PROJECT, 444 EAST GENESEE STREET, IDA PROJECT NO.: 31022101. 

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 the01y or rule of comparative 
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or apportioned liability, subject only to any specific prohibition relating to the scope of indemnities 
imposed by statutory law. 

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 
w1iting. Such waiver shall be in the Agency's sole discretion. The Sub-Agent agrees that such 
Local contractors shall be provided the oppmiunity 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. [Pursuant to a resolution dated April 27, 
2021, at the request of the Company, the Agency provided a limited waiver of its Local Access 
Policy for one subcontractor; namely, Ajay Glass, a Canandaigua company with the understanding 
and commitment from the Company and the subagent that while the subcontractor is located 
outside of the local region, all laborers would be local unless the Company and or the subagent 
could demonstrate, to the satisfaction of the Agency, that there was a shortage of qualified local 
laborers. To that end, the Company agrees that such local labor shall be included in the term 
"Local Labor Requirements" (as defined herein) and the Company and/or the subagent shall 
provide evidence of such local labor as and when requested by the Agency .1] 

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 

1 This section applies solely in the event that the sub-agent being appointment pursuant to this Sub
Agent Agreement is Ajay Glass. Notwithstanding, the a balance of this agreement is effective as 
to each and eve1y other appointed sub-agent. 

4 
SIDA_ 444 East Genesee Street - Sub-Agent Agreement (003) mts update 



exemptions the Additional Agent claimed pursuant to the agency conferred on it by the Company 
with respect to this Project on an annual basis. 

I. 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 
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; 
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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. 

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), 
2G), 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. 

444 EAST GENESEE STREET LLC 

By: ___ -"/-""//;.;;,,,.~"""::~=--·i_;:~_?_~::-_ ... ,,,,_• ._· _______ _ 

Name: 
Title: 

STONE HAMMER CONSTRUCTORS, LLC 

By~ N~m~~ 
Title: ( 0 -{)e,,.,,!J Cr 
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EXHIBIT "A" 
to Sub-Agent Agreement 

FORMST-123 
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SCHEDULE "A" 
to Sub-Agent Agreement 

RECAPTURE POLICY 



City of Syracuse 
Industrial Development Agency 

201 East Washington Street, 6th 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 determine 
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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 Deficif'); 

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 financial 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 banlauptcy, 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 company must 
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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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4 w 
RK 
ATE 

Department of Taxation and Finance 

IDA Appointment of Project 
Operator or Agent 
For Sales Tax Purposes 

The industrial development agency or authority (IDA) must submit this form within 30 days 
of the appointment of a project operator or agent, whether appointed directly by the I DA or 

indirectly by the operator or another agent. 

IDA information 

ST-60 
(1/18) 

For JOA use only 

Name of !DA IDA project number (use OSC numbering system for projects after 1998) 

City of Syracuse Industrial Development Agency 31022101 
Street address Telephone number 

201 E. Washington Street, 6th Floor (315 ) 473-3275 

City State ZIP code Email address (optional) 

Syracuse NY 13202 

Project operator or agent information 
Name of IDA project operator or agent I Mark an Xin the box if directly I Employer identification or Social Security number 

Stone Hammer Constructors, LLC appointed by the IDA: R5J 82-4134195 
Street address Telephone number I Primary operator or agent? 

6171 Airport Road ( 315) 857-7619 Yes D No R5J 
City State Z!P code Email address (optional) 

Syracuse NY 13209 

Project information 
Name of project 

444 East Genesee Street LLC Project 
Street address of project site 

444 East Genesee Street 
City State ZIP code l Email address (optionaQ 

Syracuse NY 13202 
Purpose of project 

other - commercial 

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 and around the Project Facility 

Date project operator or I Date project operator or I Mark an Xln the box If this is an extension to 

agent appointed {mmddyy) 060121 agent status ends (mmddyy) 050122 an original project D 
Estimated value of goods and services that will be 1 Estimated value of New York State and local sales and 

exempt from New York State and local sales and use tax: 1,892,505.00 use tax exemption provided: 151,400.00 

Certification: 1 certify that the above statements are true, complete, and correct, and that no material information has been omitted. ! 
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 or employee signing on behalf of the IDA I 
1

Printtit!e 

Judith De' - ,.r\ ✓--·-.. Executive Director 

Signatu( ~ ' ~ Ti 
LI Jo ,,.,/ I Date I Telephone number 

·" '5-J'l -c?l ( 315 ) 448-8127 • "' ~~ 

-· --



•• •• BOUSQUET HOLSTEIN PLLC 

110 WEST FAYETTE STREET • ONE LINCOLN CENTER • SUITE 1000 • SYRACUSE, NEW YORK 13202 • PH: 315.422.1500 • FX: 315.422,3549 

June 4, 2020 

VIA CERTIFIED MAIL 
RETURN RECEIPT REQUESTED 
7010 0780 0002 1722 1309 

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 
444 East Genesee Street LLC and Stone Hammer Constructors, LLC 
IDA Project No. 31022101 

Dear Ladies and Gentlemen: 

Enclosed for filing on behalf of the City of Syracuse Industrial Development Agency, please find 
a form ST-60 in connection with the appointment by the IDA of 444 East Genesee Street LLC 
and Stone Hammer Constructors, LLC as its agents for sales tax purposes in connection with the 
IDA project identified therein. 

Please do not hesitate to contact me with any questions. Thank you. 

Ve1y truly yours, 

Susan R. Katzoff 

SRK:llm 
Enclosure 

5186273_1 
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CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

and 

444 EAST GENESEE STREET LLC 

PAYMENT IN LIEU OF TAX AGREEMENT 

Dated as of: June 1, 2021 

444 East Genesee Street LLC 

Federal Tax ID#: 81-194744 



TIDS PAYMENT IN LIEU OF TAX AGREEMENT, (this "Agreemenf') dated as of 
June I, 2021 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 20 I East Washington Street, 6th Floor, Syracuse, 
New York 13202 and 444 EAST GENESEE STREET LLC, a limited liability company 
organized under the laws of the State of Delaware, authorized in the State of New York, with 
offices at 344 South Warren Street, Suite 202, Syracuse, New York 13202 (hereinafter referred to 
as the "Company"). 

WI T N E S S E T H: 

WHEREAS, the New York State Industrial Development Agency Act, being Title I 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 Acf') 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 ofliving; 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 "Acf') created the Agency for the benefit of the 
City of Syracuse (hereinafter referred to as the "Municipality") and the inhabitants thereof; and 

WHEREAS, by Resolution adopted on April 27, 2021 (the "Resolution"), the Agency, 
resolved to undertake the "Projecf' consisting of: (A)(i) the acquisition of an interest in 
approximately 7,600 sq.ft. ofland improved by a four story approximately 27,000 sq. ft. building 
all located at 444 East Genesee Street in the City of Syracuse, New York (the "Lan<f'); (ii) the 
reconstruction and renovation of approximately 25,424 sq. ft. of the building for mixed-use 
including: (a) installation of a new glass and metal panel fa9ade; (b) renovation of approximately 
7,400 sq. ft. on each the 2nd, 3rd and 4th floors to house approximately 8 affordable one
bedroom apartment units per floor for a total of 24 units; (c) renovation of approximately 3,224 
sq.ft on the first floor of which approximately 1,813 sq. ft. will be allocated to retail space with 
the balance to be used as a lobby, a mail and package delivery room, a bike storage room and a 
trash and recycling room; and ( d) the creation of approximately 8 on-site parking spaces 
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(collectively, the "Facility"); (iii) the acquisition aud installation in and on the Land aud Facility 
of furniture, fixtures and equipment, (the "Equipment" and together with the Land aud the 
Facility, the "Project Facility"); (B) the grauting of certain finaucial assistauce in the form of 
exemptions from real estate taxes, State and local sales aud use tax and mortgage recording tax 
(in accordauce with Section 874 of the General Municipal Law) (collectively, the "Financial 
Assistance"); (C) the appointment of the Compauy or its designee as au agent of the Agency in 
connection with the acquisition, construction, reconstruction, renovation, equipping aud 
completion of the Project Facility; and (D) the lease of the Land and Facility by the Agency 
pursuaut to a lease agreement and the acquisition of an interest in the Equipment pursuant to a 
bill of sale from the Compauy to the Agency; and the sublease of the Project Facility back to the 
Compauy pursuaut to a sublease agreement; aud 

WHEREAS, the Project shall contain 100% income restricted residential units in 
accordauce with the US Department of Housing aud Urban Development ("HUD") requirements 
set forth in that certain regulatory agreement dated as of June 3, 2021 by aud between the 
Company aud New York State Housing Finauce Agency related to the Project (the "Regulatory 
Agreement"), provided however that at least 20% of the units are rent restricted to 65% of the 
area median income ("AMI") rent limit for the City of Syracuse, New York, inclusive of utilities, 
as designated annually by HUD (the "HUD Rates"), in accordance with the Agency's Uniform 
Tax Exemption Policy (" UTEP") ( collectively, the "Rent Restrictions"); aud 

WHEREAS, the Agency will lease the Laud aud Facility from the Compauy pursuant to 
that certain Compauy Lease Agreement dated as of June 1, 2021 (the "Company Lease 
Agreement'), between the Compauy aud the Agency, obtain au interest in the Equipment pursuaut 
to a bill of sale dated as of June 1, 2021 from the Compauy (the "Bill of Sale"), aud sublease the 
Project Facility back to the Compauy pursuaut to that certain Agency Lease Agreement dated as of 
June 1, 2021 (the "Agency Lease Agreement'), between the Agency aud the Compauy (the 
Compauy Lease Agreement, the Bill of Sale aud the Agency Lease Agreement are hereinafter 
collectively referred to as the "Lease Agreements"); and 

WHEREAS, under the present provisions of the Act aud Section 412-a of the Real Property 
Tax Law of the State ofNew York, the Agency is required to pay no taxes or assessments upon auy 
of the property acquired by it or under its jurisdiction or supervision or control; aud 

NOW, THEREFORE, in consideration of the matters above recited, the parties hereto 
formally covenaut, agree and bind themselves as follows, to wit: 
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Section 1.00 Recitals. 

ARTICLE I 
REPRESENTATIONS AND WARRANTIES 

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

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 Agreements. 

( 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. 

(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 perfom1ed under and pursuant 
to this Agreement. The Company has duly authorized the execution, delivery and performance of 
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the Lease Agreements, this Agreement, and the other Company Documents (as that term is defined 
in the Agency Lease 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 Certificate of Formation, 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, 
mmigage, 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 
Agreements). 

(d) Restrictions. For the term hereof, the Project shall comply with the Rent 
Restrictions; namely, the Project shall contain 100% income restricted residential units in 
accordance with the HUD requirements set forth in the Regulatory Agreement related to the 
Project; provided however, that at least 20% of the units are rent restricted to the HUD Rates, in 
accordance with the Agency's UTEP. Rental rates in the leases for these residential units must be 
tied to the annual HUD Rates. It is the Company's obligation to obtain the annual HUD Rates 
each year. Generally, the HUD Rates are published in or about June of each year. 

( e) The Company acknowledges the Agency's Local Access Policy and the 
Company's (and its sub-agents') obligation to comply. The Company further acknowledges that 
pursuant to a resolution dated April 27, 2021, at the request of the Company, the Agency 
provided a limited waiver of its Local Access Policy for one subcontractor; namely, Ajay Glass, 
a Canandaigua company with the understanding and commitment from the Company that while 
the subcontractor is located outside of the local region, all laborers would be local unless the 
Company could demonstrate, to the satisfaction of the Agency, that there was a shortage of 
qualified local laborers. To that end, the Company agrees that such local labor shall be included 
in the term "Local Labor Requirements" (as defined in the Agency Lease) and the Company shall 
provide evidence of such local labor as and when requested by the Agency. 

(f) 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 
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Company or as a condition to the validity ofthis Agreement. 

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 otl1er 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 some or all of the 2021/2022 City and School portion of the real property 
tax due on the Land and Facility, the year I payment due for the City and School portion of the year 
1 payment under Exhibit "A" shall commence on July 1, 2022. The year I payment due for the 
County and Water District portion of the year I payment under Exhibit "A" shall commence on 
January 1, 2023. Without regard to the Agency exemption, the Company shall continue paying real 
property tax tlnough June 30, 2022 with respect to the City and School portion of the real property 
tax and through December 31, 2022 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. 
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(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 detennined 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 confened on the Company pursuant to this Agreement, the Company hereby agrees to be 
bound by any detennination 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 Aiiicle 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 strnctural addition shall be made to the Facilities, or any new or additional 
building shall be constrncted on the real property described in Exhibit "B" that is in addition to the 
Facilities (such strnctural additions and additional buildings being hereinafter refened 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 detennined 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 detennined 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 Destrnction. 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 destrnction. 

(f) Time of Payments. The Company agrees to pay the amounts due the Agency 
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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. 
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 infonnation 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, including but not limited to the reporting and 
certifications required relative to the Rent Restrictions as more fully set forth in Section 8.5 of 
the Agency Lease Agreement. 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. 
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(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 
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, 
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 (i) the Agency shall have been requested to do so in writing by the Company and (ii) if 
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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. 

Section 4.01. Events of Default 

ARTICLE IV 
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 Defaulf' or "Defaulf' 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, the Lease Agreements or the Company Documents. 

(b) Commencement by the Company of a Legal Challenge, as defined m Section 
2.02(b ), to those payments or the basis for those payments due pursuant to Exhibit "A." 

(c) Failure by the Company to maintain and comply with the Rent Restrictions and to 
provide the required reporting and certifications to the Agency as set forth herein and in the 
Agency Lease Agreement. 

( d) 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), the Lease Agreements, or any other Company Document 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 Agreements, continuance of such 
failure for the duration of any applicable cure period set forth therein after receipt of any required 
notice thereunder. 

( e) Any warranty, representation or other statement by or on behalf of the Company 
contained in this Agreement or the Lease Agreements 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 
Agreements. 

(f) The Company violates any federal, state or local environmental law or allows or 
causes any Hazardous Materials ( as Hazardous Materials is defined and described in any federal, 
state or local law) to be released at, on, to, into or from the Project Facility, except as permitted by 
the Lease Agreements 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 conm1ence a cure 
within thirty (30) days and thereafter diligently prosecute the cure thereof. 
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(g) The occurrence of any Event of Default or Default under this Agreement, the Lease 
Agreements or any other Company Documents. 

(h) Failure of the Company to commence and complete the Project Facility on or before 
the Completion Date as set forth in the Agency Lease. 

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 
Agreements, 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 Agreements, including but not limited to recapture of all Recapture 
Amounts (as defined in the Agency Lease Agreement). Notwithstanding anything herein to the 
contrary, if the Lease Agreements is terminated for any reason, this Agreement shall automatically 
termmate 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 Agreements 
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 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 Agreements, the Agency may, upon notice to the 
Company provided for in this Agreement or the Lease Agreements, if any, terminate the Lease 
Agreements and record such tennination or other necessary documents in the Onondaga County 
Clerk's Office, terminating the Agency's interest in the Project Facility thereby 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 Agreements, for any reason, are extended by their 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 
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Municipality, on behalf of the Agency, for as long as the Agency retains an interest in, or remains in 
title to, the Project Facility in accordance with Exhibit "A". Those payments shall be the equivalent 
of the real property taxes that would be due on the Project Facility ifit 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 perfom1ing 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 
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 Mnnicipality 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 tinle to tinle 
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. 
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( 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. 

( e) Recapture. Seek to recover all or some of the Recapture Amount in accordance 
with the Agency's Recapture Policy, the Agency Lease, the Project Agreement and this PILOT 
Agreement. 

Section 5.01. Term of Agreement 

ARTICLEV 
MISCELLANEOUS 

(a) General. This Agreement shall become effective and the obligations of the Agency 
and the Company shall mise 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 tenninates; (ii) on any earlier date permitted under the Agency Lease 
Agreement; or (iii) upon the expiration on June 30, 2037, of the PILOT Schedule set forth in 
Exhibit "A" hereto. In the event of a tennination 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 Agreements or any other Project documents on the other hand, the 
provisions most favorable to the Agency shall govern. The Agency m1d 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 smne 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. 

12 
513]087_2 
PILOT Agreement 



Section 5.04. Notices 

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

(a) To the Agency: 
City of Syracuse Industrial Development Agency 
201 East Washington Street, 6th Floor 
Syracuse, New York 13202 
Attention: Chair 

With a copy to: 
Bousquet Holstein PLLC 
110 West Fayette Street, Suite 1000 
Syracuse, New York 13202 
Attn: Susan R. Katzoff, Esq. 

And to: 
Corporation Counsel 
City of Syracuse 
23 3 East Washington Street, Room 3 00 
Syracuse, New York 13202 

(b) To the Company: 
444 East Genesee Street LLC 
344 South Warren Street, Suite 202 
Syracuse, New York 13202 
Attn: Graziano Zazzara, Jr. 

With a copy to: 
Lynn, D'Elia, Ternes & Stanczyk LLC 
100 Madison Street, Suite 1905 
Syracuse, New York 13202 
Attn: Michael Stanczyk, Esq. 

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. 
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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 cmnt 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 othe1wise 
affected by such holding or adjudication. 

Section 5.07. Counterparts; Electronic Signatures 

This agreement may be executed in one or more counterparts, each of which shall be 
deemed an original, but all of which together shall constitute one and the same 
instrument. Delivery of an executed signature page counterpart hereof by telecopy, emailed .pdf 
or any other electronic means that reproduces an image of the actual executed signature page 
shall be effective as delivery of a manually executed counterpart hereof. The words "execution," 
"signed," "signature," "delivery," and words of like import in or relating to any document to be 
signed in connection with this agreement and the transactions contemplated hereby shall be 
deemed to include electronic signatures, the electronic association of signatures and records on 
electronic platforms, deliveries or the keeping of records in electronic form, each of which shall 
be of the same legal effect, validity or enforceability as a manually executed signature, physical 
delivery thereof or the use of a paper-based recordkeeping system, as the case may be, to the 
extent and as provided for in any applicable law, including the Federal Electronic Signatures in 
Global and National Commerce Act, the New York State Electronic Signatures and Records Act, 
any other similar state laws based on the Uniform Electronic Transactions Act, the Uniform 
Commercial Code, each as amended, and the parties hereto hereby waive any objection to the 
contrary, provided that (x) nothing herein shall require the Agency to accept electronic signature 
counterparts in any form or format and (y) the Agency reserves the right to require, at any time 
and at its sole discretion, the delivery of manually executed counterpart signature pages to this 
agreement and the parties hereto agree to promptly deliver such manually executed counterpart 
signature pages. 

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. 
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Section 5.09. Assignment 

This Agreement may not be assigned by the Company without the prior written consent of 
the Agency. 

[ REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the Agency and Company have caused this Agreement to be 
executed in their respective names on the date first above written and the Company hereby 
acknowledges receipt and review of this Agreement, and consents to, and approves of, the terms and 
provisions contained herein. 

5131087_2 
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CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

~ .. 
·----:Jtt t ·· DeL~ey, Executive Dir~ 

/// 
444 EAST GENESEE STREET LLC 

By: 
Graziano Zazzara, Jr., Its Manager 
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IN WITNESS WHEREOF, the Agency and Company have caused this Agreement to be 
executed in their respective names on the date first above written and the Company hereby 
acknowledges receipt and review of this Agreement, and consents to, and approves of, the terms and 
provisions contained herein. 
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CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 
Judith DeLaney, Executive Director 

444 EAST GENESEE STREET LLC 

By: 
Graziano Zazzara, Jr., Its Manager 
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EXHIBIT "A" 

PILOT SCHEDULE 

Year Amount 

1 $24,354.67 

2 $24,841.77 

3 $25,338.60 

4 $25,845.38 

5 $26,362.28 

6 $26,889.53 

7 $27,427.32 

8 $27,975.87 

9 $28,535.38 

10 $29,106.09 

11 $39,299.02 

12 $49,888.02 

13 $60,884.87 

14 $72,301.63 

15 $84,150.71 

Total $573,201.15 
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EXHIBIT "B" 

LEGAL DESCRIPTION 

Property: 444 East Genesee Street, Syracuse, New York 

ALL THAT TRACT OR PARCEL OF LAND located in the City of Syracuse, County of 
Onondaga and State of New York being more particularly described as being in Lot P 6, Block 
123, designated as Section 102, Block 08 Lot 04.0 Sublot .0 (102.-08-04.0), Property 
#1531002100, 53.50' x 142.51' Mas Building. 

BEING MORE MODERNLY DESCRIBED AS: 

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of 
Onondaga, State of New York, being part of Lot 6, Block 123 in said City and being more 
particularly described as follows: 

BEGINNING at the current intersection of the southerly line of East Genesee Street with 
the westerly line of South Townsend Street, said point being the northeasterly corner of lands 
now or formerly owned by East Genesee Street, LLC as recorded in the Onondaga County 
Clerk's Office in Liber of Deeds #5380, Page #175; 

thence S.00°04'30"W., along the westerly line of said South Townsend Street and the 
easterly line of 444 East Genesee Street, LLC property, a distance of 145.44 feet to the northerly 
line of McCarthy Avenue; 

thence N.89°48'10"W., along the northerly line of McCarthy Avenue and the southerly 
line of said 444 East Genesee Street, LLC property, a distance of 53.50 feet to the intersection of 
the common line between said 444 East Genesee Street, LLC and lands now or formerly owned 
by ARPA, LLC as recorded in the Onondaga County Clerk's Office, Instrument No. 2020-10387 
with the northerly line of said McCarthy A venue, said point also being the southeasterly corner 
of Lot 5, Block 123; 

thence N.00°04'30"E., along the common line between said 444 East Genesee Street, 
LLC and ARP A, LLC properties and the common line between Lots 5 and 6, a distance of 
145.75 feet to a point in the southerly line of East Genesee Street; 

thence S.89°28'1 0"E., along the southerly line of said East Genesee Street, a distance of 
53.50 feet to the POINT OF BEGINNING. CONTAINING 0.179 Acre of land more or less. 
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NYS DEPARTMENT OF TAXATION & FINANCE 
OFFICE OF REAL PROPERTY TAX SERYICt:S 

Rl'-412-a (1/95) 

INDUSTRIAL DEVELOPMENT AGENCIES 
APPLJCATJON FOR REAL PROPERTY TAX EXEMPTION 

(Real Property Tax Law, Section 412-a and General Municipal Law, Section 874) 

1. INDUSTRIAL DEVELOPMENT AGENCY [IDA) 2. OCCUPANT (IF OTHER THAN rnA) 
(Jfmore than one occupant altacb separate listing) 

Name City of Syracuse Industrial Development Agency Name 444 East Genesee Street LLC 

Street 201 East Washington Street, 6th Floor Street 344 South Warren Street, Suite 202 

City Syracuse 

Telephone no. Day (315 )4:_4-'-'8'--"8-.:12c:7'-------

Evcning ( )_N_iA ______ _ 

Contact Judith Delaney 

Title Executive Director 

3. DESCRIPTION OF PARCEL 
a. Assessment roll description (tax map no.,!roll year) 

102.-08-04.0/2021 

b. Street address 444 East Genesee Street 

c. City, Town or VillagcS__,y_ra_c_u_s_e ______ _ 

4, GENERAL DESCRIPTION OF PROPERTY 

City Syracuse, NY 13202 

Telephone no. Day ( 315 

Evening ( 

Contact Graziano Zazzara, Jr. 

Title Manager 

d. School District Syracuse -~~---------

c. County Onondaga 

f. Cuncnt assessment _$'-'4~0--'0-'-,0'-'0--'0 _____ _ 

g. Deed to IDA ( date recorded; libcr and page) 

N/A lease/leaseback agreement -
see Schedule A 

(if necessary. attach plans or specifications) 

a. Brief description (include property use) reconstruction and renovation of a mixed~use building 
containing income restricted apartments and retail space 

b_ Type of constrnction _st_e_e_liw_oo_d ________________________ _ 

c. Square footage 53.5 x 142.51 

d. Total cost _S_4_:,_10_4_:,_8_46 ____ _ 

e. Date construction commenced 2021 ~--------

f. Projected expiration of exemption (i.e. 
date when property is no longer 
possessed, controlled, supervised or 
under the jurisdiction of IDA) 

June 30, 2037 

5. SUM.MARIZE AGREEMENT (IF ANY) AND METHOD TO BE USED FOR PAYMENTS TO BE 
MADE TO MUNICIPALITY REGARDLESS OF STATUTORY EXEMPTION 

(Attach copy of the a&rrccment or extract of the te1111s relating to the project). 

a. Fonnula for payment See attached PILOT Agreement 

------- --- ------------

b. Projected cxpirat ion date of agreement _J::.:u:.:_n:::ec...3::.:0:..c,_::2c:0c:3.c.7 ___________________ _ 



RP-412-a (1/95) 

c. Municipal corporations to which payments will 
be made 

Yes No 
County Onondaga r,;i D 
Town/City Syracuse [l D 
Village D Ill 
School District Syracuse Ill D 

d. Person or entity responsible for payment 

Name 444 East Genesee Street LLC 

Title 

Address 344 S. Warren St., Suite 202 
Syracuse, NY 13202 

e. Is the IDA the owner of the property? D Yes Ill No (check one) 
If ''No" identify owner and explain IDA rights or interest Telephone __________ _ 
in an attached statement. See Schedule A 

2 

6. Is the property receiving or has the property ever received any other exemption from real property taxation? 
(check one) D Yes il No 

lfyes, 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, bas been mailed or delivered on f'J A- d,_\ _ (date) 
to the chief executive official of each municipality within which the project is located as indicated in Item 3. 

CERTIFICATION 

I, Judith Delaney ,~E ... xc.e_cu_t...:iv-'e_D_i_re_c_to_r ________ of 
Name Title 

...:C:.:ity:.<....:o:.:f...:S"'y'-'ra:.:c:.:u:.:scce.clnc.d:.:u:.:s:.:tr...:ia:.:l...:D...:e ... v-'e"'lo""p""m""e"'n"-t ... A,,g-"en"cy"'------- hereby certify that the information 
Organization 

on this application and accompanying papers constitutes a true statement of facts. 

Date 

------------~FOR USE BY ASSESSO-___________ _ 

1. Date application filed __________________ _ 

2. Applicable taxable status date ______________ _ 

3a. Agreement (or extract) date _______________ _ 

3b. Projected exemption expiration (year) ____________ _ 

4. Assessed valuation of parcel in first year of exemption $ ______ _ 

5. Special assessments and special as valorem levies for which the parcel is liable: 

Date Assessor's signature 



SCHEDULE "A" 

Response to Item 3.g Deed to IDA: Memorandum of Company Lease and Memorandum of 
Agency Lease, both dated as of June 1, 2021, were each recorded in the office of the Clerk of 
Onondaga County on June 8, 2021 as Instrument No. 2021-00025806 and Instrument No. 2021-
00025805, respectively. 

Response to Item 5.e. ls 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 June I, 2021, memorandums of which were filed as set forth 
above. 

5166560_1 
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FIRST MULTIFAMILY CONSTRUCTION LOAN MORTGAGE, ASSIGNMENT OF 
RENTS, SECURITY AGREEMENT AND FIXTURE FILING 

(NEW YORK) 

This FIRST MULTIFAMILY CONSTRUCTION LOAN MORTGAGE, 
ASSIGNMENT OF RENTS, SECURITY AGREEMENT AND FIXTURE FILING (this 
"Instrument") is dated for reference purposes only as of the 3rd day of June, 2021, but will not be 
effective and binding on the parties hereto until the Closing Date (as hereinafter defined), by 444 
EAST GENESEE STREET LLC, a Delaware limited liability company, whose address is 344 
S. Warren Street, Syracuse, New York 13202 (the "Borrower"), and CITY OF SYRACUSE 
INDUSTRIAL DEVELOPMENT AGENCY, a New York public benefit corporation having an 
address at 201 East Washington Street, 6th Floor, Syracuse, New York 13202 (the "Agency"), for 
the benefit of CPC FUNDING SPE 1 LLC, a New York limited liability company, whose address 
is c/o The Community Preservation Corporation, 220 East 42nd Street, 16th Floor, New York, New 
York I 0017, as beneficiary, and its successors and assigns ("Lender"). 

The Loan is made and the Indebtedness is evidenced by the Note in the maximum principal 
amount of One Million Nine Hundred Thirty-Two Thousand Seven Hundred Forty Four and 
00/100 Dollars ($1,932,744.00), maturing on July 1, 2023 (the "Maturity Date") and secured by 
this Instrument. 

WHEREAS, Agency and Borrower previously entered into (i) a certain Company Lease 
(as hereafter defined), (a memorandum of which shall be recorded in the Office of the Onondaga 
County Clerk simultaneously herewith), wherein the Mortgaged Property was leased by the 
Borrower to the Agency; and (ii) a certain Agency Lease (as hereafter defined), (a memorandum 
of which shall be recorded in the Office of the Onondaga County Clerk simultaneously herewith), 
wherein the Mortgaged Property was leased by the Agency back to the Borrower. 

NOW THEREFORE: 

Borrower and Agency, each for themselves and not the other, as security for the repayment 
of the Indebtedness (as hereafter defined) hereby irrevocably mortgage, warrant (solely as to the 
Borrower), grant, convey and assign to Lender the Mortgaged Property, including the Land located 
in the City of Syracuse, Onondaga County, New York, and described in Exhibit A attached to this 
Instrument. 

TO SECURE TO LENDER and its successors and assigns the repayment of the 
Indebtedness evidenced by the Note executed by Borrower and maturing on the Maturity Date, 
and all renewals, extensions and modifications of the Indebtedness, including, without limitation, 
the payment of all sums advanced by or on behalf of Lender to protect the security of this 
Instrument under Section 12 and the performance of the covenants and agreements of Borrower 
contained in the Loan Documents. 

Borrower represents and warrants that Borrower is lawfully seized of the fee estate and 
sub-leasehold estate in the Mortgaged Property and the Agency is lawfully seized of the leasehold 
estate in the Mortgaged Property and the Borrower has the right, power and authority to mortgage, 
grant, convey and assign the Mortgaged Property, and that the Mortgaged Property is 



unencumbered except for the Permitted Encumbrances. Agency represents that it has the right, 
power and authority to grant and convey its interest in the Mortgaged Property. Borrower 
covenants that Borrower will warrant and defend generally the title to the Mortgaged Property 
against all claims and demands, subject to any Permitted Encumbrances. 

This Instrument is also a financing statement and a fixture filing under the Uniform 
Commercial Code of the Property Jurisdiction and the information set forth on Exhibit C is 
included for that purpose. 

Covenants. Borrower and Lender covenant and agree as follows: 

1. DEFINITIONS. The following terms, when used in this Instrument (including 
when used in the above recitals), shall have the following meanings: 

(a) "Affiliate" means, as to any Person, any other Person that, directly or 
indirectly, is in control of, is controlled by or is under common control with such Person. 
The term "control" for these purposes means, with respect to any Person, either (i) 
ownership directly or through other entities of more than 50% of all beneficial equity 
interest in such Perso~ or (ii) the possession, directly or indirectly, of the power to direct 
or cause the direction of the management and policies of such Perso~ through the 
ownership of voting securities, by contract or otherwise. 

(b) "Agency" shall mean 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, (iili Floor, Syracuse, New York 13202. 

( c) "Agency Lease" shall mean that certain agency lease agreement dated as of 
June 1, 2021 by and between the Agency and the Borrower. 

( d) "Agency Leases" shall mean, collectively, the Agency Lease and the 
Company Lease. 

(e) "Bankruptcy Event" means any one or more of the following: 

(i) (A) the commencement of a voluntary case under one or more of the 
Insolvency Laws by the Borrower; (B) the acknowledgment in 
writing by the Borrower that it is unable to pay its debts generally 
as they mature; (C) the making of a general assignment for the 
benefit of creditors by the Borrower; (D) the commencement of an 
involuntary case under one or more Insolvency Laws against the 
Borrower; or (E) the appointment of a receiver, liquidator, 
custodian, sequestrator, trustee or other similar officer who 
exercises control over the Borrower or any substantial part of the 
assets of the Borrower provided that any proceeding or case under 
(D) or (E) above is not dismissed within 90 days after filing; 



(ii) Any Guarantor or any Affiliate of a Guarantor files an involuntary 
petition against Borrower under one or more of the Insolvency 
Laws; or 

(iii) Both (A) an involuntary petition under any one or more of the 
Insolvency Laws is filed against Borrower or Borrower directly or 
indirectly becomes the subject of any bankruptcy, insolvency, 
reorganization, arrangement, readjustment of debt, dissolution, 
liquidation or similar proceeding relating to it under the laws of any 
jurisdiction, or in equity, and (B) Borrower or any Affiliate of 
Borrower has acted in concert or conspired with such creditors of 
Borrower ( other than Lender) to cause the filing thereof with the 
intent to interfere with enforcement rights of Lender after the 
occurrence of an Event of Default. 

(f) "Beneficiary Parties" means Lender, Servicer and their respective 
successors and assigns, together with any lawful owner, holder or pledgee of the Note. 

(g) "Borrower" means all persons or entities identified as "Borrower" in the 
first paragraph of this Instrument, together with their successors and assigns. 

(h) "Borrower's Organizational Documents" means, collectively: (i) the 
certificate of formation of Borrower filed with the Office of the Secretary of State of 
Delaware on March 17, 2016, as the same may be amended and/or restated from time to 
time; and (ii) the operating agreement of Borrower dated as of March 17, 2016, as the same 
may be amended and/or restated from time to time. 

(i) "Business Day" means any day other than (i) a Saturday or a Sunday, or (ii) 
a day on which federally insured depository institutions in New York, New York are 
authorized or obligated by law, regulation, governmental decree or executive order to be 
closed. 

(j) "Closing Date" has the meaning ascribed thereto in the Loan Agreement. 

(k) "Collateral Agreement" means any separate agreement between Borrower 
and Lender for the purpose of establishing tax, repair or replacement reserve or escrow 
accounts for the Mortgaged Property or granting Lender a security interest in any such 
accounts, or any other agreement or agreements between Borrower and Lender which 
provide for the establishment of any other fund, reserve or account. 

(1) "Collateral Assigmnents" means, collectively, (i) the Assignment of 
Construction Contract dated as of the date hereof by Borrower to Lender and any consents 
relating thereto, (ii) the Assigmnent of Architect's Agreement and Plans and Specifications 
dated as of the date hereof by Borrower to Lender and any consents relating thereto, (iii) 
the Assigmnent of Project Documents dated as of the date hereof by Borrower to Lender, 
and (iv) the Assignment of Management, Maintenance, Service, Operating, Brokerage and 
Leasing Contracts dated as of the date hereof by Borrower to Lender. 



(m) "Commitment" has the mearung ascribed thereto in the Loan Agreement. 

(n) "Company Lease" shall mean that certain company lease agreement, dated 
as of June 1, 2021, by and between the Borrower and the Agency. 

( o) "Credit Enhancer" means a government sponsored enterprise that at any 
time, directly or indirectly, purchases the Loan or provides credit enhancement with respect 
to the Loan. 

(p) "Environmental Agreement" means that certain Agreement of 
Environmental Indemnification dated as of the date hereof by Borrower and Guarantor for 
the benefit of Beneficiary Parties. 

( q) "Environmental Permit" means any permit, license, or other authorization 
issued under any Hazardous Materials Law with respect to any activities or businesses 
conducted on or in relation to the Mortgaged Property. 

(r) "First Project Loan Mortgage" shall mean that certain First Multifamily 
Project Loan Mortgage, Assignment of Rents, Security Agreement and Fixture Filing, 
dated as of the date hereof, in the amount of the First Project Loan Nate, made by Borrower 
and the Agency for the benefit of Lender. 

(s) "First Project Loan Note" shall mean that certain First Multifamily Project 
Note, dated as of the date hereof, in the original maximum principal amount of 
$177,256.00, made by Borrower and payable to Lender, including all schedules, riders, 
allonges and addenda, as the same may be amended, modified, OT supplemented from time 
to time. 

(t) "Event of Default" means the occurrence of any event listed in Section 22. 

(u) "Fixtures" means all property which is so attached to the Land or the 
Improvements as to constitute a fixture under applicable law, including: machinery, 
equipment, engines, boilers, incinerators, installed building materials; systems and 
equipment for the purpose of supplying or distributing heating, cooling, electricity, gas, 
water, air, or light; antennas, cable, wiring and conduits used in connection with radio, 
television, security, fire prevention, or fire detection OT otherwise used to carry electronic 
signals; telephone systems and equipment; elevators and related machinery and equipment; 
fire detection, prevention and extinguishing systems and apparatus; security and access 
control systems and apparatus; plumbing systems; water heaters, ranges, stoves, 
microwave ovens, refrigerators, dishwashers, garbage disposers, washers, dryers and other 
appliances; light fixtures, awnings, storm windows and storm doors; pictures, screens, 
blinds, shades, curtains and curtain rods; mirrors; cabinets, paneling, rugs and floor and · 
wall coverings; fences, trees and plants; swimming pools; and exercise equipment. 

(v) "Governmental Authority" means any board, commission, department or 
body of any municipal, county, state or federal governmental unit, or any subdivision of 
any of them, that has or acquires jurisdiction over the Mortgaged Property or the use, 
operation or iroprovement of the Mortgaged Property. 



(w) "Guarantor" means collectively, GRAZIANO ZAZZARA, SR., an 
individual, GRAZIANO ZAZZARA, JR., an individual, and I. :MICHAEL VELLA, an 
individual, or any other person or entity which may hereafter become a guarantor of any of 
Borrower's obligations under the Loan. 

(x) "Hazardous Materials" means petroleum and petroleum products and 
compounds containing them, including gasoline, diesel fuel and oil; explosives; flammable 
materials; radioactive materials; polychlorinated biphenyls ("PCBs") and compounds 
containing them; lead and lead-based paint; asbestos or asbestos-containing materials in 
any form that is or could become friable; underground or above-ground storage tanks, 
whether empty or containing any substance; radon; Mold; toxic or mycotoxin spores; any 
substance the presence of which on the Mortgaged Property is prohibited by any federal, 
state or local authority; any substance that requires special handling; and any other material 
or substance (whether or not naturally occurring) now or in the future that (i) is defined as 
a "hazardous substance," "hazardous material," '~hazardous waste," "toxic substance," 
"toxic pollutant," "solid waste", "pesticide", "contaminant," or "pollutant'', or otherwise 
classified as hazardous or toxic by or within the meaning of any Hazardous Materials Law, 
or (ii) is regulated in any way by or within the meaning of any Hazardous Materials Law. 

(y) "Hazardous Materials Laws" means all federal, state, and local laws, 
ordinances and regulations and standards, rules, policies and other governmental 
requirements, rule of common law (including, without limitation, nuisance and trespass), 
consent order, administrative rulings and court judgments and decrees or other government 
directive in effect now or in the future and including all amendments, that relate to 
Hazardous Materials or to the protection or conservation of the environment or human 
health and apply to Borrower or to the Mortgaged Property, including, without limitation, 
those relating to industrial hygiene, or the use, analysis, generation, manufacture, storage, 
discharge, release, disposal, transportation, treatment, investigation, or remediation of 
Hazardous Materials. Hazardous Materials Laws include, but are not limited to, the 
Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. 
Section 9601, et seq., the Resource Conservation and Recovery Act, 42 U.S.C. Section 
6901, et seq., the Toxic Substance Control Act, 15 U.S.C. Section 2601, et seq., the Clean 
Water Act, 33 U.S.C. Section 1251, et seq., and the Hazardous Materials Transportation 
Act, 49 U.S.C. Section 5101, et seq., the Superfund Amendments and Reauthorization Act, 
the Solid Waste Disposal Act, the Clean Water Act, the Clean Air Act, the Toxic 
Substances Control Act, the Occupational Safety and Health Act, and their state analogs. 

(z) "HF A" shall mean the New York State Housing Finance Agency. 

(aa) "Impositions" and "Imposition Deposits" shall have the meanings ascribed 
thereto in Section 7. 

(bb) "Improvements" means the buildings, structures, improvements, and 
alterations now constructed or at any time in the future constructed or placed upon the 
Land, including any future replacements and additions. 



(cc) "Indebtedness" means collectively, the principal of, interest on, and all 
other amounts due at any time under, the Note, this Instrument or any other Loan 
Document, including prepayment premiums, late charges, default interest, and advances as 
provided in Section 12 to protect the security of this Instrument, and any fees or expenses 
paid by Lender on behalf of Borrower to Lender, or any other party for the Loan or other 
amounts relating to the Loan Documents which are paid by Lender; 

(dd) "Initial Owners" means, with respect to Borrower or any other entity, the 
persons or entities who on 1he date of the Note, directly or indirectly, own in the aggregate 
100% of1he ownership interests in Borrower or that entity. 

( ee) "Insolvency Laws" means the United States Bankruptcy Code, 11 U.S.C. § 
I 01, et seq., toge1her with any other federal or state law affecting debtor and creditor rights 
or relating to the bankruptcy, insolvency, reorganization, arrangement, readjustment of 
debt, dissolution, liquidation or similar proceeding, as amended from time to time, to the 
extent applicable to the Borrower. 

(ff) "Land" means the land described in Exhibit A. 

(gg) "Leases" means all present and future leases, subleases, licenses, 
concessions or grants or other possessory interests now or hereafter in force, whether oral 
or written, covering or affecting the Mortgaged Property, or any portion of the Mortgaged 
Property (including proprietary leases or occupancy agreements if Borrower is a 
cooperative housing corporation), and all modifications, extensions or renewals, excepting 
therefrom the Agency Leases. 

(hh) "Lender" means the entity identified as "Lender" in 1he first paragraph of 
this Instrument, or any subsequent holder of the Note. 

(ii) "Loan" means the loan made by Lender to Borrower in an amount not to 
exceed the original principal amount of the Note, which loan is evidenced by the Note and 
secured by, among other things, this Instrument. 

Gj) "Loan Agreement" means that certain Construction and Project Loan 
Agreement dated as of1he date hereof by and between Borrower and Lender relating to the 
Loan, as the same may be amended, modified or supplemented from time to time. 

(kk) "Loan Documents" means collectively, the Loan Agreement, the Note, the 
Second Construction Loan Note, the First Project Loan Note, , this Instrument, the Second 
Construction Loan Mortgage, the First Project Loan Mortgage, the Commitment, the 
Permanent Loan Commitment, the Environmental Agreement, all guaranties, all indemnity 
agreements, all Collateral Agreements, all Collateral Assignments, all O&M Programs, the 
MMP, and any other documents now or in the future executed by Borrower, any guarantor 
or any other person in connection with the Loan, as such documents may be amended from 
time to time. 

(11) "Material Property Agreements" means any agreement which, in Lender's 
sole discretion, acting in good faith, materially affects the Mortgaged Property, the use 



thereof or otherwise materially affects the rights of Borrower or Beneficiary Parties in, to, 
and with respect to the Mortgaged Property or the proceeds therefrom, including, without 
limitation, each of the following: (i) the PILOT Agreement, (ii) all covenants, conditions 
and restrictions, including, without limitation, any declaration subjecting the Mortgaged 
Property to an association of owners or other community governance, (iii) any agreement 
regarding the abatement or exemption of real estate taxes, (iv) any easement pursuant to 
which the Mortgaged Property is granted access to a public right of way, (v) any material 
lease of all or any portion of the Mortgaged Property, (vi) any operating agreements 
relating to the Land or the Improvements, and (vii) any regulatory agreements, 
declarations, land use restriction agreements or similar instruments affecting the 
Mortgaged Property including the operation or use thereof. 

(mm) "Maturity Date" has the meaning ascribed thereto in the recitals to this 
Instrument. 

(nn) "MMP" means an operations and maintenance plan, moisture management 
program and/or microbial operations and maintenance program approved by Lender to 
control water intrusion and prevent the development of Mold or moisture at the Mortgaged 
Property throughout the term of this Instrument. If required by Lender, the MMP shall 
contain a provision for (i) staff training, (ii) information to be provided to tenants, (iii) 
documentation of the plan, (iv) the appropriate protocol for incident response and 
remediation and (v) routine, scheduled inspections of common space and unit interiors. 

( oo) "Mold" means mold, fungus, microbial contamination or pathogenic 
organisms. 

(pp) "Mortgage Insurer" means SONYMA, REMIC or such other insurer of the 
mortgage lien created hereby, during such time as such insurer provides such insurance. 

(qq) "Mortgaged Property" means all of Borrower's and Agency's present and 
future right, title and interest in and to all of the following, which for the avoidance of 
doubt does not include the Unassigned Rights, as that term is defined in the Agency Leases: 

(i) the Land; 

(ii) the Improvements; 

(iii) the Fixtures; 

(iv) the Personalty; 

(v) all current and future rights, including air rights, development rights, 
zoning rights and other similar rights or interests, easements, 
tenements, rights-of-way, strips and gores of land, streets, alleys, 
roads, sewer rights, waters, watercourses, and appurtenances related 
to or benefiting the Land or the Improvements, or both, and all 
rights-of-way, streets, alleys and roads which may have beeo or may 
in the future be vacated; 



(vi) all proceeds paid or to be paid by any insurer of the Land, the 
Improvements, the Fixtures, the Personalty or any other part of the 
Mortgaged Property, whether or not Borrower obtained the 
insurance pursuant to Lender's requirements; 

(vii) all awards, payments and other compensation made or to be made 
by any municipal, state or federal authority with respect to the Land, 
the Improvements, the Fixtures, the Personalty or any other part of 
the Mortgaged Property, including any awards or settlements 
resulting from condemnation proceedings or the total or partial 
taking of the Land, the Improvements, the Fixtures, the Personalty 
or any other part of the Mortgaged Property under the power of 
eminent domain or otherwise and including any conveyance in lieu 
thereof; 

(viii) all contracts, options and other agreements for the sale of the Land, 
the Improvements, the Fixtures, the Personalty or any other part of 
the M01tgaged Property entered into by Borrower now or in the 
future, including cash or securities deposited to secure performance 
by parties of their obligations; 

(ix) all Rents and Leases; 

(x) all earnings, royalties, accounts receivable, issues and profits from 
the Land, the Improvements or any other part of the Mortgaged 
Property, whether the foregoing are now due, past due, or to become 
due, all undisbursed proceeds of the loan secured by this Instrument, 
deposits forfeited by tenants, and, if Borrower is a cooperative 
housing corporation, maintenance charges or assessments payable 
by shareholders or residents; 

(xi) all refunds or rebates of Impositions by any municipal, state or 
federal authority or insurance company ( other than refunds 
applicable to periods before the real property tax year in which this 
Instrument is dated); 

(xii) all tenant security deposits which have not been forfeited by any 
tenant under any Lease and any bond or other security in lieu of such 
deposits; 

(xiii) all names under or by which any of the above Mortgaged Property 
may be operated or known, and all trademarks, trade names, and 
goodwill relating to any of the Mortgaged Property; 

(xiv) all documents, writings, books, files, records and other documents 
arising from or relating to any ,of the foregoing, whether now 
existing or hereafter created; and 



(xv) all proceeds from the conversion, voluntary or involuntary, of any 
of the above into cash or liquidated claims, and the right to collect 
such proceeds, and all other cash and non-cash proceeds and 
products of any of the foregoing. 

(rr) "Note" means that certain First Multifamily Construction Note dated as of 
the date of this lnstrument, executed and delivered by the Borrower, payable to Lender in 
an amount not to exceed the original maximum principal amount of the Loan set forth in 
the recitals to this Instrument, including all schedules, riders, allonges and addenda, as the 
same may be amended, modified, or supplemented from time to time. 

(ss) "O&MProgram" has the meaning ascribed thereto in Section 18(d). 

(rt) "Permanent Loan Commitment" has the meaning ascribed thereto in the 
Loan Agreement. 

(uu) "Permitted Encumbrances" means any easements, encumbrances or 
restrictions listed on the schedule of exceptions in the title insurance policy issued to 
Lender as of the date of recordation of this lnstrument insuring Lender's interest in the 
Mortgaged Property, together with the Second Construction Loan Mortgage, and the First 
Project Loan Mortgage. 

(vv) "Permitted Transfer" has the meaning ascribed thereto in Section 2l(b). 

(ww) "Person" shall mean any individual, corporation, limited liability company; 
partnership, joint venture, estate, trust, unincorporated association, any federal, state, 
county or municipal government or any bureau, department or agency thereof and any 
fiduciary acting in such capacity on behalf of any of the foregoing. 

(xx) "Personalty" means all: 

(i) accounts (including deposit accounts) of Borrower related to the 
Mortgaged Property; 

(ii) Imposition Deposits; 

(iii) equipment, goods, supplies and inventory owned by Borrower that 
are used now or in the future in connection with the ownership, 
management or operation of the Land or the Improvements or are 
located on the Land or in the Improvements ( other than Fixtures), 
including furniture, furnishings, machinery, building materials, 
tools, books, records (whether in written or electronic form), 
computer equipment (hardware and software); 

(iv) other tangible personal property owned by Borrower which are used 
now or in the future in connection with the ownership, management 
or operation of the Land or Improvements or are located on the Land 
or in the Improvements ( other than Fixtures), including ranges, 



stoves, microwave ovens, refrigerators, dishwashers, garbage 
disposers, washers, dryers and other appliances; 

( v) any operating agreements relating to the Land or the Improvements; 

(vi) any surveys, plans and specifications and contracts for architectural, 
engineering and construction services relating to the Land or the 
Improvements; 

(vii) documents, instruments, chattel paper, claims, deposits, deposit 
accounts, payment intangibles, other intangible property, general 
intangibles, and rights relating to the operation of, or used in 
connection with, the Land or the Improvements, including all 
governmental permits relating to any activities on the Land and 
including subsidy or similar payments received from any sources, 
including a governmental authority; and 

(viii) any rights of Borrower in or under letters of credit. 

(yy) "PILOT Agreement" shall mean that certain payment in lieu of taxes 
agreement dated as of June 1, 2021 by and among the Agency and Borrower. 

(zz) "Project" means that multifamily mixed-use project with twenty-four (24) 
residential units, approximately 1,813 square feet ofcommercial space and covered parking 
known as 444 East Genesee Street and located in the City of Syracuse, Onondaga County, 
New York. 

(aaa) "Property Jurisdiction" means the State ofNew York. 

(bbb) "Rental Achievement Requirement'' means legally collectible rents at least 
equal to (i) $304,243.00 annually in respect of residential units, and (ii) $18,630.00 
annually in respect of commercial units, or such higher amount as shall be sufficient to 
provide coverage of not less than one hundred twenty-five percent ( 125%) of the Loan and 
the loan secured by the First Project Loan Mortgage combined. Such coverage shall mean 
the ratio of net collectible rents (assuming vacancy and collection loss), less building 
operating expenses divided by the debt service (including mortgage insurance premiums 
and loan servicing fees) and shall be based on the most current actual maintenance and 
operation expenses as adjusted for projected inflation during the two-year lease period 
following rent setting and as documented to the satisfaction of Lender at the time rents are 
established. 

( ccc) "Rents" means all rents (whether from residential or non-residential space), 
revenues and other income of the Land or the Improvements, including subsidy payments 
received from any sources (including, but not limited to payments under any Housing 
Assistance Payments Contract or similar agreements), parking fees, laundry and vending 
machine income and fees and charges for food, health care and other services provided at 
the Mortgaged Property, whether now due, past due, or to become due, and deposits 



forfeited by tenants, excepting therefrom any monies due the Agency under the Agency 
Leases. 

( ddd) "Second Construction Loan Mortgage" shall mean that certain Second 
Multifamily Construction Loan Mortgage, Assignment of Rents, Security Agreement and 
Fixture Filing, dated as of the date hereof, in the amount of the Second Construction Loan 
Note, made by Borrower and the Agency for the benefit of Lender. 

( eee) "Second Construction Loan Note" shall mean that certain Second 
Multifamily Construction Loan Note, dated as of the date hereof, in the original maximum 
principal amount of$1,866,464, made by Borrower and payable to Lender. 

(fff) "Servicer" means the servicing party that is designated by Lender to service 
the Loan, together with its successors in such capacity. 

(ggg) "SONYMA" means the State of New York Mortgage Agency or any 
successor agency or entity. 

(hhh) "Taxes" means, collectively, all taxes or payments in lieu thereof, 
assessments, vault rentals and other charges, if any, general, special or otherwise, including 
all assessments for schools, public bette1ments and general or local improvements, which 
are levied, assessed or imposed by any public authority or quasi-public authority, and 
which, if not paid, will become a lien, on the Land or the Improvements. 

(iii) "Transfer" means (i) a sale, assignment, transfer, or other disposition 
(whether voluntary, involuntary or by operation of law); (ii) the grant, creation, or 
attachment of a lien, encumbrance, or security interest (whether voluntary, involuntary or 
by operation of law); (iii) the issuance or other creation of a direct or indirect ownership 
interest; or (iv) the withdrawal, retirement, removal or involuntary resignation of any 
owner or manager of a legal entity. 

Qjj) "United States Bankruptcy Code" means the United States Bankruptcy 
Code, 11 U.S.C. Section 101 et seq., as amended from time to time. 

2. UNIFORM COMMERCIAL CODE SECURITY AGREEMENT. 

(a) This Instrument is also a security agreement under the Uniform Commercial 
Code for any of the Mortgaged Property which, under applicable law, may be subjected to 
a security interest under the Uniform Commercial Code, whether such Mortgaged Property 
is owned now or acquired in the future, and all products and cash and non-cash proceeds 
thereof (collectively, "UCC Collateral"), and Borrower hereby grants to Lender a security 
interest in the UCC Collateral. Borrower hereby authorizes Lender to prepare and file any 
and all financing statements, continuation statements and financing statement amendments, 
in such form as Lender may require to perfect or continue the perfection of this security 
interest without execution by Borrower. Borrower shall pay all filing costs and all costs 
and expenses of any record searches for financing statements and/or amendments that 
Lender may require. Without the prior written consent of Lender, Borrower shall not create 
or permit to exist any other lien or security interest in any of the UCC Collateral. If an 



Event of Default has occurred and is continuing, Lender shall have the remedies of a 
secured party under the Uniform Commercial Code, in addition to all remedies provided 
by this Instrument or existing under applicable law. In exercising any remedies, Lender 
may exercise its remedies against the UCC Collateral separately or together, and in any 
order, without in any way affecting the availability of Lender's other remedies. This 
Instrument constitutes a financing statement with respect to any part of the Mortgaged 
Property which is or may become a Fixture. 

(b) Unless Borrower gives at least thirty (30) days' prior written notice to 
Lender and subject to Section 21 hereof, Borrower shall not: (i) change its name, identity, 
or structure of organization; (ii) change its state of organization through dissolution, 
merger, transfer of assets or otherwise; (iii) change its principal place of business (or chief 
executive office if more than one place ofbusiness); or (iv) add to or change any location 
at which any of the Mortgaged Property is stored, held or located. Such notice shall be 
accompanied by new :financing statements and/ or financing statement amendments in the 
same form as the financing statements delivered to Lender on the date hereof. Without 
limiting the foregoing, Borrower hereby authorizes and irrevocably appoints Lender and 
each of its officers attorneys-in-fact for Borrower to execute, deliver, and file, as 
applicable, such financing statements, continuation statements or amendments deemed 
necessary by Lender in its sole discretion for and on behalf of Borrower, without execution 
by Borrower. Borrower shall also execute and deliver to Lender modifications or 
supplements of this Instrument as Lender may require in connection with any change 
described in this Section. 

3. ASSIGNMENT OF RENTS; APPOINTMENT OF RECEIVER; LENDER IN 
POSSESSION. 

(a) As part of the consideration for the Indebtedness, Borrower absolutely and 
unconditionally assigns and transfers to Lender all Rents. It is the intention of Borrower 
to establish a present, absolute and irrevocable transfer and assignment to Lender of all 
Rents and to authorize and empower Lender to collect and receive all Rents without the 
necessity of further action on the part of Borrower. Promptly upon request by Lender, 
Borrower agrees to execute and deliver such further assignments of Rents as Lender may 
from time to time require. Borrower and Lender intend this assignment of Rents to be 
immediately effective and to constitute an absolute present assignment and not an 
assignment for additional security only. For purposes of giving effect to this absolute 
assignment of Rents, and for no other purpose, Rents shall not be deemed to be a part of 
the Mortgaged Property. However, if this present, absolute and unconditional assignment 
of Rents is not enforceable by its terms under the laws of the Property Jurisdiction, then 
the Rents shall be included as a part of the Mortgaged Property and it is the intention of 
Borrower that in this circumstance this Instrument create and perfect a lien on Rents in 
favor of Lender, which lien shall be effective as of the date of this Instrument 

(b) Borrower authorizes Lender to collect, sue for and compromise Rents and 
directs each tenant of the Mortgaged Property to pay all Rents to, or as directed by, Lender. 
However, until the occurrence of an Event of Default, Lender hereby grants to Borrower a 
revocable license to collect and receive all Rents, to hold all Rents in trust for the benefit 



of Lender and to apply all Rents to pay the installments of interest and principal then due 
and payable under the Note and the other amounts then due and payable under the other 
Loan Documents, including Imposition Deposits, and to pay the current costs and expenses 
of managing, operating and maintaining the Mortgaged Property, including utilities, Taxes 
and insurance premiums (to the extent not included in Imposition Deposits), tenant 
improvements and other capital expenditures. So long as no Event of Default has occurred 
and is continuing, the Rents remaining after application pursuant to the preceding sentence 
may be retained by Borrower free and clear of, and released from, Lender's rights with 
respect to Rents under this Instrument. Upon the occurrence of an Event of Default, and 
without the necessity of Lender entering upon and taking and maintaining control of the 
Mortgaged Property directly, or by a receiver, Borrower's license to collect Rents shall 
automatically terminate and Lender shall without notice be entitled to all Rents as they 
become due and payable, including Rents then due and unpaid (such license shall be 
reinstated upon Borrower's cure of the Event of Default to the satisfaction of Lender). 
Borrower shall pay to Lender upon demand all Rentq to which Lender is entitled. At any 
time on or after the occurrence of an Event of Default, Lender may give, and Borrower 
hereby irrevocably authorizes Lender to give, notice to all tenants of the Mortgaged 
Property instructing them to pay all Rents to Lender, no tenant shall be obligated to inquire 
further as to the right of Lender to collect, and no tenant shall be obligated to pay to 
Borrower any amounts which are actually paid to Lender in response to such a notice. Any 
such notice by Lender shall be delivered to each tenant personally, by mail or by delivering 
such demand to each rental unit. Borrower shall not interfere with and shall cooperate with 
Lender's collection of such Rents. 

( c) Borrower represents and warrants to Lender that Borrower has not executed 
any prior assignment of Rents ( other than an assignment of Rents securing indebtedness 
that will be paid off and discharged with the proceeds of the Loan), that Borrower has not 
performed, and Borrower covenants and agrees that it will not perform, any acts and has 
not executed, and shall not execute, any instrument which would prevent Lender from 
exercising its rights under this Section 3, and that at the time of execution of this Instrument 
there has been no anticipation or prepayment of any Rents for more than two months prior 
to the due dates of such Rents ( other than a security deposit not in excess of one month's 
rent). Borrower shall not collect or accept payment of any Rents more than two months 
prior to the due dates of such Rents ( other than a security deposit not in excess of one 
month's rent). 

( d) If an Event of Default has occurred and is continuing, Lender may, but shall 
in no event be required, regardless of the adequacy of Lender's security or the solvency of 
Borrower and even in the absence of waste, enter upon and take and maintain full control 
of the Mortgaged Property in order to perform all acts that Lender in its discretion 
determines to be necessary or desirable for the operation and maintenance of the Mortgaged 
Property, including the execution, cancellation or modification of Leases, the collection of 
all Rents, the making of repairs to the Mortgaged Property and the execution or termination 
of contracts providing for the management, operation or maintenance of the Mortgaged 
Property, for the purposes of enforcing the assignment of Rents pursuant to Section 3(a), 
protecting the Mortgaged Property or the security of this Instrument, or for such other 
purposes as Lender in its discretion may deem necessary or desirable. Alternatively, if an 



Event of Default has occurred and is continuing, regardless of the adequacy of Lender's 
security, without regard to Borrower's solvency and without the necessity of giving prior 
notice ( oral or written) to Borrower, Lender may apply to any court having jurisdiction for 
the appointment of a receiver for the Mortgaged Property to talce any or all of the actions 
set forth in the preceding sentence. If Lender elects to seek the appointment of a receiver 
for the Mortgaged Property at any time after an Event of Default has occurred and is 
continuing, Borrower, by its execution of this Instrument, expressly consents to the 
appointment of such receiver, including the appointment of a receiver ex parte if pennitted 
by applicable law. Lender or the receiver, as the case may be, shall be entitled to receive 
a reasonable fee for managing the Mortgaged Property. Inunediately upon appointment of 
a receiver or immediately upon Lender's entering upon and talcing possession and control 
of the Mortgaged Property, Borrower shall surrender possession of the Mortgaged Property 
to Lender or the receiver, as the case may be, and shall deliver to Lender or the receiver, 
as the case may be, all documents, records (including records on electronic or magnetic 
media), accounts, surveys, plans, and specifications relating to the Mortgaged Property and 
all security deposits and prepaid Rents. In the event Lender talces possession and control 
of the Mortgaged Property, Lender may exclude Borrower and its representatives from the 
Mortgaged Property. Borrower acknowledges and agrees that the exercise by Lender of 
any of the rights conferred uoder this Section 3 shall not be construed to malce Lender a 
mortgagee-in-possession of the Mortgaged Property so long as Lender has not itself entered 
into actual possession of the Land and Improvements. 

( e) If Lender enters the Mortgaged Property, Lender shall be liable to account 
only to Borrower and only for those Rents actually received. Lender shall not be liable to 
Borrower, anyone claiming under or through Borrower or anyone having an interest in the 
Mortgaged Property, by reason of any act or omission of Lender under this Section 3, and 
Borrower hereby releases and discharges Lender from any such liability to the fullest extent 
permitted by law, except for the gross negligence or willful misconduct of Lender or its 
agents. 

(f) If the Rents are not sufficient to meet the costs of talcing control of and 
managing the Mortgaged Property and collecting the Rents, any funds expended by Lender 
for such purposes shall become an additional part of the Indebtedness as provided in 
Section 12. 

(g) Any entering upon and talcing of control of the Mortgaged Property by 
Lender or the receiver, as the case may be, and any application of Rents as provided in this 
Instrument shall not cure or waive any Event of Default or invalidate any other right or 
remedy of Lender under applicable law or provided for in this Instrument. 

4. ASSIGNMENT OF LEASES; LEASES AFFECTING THE MORTGAGED 
PROPERTY. 

(a) As part of the consideration for the Indebtedness, Borrower absolutely and 
uoconditionally assigns and transfers to Lender all of Borrower's right, title and interest in, 
to and under the Leases, including Borrower's right, power and authority to modify the 
terms of any such Lease, or extend or terminate any such Lease. It is the intention of 



Borrower to establish a present, absolute and irrevocable transfer and assignment to Lender 
of all of Borrower's right, title and interest in, to and under the Leases. Borrower and 
Lender intend this assignment of the Leases to be immediately effective and to constitute 
an absolute present assignment and not an assignment for additional security only. For 
purposes of giving effect to this absolute assignment of the Leases, and for no other 
purpose, the Leases shall not be deemed to be a part of the "Mortgaged Property" as that 
term is defined in Section 1. However, if this present, absolute and unconditional 
assignment of the Leases is not enforceable by its terms under the laws of the Property 
Jurisdiction, then the Leases shall be included as a part of the Mortgaged Property and it is 
the intention of Borrower, and Agency that in this circumstance this Instrument create and 
pe1fect a lien on the Leases in favor of Lender, which lien shall be effective as of the date 
of this Instrument. 

(b) Unless an Event of Default has occurred and is continuing, Borrower shall 
have all rights, power and authority granted to Borrower under any Lease ( except as 
otherwise limited by this Section or any other provision of this Instrument), including the 
right, power and authority to modify the terms of any Lease or extend or terminate any 
Lease. During the continuance of an Event of Default, the permission given to Borrower 
pursuant to the preceding sentence to exercise all rights, power and authority under Leases 
shall automatically terminate. Borrower shall comply with and observe Borrower's 
obligations under all Leases, including Borrower's obligations pertaining to the 
maintenance and disposition of tenant security deposits. 

(c) Borrower acknowledges and agrees that the exercise by Lender, either 
directly or by a receiver, of any of the rights conferred under this Section 4 shall not be 
construed to make Lender a mortgagee-in-possession of the Mortgaged Property so long 
as Lender has not itself entered into actual possession of the Land and the Improvements. 
The acceptance by Lender of the assignment of the Leases pursuant to Section 4(a) shall 
not at any time or in any event obligate Lender to take any action under this Instrument or 
to expend any money or to incur any expenses. Lender shall not be liable in any way for 
any injury or damage to person or property sustained by any person or persons, finn or 
corporation in or about the Mortgaged Property, except to the extent arising from the gross 
negligence or willful misconduct of Lender. Prior to Lender's actual entry into and taking 
possession of the Mortgaged Property, Lender shall not (i) be obligated to perform any of 
the terms, covenants and conditions contained in any Lease ( or otherwise have any 
obligation with respect to any Lease); (ii) be obligated to appear in or defend any action or 
proceeding relating to the Lease or the Mortgaged Property; or (iii) be responsible for the 
operation, control, care, management or repair of the Mortgaged Property or any portion 
of the Mortgaged Property. The execution of this Instrument by Borrower shall constitute 
conclusive evidence that all responsibility for the operation, control, care, management and 
repair of the Mortgaged Property is and shall be that of Borrower, prior to such actual entry 
and taking of possession. 

( d) Upon delivery of notice by Lender to Borrower of Lender's exercise of 
Lender's rights under this Section 4 at any tinie during the continuance of an Event of 
Default, and without the necessity of Lender entering upon and taking and maintaining 
control of the Mortgaged Property directly, by a receiver, or by any other manner or 



proceeding permitted by the laws of the Property Jurisdiction, Lender immediately shall 
have all rights, powers and authority granted to Borrower under any Lease, including the 
right, power and authority to modify the terms of any such Lease, or extend or terminate 
any such Lease. 

( e) Borrower shall, promptly upon Lender's request, deliver to Lender an 
executed copy of each residential Lease then in effect. All Leases for residential dwelling 
units shall (i) be on forms approved by Lender, (ii) be for initial terms of at least one (1) 
year and not more than two (2) years, (iii) not include options to purchase, (iv) be legally 
valid, binding, and enforceable obligations of the tenants, (v) contain language expressly 
stating that such Lease is subordinste to the lien of this Instrument and (vi) comply with 
all applicable laws. 

(f) Except for laundry facilities and cable television services for tenants on 
market terms and conditions, Borrower shall not lease any portion of the Mortgaged 
Property for non-residential use except with the prior written consent of Lender and 
Lender's prior written approval of the Lease agreement. Borrower shall not modify the 
terms of, or extend or terminate, any Lease for non-residential use (including any Lease in 
existence on the date of this Instrument) without the prior written consent of Lender. 
Borrower shall, without request by Lender, deliver an executed copy of each non
residential Lease to Lender promptly after such Lease is signed. All non-residential Leases, 
including renewals or extensions of existing Leases, shall specifically provide that (i) such 
Leases are subordinste to the lien of this Instrument; (ii) the tenant shall attorn to Lender 
and any purchaser at a foreclosure sale, such attornment to be self-executing and effective 
upon acquisition of title to the Mortgaged Property by any purchaser at a foreclosure sale 
or by Lender in any manoer; (iii) the tenant agrees to execute such further evidences of 
attornment as Lender or any purchaser at a foreclosure sale may from time to time request; 
(iv) the Lease shall not be terminated by foreclosure or any other transfer of the Mortgaged 
Property; (v) after a foreclosure sale of the Mortgaged Property, Lender or any other 
purchaser at such foreclosure sale may, at Lender's or such purchaser's option, accept or 
terminate such Lease; and (vi) the tenant shall, upon receipt after the occurrence of an 
Event of Default of a written request from Lender, pay all Rents payable under the Lease 
to Lender. 

(g) Borrower shall not receive or accept Rent under any Lease (whether 
residential or non-residential) for more than two months in advance ( other than a security 
deposit not in excess of one month's rent). 

(h) The Borrower agrees that it will not agree with any person to accept rent in 
an amount below the maximrnn rent permitted by law for any rent-regulated apartment at 
the Mortgaged Property, without, in each instance, the prior written consent of the Lender. 

(i) Intentionally Omitted. 

G) All residential rentals and Lease renewals will be subject to all applicable 
rules and regulations ofHCR ("HCR Regulations"). 



(k) Intentionally Omitted. 

(I) The Borrower agrees to use its best efforts to lease the Mortgaged Property 
so as to attain and maintain the Rental Achievement Requirement. 

5. PAYMENT OF INDEBTEDNESS; PERFORMANCE UNDER LOAN 
DOCUMENTS; PREPAYMENT PREMIUM. Borrower shall pay the Indebtedness when due 
in accordance with the terms of the Note and the other Loan Documents and shall perform, observe 
and comply with all other provisions of the Note and the other Loan Documents. 

6. EXCULPATION. The personal liability of Borrower for payment of the Note and 
for performance of the other obligations to be performed by Borrower under tbis Instrument is 
limited in the manner, and to the extent, provided in the Note. 

7. PAYMENT OF TAXES, INSURANCE AND OTHER CHARGES. 

(a) Borrower shall pay directly to the appropriate public office of insurance 
company, until the Indebtedness is paid in full, the entire sum required to pay, when due 
(i) any water and sewer charges which, if not paid, may result in a lien on all or any part of 
the Mortgaged Property, (ii) the premiums for fire and other hazard insurance, rental loss 
insurance and such other insurance as Lender may require under Section 19, (iii) Taxes, 
and (iv) amounts for other charges and expenses wbich Lender at any time reasonably 
deems necessary to protect the Mortgaged Property, to prevent the imposition of liens on 
the Mortgaged Property, or otherwise to protect Lender's interests. The obligations of 
Borrower for wbich the payments referenced above are required are collectively referred 
to in tbis Instrument as "Impositions". 

(b) On or before the date each such Imposition is due, or on the date tbis 
Instrument requires each such Imposition to be paid, Borrower shall, if required by Lender, 
provide Lender with proof of payment of each such Imposition. Lender may, at any time 
and in Lender's discretion require Borrower to deposit with Lender on the day monthly 
installments of principal or interest, or both, are due under the Note, an additional amount 
sufficient to accumulate with Lender the entire sum required to pay, when due, the 
Impositions, as reasonably estimated from time to time by Lender plus one-twelfth of such 
estimate (the "Imposition Deposits"). 

8. COLLATERAL AGREEMENTS. Borrower shall deposit with Lender such 
amounts as may be required by the Loan Agreement and any Collateral Agreement and shall 
perform all other obligations of Borrower under the Loan Agreement and each Collateral 
Agreement. 

9. APPLICATION OF PAYMENTS. If at any time Lender receives, from 
Borrower or otherwise, any amount applicable to the Indebtedness wbich is less than all amounts 
due and payable at such time, then Lender may apply that payment to amounts then due and 
payable in any manner and in any order determined by Lender, in Lender's discretion, Neither 
Lender's acceptance of an atnount that is less than all amounts then due and payable nor Lender's 
application of such payment in the manner authorized shall constitute or be deemed to constitute 
either a waiver of the unpaid amounts or an accord and satisfaction. Notwithstanding the 



application of any such amount to the Indebtedness, Borrower's obligations under this Instrument 
and the Note shall remain unchanged. 

10. COMPLIANCE WITH LAWS. Borrower shall comply with all laws, 
ordinances, regulations and requirements of any Governmental Authority and all recorded lawful 
covenants and agreements relating to or affecting the Mortgaged Property, including all laws, 
ordinances, regulations, requirements and covenants pertaining to health and safety, construction 
of improvements on the Mortgaged Property, fair housing, disability accommodation, zoning and 
land use, and Leases. Borrower also shall comply with all applicable laws that pertain to the 
maintenance and disposition of tenant security deposits. Borrower shall at all times maintain 
records sufficient to demonstrate ccmpliance with the provisions of this Section 10. Borrower 
shall take appropriate measures to prevent, and shall not engage in or knowingly permit, any illegal 
activities at the Mortgaged Property that could endanger tenants or visitors, result in damage to the 
Mortgaged Property, result in forfeiture of the Mortgaged Property, or otherwise materially impair 
the lien created by this Instrument or Lender's interest in the Mortgaged Property. Borrower 
represents and warrants to Lender that no portion of the Mortgaged Property has been or will be 
purchased with the proceeds of any illegal activity. 

11. USE OF PROPERTY. Unless required by applicable law, Borrower shall not (a) 
allow changes jn the use for which all or any part of the Mortgaged Property is being used at the 
time thfa Instrument was executed, except for any change in use approved by Lender, (b) convert 
any individual dwelling unjts or common areas to commercial use, ( c) initiate a change in the 
zoning classification of the Mortgaged Property or acqmesce in a change in the zoning 
classification of the Mortgaged Property, (d) establish any condominhnn or cooperative regime 
with respect to the Mortgaged Property; ( e) combine all or any part of the Mortgaged Property 
with all or any part of a tax parcel which is not part of the Mortgaged Property, or (f) subdivide or 
otherwise split any tax parcel constituting all or any part of the Mortgaged Property without the 
prior consent of Lender. 

12. PROTECTION OF LENDER'S SECURITY; INSTRUMENT SECURES 
FUTURE ADVANCES. 

( a) If Borrower fails to perform any of its obligations under this Instrument or 
any other Loan Document after the expiration of any applicable notice and cure period, or 
if any action or proceeding (including a Bankruptcy Event) is commenced which purports 
to affect the Mortgaged Property, Lender's security or Lender's rights under this 
Instrument, including eminent domain, insolvency, code enforcement, civil or criminal 
forfeiture, enforcement of Hazardous Materials Laws, fraudulent conveyance or 
reorganizations or proceedings involving a bankrupt or decedent, then Lender at Lender's 
option may make such appearances, file such documents, disburse such sums and take such 
actions as Lender deems necessary to perform such obligations of Borrower and to protect 
Lender's interest, including (i) payment of fees, expenses and reasonable fees of attorneys, 
accountants, inspectors and consultants, (ii) entry upon the Mortgaged Property to make 
repairs or secure the Mortgaged Property, (iii) procurement of the insurance required by 
Section 19 (specifically including, without limitation, flood insurance if required by 
Section 19), and (iv) payment of amounts which Borrower has failed to pay under Sections 
15 and 17. 



(b) Any amounts disbursed by Lender under this Section 12, or under any other 
provision of this Instrument that treats such disbursement as being made under this Section 
12, shall be secured by this Instrument, shall be added to, and become part of, the principal 
component of the Indebtedness, shall be immediately due and payable and shall bear 
interest from the date of disbursement until paid at the "Default Rate", as defined in the 
Note. 

( c) If the Lender shall elect to pay any sum due with reference to the Project or 
the Mortgaged Property, the Lender may do so in reliance on any bill, statement or 
assessment procured from the appropriate Governmental Authority or other issuer thereof 
without inquiring into the accuracy or validity thereof. Similarly, in making any payments 
to protect the security intended to be created by this Instrument and/or the other Loan 
Documents, the Lender shall not be bound to inquire into the validity of any apparent or 
threatened adverse title, lien, encumbrance, claim or charge before making an advance for 
the purpose of preventing or removing the same. 

( d) Nothing in this Section 12 shall require Lender to incur any expense or take 
any action. 

13. INSPECTION. 

(a) Lender and its agents, representatives, and designees may make or cause to 
be made entries upon and inspections of the Mortgaged Property (including environmental 
inspections and tests to the extent permitted under Section 18) during normal business 
hours, or at any other reasonable time, upon reasonable notice to Borrower if the inspection 
is to include occupied residential units (which notice need not be in writing). Notice to 
Borrower shall not be required in the case of an emergency, as determined in Lender's 
discretion, or when an Event of Default has occmTed and is continuing. 

(b) If Lender determines that Mold has developed as a result of a water intrusion 
event or leak, Lender, at Lender's discretion, may require that a professional inspector 
inspect the Mortgaged Property as frequently as Lender determines is necessary until any 
issue with Mold and its cause( s) are resolved to Lender's satisfaction. Such inspection 
shall be limited to a visual and olfactory inspection of the area that has experienced the 
Mold, water intrusion event or leak. Borrower shall be responsible for the cost of such 
professional inspection and any remediation deemed to be necessary as a .result of the 
professional inspection. After any issue with Mold, water intrusion or leaks is remedied to 
Lender's satisfaction, Lender shall not require a professional inspection any more 
frequently than once every three years unless Lender is otherwise aware of Mold as a result 
of a subsequent water intrusion event or leak. 

(c) If Lender determines not to conduct an annual inspection of the Mortgaged 
Property, and in lieu thereof Lender requests a certification, Borrower shall be prepared to 
provide and must actually provide to Lender a factually correct certification each year that 
the annual inspection is waived to the following effect: that Borrower represents and 
warrants that Borrower has not received any written complaint, notice, letter or other 
written communication from tenants, management agent or governmental authorities 



regarding odors, indoor air quality, Mold or any activity, condition, event or omission that 
causes or facilitates the growth of Mold on or in any part of the Mortgaged Property, or if 
Borrower has received any such written complaint, notice, letter or other written 
communication, that Borrower has investigated and determined that no Mold activity, 
condition or event exists or alternatively has :fully and properly remediated such activity, 
condition, event or omission in compliance with the MMP for the Mortgaged Property. If 
Borrower is unwilling or unable to provide such certification, Lender may require a 
professional inspection of the Mortgaged Property at Borrower's expense. 

14. BOOKS AND RECORDS; FINANCIAL REPORTING. 

(a) Borrower shall keep and maintain at all times at the Mortgaged Property or 
the management agent's offices, and upon Lender's request shall make available at the 
Mortgaged Property, complete and accurate books of account and records (including copies 
of supporting bills and invoices) adequate to reflect correctly the operation of the 
Mortgaged Property, and copies of all written contracts, Leases, and other instruments 
which affect the Mortgaged Property. The books, records, contracts, Leases and other 
instruments shall be subject to examination and inspection at any reasonable time by 
Lender upon reasonable advance oral notice. 

(b) Borrower shall furnish to Lender all of the following: 

(i) (1) except as provided in clause (2) below, within 45 days after the 
end of each fiscal quarter of Borrower, a statement of income and 
expenses for Borrower's operation of the Mortgaged Property on a 
year-to-date basis as of the end of each fiscal quarter, (2) within 120 
days after the end of each fiscal year of Borrower, (A) a statement 
of income and expenses for Borrower's operation of the Mortgaged 
Property for such fiscal year, (B) a statement of changes in financial 
position of Borrower relating to the Mortgaged Property for such 
fiscal year, and (C) when requested by Lender, a balance sheet 
showing all assets and liabilities of Borrower relating to the 
Mortgaged Property as of the end of such fiscal year; and (3) any of 
the foregoing at any other time upon Lender's request; 

(ii) Within 45 days after the end of each fiscal year of Borrower, and at 
any other time upon Lender's request, a rent schedule for the 
Mortgaged Property showing the name of each tenant, and for each 
tenant, the space occupied, the lease expiration date, the rent payable 
for the current month, the date through which rent has been paid, 
and any related information requested by Lender; 

(iii) within 120 days after the end of each fiscal year of Borrower, and at 
any other time upon Lender's request, an accounting of all security 
deposits held pursuant to all Leases, including the name of the 
institution (if any) and the names and identification numbers of the 
accounts (if any) in which such security deposits are held and the 



name of the person to contact at such financial institution, along with 
any authority or release necessary for Lender to access information 
regarding such accounts; 

(iv) within 120 days after the end of each fiscal year of Borrower, and at 
any other time upon Lender's request, a statement that identifies all 
owners of any interest in Borrower and the interest held by each, if 
Borrower is a corporation, all officers and directors of Borrower, 
and if Borrower is a limited liability company, all managers who are 
not members; 

(v) upon Lender's request, a monthly property management report for 
the Mortgaged Property, showing the number of inquiries made and 
rental applications received from tenants or prospective tenants and 
deposits received from tenants and any other information requested 
by Lender; 

(vi) upon Lender's request, a balance sheet, a statement of income and 
expenses for Borrower and a statement of changes in fmancial 
position of Borrower for Borrower's most recent fiscal year; and 

(vii) if required by Lender, within 30 days of the end of each calendar 
month, a monthly statement of income and expenses for such 
calendar month on a year-to-date basis for Borrower's operation of 
the Mortgaged Property. 

( c) Each of the statements, schedules and reports required by Section 14(b) 
shall be certified to be complete and accurate by an individual having authority to bind 
Borrower and shall be in such form and contain such detail as Lender may require. Lender 
also may require that any statements, schedules or reports be audited at Borrower's expense 
by independent certified public accountants acceptable to Lender. 

( d) If Borrower fails to provide in a timely manner the statements, schedules 
and reports required by Section 14(b ), Lender shall have the right to have Borrower's books 
and records audited, at Borrower's expense, by independent certified public accountants 
selected by Lender in order to obtain such statements, schedules and reports, and all related 
costs and expenses of Lender shall become immediately due and payable and shall become 
an additional part of the Indebtedness as provided in Section 12. 

( e) If an Event of Default has occurred and is continuing, Borrower shall deliver 
to Lender upon written demand all books and records relating to the Mortgaged Property 
or its operation. 

(f) Borrower authorizes Lender to obtain a credit report on Borrower at any 
time. 

15. TAXES; OPERATING EXPENSES. 



(a) Subjectto the provisions of Section 15( c) and Section 15(d), Borrower shall 
pay, or cause to be paid, all Taxes and/or PILOT payments when due and before the 
imposition of any interest, fine, penalty or cost for nonpayment. 

(b) Subject to the provisions of Section 15(c), Borrower shall pay (i) the 
expenses of operating, managing, maintaining and repairing the Mortgaged Property 
(including insurance premiums, utilities, repairs and replacements) before the last date 
upon which each such payment may be made without any penalty or interest charge being 
added, and (ii) insurance premiums at least 30 days prior to the expiration date of each 
policy of insurance, unless applicable law specifies some lesser period. 

( c) If an Event of Default exists, Lender may exercise any rights Lender may 
have with respect to Imposition Deposits, to the extent Lender is collecting same, without 
regard to whether Impositions are then due and payable. Lender shall have no liability to 
Borrower for failing to pay any Impositions to the extent that any Event of Default has 
occurred and is continuing, insufficient Imposition Deposits are held by Lender at the time 
an Imposition becomes due and payable or Borrower has failed to provide Lender with 
bills and premium notices as provided above. 

( d) Borrower, at its own expense, may contest by appropriate legal proceedings, 
conducted diligently and in good faith, the amount or validity of any Imposition other than 
insurance premiums, if (i) Borrower notifies Lender of the commencement or expected 
commencement of such proceedings, (ii) the Mortgaged Property is not in danger of being 
sold or forfeited, (iii) Borrower deposits with Lender reserves sufficient to pay the 
contested Imposition, if requested by Lender, and (iv) Borrower furnishes whatever 
additional security is required in the proceedings or is requested by Lender, which may 
include the delivery to Lender of the reserves established by Borrower to pay the contested 
Imposition. 

( e) Borrower shall promptly furnish to Lender on or before the date this 
Instrument requires such Impositions to be paid, copies of receipts evidencing that such 
payments were made. 

(f) All payments made by Borrower to Lender pursuant to this Instrument or 
any of the Loan Documents shall be free and clear of any and all tax liabilities whatsoever 
( other than United States federal income taxation payable by Lender) and, to the extent 
Lender is required to pay any such tax liabilities, Borrower shall reimburse Lender in 
respect of any such payment of taxes and, immediately upon request from Lender, shall 
deliver to Lender copies of receipts evidencing the payment of such taxes. 

16. LIENS; ENCUMBRANCES. Borrower acknowledges that, to the extent 
provided in Section 21, the grant, creation or existence of any mortgage, deed of trust, deed to 
secure debt, security interest or other lien or encumbrance ( a "Lien") on the Mortgaged Property 
( other than the lien of this Instrument and the Permitted Encumbrances) or on certain ownership 
interests in Borrower, whether voluntary, involuntary or by operation oflaw, and whether or not 
such Lien has priority over the lien of this Instrument, is a "Transfer" which constitutes an Event 
of Default and subjects Borrower to personal liability under the Note. Borrower shall maintain the 



lien created by this Instrument as a first mortgage lien upon the Mortgaged Property, subject to no 
other Liens or encumbrances other than Permitted Encumbrances. 

17. PRESERVATION, MANAGEMENT AND MAINTENANCE OF 
MORTGAGED PROPERTY. 

( a) Borrower shall not co=it waste or permit impairment or deterioration of 
the Mortgaged Property. 

(b) Borrower shall not abandon the Mortgaged Property. 

( c) Borrower shall restore or repair promptly, in a good and workmanlike 
manner, any damaged part of the Mortgaged Property to the equivalent of its original 
condition, or such other condition as Lender may approve in writing, whether or not 
insurance proceeds or condemnation awards are available to cover any costs of such 
restoration or repair. 

( d) Borrower shall keep the Mortgaged Property in good repair (normal wear 
and tear excepted), including the replacement of Personalty and Fixtures with items of 
equal or better function and quality. 

( e) Borrower shall provide for professional management of the Mortgaged 
Property by a residential rental property manager satisfactory to Lender at all times, under 
a contract approved by Lender, in writing, which contract must be terminable upon not 
more than thirty (30) days notice without the necessity of establishing cause and without 
payment of a penalty or termination fee by Borrower or its successors. There shall be no 
change in the property manager or any contract for the management of the Mortgaged 
Property without Lender's prior written approval. Lender shall have the right to require 
that Borrower and any new property manager enter into an Assigmnent of Management 
Agreement on a form approved by Lender. If required by Lender (whether before or after 
an Event of Default), Borrower will cause any Affiliate of Borrower to whom fees are 
payable for the management of the Mortgaged Property to enter into an agreement with 
Lender, in a form approved by Lender, providing for subordination of those fees and such 
other provisions as Lender may require. "Affiliate of Borrower" means any Person 
controlled by, under common control with, or which controls Borrower (the term "control" 
for these purposes means the ability, whether by the ownership of shares or other equity 
interests, by contract or otherwise, to elect a majority of the directors of a corporation, to 
make management decisions on behalf o.f; or independently to select the managing partner 
of, a partnership, or otherwise to have the power independently to remove and then select 
a majority of those individuals exercising managerial authority over an entity, and control 
shall be conclusively presumed in the case of the ownership of 50% or more of the equity 
interests). 

(f) Borrower shall give notice to Lender of and, unless otherwise directed in 
writing by Lender, shall appear in and defend any action or proceeding purporting to affect 
the Mortgaged Property, Lender's security or Lender's rights under this Instrument. 
Borrower shall not ( and shall not permit any tenant or other person to) remove, demolish 



or alter the Mortgaged Property or any part of the Mortgaged Property, including any 
removal, demolition or alteration occurring in connection with a rehabilitation of all or part 
of the Mortgaged Property, except (i) in connection with the replacement of tangible 
Personalty and (ii) repairs and replacements in connection with making an individual unit 
ready for a new occupant. 

(g) Unless otherwise waived by Lender in writing, Borrower must have or must 
establish and must adhere to the MMP. If Borrower is required to have an MMP, Borrower 
must keep all MMP documentation at the Mortgaged Property or at the management 
agent's office and available for Lender or its agents to review during any annual assessment 
or inspection of the Mortgaged Property that is required by Lender. 

18. ENVIRONMENTALHAZARDS. 

(a) Except for matters described in Section 18(b), Borrower shall not cause or 
pennit any of the following: 

(i) the presence, use, generation, release, treatment, processing, storage 
(including storage in above ground and underground storage tanks), 
handling, or disposal of any Hazardous Materials on or under the 
Mortgaged Property (whether as a result of activities on the 
Mortgaged Property or on surrounding properties) or any other 
property of Borrower that is adjacent to the Mortgaged Property; 

(ii) the transportation of any Hazardous Materials to, from, or across the 
Mortgaged Property (whether as a result of activities on the 
Mortgaged Property or on surrounding properties); 

(iii) any occurrence or condition on the Mortgaged Property (whether as 
a result of activities on the Mortgaged Property or on surrounding 
properties) or any other property of Borrower that is adjacent to the 
Mortgaged Property, which occurrence or condition is or may be in 
violation of Hazardous Materials Laws; 

(iv) any violation of or noncompliance with the terms of any 
Environmental Pennit with respect to the Mortgaged Property or 
any property of Borrower that is adjacent to the Mortgaged Property; 

(v) the imposition of any environmental lien against the Mortgaged 
Property; or 

(vi) any violation or noncompliance with the terms of any O&M 
Program. 

The matters described in clauses (i) through (vi) above, except as otherwise provided in 
Section 18(b), are referred to collectively in this Section 18 as "Prohibited Activities or 
Conditions". 



(b) Prohibited Activities or Conditions shall not include lawful conditions 
permitted by an O&M Program or the safe and lawful use and storage of quantities of (i) 
pre-packaged supplies, cleaning materials, petroleum products, household products, paints, 
solvents, lubricants and other materials customarily used in the construction, renovation, 
operation, maintenance or use of comparable multifamily and mixed-use properties, (ii) 
cleaning materials, household products, personal grooming items and other items sold in 
pre-packaged containers for consumer use and used by tenants and occupants of residential 
dwelling units in the Mortgaged Property; and (iii) petroleum products used in the 
operation and maintenance of motor vehicles from time to time located on the Mortgaged 
Property's parking areas, so long as all of the foregoing are used, stored, handled, 
transported and disposed of in compliance with Hazardous Materials Laws. 

( c) Borrower shall take all commercially reasonable actions (including the 
inclusion of appropriate provisions in any Leases executed after the date of this Instrument) 
to prevent its employees, agents, and contractors, and all tenants and other occupants from 
causing or permitting any Prohibited Activities or Conditions. Borrower shall not lease or 
allow the sublease or use of all or any portion of the Mortgaged Property to any tenant or 
subtenant for nonresidential use by any user that, in the ordinary course of its business, 
would cause or permit any Prohibited Activity or Condition. 

( d) If and as required by Lender, Borrower shall also establish a written 
operations and maintenance program with respect to certain Hazardous Materials. Each 
such operations and maintenance program and any additional or revised operations and 
maintenance programs established for the Mortgaged Property pursuant to this Instrument 
must be approved by Lender and shall be referred to herein as an "O&M Program." 
Borrower shall comply in a timely manner with, and cause all employees, agents, and 
contractors of Borrower and any other persons present on the Mortgaged Property to 
comply with each O&M Program. Borrower shall pay all costs of performance of 
Borrower's obligations under any O&M Program, and any Beneficiary Party's out-of
pocket costs incurred by such Beneficiary Party in connection with the monitoring and 
review of each O&M Program and Borrower's performance shall be paid by Borrower 
upon demand by such Beneficiary Party. Any such out-of-pocket costs of such Beneficiary 
Party which Borrower fails to pay promptly shall become an additional pait of the 
Indebtedness as provided in Section 12. 

(e) Without limitation of the foregoing, (i) Borrower hereby agrees to 
implement and maintain during the entire term of the Loan the O&M Program(s) described 
in that certain Borrower's Certificate and Agreement dated as of the date hereof, and (ii) if 
asbestos-containiog materials are found to exist at the Mortgaged Property, the O&M 
Program with respect thereto shall be undertaken consistent with the Guidelines for 
Controlling Asbestos-Containing Materials in Buildings (USEP A, 1985) and other relevant 
guidelines and applicable Hazardous Materials Laws. 

(f) With respect to any O&M Program, Lender may require (i) periodic notices 
or reports to Lender in form, substance and at such intervals as Lender may specify; (ii) 
amendments to such O&M Program to address changing circumstances, laws or other 
matters, including, without limitation, variations in response to reports provided by 



environmental consultants; and (iii) execution of an Operations and Maintenance 
Agreement relating to such O&M Program satisfactory to Lender. 

(g) Borrower represents and warrants to Beneficiary Parties that, except as 
otherwise disclosed in the Environmental Reports ( as defined in the Environmental 
Agreement): 

(i) Borrower has not at any time engaged in, caused or permitted any 
Prohibited Activities or Conditions; 

(ii) to the best of Borrower's knowledge after reasonable and diligent 
inquiry, no Prohibited Activities or Conditions exist or have existed, 
and Borrower has provided Lender with copies of all reports and 
information acquired in such inquiries; 

(iii) the Mortgaged Property does not now contain any underground 
storage tanks, and, the Mortgaged Property has not contained any 
underground storage tanks in the past. If there is an underground 
storage tank located on the Mortgaged Property that has been 
disclosed in Exhibit A to the Environmental Agreement, that tank 
complies with all requirements of Hazardous Materials Laws; 

(iv) Borrower has complied with and will continue to comply with all 
Hazardous Materials Laws, including all requirements for 
notification regarding releases of Hazardous Materials. Without 
limiting the generality of the foregoing, Borrower has obtained all 
Environmental Permits required for the operation of the Mortgaged 
Property in accordance with Hazardous Materials Laws now in 
effect and all such Environmental Permits are in full force and 
effect; 

(v) no event has occurred with respect to the Mortgaged Property that 
constitutes, or with the passing of time or the giving of notice would 
constitute, noncompliance with the terms of any Environmental 
Permit or Hazardous Materials Law; 

(vi) there are no actions, suits, claims or proceedings pending or, to the 
best of Borrower's knowledge after reasonahle and diligent inquiry, 
threatened that involve the Mortgaged Property and allege, arise out 
of; or relate to any Prohibited Activity or Condition; 

(vii) Borrower has not received any complaint, order, notice of violation 
or other communication from any Governmental Authority with 
regard to air emissions, water discharges, noise emissions or 
Hazardous Materials, or any other environmental, health or safety 
matters affecting the Mortgaged Property or any other property of 
Borrower that is adjacent to the Mortgaged Property; 



(viii) no prior Remedial Work (as defined below) has been undertaken, 
and no Remedial Work is ongoing, with respect to the Mortgaged 
Property during Borrower's ownership thereof or, to the best of 
Borrower's knowledge, at any time prior to Borrower's ownership 
thereof; and 

(ix) Borrower has disclosed in the Environmental Agreement all 
material facts known to Borrower or contained in Borrower's 
records the nondisclosure of which could cause any representation 
or warranty made herein or any statement made in the 
Environmental Agreement to be false or materially misleading. 

The representations and warranties in this Section 18 shall be continuing 
representations and warranties that shall be deemed to be made by Borrower 
throughout the term of the Loan, until the Indebtedness has been paid in full or 
otherwise discharged. 

(h) Borrower shall promptly notify Lender in writing upon the occurrence of 
any of the following events: 

(i) Borrower's discovery of any Prohibited Activity or Condition; 

(ii) Borrower's receipt of or knowledge of any complaint, order, notice 
of violation or other communication from any tenant, management 
agent, Governmental Authority or other person with regard to 
present or future alleged Prohibited Activities or Conditions or any 
other environmental, health or safety matters affecting the 
Mortgaged Property or any other property of Borrower that is 
adjacent to the Mortgaged Property; 

(iii) Borrower's receipt of or knowledge of any personal injury claim, 
proceeding or cause of action directly or indirectly arising as a result 
of the presence of asbestos or other hazardous materials on or from 
the Mortgaged Property; 

(iv) Borrower's discovery that any representation or warranty in this 
Section 18 has become untrue after the date of this Instrument; and 

(v) Borrower's breach of any of its obligations under this Section 18. 

Any such notice given by Borrower shall not relieve Borrower of, or result in a 
waiver of, any obligation under this Instrument, the Note, or any other Loan 
Document. 

(i) Borrower shall pay promptly the costs of any environmental inspections, 
tests or audits ("Environmental Inspections") required by Lender or any Beneficiary Party 
in connection with any foreclosure or deed in lieu of foreclosure, or as a condition of 
Lender's consent to any Transfer under Section 21, or required by Lender following a 



determination by Lender that Prohibited Activities or Conditions may exist. Any such 
costs incurred by Lender (including, without limitation, fees and expenses of attorneys, 
expert witnesses, engineers, technical consultants and investigatory fees, whether incurred 
in connection with any judicial or administrative process or otherwise) that Borrower fails 
to pay promptly shall become an additional part of the Indebtedness as provided in Section 
12. The results of all Environmental Inspections made by Lender shall at all times remain 
the property of Lender and Lender shall have no obligation to disclose or otherwise make 
available to Borrower or any other party such results or any other information obtained by 
Lender in connection with such Environmental Inspections. Lender hereby reserves the 
right, and Borrower hereby expressly authorizes Lender, to make available to any party, 
including any prospective bidder at a foreclosure sale of the Mortgaged Property, the 
results of any Environmental Inspections made by Lender with respect to the Mortgaged 
Property. B01rnwer consents to Lender notifying any party (either as part of a notice of 
sale or otherwise) of the results of any of Lender's Environmental Inspections. Borrower 
acknowledges that Lender cannot control or otherwise assure the truthfulness or accuracy 
of the results of any of its Environmental Inspections and that the release of such results to 
prospective bidders at a foreclosure sale of the Mortgaged Property may have a material 
and adverse effect upon the amount which a party may bid at such sale. Borrower agrees 
that Lender shall have no liability whatsoever as a result of delivering the results of any of 
its Environmental Inspections to any third party, and Borrower hereby releases and forever 
discharges Lender from any and all claims, damages, or causes of action, arising out of, 
connected with or incidental to the results of, the delivery of any of Lender's 
Environmental Inspections. 

G) If any investigation, site monitoring, containment, clean-up, restoration or 
other remedial work ("Remedial Work") is necessary to comply with or cure a violation of 
any Hazardous Materials Law or order of any Governmental Authority that has or acquires 
jurisdiction over the Mortgaged Property or the use, operation or improvement of the 
Mortgaged Property under any Hazardous Materials Law, or is otherwise required by 
Lender as a consequence of any Prohibited Activity or Condition or to prevent the 
occurrence of a Prohibited Activity or Condition, Borrower shall, by the earlier of (i) the 
applicable deadline required by such Hazardous Materials Law or (ii) thirty (30) days after 
notice from Lender demanding such action, begin performing the Remedial Work, and 
thereafter diligently prosecute it to completion, and shall in any event complete the work 
by the time required by such Hazardous Materials Law. Borrower shall promptly provide 
Lender with a cost estimate from an environmental consultant acceptable to Lender to 
complete any required Remedial Work. If required by Lender, Borrower shall promptly 
establish with Lender a reserve fund in the amount of such estimate. If in Lender's opinion 
the amount reserved at any time during the Remedial Work is insufficient to cover the work 
remaining to complete the Remediation or achieve compliance, Borrower shall increase 
the amount reserved in compliance with Lender's written request. All amounts so held in 
reserve, until disbursed, are hereby pledged to Lender as security for payment of 
Borrower's obligations under this Instrument. If Borrower fails to begin on a timely basis 
or diligently prosecute any required Remedial Work, Lender may, at its option, cause the 
Remedial Work to be completed, in which case Borrower shall reimburse Lender on 
demand for the cost of doing so. Any reimbursement due from Borrower to Lender shall 
become part of the Indebtedness as provided in Section 12. 



(k) Borrower shall comply with all Hazardous Materials Laws applicable to the 
Mortgaged Property. Without limiting the generality of the previous sentence, Borrower 
shall (i) obtain and maintain all Environmental Permits required by Hazardous Materials 
Laws and comply with all conditions of such Environmental Permits; (ii) cooperate with 
any inquiry by any Governmental Authority; and (iii) comply with any governmental or 
judicial order that arises from any alleged Prohibited Activity or Condition. 

(1) BORROWER SHALL INDEMNIFY, HOLD HARMLESS AND 
DEFEND BENEFICIARY PARTIES AND THEIR RESPECTIVE OFFICERS, 
DIRECTORS, SHAREHOLDERS, PARTNERS, EMPLOYEES, AGENTS, 
ATTORNEYS, TRUSTEES, HEIRS AND LEGAL REPRESENTATIVES 
(COLLECTIVELY, THE "INDEMNITEES") FROM AND AGAINST ALL LOSSES, 
PROCEEDINGS, CLAIMS, DAMAGES, PENALTIES AND COSTS (WHETHER 
INITIATED OR SOUGHT BY GOVERNMENTAL AUTHORITIES OR PRIVATE 
PARTIES), INCLUDING, WITHOUT LIMITATION, FEES AND OUT-OF-POCKET 
EXPENSES OF ATTORNEYS AND EXPERT WITNESSES, ENGINEERING FEES, 
ENVIRONMENTAL CONSULTANT FEES, INVESTIGATORY FEES, AND 
REMEDIATION COSTS (INCLUDING, WITHOUT LIMITATION, ANY FINANCIAL 
ASSURANCES REQUIRED TO BE POSTED FOR COMPLETION OF REMEDIAL 
WORK AND COSTS ASSOCIATED WITH ADMINISTRATIVE OVERSIGHT), AND 
ANY OTIIER LIABILITIES OF WHATEVER KIND AND WHATEVER NATURE, 
WHETHER INCURRED IN CONNECTION WITH ANY JUDICIAL OR 
ADMINISTRATIVE PROCESS OR OTHERWISE, ARISING DIRECTLY OR 
INDIRECTLY FROM ANY OF THE FOLLOWING: 

(i) ANY BREACH OF ANY REPRESENTATION OR WARRANTY 
OF BORROWER IN Tms SECTION 18; 

(ii) ANY FAILURE BY BORROWER TO PERFORM ANY OF ITS 
OBLIGATIONS UNDER TIDS SECTION 18; 

(iii) THE EXISTENCE OR ALLEGED EXISTENCE OF ANY 
PROHIBITED ACTIVITY OR CONDITION; 

(iv) THE PRESENCE OR ALLEGED PRESENCE OF HAZARDOUS 
MATERIALS ON OR UNDER THE MORTGAGED PROPERTY 
(WHETHER AS A RESULT OF ACTIVITIES ON THE 
MORTGAGED PROPERTY OR ON SURROUNDING . 
PROPERTIES) OR IN ANY OF THE IMPROVEMENTS OR ON 
OR UNDER ANY PROPERTY OF BORROWER THAT IS 
ADJACENT TO THE MORTGAGED PROPERTY; 

(v) THE ACTUAL OR ALLEGED VIOLATION OF ANY 
HAZARDOUS MATERIALS LAW; 

(vi) ANY LOSS OR DAMAGE RESULTING FROM A LOSS OF 
PRIORITY OF THIS INSTRUMENT OR ANY OTHER LOAN 



DOCUMENT DUE TO AN IMPOSITION OF AN 
ENVIRONMENTAL LIEN AGAINST THE MORTGAGED 
PROPERTY; AND 

(vii) ANY PERSONAL INJURY CLAIM, PROCEEDING OR CAUSE 
OF ACTION DIRECTLY OR INDIRECTLY ARISING AS A 
RESULT OF THE PRESENCE OF ASBESTOS OR OTHER 
HAZARDOUS MATERIALS ON OR FROM THE 
MORTGAGED PROPERTY. 

(m) COUNSEL SELECTED BY BORROWER TO DEFEND INDEMNITEES 
SHALL BE SUBJECT TO THE APPROVAL OF THOSE INDEMNITEES. IN ANY 
CIRCUMSTANCES IN WHICH THE INDEMNITY UNDER TIDS SECTION 18 
APPLIES, ANY BENEFICIARY PARTY MAY EMPLOY ITS OWN LEGAL 
COUNSEL AND CONSULT ANTS TO PROSECUTE, DEFEND OR NEGOTIATE ANY 
CLAIM OR LEGAL OR ADMINISTRATIVE PROCEEDING AT BORROWER'S 
EXPENSE, AND SUCH BENEFICIARY PARTY, WITH THE PRIOR WRITTEN 
CONSENT OF BORROWER (WHICH SHALL NOT BE UNREASONABLY 
WITHHELD, DELAYED OR CONDITIONED) MAY SETTLE OR COMPROMISE 
ANY ACTION OR LEGAL OR ADMINISTRATIVE PROCEEDING. BORROWER 
SHALL REIMBURSE SUCH BENEFICIARY PARTY UPON DEMAND FOR ALL 
COSTS AND EXPENSES INCURRED BY SUCH BENEFICIARY PARTY, 
INCLUDING, WITHOUT LIMITATION, ALL COSTS OF SETTLEMENTS ENTERED 
INTO IN GOOD FAITH, AND THE FEES AND OUT OF POCKET EXPENSES OF 
SUCH ATTORNEYS AND CONSULTANTS. 

(n) BORROWER SHALL NOT, WITHOUT THE PRIOR WRITTEN 
CONSENT OF THOSE INDEMNITEES WHO ARE NAMED AS PARTIES TO A 
CLAIM OR LEGAL OR ADMINISTRATIVE PROCEEDING (A "CLAIM"), SETTLE 
OR COMPROMISE THE CLAIM IF THE SETTLEMENT (1) RESULTS IN THE 
ENTRY OF ANY JUDGMENT THAT DOES NOT INCLUDE AS AN 
UNCONDITIONAL TERM THE DELIVERY BY THE CLAIMANT OR PLAINTIFF 
TO BENEFICIARY PARTIES OF A WRITTEN RELEASE OF THOSE 
INDEMNITEES, SATISFACTORY IN FORM AND SUBSTANCE TO LENDER; OR 
(2) MAY MATERIALLY AND ADVERSELY AFFECT BENEFICIARY PARTIES, AS 
DETERMINED BY LENDER IN ITS DISCRETION. 

(o) BORROWER'S OBLIGATION TO INDEMNIFY THE INDEMNITEES 
SHALL NOT BE LIMITED OR IMP AIRED BY ANY OF THE FOLLOWING, OR BY 
ANY FAILURE OF BORROWER OR ANY GUARANTOR TO RECEIVE NOTICE OF 
OR CONSIDERATION FOR ANY OF THE FOLLOWING: 

(i) ANY AMENDMENT OR MODIFICATION OF ANY LOAN 
DOCUMENT; 

(ii) ANY EXTENSIONS OF TIME FOR PERFORMANCE 
REQUIRED BY ANY LOAN DOCUMENT; 



(iii) ANY PROVISION IN ANY LOAN DOCUMENT LIMITING 
BENEFICIARY PARTIES' RECOURSE TO PROPERTY 
SECURING THE INDEBTEDNESS, OR LIMITING THE 
PERSONAL LIABILITY OF BORROWER OR ANY OTHER 
PARTY FOR PAYMENT OF ALL OR ANY PART OF THE 
INDEBTEDNESS; 

(iv) THE ACCURACY OR INACCURACY OF ANY 
REPRESENTATIONS AND WARRANTIES MADE BY 
BORROWER UNDER THIS INSTRUMENT OR ANY OTHER 
LOAN DOCUMENT; 

(v) THE RELEASE OF BORROWER OR ANY OTHER PERSON, 
BY BENEFICIARY PARTIES OR BY OPERATION OF LAW, 
FROM PERFORMANCE OF ANY OBLIGATION UNDER ANY 
LOAN DOCUMENT; 

(vi) THE RELEASE OR SUBSTITUTION IN WHOLE OR IN PART 
OF ANY SECURITY FOR THE INDEBTEDNESS; AND 

(vii) FAILURE BY BENEFICIARY PARTIES TO PROPERLY 
PERFECT ANY LIEN OR SECURITY INTEREST GIVEN AS 
SECURITY FOR THE INDEBTEDNESS. 

(p) BORROWER SHALL, AT ITS OWN COST AND EXPENSE, DO ALL 
OF THE FOLLOWING: 

(i) PAY OR SATISFY ANY JUDGMENT OR DECREE THAT MAY 
BE ENTERED AGAINST ANY INDEMNITEE OR 
INDEMNITEES IN ANY LEGAL OR ADMINISTRATIVE 
PROCEEDING INCIDENT TO ANY MATTERS AGAINST 
WHICH INDEMNITEES ARE ENTITLED TO BE 
INDEMNIFIED UNDER THIS SECTION 18; 

(ii) REIMBURSE INDEMNITEES FOR ANY AND ALL EXPENSES 
PAID OR INCURRED IN CONNECTION WITH ANY 
MATTERSAGAINSTWHICHINDEMNITEESAREENTITLED 
TO BE INDEMNIFIED UNDER IBIS SECTION 18; AND 

(iii) REIMBURSEINDEMNITEESFORANY AND ALL EXPENSES, 
INCLUDING, WITHOUT LIMITATION, FEES AND OUT OF 
POCKET EXPENSES OF ATTORNEYS AND EXPERT 
WITNESSES, PAID OR INCURRED IN CONNECTION WITH 
THE ENFORCEMENT BY INDEMNITEES OF THEIR RIGHTS 
UNDER THIS SECTION 18, OR IN MONITORING AND 
PARTICIPATING IN ANY LEGAL OR ADMINISTRATIVE 
PROCEEDING. 



(q) THE PROVISIONS OF THIS SECTION 18 SHALL BE IN ADDITION 
TO ANY AND ALL OTHER OBLIGATIONS AND LIABILITIES THAT BORROWER 
MAY HAVE UNDER APPLICABLE LAW OR UNDER ANY OTHER LOAN 
DOCUMENT, AND EACH INDEMNITEE SHALL BE ENTITLED TO 

· INDEMNIFICATION UNDER THIS SECTION 18 WITHOUT REGARD TO 
WHETHER ANY OTHER BENEFICIARY PARTY OR THAT INDEMNITEE HAS 
EXERCISED ANY RIGHTS AGAINST THE MORTGAGED PROPERTY OR ANY 
OTHER SECURITY, PURSUED ANY RIGHTS AGAINST ANY GUARANTOR, OR 
PURSUED ANY OTHER RIGHTS AVAILABLE UNDER THE LOAN DOCUMENTS 
OR APPLICABLE LAW. IF BORROWER CONSISTS OF MORE THAN ONE 
PERSON OR ENTITY, THE OBLIGATION OF THOSE PERSONS OR ENTITIES TO 
INDEMNIFY THE INDEMNITEES UNDER THIS SECTION 18 SHALL BE JOINT 
AND SEVERAL. THE OBLIGATION OF BORROWER TO INDEMNIFY THE 
INDEMNITEES UNDER THIS SECTION 18 SHALL SURVIVE ANY REPAYMENT 
OR DISCHARGE OF THE INDEBTEDNESS, ANY FORECLOSURE PROCEEDING, 
ANY FORECLOSURE SALE, ANY DELIVERY OF ANY DEED IN LIEU OF 
FORECLOSURE, AND ANY RELEASE OF RECORD OF THE LIEN OF THIS 
INSTRUMENT. 

19. PROPERTY AND LIABILITY INSURANCE. 

( a) Borrower shall keep the Improvements insured at all times against such 
hazards as Lender may from time to time require, which insurance shall include but not be 
limited to coverage against loss by fire and allied perils, general boiler and machinery 
coverage, business income coverage and extra expense insurance, coverage against acts of 
terrorism, mold and earthquake coverage. Borrower acknowledges and agrees that 
Lender's insurance requirements may change from time to time throughout the term of the 
Indebtedness. If Lender so requires, such insurance shall also include sinkhole insurance, 
mine subsidence insurance, earthquake insurance, and, if the Mortgaged Property does not 
conform to applicable zoning or land use laws, building ordinance or law coverage. If any 
portion of the Improvements is at any time located in an area identified by the Federal 
Emergency Management Agency (or any successor to that agency) as an area now or 
hereafter having special flood hazards, and if flood insurance is available in that area, 
Borrower shall insure such Improvements against loss by flood in an amount equal to the 
maximum amount available under the National Flood Insurance Program or any successor 
thereto. 

(b) All premiums on insurance policies required under Section 19(a) shall be 
paid in the manner provided in Section 7, unless Lender has designated in writing another 
method of payment. All such policies shall also be in a form approved by Lender. All 
policies of property damage insurance shall include a non-contributing, non-reporting 
mortgage clause in favor of, and in a form approved by, Lender. Lender shall have the 
right to hold the original policies or duplicate original policies of all insurance required by 
Section 19(a). Borrower shall promptly deliver to Lender a copy of all renewal and other 
notices received by Borrower with respect to the policies and all receipts for paid 
premiums. At least 30 days prior to the expiration date of a policy, Borrower shall deliver 



to Lender the original ( or a duplicate original) of a renewal policy in form satisfactory to 
Lender. 

( c) All insurance policies and renewals of insurance policies required by this 
Section 19 shall be in such amounts and for such periods as Lender may from time to time 
require consistent with Lender's then current practices and standards, and shall be issued 
by insurance companies satisfactory to Lender. 

(d) During any period of construction and/or rehabilitation, and at all times 
prior to occupancy of the Project by any tenants following the completion of the 
construction and/or rehabilitation of the Project in accordance with the Loan Agreement, 
the following provisions shall apply, in addition to the other provisions of this Section 19 
and without limiting the generality of the other provisions of this Section 19: 

(i) Borrower shall provide (or cause to be provided), maintain and keep 
in force, the following insurance coverage: 

(A) Builder's "all risk" insurance or the equivalent coverage, 
including theft, to insure all buildings, machinery, 
equipment, materials, supplies, temporary structures and all 
other property of any nature on-site, off-site and while in 
transit which is to be used in fabrication, erection, 
installation and construction and/or rehabilitation of the 
Project, and to remain in effect until the entire Project has 
been completed and accepted by Borrower and is first 
occupied by any tenants (provided that in any event, such 
coverage shall remain in effect until such time as Borrower 
has provided Lender with evidence of property insurance 
covering the Improvements and meeting the requirements of 
this Section 19). Such insurance shall be provided on a 
replacement cost value basis and shall include foundations, 
other underground property, tenant improvements and 
personal property. 1f tenant improvements and personal 
property are not included in the above coverage, they may 
be insured separately by Borrower provided coverage is 
acceptable to Lender. Builders "all risk" insurance shall (i) 
be on a nomeporting, completed value form, (ii) cover soft 
costs, debris removal expense (including removal of 
pollutants), resulting loss and damage to property due to 
faulty or defective workmanship or materials and error in 
design or specification, loss while the property is in the care, 
custody and control of others to whom the property may be 
entrusted, (iii) provide that Borrower can complete and 
occupy the Mortgaged Property without further written 
consent from the insurer, and (iv) cover loss of income 
resulting from delay in occupancy and use of the Mortgaged 
Property due to loss. During the initial construction and/or 



rehabilitation of the Project and until such time as the Project 
is first occupied by any tenants, the Borrower shall not be 
required to maintain property iusurance as required by this 
Section 19 for so long as Builder's "all risk" insurance or 
equivalent coverage is maintained iu accordance with this 
paragraph. 

(B) If any portion of the Mortgaged Property is or becomes 
located in an area identified by the United States Secretary 
of Housing and Urban Development as an area having 
special flood hazards and iu which flood insurance has been 
made available under the National Flood Insurance Act of 
1968 and Flood Disaster Protection Act of 1973, as 
amended, Borrower shall also keep the improvements and 
the equipment located thereon iusured against loss by flood 
in an amount at least equal to the principal amount of the 
Loan or the maximum limits of coverage available with 
respect to the Mortgaged Property, whichever is less. All 
such iusurance shall also cover continuing expenses not 
directly iuvolved iu the direct cost of construction, 
rehabilitation or renovation, iucluding interest on money 
borrowed to finance construction, rehabilitation or 
renovation, continuiug iuterest on the Loan, advertising, 
promotion, real estate taxes and other assessments, the cost 
of renegotiating leases, and other expenses iucurred as the 
result of property loss or destruction by the insured peril. 
Such coverage shall not contain any monthly limitation. 

(ii) If Lender fails to receive proof and evidence of the insurance 
required hereunder, Lender shall have the right, but not the 
obligation, to obtain or cause to be obtained current coverage and to 
make a Disbursement, as defined by the Loan Agreement ( or, in its 
sole discretion, advance funds) to pay the premiums for it. If Lender 
makes an advance for such purpose, Borrower shall repay such 
advance iunnediately on demand and such advance shall be 
considered to be a demand loan to Borrower beariug iuterest at the 
Default Rate ( as defined by the Note) and secured by the Mortgaged 
Property. 

( e) Borrower shall maintain at all times commercial general liability iusurance, 
workers' compensation insurance and such other liahility, errors and omissions and fidelity 
insurance coverages as Lender may from time to time require, consistent with Lender's 
then current practices and standards. 

(f) Borrower shall comply with all iusurance requirements and shall not permit 
any condition to exist on the Mortgaged Property that would invalidate any part of any 
iusurance coverage that this Instrument requires Borrower to maintain. 



(g) In the event of loss, Borrower shall give immediate written notice to the 
insurance carrier and to Lender. Borrower hereby authorizes and appoints Lender as 
attorney-in-fact for Borrower to make proof of!oss, to adjust and compromise any claims 
under policies of property damage insurance, to appear in and prosecute any action arising 
from such property damage insurance policies, to collect and receive the proceeds of 
property damage insurance, and to deduct from such proceeds Lender's expenses incurred 
in the collection of such proceeds. This power of attorney is coupled with an interest and 
therefore is irrevocable. However, nothing contained in this Section 19 shall require 
Lender to incur any expense or take any action. Lender may, at Lender's option, (i) hold 
the balance of such proceeds to be used to reimburse Borrower for the cost of restoring and 
repairing the Mortgaged Property to the equivalent of its original condition or to a condition 
approved by Lender (the "Restoration"), or (ii) apply the balance of such proceeds to the 
payment of the Indebtedness, whether or not then due. To the extent Lender determines to 
apply insurance proceeds to Restoration, Lender shall apply the proceeds in accordance 
with Lender's then-current policies relating to the restoration of casualty damage on similar 
multifamily and mixed-use properties. 

(h) Lender shall not exercise its option to apply insurance proceeds to the 
payment of the Indebtedness if all of the following conditions are met: (i) no Event of 
Default ( or any event which, with the giving of notice or the passage of time, or both, would 
constitute an Event of Default) has occurred and is continuing; (ii) Lender determines, in 
its discretion, that there will be sufficient funds to complete the Restoration ( and complete 
construction of the Project in accordance with the Loan Agreement and the Plans and 
Specifications, as defined therein, if such construction has not been completed at such 
time); (iii) Lender determines, in its discretion, that the net operating income generated by 
the Mortgaged Property after completion of the Restoration will be sufficient to meet all 
operating costs and other expenses, Imposition Deposits, deposits to reserves and loan 
repayment obligations relating to the Mortgaged Property; (iv) Lender determines, in its 
discretion, that the Restoration will be completed before the earlier of (A) one year before 
the maturity date of the Note or (B) one year after the date of the loss or casualty; and (v) 
upon Lender's request, Borrower provides Lender evidence of the availability during and 
after the Restoration of the insurance required to be maintained pursuant to this Instrument. 

(i) If the Mortgaged Property is sold at a foreclosure sale or Lender acquires 
title to the Mortgaged Property, Lender shall automatically succeed to all rights of 
Borrower in and to any insurance policies and unearned insurance premiums and in and to 
the proceeds resulting from any damage to the Mortgaged Property prior to such sale or 
acquisition. 

G) Unless Lender otherwise agrees in writing, any application of any insurance 
proceeds to the Indebtedness shall not extend or postpone the due date of any monthly 
instalhnents referred to in the Note, Section 7 of this Instrument or any Collateral 
Agreement, or change the amount of such installments, except as provided in the Note. 

(k) Borrower agrees to execute such further evidence of assignment of any 
insurance proceeds as Lender may require. 



(1) Borrower further agrees that to the extent that Borrower obtains any form 
of property damage insurance for the Mortgaged Property or any portion thereof that 
insures perils not required to be insured against by Lender, such policy of property damage 
insurance shall include a standard mortgagee clause and shall name Lender as loss payee 
and, within ten (10) days following Borrower's purchase of such additional insurance, 
Borrower shall cause to be delivered to Lender a duplicate original policy of insurance with 
respect to such policy. Any insurance proceeds payable to Borrower under such policy 
shall be additional security for the Indebtedness and Lender shall have the same rights to 
such policy and proceeds as it has with respect to insurance policies required by Lender 
pursuant to this Section 19 (except that Lender shall not require that the premium for such 
additional insurance be included among the Imposition Deposits). 

(m) If Lender fails to receive proof and evidence of the insurance required 
hereunder, Lender shall have the right, but not the obligation, to obtain or cause to be 
obtained current coverage and to pay the premiums for it. If Lender makes a payment for 
such purpose, Borrower shall repay same immediately on demand and such payment shall 
be considered to be a demand loan to Borrower bearing interest at the Default Rate (as 
defined by the Note) and secured by the Mortgaged Property. 

20. CONDEMNATION. 

(a) Borrower shall promptly notify Lender in writing of any action or 
proceeding or notice relating to any proposed or actual condemnation or other taking, or 
conveyance in lieu thereof, of all or any part of the Mortgaged Property, whether direct or 
indirect ( a "Condemnation"), and shall deliver to the Lender copies of any and all papers 
served in cormection with such Condemnation. Borrower shall appear in and prosecute or 
defend any action or proceeding relating to any Condemnation unless otherwise directed 
by Lender in writing. Borrower authorizes and appoints Lender as attorney-in-fact for 
Borrower to commence, appear in and prosecute, in Lender's or Borrower's name, any 
action or proceeding relating to any Condemnation and to settle or compromise any claim 
in cormection with any Condemnation. This power of attorney is coupled with an interest 
and therefore is irrevocable. However, nothing contained in this Section 20 shall require 
Lender to incur any expense or take any action. Borrower hereby transfers and assigns to 
Lender all right, title and interest of Borrower in and to any award or payment with respect 
to (i) any Condemnation, or any conveyance in lieu of Condemnation, and (ii) any damage 
to the Mortgaged Property caused by governmental action that does not result in a 
Condemnation. 

(b) Lender may apply such awards or proceeds, after the deduction of Lender's 
expenses incurred in the collection of such amounts (including, without limitation, fees and 
out-of-pocket expenses of attorneys and expert witnesses, investigatory fees, whether 
incurred in connection with any judicial or administrative process or otherwise), at 
Lender's option, to the restoration or repair of the Mortgaged Property or to the payment 
of the Indebtedness in accordance with the provisions of the Note as to application of 
payments to the Indebtedness, with the balance, if any, to Borrower. Unless Lender 
otherwise agrees in writing, any application of any awards or proceeds to the Indebtedness 
shall not extend or postpone the due date of payments dne under the Note, Section 7 of this 



Instrument or any Collateral Agreement or any other Loan Document, or change the 
amount of such payments, except as otherwise provided in the Note. Borrower agrees to 
execute such further evidence of assignment of any awards or proceeds as Lender may 
require. 

21. TRANSFERS OF THE MORTGAGED PROPERTY OR INTERESTS IN 
BORROWER. 

(a) The occurrence of any of the following events shall constitute an Event of 
Default under this Instrument: 

(i) other than the lien of this Instrument and the Permitted 
Encumbrances, a Transfer of all or any part of the Mortgaged 
Property or any interest in the Mortgaged Property; 

(ii) a Transfer of any interest in Borrower; 

(iii) a Transfer of any interest in any entity which owns, directly or 
indirectly through one or more intermediate entities, any interest in 
Borrower; 

(iv) a Transfer of all or any part of a Guarantor's ownership interests in 
Borrower, or in any other entity which owns, directly or indirectly 
through one or more intermediate entities, an ownership interest in 
Borrower; 

(v) if Guarantor is an entity, (A) a Transfer of any interest in Guarantor, 
or (B) a Transfer of any interest in any entity which owns, directly 
or indirectly through one or more intermediate entities, any interest 
in Guarantor; 

(vi) if Borrower or Guarantor is a trust, the termination or revocation of 
such trust; unless the trust is terminated as a result of the death of an 
individual trustor, in which event Lender must be notified and such 
Borrower or Guarantor must be replaced with an individual or entity 
acceptable to Lender, in accordance with the provisions of Section 
2l(c) hereof, within 90 days of such death (provided however that 
no property inspection shall be required and a 1 % transfer fee will 
not be charged); 

(vii) if Guarantor is a natural person, the death of such individual; unless 
the Lender is notified and such individual is replaced with an 
individual or entity acceptable to Lender, in accordance with the 
provisions of Section 2l(c) hereof, within 90 days of such death 
(provided however that no property inspection shall be required and 
a 1 % transfer fee will not be charged); 



(viii) the merger, dissolution, liquidation, or consolidation of (i) 
Borrower, (ii) any Guarantor that is a legal entity, or (iii) any legal 
entity holding, directly or indirectly, any interest in Borrower or in 
any Guarantor that is an entity; 

(ix) a conversion of Borrower from one type oflegal entity into another 
type of legal entity (including the conversion of a general 
partnership into a limited partnership and the conversion of a limited 
partnership into a limited liability company), whether or not there is 
a Transfer; if such conversion results in a change in any assets, 
liabilities, legal rights or obligations of Borrower ( or of any 
Guarantor, or any general partner of Borrower, as applicable), by 
operation oflaw or otherwise; 

(x) a Transfer of the economic benefits or right to cash flows 
attributable to the ownership interests in Borrower and/or, if 
Guarantor is an entity, Guarantor, separate from the Transfer of the 
underlying ownership interests, unless the Transfer of the 
underlying ownership interests would otherwise not be prohibited 
by this Instrument; and 

(xi) the filing, recording, or consent to filing or recording of any plat or 
map subdividing, replatting or otherwise affecting the Mortgaged 
Property or any other replat or subdivision of the Mortgaged 
Property, whether or not any such action affects the priority of the 
lien of this Instrument. 

Lender shall not be required to demonstrate any actual impairment of its security or any. 
increased risk of default in order to exercise any of its remedies with respect to an Event of Default 
under this Section 21. 

(b) The occurrence of any of the following events shall not constitute an Event 
of Default under this Instrument, notwithstanding any provision of Section 2l(a) to the 
contrary ( each, a "Permitted Transfer"): 

(i) a Transfer to which Lender has consented; 

(ii) except as provided in Section 21(a)(vi) and (vii), a Transfer that 
occurs by devise, descent, pursuant to the provisions of a trust, or by 
operation of law upon the death of a natural person; 

(iii) the grant of a leasehold interest in an individual dwelling unit for a 
term of two years or less not containing an option to purchase; 

(iv) a Transfer of obsolete or worn out Personalty or Fixtures that are 
contemporaneously replaced by items of equal or better function and 
quality, which are free of liens, encumbrances and security interests 



other than those created by or permitted pursuant to the Loan 
Documents or consented to by Lender; 

(v) the grant of an easement, servitude, or restrictive covenant if, before 
the grant, Lender determines that the easement, servitude, or 
restrictive covenant will not materially affect the operation or value 
of the Mortgaged Property or Lender's interest in the Mortgaged 
Property, and Borrower pays to Lender, upon demand, all costs and 
expenses incurred by Lender in connection with reviewing 
Borrower's request; 

(vi) the creation of a mechanic's, materialman's, or judgment lien 
against the Mortgaged Property which is released of record or 
otherwise remedied to Lender's satisfaction within 45 days after 
Borrower has actual or constructive notice of the existence of such 
lien; 

(vii) the conveyance of the Mortgaged Property at a judicial or non
judicial foreclosure sale under this Instrument; and 

(viii) the termination of the Agency Leases pursuant to their respective 
terms. 

( c) Lender shall consent to a Transfer that would otherwise violate this Section 
21 if, prior to the Transfer, Borrower has satisfied each of the following requirements: 

(i) the submission to Lender of all information required by Lender to 
make the determination required by this Section 21 ( c ); 

(ii) the absence of any Event of Default; 

(iii) the transferee meets all of the eligibility, credit, management, and 
other standards (including any standards with respect to previous 
relationships between Lender and the transferee and the 
organization of the transferee) customarily applied by Lender at the 
time of the proposed Transfer to the approval of borrowers in 
connection with the origination or purchase of similar mortgage 
finance structures on similar multifamily and mixed-use properties, 
unless partially waived by Lender in exchange for such additional 
conditions as Lender may require; 

(iv) the Mortgaged Property, at the time of the proposed Transfer, meets 
all standards as to its physical condition that are customarily applied 
by Lender at the time of the proposed Transfer to the approval of 
properties in connection with the origination or purchase of similar 
mortgage finance structures on similar multifamily and mixed-use 
properties, unless partially waived by Lender in exchange for such 
additional conditions as Lender may require; 



(v) if transferor or any other person has obligations under any Loan 
Doeument, the execution by the transferee or one or more 
individuals or entities acceptable to Lender of an assumption 
agreement that is acceptable to Lender and that, among other things, 
requires the transferee to perform all obligations of transferor or 
such person set fo1th in such Loan Document, and may require that 
the transferee comply with any provisions of this Instrument or any 
other Loan Document which previously may have been waived by 
Lender; 

(vi) if a guaranty has been executed and delivered in connection with the 
Note, this Instrument or any of the other Loan Documents, Borrower 
causes one or more individuals or entities acceptable to Lender to 
execute and deliver to Lender a substitute guaranty in a form 
acceptable to Lender; 

(vii) Lender's receipt of all of the following: 

(A) a non refundable review fee in the amount of $3,000 and a 
transfer fee equal to 1 percent of the outstanding 
Indebtedness immediately prior to the Transfer; and 

(B) Borrower's reimbursement of all of Lender's out-of-pocket 
costs (including reasonable attorneys' fees) incurred in 
reviewing the Transfer request, to the extent such expenses 
exceed $3,000; and 

(viii) Borrower has agreed to Lender's conditions to approve such 
Transfer, which may include, but are not limited to (A) providing 
additional collateral, guaranties, or other credit support to mitigate 
any risks concerning the proposed transferee or the performance or 
condition of the Mortgaged Property, and (B) amending the Loan 
Documents to (i) delete any specially negotiated terms or provisions 
previously granted for the exclusive benefit of transferor and (ii) 
restore to original provisions of the standard Lender's form 
multifamily loan documents, to the extent such provisions were 
previously modified. 

( d) Lender shall be provided with written notice of all Transfers under this 
Section 21, whether or not such Transfers are permitted under Section 2l(b) or approved 
by Lender under Section 2l(c), no later than 10 days prior to the date of the Transfer. 

22. EVENTS OF DEFAULT. The occurrence of any one or more of the following 
shall constitute an Event of Default under this Instrument: 

(a) (i) any failure by Borrower to pay or deposit any payment of principal, 
interest, principal reserve fund deposit, any payment with a specified due date, or any other 
scheduled payment or deposit required by the Note, this Instrument or any other Loan 



Document when such payment or deposit is due or (ii) any failure by Borrower to pay or 
deposit any unscheduled payment or deposit, or other payment or deposit without a 
specified due date, required by the Note, this Instrument or any other Loan Document, 
within five (5) days after written notice from Lender; 

(b) any failure by Borrower to maintain the insurance coverage required by 
Section 19; 

(c) any failure by Borrower to comply with the provisions of Section 32; 

( d) fraud or material misrepresentation or material omission by Borrower or 
Guarantor, any of their respective officers, directors, trustees, general partners, managing 
members, managers, agents or representatives in connection with (i) the application for the 
Loan, (ii) any financial statement, rent roll, or other report or information provided to 
Lender during the term of the Indebtedness, or (iii) any request for Lender's consent to any 
proposed action, including a request for disbursement of funds under any Collateral 
Agreement; 

( e) any of Borrower's representations and warranties in this Instrument is false 
or misleading in any material respect; 

(f) any Event of Default under Section 21; 

(g) the commencement of a forfeiture action or proceeding, whether civil or 
criminal, which, in Lender's judgment, could result in a forfeiture of the Mortgaged 
Property or otherwise materially impair the lien created by this Instrument or Lender's 
interest in the Mortgaged Property; 

(h) any failure by Borrower to perform or comply with any of its obligations 
under this Instrument ( other than those specified in this Section 22), as and when required, 
which continues for a period of thirty (30) days after written notice of such failure by 
Lender to Borrower; provided, however, if such failure is susceptible of cure but cannot 
reasonably be cured within such thirty (30) day period, and the Borrower shall have 
commenced to cure such failure within such thirty (30) day period and thereafter diligently 
and expeditiously proceeds to cure the same, such thirty (30) day period shall be extended 
for an additional period of time as is reasonably necessary for the Borrower in the exercise 
of due diligence to cure such failure, such additional period not to exceed sixty ( 60) days. 
However, no such notice or grace period shall apply to the extent such failure could, in 
Lender's judgment, absent immediate exercise by Lender of a right or remedy under this 
Instrument, result in harm to Lender, impairment of the Note or this Instrument or any other 
security given under any other Loan Document; 

(i) any failure by Borrower or any Guarantor to perform any of its obligations 
as and when required under any Loan Document other than this Instrument which continues 
beyond the applicable cure period, if any, specified in that Loan Document; 



0) any exercise by the holder of any debt instrument secured by a mortgage, 
deed of trnst or deed to secure debt on the Mortgaged Property of a right to declare all 
amounts due under that debt instrument immediately due and payable; 

(k) the occurrence of a Bankrnptcy Event; 

(1) any Event of Default (as defined in any of the Loan Documents), which 
continues beyond the expiration of any applicable cure period; 

(m) any breach of, or event of default under, any other document or agreement 
relating to the Loan to which Borrower is a party, which continues beyond the expiration 
of any applicable cure period thereunder; 

(n) the occurrence of any one or more of the following: (i) a breach or default 
under the Permanent Loan Conunitment (as defined by the Loan Agreement), or (ii) prior 
to the closing of the Permanent Loan (as defined by the Loan Agreement) and repayment 
in full of the Indebtedness, the Permanent Loan Commitment is terminated, expires or 
otherwise fails to remain in full force and effect, or (iii) the Borrower fails to satisfy any 
of the conditions under the Permanent Loan Commitment for the closing of the Permanent 
Loan; 

( o) any amendment, modification, waiver or termination of any of the 
provisions of Borrower's Organizational Documents without the prior written consent of 
Lender, other than (i) modifications necessary to reflect the occurrence of a Permitted 
Transfer or (ii) modifications that do not: (A) impose any additional or greater obligations 
on Borrower or any of the partners, managers or members of Borrower, (B) reduce or 
relieve Borrower or any of the partners, managers or members of Borrower of any of their 
obligations, (C) modify the timing, amounts, number, conditions or other terms of the 
installments or other payment obligations of the partners or members of Borrower or (D) 
impair the collateral for the Loan; provided, however, that Borrower shall promptly provide 
to Lender a copy of any modifications to Borrower's Organizational Documents that do 
not require Lender's consent; 

(p) (i) any breach of any Material Property Agreement by Borrower or its 
officers, directors, employees, agents or tenants that continues beyond any applicable 
notice and cure period; (ii) any failure by Borrower or its officers, directors, employees or 
agents or any other party to deliver concurrently (in case of notices given) or promptly (in · 
case of notices received) copies of any and all notices received or given thereby to Lender 
with respect to any Material Property Agreement; or (iii) any breach of the representations, 
warranties, or covenants set forth in the Borrower's Certificate and Agreement; 

(q) if Borrower or any Guarantor is a trust, the termination or revocation of any 
such tJust; unless the tJust is terminated as a result of the death of an individual trustor, in 
which event Lender must be notified and such Borrower or Guarantor must be replaced 
with an individual or entity acceptable to Lender, in accordance with the provisions of 
Section 21 ( c) hereof, within 90 days of such death (provided however that no property 
inspection shall be required and a 1 % transfer fee will not be charged); or 



(r) if any Guarantor is a natural person, the death of such individual; unless the 
Lender is notified and such individual is replaced with an individual or entity acceptable 
to Lender, in accordance with the provisions of Section 21 ( c) hereof, within 90 days of 
such death (provided however that no property inspection shall be required and a 1 % 
transfer fee will not be charged). 

23. REMEDIES CUMULATIVE. Each right and remedy provided in this Instrument 
is distinct from all other rights or remedies under this Instrument or any other Loan Document or 
afforded by applicable law, and each shall be cumulative and may be exercised concurrently, 
independently, or successively, in any order. 

24. FORBEARANCE. 

(a) Lender may (but shall not be obligated to) agree with Borrower, from time 
to time, and without giving notice to, or obtaining the consent of, or having any effect upon 
the obligations of, any guarantor or other third party obligor, to take any of the following 
actions: extend the time for payment of all or any part of the Indebtedness; reduce the 
payments due under this Instrument, the Note, or any other Loan Document; release anyone 
liable for the payment of any amounts under this Instrument, the Note, or any other Loan 
Document; accept a renewal of the Note; modify the terms and time of payment of the 
Indebtedness; join in any extension or subordination agreement; release any Mortgaged 
Property; take or release other or additional security; modify the rate of interest or period 
of amortization of the Note or change the amount of the monthly installments payable 
under the Note; and otherwise modify this Instrument, the Note, or any other Loan 
Document. 

(b) Any forbearance by Lender in exercising any right or remedy under the 
Note, this Instrument, or any other Loan Document or otherwise afforded by applicable 
law, shall not be a waiver of or preclude the exercise of any other right or remedy, or the 
subsequent exercise of any right or remedy. The acceptance by Lender of payment of all 
or any part of the Indebtedness after the due date of such payment, or in an amount which 
is less than the required payment, shall not be a waiver of Lender's right to require prompt 
payment when due of all other payments on account of the Indebtedness or to exercise any 
remedies for any failure to make prompt payment. Enforcement by Lender of any security 
for the Indebtedness shall not constitute an election by Lender of remedies so as to preclude 
the exercise of any other right available to Lender. Lender's receipt of any awards or 
proceeds under Sections 19 and 20 shall not operate to cure or waive any Event of Default. 

25. WAIVER OF STATUTE OF LIMITATIONS. BORROWER HEREBY 
WAIVES THE RIGHT TO ASSERT ANY STATUTE OF LIMITATIONS AS ABAR TO THE 
ENFORCEMENT OF THE LIEN OF THlS INSTRUMENT OR TO ANY ACTION BROUGHT 
TO ENFORCE ANY LOAN DOCUMENT. 

26. WAIVER OF MARSHALLING. Notwithstanding the existence of any other 
security interests in the Mortgaged Property held by Lender or by any other party, Lender shall 
have the right to determine the order in which any or all of the Mortgaged Property shall be 
subjected to the remedies provided in this Instrument, the Note, any other Loan Document or 



applicable law. Lender shall have the right to determine the order in which any or all portions of 
the Indebtedness are satisfied from the proceeds realized upon the exercise of such remedies. 
Borrower and any party who now or in the future acquires a security interest in the Mortgaged 
Property and who has actual or constructive notice of this Instrument waives any and all right to 
require the marshalling of assets or to require that any of the Mortgaged Property be sold in the 
inverse order of alienation or that any of the Mortgaged Property be sold in parcels or as an entirety 
in connection with the exercise of any of the remedies permitted by applicable law or provided in 
this Instrument. 

27. FURTHER ASSURANCES. Borrower shall execute, acknowledge, and deliver, · 
at its sole cost and expense, all further acts, deeds, conveyances, assigmnents, estoppel certificates, 
financing statements or amendments, transfers and assurances as Lender may require from time to 
time in order to better assure, grant, and convey to Lender the rights intended to be granted, now 
or in the future, to Lender under this Instrument and the Loan Documents. In furtherance thereof, 
on the request of Lender, Borrower shall re-execute or ratify any of the Loan Documents or execute 
any other documents or take such other actions as may be necessary to effect the assigmnent, 
pledge or other transfer of the Loan to any party that may purchase, insure, credit enhance or 
otherwise finance all or any part of the Loan, including, without limitation, any Credit Enhancer 
(including Freddie Mac or Fannie Mae), the U.S. Department of Housing and Urban Development, 
or any insurance company, conduit lender or any other lender or investor. 

28. ESTOPPEL CERTIFICATE. Within 10 days after a request from Lender, 
Borrower shall deliver to Lender a written statement, signed and acknowledged by Borrower, 
certifying to Lender or any person designated by Lender, as of the date of such statement, (i) that 
the Loan Documents are unmodified and in full force and effect (or, if there have been 
modifications, that the Loan Documents are in full force and effect as modified and setting forth 
such modifications); (ii) the unpaid principal balance of the Note; (iii) the date to which interest 
under the Note has been paid; (iv) that Borrower is not in default in paying the Indebtedness or in 
performing or observing any of the covenants or agreements contained in this Instrument or any 
of the other Loan Documents ( or, if Borrower is in default, describing such default in reasonable 
detail); (v) whether or not there are then existing any setoffs or defenses known to Borrower against 
the enforcement of any right or remedy of Lender under the Loan Documents; and (vi) any 
additional facts requested by Lender. 

29. GOVERNING LAW; CONSENT TO JURISDICTION AND VENUE. 

(a) This Instrument, and any Loan Document which does not itself expressly 
identify the law that is to apply to it, shall be governed by the laws of the Property 
Jurisdiction. 

(b) Borrower agrees that any controversy arising under or in relation to the 
Note, this Instrument, or any other Loan Document may be litigated in the Property 
Jurisdiction - the state and federal courts and authorities with jurisdiction over the 
Mortgaged Property in the Property Jurisdiction shall have jurisdiction over all 
controversies that shall arise under or in relation to the Note, any security for the 
Indebtedness, or any other Loan Document. Borrower irrevocably consents to service, 
jurisdiction, and venue of such courts for any such litigation and waives any other venue 



to which it might be entitled by virtue of domicile, habitual residence or otherwise. 
However, nothing in this Section 29 is intended to limit Lender's right to bring any suit, 
action or proceeding relating to matters under this Instrument in any court of any other 
jurisdiction. 

30. NOTICE. 

(a) All notices, demands and oilier communications ("notice") under or 
concerning this Instrument shall be in writing, addressed as set forth below, and shall 
include a reference to "CPC Loan# 70664." Each notice shall be deemed given on the 
earliest to occur of (i) the date when the notice is received by the addressee; (ii) the first 
Business Day after the notice is delivered to a recognized overnight courier service, with 
arrangements made for payment of charges for next Business Day delivery; or (iii) the third 
Business Day after the notice is deposited in the United States mail with postage prepaid, 
certified mail, return receipt requested. 

Ifto the Borrower: 

and with a copy to: 

If to Lender: 

With a copy to: 

Ifto the Agency: 

444 EAST GENESEE S1REET LLC 
344 S. Warr en Street 
Syracuse, New York 13202 
Attention: Graziano Zazzara, Jr. 

Michael Stanczyk, Esq. 
Lynn D'Elia Ternes & Stanczyk LLC 
100 Madison Street 
Tower 1 - Suite 1905 
Syracuse, New York 13202 

CPC Funding SPE 1 LLC 
c/o The Community Preservation Corporation 
220 East 42nd Street, 16th Floor 
New York, New York 10017 
Attention: Director of Portfolio Services 
Loan No.: 70664 
Facsimile: (212) 683-0737 

CPC Funding SPE 1 LLC 
c/o The Community Preservation Corporation 
220 East 42nd Street, 16th Floor 
New York, New York 10017 
Attention: General Counsel 
Loan No.: 70664 
Facsimile: (212) 683-2909 

City of Syracuse Industrial Development Agency 
201 East Washington Street, (;th Floor 
Syracuse, New York 13202 



With a copy to: 

Attention: Chairman 
Facsimile; 

Bousquet Holstein PLLC 
One Lincoln Center, Suite 1000 
110 West Fayette Street, Suite 100 
Syracuse, New York 13202 
Attn: Susan R. Katzoff, Esq. 

(b) Any party to this Instmment may change the address to which notices 
intended for it are to be directed by means of notice given to the other party in accordance 
with this Section 30. Each party agrees that it will not refuse or reject delivery of any 
notice given in accordance with this Section 30, that it will acknowledge, in writing, the 
receipt of any notice upon request by the other party and that any notice rejected or refused 
by it shall be deemed for purposes of this Section 30 to have been received by the rejecting 
party on the date so refused or rejected, as conclusively established by the records of the 
U.S. Postal Service or the courier service. 

(c) Any notice under the Note and any other Loan Document that does not 
specify how notices are to be given shall be given in accordance with this Section 30. 

31. CHANGE IN SERVICER. If there is a change of the Servicer, Borrower will be 
given notice of the change. 

32. SINGLE ASSET BORROWER. Until the Indebtedness is paid in full, Borrower 
(a) shall not acquire any real or personal property other than the Mortgaged Property and personal 
property related to the operation and maintenance of the Mortgaged Property; (b) shall not operate 
any business other than the management and operation of the Mortgaged Property; and ( c) shall 
not maintain its assets in a way difficult to segregate and identify. 

33. SUCCESSORS AND ASSIGNS BOUND. This Instmment shall bind, and the 
rights granted by this Instrument shall inure to, the successors and assigns of Lender and the 
permitted successors and assigns of Borrower. 

34. JOINT AND SEVERAL LIABILITY. If more than one person or entity signs 
this Instrument as Borrower, the obligations of such persons and entities shall be joint and several. 

35. RELATIONSHIP OF PARTIES; NO THIRD PARTY BENEFICIARY. 

(a) The relationship between Lender and Borrower shall be solely that of 
creditor and debtor, respectively, and nothing contained in this Instrument shall create any 
other relationship between Lender and Borrower. 

(b) No creditor of any party to this Instrument and no other person ( other than 
a holder of the Note and Servicer) shall be a third party beneficiary of this Instrument or 
any other Loan Document. Without limiting the generality of the preceding sentence, (i) 
any arrangement ( a "Servicing Arrangement") between Lender and any Servicer for loss 



sharing or interim advancement of funds shall constitute a contractual obligation of such 
Servicer that is independent of the obligation of Borrower for the payment of the 
Indebtedness, (ii) Borrower shall not be a third party beneficiary of any Servicing 
Arrangement, and (iii) no payment by Servicer under any Servicing Arrangement will 
reduce the amount of the Indebtedness. 

36. SEVERABILITY; AMENDMENTS. The invalidity or unenforceability of any 
provision of this Instrument shall not affect the validity or enforceability of any other provision, 
and all other provisions shall remain in full force and effect. This Instrument contains the entire 
agreement among the parties as to the rights granted and the obligations assumed in this 
Instrument. This Instrument may not be amended or modified except by a writing signed by the 
party against whom enforcement is sought; provided, however, that in the event of a Transfer, any 
or some or all of the Modifications to this Instrument set forth in Exhibit B (if any) may be modified 
or rendered void by Lender at Lender's option by notice to Borrower or such transferee. 

37. CONSTRUCTION. The captions and headings of the sections of this Instrument 
are for convenience only and shall be disregarded in construing this Instrument. Any reference in 
this Instrument to an "Exhibit" or a "Section" shall, unless otherwise explicitly provided, be 
construed as referring, respectively, to an Exhibit attached to this Instrument or to a Section of this 
Instrument. All Exhibits attached to or referred to in this Instrument are incorporated by reference 
into this Instrument. Any reference in this Instrument to a statute or regulation shall be construed 
as referring to that statute or regulation as amended from time to time. Use of the singular in this 
Instrument includes the plural and use of the plural includes the singular. As used in this 
Instrument, the term "including" means "including, but not limited to." 

38. SERVICER. 

(a) Borrower further acknowledges that Lender may from time to time and in 
accordance with the terms of the Loan Agreement, appoint a Servicer or a replacement 
servicer to collect payments, escrows and deposits, to give and receive notices under the 
Note, this Instrument, or the other Loan Documents, and to otherwise service the Loan. 
Borrower hereby acknowledges and agrees that, unless Borrower receives written notice 
from Lender to the contrary, any action or right which shall or may be taken or exercised 
by Lender may be taken or exercised by Servicer with the same force and effect, including, 
without limitation, the collection of payments, the giving of notice, the holdiog of escrows, 
inspection of the Mortgaged Property, inspections of books and records, the request for 
documents or information, and the granting of consents and approvals. Borrower further 
agrees that, unless Lender iostructs Borrower to the contrary in writing, (i) any notices, 
books or records, or other documents or information to be delivered under this Instrument, 
the Note, or any other Loan Document shall also be simultaneously delivered to the 
Servicer at the address provided for notices to Servicer pursuant to Section 30 hereof, (ii) 
any payments to be made under the Note or for escrows under Section 7 of this Instrument 
or under any of the other Loan Documents shall be made to Servicer. In the event Borrower 
receives conflicting notices regarding the identity of the Servicer or any other subject, any 
such notice from Lender shall govern. 



(b) Borrower further acknowledges a11d agrees that, for the purpose of 
determining whether a security interest is created or perfected under the Uniform 
Commercial Code of the Property Jurisdiction, a11y escrows or other funds held by Servicer 
pursU811t to the Loa11 Docllll1ents shall be deemed to be held by Lender. 

39. DISCLOSURE OF INFORMATION. Lender may furnish information 
regarding Borrower or the Mortgaged Property to third parties with a11 existing or prospective 
interest in the servicing, enforcement, evaluation, performa11ce, purchase or securitization of the 
Indebtedness, including but not limited to trustees, master servicers, special servicers, rating 
agencies, a11d orgfilllzations maintaining databases on the underwriting a11d performa11ce of 
multifamily mortgage loa11s. Without limiting the generality of the foregoing, without notice to or 
the consent of Borrower, Lender may disclose to a11y title insura11ce compa11y which insures a11y 
interest of Lender under this Instrument (whether as primary insurer, coinsurer or reinsurer) a11y 
information, data or material in its possession relating to Borrower, the Loan, the Improvements 
or fue Mortgaged Property. Borrower irrevocably waives a11y a11d all rights it may have under 
applicable law to prohibit such disclosure, including but not limited to a11y right of privacy. 

40. NO CHANGE IN FACTS OR CIRCUMSTANCES. Borrower warra11ts that all 
information in Borrower's application for the Loa11 a11d in all fina11cial statements, rent rolls, 
reports, certificates a11d other documents submitted in connection wifu Borrower's application for 
the Loa11 are complete a11d accurate in all material respects. There has been no material adverse 
cha11ge in a11y fact or circumsta11ce that would make a11y such infonnation incomplete or 
inaccurate. 

41. SUBROGATION. If, a11d to the extent that, the proceeds of the Loa11 are used to 
pay, satisfy or discharge any obligation of Borrower for fue payment of money that is secured by 
a pre-existing mortgage, deed of trust or other lien encumbering the Mortgaged Property ( a "Prior 
Lien"), such loa11 proceeds shall be deemed to have been adva11ced by Lender at Borrower's 
request, a11d Lender shall automatically, a11d without further action on its part, be subrogated to fue 
rights, including lien priority, of the owner or holder of the obligation secured by the Prior Lien, 
whether or not the Prior Lien is released. 

42. FINANCING STATEMENT. As provided in Section 2, this Instrument 
constitutes a fina11cing statement with respect to a11y part of the Mortgaged Property which is or 
may become a Fixture and for fue purposes of such fina11cing statement: ( a) the Debtor shall be 
Borrower and the Secured Party shall be Lender; (b) the addresses of Borrower as Debtor a11d of 
Lender as Secured Party are as specified above in the first paragraph of this Instrument; ( c) the 
n81lle of the record owner is Borrower; ( d) the types or items of collateral consist of a11y part of 
the Mortgaged Property which is or may become a Fixture; a11d ( e) fue org811izational identification 
number of Borrower (if a11y) as Debtor is set forth on Exhibit C. 

43. ACCELERATION; REMEDIES. If a11 Event of Default has occurred a11d is 
continuing, Lender, at Lender's option, may declare the Indebtedness to be immediately due a11d 
payable without further dema11d, a11d may foreclose this Instrument by judicial or nonjudicial 
proceedings (including a nonjudicial foreclosure by power of sale in accorda11ce with fue 
provisions of a11y applicable law), shall be entitled to the appointment of a receiver, without notice, 
a11d may invoke a11y other remedies permitted by New York law or provided in this Instrument or 



in any other Loan Document. Lender may, at Lender's option, also foreclose this Instnunent for 
any portion of the Indebtedness which is then due and payable, subject to the continuing lien of 
this Instrument for the balance of the Indebtedness. Lender shall be entitled to collect all costs and 
expenses allowed by New York law, including attorneys' fees, costs of documentary evidence, 
abstracts, title reports, statutory costs and any additional allowance made pursuant to Section 8303 
of the Civil Practice Law and Rules. The rights and remedies of Lender specified in this Instrument 
shall be in addition to Lender's rights and remedies under New York law, specifically including 
Section 254 of the Real Property Law. In the event of any conflict between the provision of this 
Instrument and the provisions of Section 254 of the Real Property Law, the provisions of this 
Instrument shall control. 

44. SATISFACTION OF DEBT. Upon the payment in full of the Indebtedness and 
termination of the Loan Agreement, Lender shall promptly discharge this Instrument. 

45. LIEN LAW. Borrower will receive advances under this Instrument subject to the 
trust fund provisions of Section 13 of the Lien Law. 

46. MAXIMUM PRINCIPAL AMOUNT. Notwithstanding any provision set forth 
in this Instrument to the contrary, the maximum amount of principal indebtedness secured by this 
Instrument at execution, or which under any contingency may become secured by this Instrument 
at any time hereafter, is US $1,932,744, plus all interest payable under the Note and all amounts 
expended by Lender after an Event of Default ( a) for the payment of taxes, charges or assessments 
which may be imposed by legal requirements upon the Mortgaged Property; (b) to maintain the 
insurance required under this Instrument; ( c) for any expenses incurred in maintaining the 
Mortgaged Property and upholding the lien of this Instrument, including the expense of any 
litigation to prosecute or defend the rights and lien created by this Instrument; ( d) protective 
advances; and ( e) for any amount, cost or charge to which Lender becomes subrogated, upon 
payment, whether under recognized principles of law or equity, or under express statutory 
authority, together with interest on all of the foregoing amounts at the Default Rate (as defined in 
the Note). 

47. SECTION 291-f OF THE REAL PROPERTY LAW. In addition to any other 
right or remedy contained in this Instrument or in any other Loan Document, Lender shall have all 
the rights against lessees of all or any part of the Mortgaged Property as are set forth in Section 
291-f of the Real Property Law of New York. 

48. TRANSFER TAX PROVISIONS. Borrower covenants and agrees that: 

(a) in the event of a sale of the Mortgaged Property or other Transfer, Borrower 
will duly complete, execute and deliver to Lender, contemporaneously with the submission 
to the applicable taxing authority or recording officer, all forms and supporting 
documentation required by such taxing authority or recording officer to estimate and fix 
any and all applicable state and local real estate transfer taxes ( collectively "Transfer 
Taxes'') assessable by reason of such sale or other Transfer or recording of the deed 
evidencing such sale or other Transfer; and 



(b) Borrower shall pay all Transfer Taxes that may hereafter become due and 
payable with respect to any Transfer, and if Borrower fails to pay or fails to cause to be 
paid any such Transfer Taxes, Lender may pay such Transfer Taxes and the amount of such 
payment shall be added to the Indebtedness and, uoless incurred in connection with a 
foreclosure of this Instrument, be secured by this Instrument. 

(c) The provisions of this Section shall survive any Transfer and the delivery 
of the deed in connection with any Transfer. 

49. This Instrument does not cover real property principally improved or to be 
improved by one or more structures containing in the aggregate not more than six (6) residential 
dwelling units, each having their own separate cooking facilities. 

50. ATTACHED EXHIBITS. The following Exhibits are attached to this Instrument 
and are incorporated by reference herein as if more fully set forth in the text hereof: 

Exhibit A 

ExhibitB 

ExhibitC 

ExhibitD 

Description of the Land. 

Modifications to Instrument. 

Financing Statement Information. 

HF A Participation Rider. 

The terms of this Instrument are modified and supplemented as set forth in said Exhibits. To the 
extent of any conflict or inconsistency between the terms of said Exhibits and the text of this 
Instrument, the terms of said Exhibits shall be controlling in all respects. 

51. WAIVER OF TRIAL BY JURY. 

TO THE FULLEST EXTENT PERMITTED BY LAW, BORROWER 
AND LENDER EACH (A) COVENANTS AND AGREES NOT TO ELECT A 
TRIAL BY JURY WITH RESPECT TO ANY ISSUE ARISING OUT OF 
THIS INSTRUMENT OR THE RELATIONSHIP BETWEEN THE PARTIES 
AS BORROWER AND LENDER THAT IS TRIABLE OF RIGHT BY A 
JURY AND (B) WAIVES ANY RIGHT TO TRIAL BY JURY WITH 
RESPECT TO SUCH ISSUE TO THE EXTENT THAT ANY SUCH RIGHT 
EXISTS NOW OR IN THE FUTURE. TIDS W AIYER OF RIGHT TO TRIAL 
BY JURY IS SEPARATELY GIVENBYEACHP ARTY, KNOWINGLY AND 
VOLUNTARILY WITH THE BENEFIT OF COMPETENT LEGAL 
COUNSEL. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 



IN WITNESS WHEREOF, the undersigned has duly executed and delivered this 
Instrument or caused this Instrument to be duly executed and delivered by its authorized 
representative as of the date first set forth above. The undersigned intends that this instrument 
shall be deemed to be signed and delivered as a sealed instrument. 

STATE OF NEW YORK ) 
~ ) ss.: 

COUNTY OF u,t;,•4c.__ ) 

BORROWER: 

444 EAST GENESEE STREET LLC, 
a Delaware limited liability company 

/,.,. .. ··~···- .,.,---····· 

By. (/ ,.,.-,;> . -· ---
Name: Ciraziano Zazzara, Jr. 
Title: Manager 

On /fl,:,-4 Z(; , 2021, before me, the undersigned, personally appeared 
Graziano Zazzara,(/.rr., personally known to me or proved to me on the basis of satisfactory 
evidence to be the individual(s) whose name(s) is (are) subscribed to the within instrument and 
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by 
his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which 
the individual(s) acted, executed the instrument. 

Notary Public U 

MICHAEL STANCZVK 
NOTARYPUBLlc, SLITE Of NEW YORK 

Reghtration No, 02ST6220670 
Qualified ln Onondaga County 

Commisdon Expires April 19, 20 fl 



STATE OF NEW YORK ) 
) ss.: 

) 

AGENCY: 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY, 
a public benefit corporation 

/" 

r' y: -----=~.!LdL=~~_:_/f-
~§: _ __, 

Title: 

On \Ao: i l (7 , 2021, before me, the undersigned, personally appeared Judith 
DeLaney, personally.Jiliown to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to 
me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. 

Notary Public 

LORI l. McROBBIE 
Notarv Public. State o1 New York 

Qualified in Onondaga Co. No. 0lMC505j5n 
Commission Expires on Feb.12, 20 >J;:.,.+-



EXHIBIT A 

DESCRIPTION OF THE LAND 
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LEGAL DESCRIPTION 

ALL THAT TRACT OR PARCEL OF LAND located in the City of Syracuse, County of 
Onondaga and State of New York being more particularly described as being in Lot P 6, 
Block 123, designated as Section 102, Block 08 Lot 04.0 Sublot .0 (102.-08-04.0), 
Property #1531002100, 53.50' x 142.51' Mas Building. 

Being the same premises conveyed by the City of Syracuse to Route 20/20, LLC by 
Warranty Deed dated June 7, 2006and recorded in the Onondaga County Clerk's Office 
on March 5, 2007 in Book 4984 of Deeds at page 637. 

BEING MORE MODERNLY DESCRIBED AS: 

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of 
Onondaga, State of New York, being part of Lot 6, Block 123 in said City and being more 
particularly described as follows: 

BEGINNING at the current intersection of the southerly line of East Genesee Street with 
the westerly line of South Townsend Street, said point being the northeasterly corner of 
lands now or formerly owned by East Genesee Street, LLC as recorded in the Onondaga 
County Clerk's Office in Liber of Deeds #5380, Page #175; 

thence S.00°04'30"W., along the westerly line of said South Townsend Street and the 
easterly line of 444 East Genesee Street, LLC property, a distance of 145.44 feet to the 
northerly line of McCarthy Avenue; 

thence N.89°48'1 0"W., along the northerly line of McCarthy Avenue and the southerly line 
of said 444 East Genesee Street, LLC property, a distance of 53.50 feet to the intersection 
of the common line between said 444 East Genesee Street, LLC and lands now or 
formerly owned by ARPA, LLC as recorded in the Onondaga County Clerk's Office, 
Instrument No. 2020-10387 with the northerly line of said McCarthy Avenue, said point 
also being the southeasterly corner of Lot 5, Block 123; 

thence N.00°04'30"E., along the common line between said 444 East Genesee Street, 
LLC and ARPA, LLC properties and the common line between Lots 5 and 6, a distance 
of 145.75 feet to a point in the southerly line of East Genesee Street; 

thence S.89°28'10"E., along the southerly line of said East Genesee Street, a distance of 
53.50 feet to the POINT OF BEGINNING. 



EXHIBITB 

MODIFICATIONS TO INSTRUMENT 

The following modifications are made to the text of the Instrument that precedes this Exhibit: 

1. Section 22 of the Instrument is amended by adding the following at the end of such 
Section: 

"(s) if an "Event of Default", as therein defined, shall occur under the Agency Leases 
or PILOT Agreement, or any of the same are terminated, amended, or modified without the written 
consent of Lender, which consent shall not be umeasonably withheld, conditioned or delayed." 

2. The following new Sections are added to the Instrument after the last numbered 
Section: 

52. TAX EXEMPTION OR ABATEMENT. 

(a) Borrower represents, warrants and covenants to Lender that the Mortgaged 
Property is expected to receive an abatement of real property taxes pursuant to New York 
State General Municipal Law Section 874 and New York State Real Property Tax Law 
Section 412-a (the "Tax Abatement") upon terms and conditions contained in the PILOT 
Agreement. 

(b) Borrower must file or cause to be filed on a timely basis all documentation 
necessary to maintain the Tax Abatement. 

( c) Borrower must comply or cause compliance fully with the PILOT 
Agreement in order to obtain and maintain the Tax Abatement. 

(d) Borrower shall promptly provide Lender with a copy of any notice 
Borrower may receive alleging that Borrower is in breach of the requirements of the PILOT 
Agreement or that the Mortgaged Property is not being maintained as required by the 
PILOT Agreement or the Agency Leases. 

(e) In any application for a Transfer of the Mortgaged Property, any interest in 
the Mortgaged Property or any interest in Borrower, Borrower shall notify Lender if the 
completion of such Transfer without the consent of the Agency would result in the 
termination of the Tax Abatement and the PILOT Agreement. 

(f) Borrower shall avail itself of all rights and opportunities to renew or extend 
the Tax Abatement. 

(g) Borrower shall not voluntarily take or cause to be taken any action that 
would threaten the Tax Abatement or cause the Tax Abatement to terminate without the 
prior written consent of Lender. 
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(h) Borrower represents and warrants that: 

(1) Borrower has not received any notice indicating that the Tax Abatement 
will be terminated or will not be obtained. 

(2) Borrower has adhered to any income, rent or other restrictions imposed by 
the Tax Abatement. 

(i) Each of the following shall constitute an Event of Default: 

(1) Any breach of any of the representations and warranties in Subsection (h). 

(2) Any transfer of the Mo1tgaged Property, any interest in the Mortgaged 
Property, or any interest in Borrower that would cause the Tax Abatement to terminate. 

53. VARIABLE RATE NOTE. The Note is subject to interest rate adjustment from 
time to time in accordance with its terms, which terms are incorporated herein by this reference. 

54. DISPLAY OF LENDER'S SIGN. The Borrower grants permission for the 
Lender and any of its participants (including public participants) or their respective agents to enter 
upon the Mortgaged Property and to erect or cause to be erected, a sign to be permanently affixed 
(by holes drilled into the facade of any of the Improvements to accommodate metal studs attached 
to the sign or otherwise) to the exterior facade of any of the Improvements in a location satisfactory 
to the Lender during the term of this Instrument indicating that the property is a CPC - Financed 
Building. The Borrower shall fully cooperate towards the erection of such sign at the Mortgaged 
Property. 

55. DISPLAY OF SONYMA SIGN. In the event that SONYMA is the Mortgage 
Insurer at any time, and if SONYMA so requests, the Borrower shall permit a sign to be securely 
affixed to and maintained on the exterior wall of any of the Improvements in a location and manner 
satisfactory to SONYMA, which sign shall indicate that the financing of the construction, 
rehabilitation or acquisition of the property was made possible through the efforts of SONYMA. 
SONYMA will provide the sign, available to the Borrower at the office of the New York State 
Office of General Services ("OGS") nearest to the Mortgaged Property. The Borrower shall be 
responsible, at its own cost, for transporting the sign from such OGS office to the Mortgaged 
Property, for affixing the sign, maintaining it in good condition, and for providing insurance 
coverage with respect to the sign. 
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56. MORTGAGE INSURANCE. The Lender shall apply for mortgage insurance for 
this Instrument at the Borrower's expense with respect to initial application fees and other requisite 
fees. Until the date of repayment of the Permanent Loan (as defined in the Loan Agreement), the 
Borrower shall be obligated to pay the premium on such insurance. If any Mortgage Insurer shall 
at any time commit to insure this Instrument, the Borrower shall take all actions which shall be 
required by such Mortgage Insurer in order to finalize such insurance for this Instrument and keep 
such insurance in full force and effect. 

57. PERMANENT LOAN CONDITIONS. If the conditions of the Permanent Loan 
(as defined in the Loan Agreement) are satisfied on or prior to the Maturity Date, the Lender shall 
assign this Instrument to the CPC Permanent Lender ( as defined in the Permanent Loan 
Commitment) and the Borrower and the CPC Permanent Lender shall enter into a consolidation, 
modification and extension agreement, which shall consolidate the lien of this Instrument with the 
lien of the First Project Loan Mortgage, and shall modify and extend the terms of this Instrument 
(the "Consolidation Agreement"). 

58. PENSION FUND DELIVERY. The Borrower has previously deposited with the 
Permanent Lender (as defined in the Loan Agreement) a "Pension Fund Late Delivery Fee" in the 
amount of Twenty-One Thousand One Hundred and No/100 Dollars ($21,100.00). In the event 
that the Loan is converted to the Permanent Loan ( as defined in the Loan Agreement) and the sale 
thereof to the appropriate pension fund occurs on or before April 1, 2023 (the "Pension Fund 
Delivery Date") as provided for in the Permanent Loan Commitment ( as defined in the Loan 
Agreement), the Pension Fund Late Delivery Fee shall be refunded to the Borrower upon the sale 
of the Permanent Loan to the appropriate pension fund. In the event that the Loan is not converted 
to the Permanent Loan and sold to the appropriate pension fund on or before the Pension Fund 
Delivery Date for any reason whatsoever, the Pension Fund Late Delivery Fee shall be subject to 
forfeiture at the rate of 1112th of such Pension Fund Late Delivery Fee for each month ( or fraction 
thereof) which elapses from the Pension Fund Delivery Date until the conversion of the Loan to 
the Permanent Loan and the sale thereof to the appropriate pension fund. In the event that more 
than twelve (12) months elapse from the Pension Fund Delivery Date without the conversion of 
the Loan to the Permanent Loan and the sale thereof to the appropriate pension fund, additional 
penalties shall accrue and be payable by the Borrower at a rate equal to 1112th of 1 % of the amount 
of the Permanent Loan for each month of additional delay. Notwithstanding the foregoing, failure 
for any reason to close the Permanent Loan and sell it to the appropriate pension fund within six 
( 6) months of the Pension Fund Delivery Date shall result in the automatic termination of 
Permanent Loan Commitment. 

59. CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
SPECIAL OBLIGATIONS. 

( a) This Instrument is executed by the Agency solely for the purpose of subjecting its 
interest in the Mortgaged Property, and in the event of a default, the holder of this Instrument shall 
look, only with respect to the Agency, solely to the Mortgaged Property described in this 
Instrument in satisfaction of the indebtedness evidenced under the Note and will not seek or obtain 
any deficiency or personal judgment against the Agency or any members or officers thereof except 
such judgment or decree as may be necessary to foreclose its interest in the Mortgaged Property 
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as pledged hereunder and all other property mortgaged, pledged, conveyed or assigned to secure 
payment under the Note. 

(b) Borrower's Obligations to Comply with the Company Lease, the Agency Lease 
and the PILOT Agreement. Borrower shall: (i) pay all other sums of money due and payable at 
any time and from time to time under the Agency Leases and the PILOT Agreement when such 
sums become due and payable, but in any event, before the expiration of any grace period provided 
in the Agency Leases and/or the PILOT Agreement for the payment of any such sum; and (ii) at 
all times fully perform, observe and comply with all other terms, covenants and conditions of the 
Agency Leases and/or the PILOT Agreement to be performed, observed or complied with by 
Borrower as a lessor under the Company Lease, as a lessee under the Agency Lease and as a party 
to the PILOT Agreement. If the Company Lease, the Agency Lease and/or the PILOT Agreement 
do not provide for a grace period for the payment of a sum of money, Borrower shall make the 
payment on or before the date on which the payment becomes due and payable. Borrower shall 
deliver evidence of the payment to Lender within ten (10) days after receipt of a written request 
from Lender for evidence of the payment. 

(c) Subordination Provisions. Notwithstanding anything herein to the contrary, 
Lender by accepting this Instrument, acknowledges and agrees that the rights of Lender 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 the Borrower 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. 

(d) Agency Executing at the Direction of Borrower. The Borrower directs the 
Agency to execute and deliver this Instrument to the Lender, and further agrees to indemnify the 
Agency (and its members, officers, directors, agents, servants and employees) for all fees and costs 
incurred in connection with the execution, delivery, recording, performing and enforcing of this 
Instrument, including but not limited to attorney's fees and costs. 

( e) Hold Harmless Provisions. The Borrower hereby acknowledges that the terms of 
the Agency Lease, as amended and restated from time to time, is in full force and effect, including 
but not limited to the "Hold Harmless Provisions" contained in Section 8.2 thereof and 
incorporates same in this instrument and makes same applicable hereto as if fully set forth herein. 

(f) Miscellaneous Provision. The Borrower and the Lender hereto, by accepting this 
Instrument, acknowledge that the Agency is executing this Instnnnent solely to subject its interest 
in the Mortgaged Property, if any, to this Instrument. Notwithstanding anything herein to the 
contrary, the Lender 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. 
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All capitalized terms used in this Exhibit not specifically defined herein shall have the 
meanings set forth in the text of the Instrument that precedes this Exhibit. 

BORROWER'S lNITIALS: 

AGENCY'S lNITIAL.:,Qc) -
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1. 

2. 

3. 

4. 

EXHIBITC 

FINANCING STATEMENT INFORMATION 

Name and Address of Debtor: 

Name and Address of Agency: 

Debtor's State ofFonnation: 

Type of Entity: 

Agency State of Formation: 

Name and Address of Secured Party: 

The Collateral is: 

444 EAST GENESEE STREET LLC 
344 S. Warren Street 
Syracuse, New York 13202 

City of Syracuse Industrial 
Development Agency 
201 East Washington Street, 6th Floor 
Syracuse, New York 13202 

Delaware 

Limited liability company 

New York 

CPC Funding SPE 1 LLC 
c/o The Co=uoity Preservation 
Corporation 
220 East 42nd Street, 16th Floor 
New York, New York 10017 

Fixtures (as that term is described in the 
Uniform Co=ercial Code ofNewYork) 
attached to the Land described in Exhibit A 
attached to this Instrument. 



EXHIBITD 

RIDER TO FIRST MULTIFAMILY CONSTRUCTION LOAN MORTGAGE, ASSIGNMENT 
OF RENTS, SECURITY AGREEMENT AND FIXTURE FILING, DATED JUNE 3, 2021, BY 
444 EAST GENESEE STREET LLC, AS BORROWER, AND CITY OF SYRACUSE 
INDUSTRIAL DEVELOPMENT AGENCY TO CPC FUNDING SPE 1 LLC, AS LENDER 

1. The following definition shall be added to Section 1 of this 
Instnnnent: 

"HF A Regulatory Agreement" shall mean that certain Regulatory Agreement 
between the Borrower and HF A and dated as of the date hereof. 

2. The definition of "Rental Achievement Requirement" set forth in Section 1 
of this Instrument is hereby amended as follows: 

(i) by adding to the end of the first sentence thereof the following: "and one 
hundred fifteen percent (115%) of the Loan, and the loans secured by Second Construction Loan 
Mortgage and First Project Loan Mortgage, combined"; and 

(ii) by adding to the last line thereof immediately following the words "of the 
Lender" the following: "and HF A". 

3. The following new clause (h) is hereby added to Section 3 of this 
Instnnnent: 

(h) Notwithstanding any provision to the contrary contained herein, the 
Borrower shall not make application to HCR ( or its successor agencies) for any rent increase to 
which it might be entitled under the Tenant Protection Regulations of the Emergency Tenant 
Protection Act of 1974, for rehabilitation work performed on the Mortgaged Property when such 
work was performed pursuant to or in connection with the Loan. 

4. The following new clause (m) is hereby added to Section 4 of this 
Instrument: 

(m) All new Leases executed during or after the construction and/or 
rehabilitation of the Project in accordance with the Loan Agreement must be satisfactory in form 
and substance to HF A and its attorneys and subordinate to the lien of Lender's permanent loan 
mortgage. The Borrower shall provide HF A with the form of such lease and with access to copies 
of all such new Leases. 

5. The following new clause (ix) shall be added to Section 21(c) of this 
Instnnnent: 

(ix) such transfer is permitted pursuant to the terms of the HF A Regulatory 
Agreement. 



6. The following new clause (t) is hereby added to Section 22 of this 
Instrument: 

(t) if an "Event of Default", as therein defined, shall occur under the Second 
Construction Loan Note and/or the Second Construction Loan Mortgage, or under the First Project 
Loan Note, and First Project Loan Mortgage, each executed on the date hereof by the Borrower 
and/or City of Syracuse Industrial Development Agency in favor of the Lender. 

7. The following new Sections are hereby added to this Instrument: 

60. Compliance With Regulatory Agreement. The Borrower shall comply fully with 
all of the terms and conditions of the HF A Regulatory Agreement entered into as a condition of 
the closing of the Loan. The Borrower's obligations under such HF A Regulatory Agreement shall 
continue for the periods specified therein. The HF A Regulatory Agreement is incorporated into 
and made a part of this Instrument and failure to comply with the terms of the HF A Regulatory 
Agreement and/or a default under the HFA Regulatory Agreement shall constitute an Event of 
Default under this Instrument and Lender may exercise all of its rights under this Instrument. 

61. Lien Priority. Until the assignment of the Second Construction Loan Mortgage 
to HF A, the lien of this Instrument shall be superior to the lien of the Project Loan Mortgage, and 
equal and coordinate with the lien of the Second Construction Loan Mortgage on the Mortgaged 
Property, except as may be otherwise provided in that certain Construction Loan Participation 
Certificate between Lender and HF A dated as of the date of this Instrument. After the assignment 
of the Second Construction Loan Mortgage to HF A, the lien of this Instrument, as consolidated 
with the lien of the First Project Loan Mortgage, and modified and extended pursuant to the 
Consolidation Agreement, shall be superior to the lien of the Second Construction Loan Mortgage, 
as consolidated, amended and restated. 

62. Curing of Defaults. If default shall be made in the payment of any interest or 
principal installment or other amount when due under any or all of the Second Construction Loan 
Mortgage and the First Project Loan Mortgage, the Lender shall have the right (but not the 
obligation) to pay same and the Borrower on demand will repay the amount so paid with interest 
at the Involuntary Rate, and such amount, if not paid with such interest thereon, shall be added to 
the Indebtedness and shall be a lieu on the Mortgaged Property and be collected as part of the debt 
secured by this Instrument. 



63. Compliance with Agreements. The Borrower shall comply fully with all of 
the terms and conditions of that certain (i) Equal Employment Opportunity Agreement and (ii) 
Minority And Women-Owned Business Utilization And Service-Disabled Veteran-OWD.ed 
Business Agreement, each entered into among HF A, the Borrower, and the construction contractor 
with respect to the Project, and each dated as of the date hereof. Additionally, Borrower shall 
ensure that the General Contractor complies with such agreements. 

64. Fair Market Housing. Borrower shall submit to HF A for its records a 
marketing and tenant selection plan that is in compliance with HF A's affirmative fair housing 
marketing guidelines as more fully provided in the HF A Regulatory Agreement. 

65. HFA Guidelines. Borrower shall ensure that the Project will comply with (a) 
applicable green building guidelines as may be established by HF A and (b) all applicable 
requirements of the Americans with Disabilities Act of 1990 or Section 504 of the Rehabilitation 
Act of 1973. 
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FIRST MULTIFAMILY PROJECT LOAN MORTGAGE, ASSIGNMENT OF RENTS, 
SECURITY AGREEMENT AND FIXTURE FILING 

(NEWYORK) 

This FIRST MULTIFAMILY PROJECT LOAN MORTGAGE, ASSIGNMENT OF 
RENTS, SECURITY AGREEMENT AND FIXTURE FILING (this "Instrument") is dated for 
reference purposes only as of the 3rd day of June, 2021, but will not be effective and binding on 
the parties hereto until the Closing Date (as hereinafter defined), by 444 EAST GENESEE 
STREET LLC, a Delaware limited liability company, whose address is 344 S. Warren Street, 
Syracuse, New York 13202 (the "Borrower"), and CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY, a New York public benefit corporation having an address at 201 
East Washington Street, 6th Floor, Syracuse, New York 13202 (the "Agency"), for the benefit of 
CPC FUNDING SPE 1 LLC, a New York limited liability company, whose address is c/o The 
Community Preservation Corporation, 220 East 42nd Street, lt511' Floor, New York, New York 
10017, as beneficiary, and its successors and assigns ("Lender"). 

The Loan is made and the Indebtedness is evidenced by the Note in the maximum principal 
amount of One Hundred Seventy-Seven Thousand Two Hundred Fifty-Six and 00/100 Dollars 
($177,256.00), maturing on July 1, 2023 (the "Maturity Date") and secured by this Instrument. 

WHEREAS, Agency and Borrower previously entered into (i) a certain Company Lease 
(as hereafter defrned), a memorandum of which shall be recorded in the Office of the Onondaga 
County Clerk simultaneously herewith, wherein the Mortgaged Property was leased by the 
Borrower to the Agency; and (ii) a certain Agency Lease ( as hereafter defined), a memorandum of 
which shall be recorded in the Office of the Onondaga County Clerk simultaneously herewith, 
wherein the Mortgaged Property was leased by the Agency back to the Borrower. 

NOW THEREFORE: 

Borrower and Agency, each for themselves and not the other, as security for the repayment 
of the Indebtedness (as hereafter defined), hereby irrevocably mortgage, warrant (solely as to the 
Borrower), grant, convey and assign to Lender the Mortgaged Property, including the Land located 
in the City of Syracuse, Onondaga County, New York, and described in Exhibit A attached to this 
Instrument. 

TO SECURE TO LENDER and its successors and assigns the repayment of the 
Indebtedness evidenced by the Note executed by Borrower and maturing on the Maturity Date, 
and all renewals, extensions and modifications of the Indebtedness, including, without limitation, 
the payment of all sums advanced by or on behalf of Lender to protect the security of this 
Instrument under Section 12 and the performance of the covenants and agreements of Borrower 
contained in the Loan Documents. 

Borrower represents and warrants that Borrower is lawfully seized of the fee estate and 
sub-leasehold estate in the Mortgaged Property and the Agency is lawfully seized of the leasehold 
estate in the Mortgaged Property and the Borrower has the right, power and authority to mortgage, 
grant, convey and assign the Mortgaged Property, and that the Mortgaged Property is 
unencumbered except for the Permitted Encumbrances. Agency represents that it has the right, 
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power and authority to grant and convey its interest in the Mortgaged Property. Borrower 
covenants that Borrower will warrant and defend generally the title to the Mortgaged Property 
against all claims and demands, subject to any Permitted Encumbrances. 

This Instrument is also a financing statement and a fixture filing under the Uniform 
Commercial Code of the Property Jurisdiction and the information set forth on Exhibit C is 
included for that purpose. 

Covenants. Borrower and Lender covenant and agree as follows: 

1. DEFINITIONS. The following terms, when used in this Instrument (including 
when used in the above recitals), shall have the following meanings: 

(a) "Affiliate" means, as to any Person, any other Person that, directly or 
indirectly, is in control of, is controlled by or is under common control with such Person. 
The term "control" for these purposes means, with respect to any Person, either (i) 
ownership directly or through other entities of more than 50% of all beneficial equity 
interest in such Person, or (ii) the possession, directly or indirectly, of the power to direct 
or cause the direction of the management and policies of such Person, through the 
ownership of votiog securities, by contract or otherwise. 

(b) "Agency" shall mean the City of Syracuse Industrial Development Agency, 
a body corporate and politic and a public instrumentality of the State ofN ew Yark, having 
its office at 201 East Washington Street, 6'h Floor, Syracuse, New York 13202. 

( c) "Agency Lease" shall mean that certain agency lease agreement dated as of 
June 1, 2021 by and between the Agency and the Borrower. 

(d) "Agency Leases" shall mean, collectively, the Agency Lease and the 
Company Lease 

( e) "Bankruptcy Event" means any one or more of the following: 

(i) (A) the commencement of a voluntary case under one or more of the 
Insolvency Laws by the Borrower; (B) the acknowledgment in 
writiog by the Borrower that it is unable to pay its debts generally 
as they mature; (C) the making of a general assignment for the 
benefit of creditors by the Borrower; (D) the commencement of an 
involuntary case under one or more Insolvency Laws against the 
Borrower; or (E) the appointment of a receiver, liquidator, 
custodian, sequestrator, trustee or other similar officer who 
exercises control over the Borrower or any substantial part of the 
assets of the Borrower provided that any proceeding or case under 
(D) or (E) above is not dismissed within 90 days after filing; 

(ii) Any Guarantor or any Affiliate of a Guarantor files an involuntary 
petition against Borrower under one or more of the Insolvency 
Laws; or 

2 



(iii) Both (A) an involuntary petition under any one or more of the 
Insolvency Laws is filed against Borrower or Borrower directly or 
indirectly becomes the subject of any bankruptcy, insolvency, 
reorganization, arrangement, readjustment of debt, dissolution, 
liquidation or similar proceeding relating to it under the laws of any 
jurisdiction, or in equity, and (B) Borrower or any Affiliate of 
Borrower has acted in concert or conspired with such creditors of 
Borrower ( other than Lender) to cause the filing thereof with the 
intent to interfere with enforcement rights of Lender after the 
occurrence of an Event of Default. 

(f) "Beneficiary Parties" means Lender, Servicer and their respective 
successors and assigns, together with any lawful owner, holder or pledgee of the Note. 

(g) "Borrower" means all persons or entities identified as "Borrower" in the 
first paragraph of this Instnnnent, together with their successors and assigns. 

(h) "Borrower's Organizational Documents" means, collectively: (i) the 
certificate of formation of Borrower filed with the Office of the Secretary of State of 
Delaware on March 17, 2016, as the same may be amended and/or restated from time to 
time; and (ii) the operating agreement of Borrower dated as of March 17, 2016, as the same 
may be amended and/or restated from time to time. 

(i) "Business Day" means any day other than (i) a Saturday or a Sunday, or (ii) 
a day on which federally insured depository institutions in New York, New York are 
authorized or obligated by law, regulation, governmental decree or executive order to be 
closed. 

G) "Closing Date" has the meaning ascribed thereto in the Loan Agreement. 

(k) "Collateral Agreement" means any separate agreement between Borrower 
and Lender for the purpose of establishing tax, repair or replacement reserve or escrow 
accounts for the Mortgaged Property or granting Lender a security interest in any such 
accounts, or any other agreement or agreements between Borrower and Lender which 
provide for the establishment of any other fund, reserve or account. 

(I) "Collateral Assignments" means, collectively, (i) the Assignment of 
Construction Contract dated as of the date hereof by Borrower to Lender and any consents 
relating thereto, (ii) the Assignment of Architect's Agreement and Plans and Specifications 
dated as of the date hereof by Borrower to Lender and any consents relating thereto, (iii) 
the Assignment of Project Documents dated as of the date hereof by Borrower to Lender, 
and (iv) the Assignment of Management, Maintenance, Service, Operating, Brokerage and 
Leasing Contracts dated as of the date hereof by Borrower to Lender. 

(m) "Commitment" has the meaning ascribed thereto in the Loan Agreement. 

(n) "Company Lease" shall mean that certain company lease agreement, dated 
as of June 1, 2021, by and between the Borrower and the Agency. 
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( o) Credit Enhancer" means a government sponsored enterprise that at any 
time, directly or indirectly, purchases the Loan or provides credit enhancement with respect 
to the Loan. 

(p) "Environmental Agreement" means that certain Agreement of 
Environmental Indemnification dated as of the date hereof by Borrower and Guarantor for 
the benefit of Beneficiary Parties. 

( q) "Environmental Pennit" means any pennit, license, or other authorization 
issued under any Hazardous Materials Law with respect to any activities or businesses 
conducted on or in relation to the Mortgaged Property. 

(r) "Event of Default'' means the occurrence of any event listed in Section 22. 

(s) "First Construction Loan Mortgage" shall mean that certain First 
Multifamily Construction Loan Mortgage, Assignment of Rents, Security Agreement and 
Fixture Filing, dated as of the date hereof, in the amount of the First Construction Loan 
Note, made by Borrower and the Agency for the benefit of Lender. 

(t) "First Construction Loan Note" shall mean that certain First Multifamily 
Construction Note, dated as of the date hereof, in the original maximum principal amount 
of $1,932,744.00, made by Borrower and payable to Lender, including all schedules, riders, 
allonges and addenda, as the same may be amended, modified, or supplemented from time 
to time. 

(u) "Fixtures" means all property which is so attached to the Land or the 
Improvements as to constitute a fixture under applicable law, including: machinery, 
equipment, engines, boilers, incinerators, installed building materials; systems and 
equipment for the purpose of supplying or distributing heating, cooling, electricity, gas, 
water, air, or light; antennas, cable, wiring and conduits used in connection with radio, 
television, security, frre prevention, or frre detection or otherwise used to carry electronic 
signals; telephone systems and equipment; elevators and related machinery and equipment; 
frre detection, prevention and extinguishing systems and apparatus; security and access 
control systems and apparatus; plumbing systems; water heaters, ranges, stoves, 
microwave ovens, refrigerators, dishwashers, garbage disposers, washers, dryers and other 
appliances; light fixtures, awnings, storm windows and storm doors; pictures, screens, 
blinds, shades, curtains and curtain rods; mirrors; cabinets, paneling, rugs and floor and 
wall coverings; fences, trees and plants; swimming pools; and exercise equipment. 

(v) "Governmental Authority" means any board, commission, department or 
body of any municipal, county, state or federal governmental unit, or any subdivision of 
any of them, that has or acquires jurisdiction over the Mortgaged Property or the use, 
operation or improvement of the Mortgaged Property. 

(w) "Guarantor" means collectively, GRAZIANO ZAZZARA, SR., an 
individual, GRAZIANO ZAZZARA, JR., an individual, and I. MICHAEL VELLA, an 
individual, or any other person or entity which may hereafter become a guarantor of any of 
Borrower's obligations under the Loan. 

4 



(x) "Hazardous Materials" means petroleum and petroleum products and 
compounds containing them, including gasoline, diesel fuel and oil; explosives; flammable 
materials; radioactive materials; polychlorinated biphenyls ("PCBs") and compounds 
containing them; lead and lead-based paint; asbestos or asbestos-containing materials in 
any form that is or could become friable; underground or above-ground storage tanks, 
whether empty or containing any substance; radon; Mold; toxic or mycotoxin spores; any 
substance the presence of which on the Mortgaged Property is prohibited by any federal, 
state or local authority; any substance that requires special handling; and any other material 
or substance (whether or not natnrally occurring) now or in the futnre that (i) is defined as 
a "hazardous substance," "hazardous material," "hazardous waste," ''toxic substance," 
"toxic pollutant," "solid waste", "pesticide", "contaminant," or "pollutant", or otherwise 
classified as hazardous or toxic by or within the meaning of any Hazardous Materials Law, 
or (ii) is regulated in any way by or within the meaning of any Hazardous Materials Law. 

(y) "Hazardous Materials Laws" means all federal, state, and local laws, 
ordinances and regulations and standards, rules, policies and other governmental 
requirements, rule of common law (including, without limitation, nuisance and trespass), 
consent order, administrative rulings and court judgments and decrees or other government 
directive in effect now or in the future and including all amendments, that relate to 
Hazardous Materials or to the protection or conservation of the environment or human 
health and apply to Borrower or to the Mortgaged Property, including, without limitation, 
those relating to industrial hygiene, or the use, analysis, generation, manufacture, storage, 
discharge, release, disposal, transportation, treatment, investigation, or remediation of 
Hazardous Materials. Hazardous Materials Laws include, but are not limited to, the 
Comprehensive Enviromnental Response, Compensation and Liability Act, 42 U.S.C. 
Section 9601, et seq., the Resource Conservation and Recovery Act, 42 U.S.C. Section 
6901, et seq., the Toxic Substance Control Act, 15 U.S.C. Section 2601, et seq., the Clean 
Water Act, 33 U.S.C. Section 1251, et seq., and the Hazardous Materials Transportation 
Act, 49 U.S. C. Section 5101, et seq., the Superfund Amendments and Reauthorization Act, 
the Solid Waste Disposal Act, the Clean Water Act, the Clean Air Act, the Toxic 
Substances Control Act, the Occupational Safety and Health Act, and their state analogs. 

(z) "HF A" shall mean the New York State Housing Finance Agency. 

( aa) "Impositions" and "Imposition Deposits" shall have the meanings ascribed 
thereto in Section 7. 

(bb) "Improvements" means the buildings, structures, improvements, and 
alterations now constructed or at any time in the future constructed or placed upon the 
Land, including any future replacements and additions. 

(cc) "Indebtedness" means collectively, the principal of, interest on, and all 
other amounts due at any time under, the Note, this Instrument or any other Loan 
Document, including prepayment premiums, late charges, default interest, and advances as 
provided in Section 12 to protect the security of this Instrument, and any fees or expenses 
paid by Lender on behalf of Borrower to Lender, or any other party for the Loan or other 
amounts relating to the Loan Documents which are paid by Lender; 
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(dd) "Initial Owners" means, with respect to Borrower or any other entity, the 
persons or entities who on the date of the Note, d:irectly or ind:irectly, own in the aggregate 
100% of the ownership interests in Borrower or that entity. 

(ee) "Insolvency Laws" means the United States Bankruptcy Code, 11 U.S.C. § 
101, et seq., together with any other federal or state law affecting debtor and creditor rights 
or relating to the bankruptcy, insolvency, reorganization, arrangement, readjustment of 
debt, dissolution, liquidation or similar proceeding, as amended from time to time, to the 
extent applicable to the Borrower. 

( fl) ''Land" means the land described in Exhibit A. 

(gg) "Leases" means all present and future leases, subleases, licenses, 
concessions or grants or other possessory interests now or hereafter in force, whether oral 
or written, covering or affecting the Mortgaged Property, or any portion of the Mortgaged 
Property (including proprietary leases or occupancy agreements if Borrower is a 
cooperative housing corporation), and all modifications, extensions or renewals, excepting 
therefrom the Agency Leases. 

(hh) "Lender" means the entity identified as "Lender" in the first paragraph of 
this Instrument, or any subsequent holder of the Note. 

(ii) "Loan" means the loan made by Lender to Borrower in an amount not to 
exceed the original principal amount of the Note, which loan is evidenced by the Note and 
secured by, among other things, this Instrument. 

Gj) "Loan Agreement" means that certain Construction and Project Loan 
Agreement dated as of the date hereof by and between Borrower and Lender relating to the 
Loan, as the same may be amended, modified or supplemented from time to time. 

(kk) "Loan Documents" means collectively, the Loan Agreement, the Note, the 
First Construction Loan Note, the Second Construction Loan Note, this Instrument, the 
First Construction Loan Mortgage, the Second Construction Loan Mortgage, the 
Commitment, the Permanent Loan Commitment, the Environmental Agreement, all 
guaranties, all indemnity agreements, all Collateral Agreements, all Collateral 
Assignments, all O&M Programs, the MMP, and any other documents now or in the future 
executed by Borrower, any guarantor or any other person in connection with the Loan, as 
such documents may be amended from time to time. 

(11) "Material Property Agreements" means any agreement which, in Lender's 
sole discretion, acting in good faith, materially affects the Mortgaged Property, the use 
thereof or otherwise materially affects the rights of Borrower or Beneficiary Parties in, to, 
and with respect to the Mortgaged Property or the proceeds therefrom, including, without 
limitation, each of the following: (i) the PILOT Agreement, (ii) all covenants, conditions 
and restrictions, including, without limitation, any declaration subjecting the Mortgaged 
Property to an association of owners or other community governance, (iii) any agreement 
regarding the abatement or exemption of real estate taxes, (iv) any easement pursuant to 
which tl1e Mortgaged Property is granted access to a public right of way, (v) any material 
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lease of all or any portion of the Mortgaged Property, (vi) any operating agreements 
relating to the Land or the hnprovements, and (vii) any regulatory agreements, 
declarations, land use restriction agreements or similar instruments affecting the 
Mortgaged Property including the operation or use thereof. 

(mm) "Maturity Date" has the meaning ascribed thereto in the recitals to this 
Instrument. 

(nn) ''MMP" means an operations and maintenance plan, moisture management 
program and/or microbial operations and maintenance program approved by Lender to 
control water intrusion and prevent the development of Mold or moisture at the Mortgaged 
Property throughout the term of this Instrument. If required by Lender, the MMP shall 
contain a provision for (i) staff training, (ii) information to be provided to tenants, (iii) 
documentation of the plan, (iv) the appropriate protocol for incident response and 
remediation and (v) routine, scheduled inspections of cornrnon space and unit interiors. 

(oo) ''Mold" means mold, fungus, microbial contamination or pathogenic 
orgamsms. 

(pp) "Mortgage Insurer" means SONYMA, REMIC or such other insurer of the 
mortgage lien created hereby, during such time as such insurer provides such insurance. 

(qq) "Mortgaged Property" means all of Borrower's and Agency's present and 
future right, title and interest in and to all of the following, which, for the avoidance of 
doubt, does not include the Unassigned Rights, as that term is defined in the Agency 
Leases: 

(i) the Land; 

(ii) the hnprovements; 

(iii) the Fixtures; 

(iv) the Personalty; 

(v) . all current and future rights, including air rights, development rights, 
zoning rights and other similar rights or interests, easements, 
tenements, rights-of-way, strips and gores of land, streets, alleys, 
roads, sewer rights, waters, watercourses, and appurtenances related 
to or benefiting the Land or the Improvements, or both, and all 
rights-of-way, streets, alleys and roads which may have been or may 
in the future be vacated; 

(vi) all proceeds paid or to be paid by any insurer of the Land, the 
Improvements, the Fixtures, the Personalty or any other part of the 
Mortgaged Property, whether or not Borrower obtained the 
insurance pursuant to Lender's requirements; 
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(vii) 

(viii) 

(ix) 

(x) 

(xi) 

(xii) 

(xiii) 

(xiv) 

(xv) 

all awards, payments and other compensation made or to be made 
by any municipal, state or federal authority with respect to the Land, 
the Improvements, the Fixtures, the Personalty or any other part of 
the Mortgaged Property, including any awards or settlements 
resulting from condemnation proceedings or the total or partial 
taking of the Land, the Improvements, the Fixtures, the Personalty 
or any other part of the Mortgaged Property under the power of 
eminent domain or otherwise and including any conveyance in lieu 
thereof; 

all contracts, options and other agreements for the sale of the Land, 
the Improvements, the Fixtures, the Personalty or any other part of 
the Mortgaged Property entered into by Borrower now or in the 
future, including cash or securities deposited to secure performance 
by parties of their obligations; 

all Rents and Leases; 

all earnings, royalties, accounts receivable, issues and profits from 
the Land, the Improvements or any other part of the Mortgaged 
Property, whether the foregoing are now due, past due, or to become 
due, all undisbursed proceeds of the loan secured by this Instrument, 
deposits forfeited by tenants, and, if Borrower is a cooperative 
housing corporation, maintenance charges or assessments payable 
by shareholders or residents; 

all refunds or rebates of Impositions by any municipal, state or 
federal authority or insurance company ( other than refunds 
applicable to periods before the real property tax year in which this 
Instrument is dated); 

all tenant security deposits which have not been forfeited by any 
tenant under any Lease and any bond or other security in lieu of such 
deposits; 

all names under or by which any of the above Mortgaged Property 
may be operated or known, and all trademarks, trade names, and 
goodwill relating to any of the Mortgaged Property; 

all documents, writings, books, files, records and other documents 
arising from or relating to any of the foregoing, whether now 
existing or hereafter created; and 

all proceeds from the conversion, voluntary or involuntary, of any 
of the above into cash or liquidated claims, and the right to collect 
such proceeds, and all other cash and non-cash proceeds and 
products of any of the foregoing. 
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(rr) "Note" means that certain First Multifamily Project Note dated as of the 
date of this Instrument, executed and delivered by the Borrower, payable to Lender in an 
amount not to exceed the original maximum principal amount of the Loan set forth in the 
recitals to this Instrument, including all schedules, riders, allonges and addenda, as the 
same may be amended, modified, or supplemented from time to time. 

(ss) "O&M Program" has the meaning ascribed thereto in Section l 8(d). 

(tt) "Permanent Loan Commitment" has the meaning ascribed thereto in the 
Loan Agreement. 

(uu) "Permitted Encumbrances" means any easements, encumbrances or 
restrictions listed on the schedule of exceptions in the title insurance policy issued to 
Lender as of the date of recordation of this Instrument insuring Lender's interest in the 
Mortgaged Property, together with the First Construction Loan Mortgage, the Second 
Construction Loan Mortgage, and the Second Project Loan Mortgage. 

(vv) "Permitted Transfer" has the meaning ascribed thereto in Section 2 l(b ). 

(ww) ''Person" shall mean any individual, corporation, limited liability company, 
partnership, joint venture, estate, trust, unincorporated association, any federal, state, 
county or municipal government or any bureau, department or agency thereof and any 
fiduciary acting in such capacity on behalf of any of the foregoing. 

(xx) "Personalty" means all: 

(i) accounts (including deposit accounts) of Borrower related to the 
Mortgaged Property; 

(ii) Imposition Deposits; 

(iii) equipment, goods, supplies and inventory owned by Borrower that 
are used now or in the future in connection with the ownership, 
management or operation of the Land or 1he Improvements or are 
located on the Land or in the Improvements ( other than Fixtures), 
including furniture, furnishings, machinery, building materials, 
tools, books, records (whether in written or electronic form), 
computer equipment (hardware and software); 

(iv) other tangible personal property owned by Borrower which are used 
now or in the future in connection with the ownership, management 
or operation of the Land or Improvements or are located on the Land 
or in the Improvements (other than Fixtures), including ranges, 
stoves, microwave ovens, refrigerators, dishwashers, garbage 
disposers, washers, dryers and other appliances; 

(v) any operating agreements relating to the Land or the Improvements; 
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(vi) any surveys, plans and specifications and contracts for architectural, 
engineering and construction services relating to the Land or the 
Improvements; 

(vii) documents, instruments, chattel paper, claims, deposits, deposit 
accounts, payment intangibles, other intangible property, general 
intangibles, and rights relating to the operation of, or used in 
connection with, the Land or the Improvements, including all 
governmental permits relating to any activities on the Land and 
including subsidy or similar payments received from any sources, 
including a governmental authority; and 

(viii) any rights of Borrower in or under letters of credit. 

(yy) "PILOT Agreement" shall mean that certain payment in lieu of taxes 
agreement dated as of June 1, 2021 by and among the Agency and Borrower. 

(zz) Project" means that multifamily mixed-use project with twenty-four (24) 
residential units, approximately 1,813 square feet ofcommercial space and covered parking 
known as 444 East Genesee Street, and located in the City of Syracuse, Onondaga County, 
New York. 

(aaa) "Property Jurisdiction" means the State ofNew York. 

(bbb) "Rental Achievement Requirement'' means legally collectible rents at least 
equal to (i) $304,243.00 annually in respect ofresidential units, (ii) $18,630.00 annually in 
respect of commercial units, or such higher amount as shall be sufficient to provide 
coverage of not less than one hundred twenty-five percent (125%) of the Loan and the loan 
secured by the First Construction Loan Mortgage combined. Such coverage shall mean the 
ratio of net collectible rents (assuming vacancy and collection loss), less building operating 
expenses divided by the debt service (including mortgage insurance premiums and loan 
servicing fees) and shall be based on the most current actual maintenance and operation 
expenses as adjusted for projected inflation during the two-year lease period following rent 
setting and as documented to the satisfaction of Lender at the time rents are established. 

( ccc) "Rents" means all rents (whether from residential or non-residential space), 
revenues and other income of the Land or the Improvements, including subsidy payments 
received from any sources (including, but not limited to payments under any Housing 
Assistance Payments Contract or similar agreements), parking fees, laundry and vending 
machine income and fees and charges for food, health care and other services provided at 
the Mortgaged Property, whether now due, past due, or to become due, and deposits 
forfeited by tenants, excepting therefrom any monies due the Agency under the Agency 
Leases. 

( ddd) "Second Construction Loan Mortgage" shall mean that certain Second 
Multifamily Construction Loan Mortgage, Assigmnent of Rents, Security Agreement and 
Fixture Filing, dated as of the date hereof, in the amount of the Second Construction Loan 
Note, made by Borrower and the Agency for the benefit of Lender. 
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(eee) "Second Construction Loan Note" shall mean that certain Second 
Multifamily Construction Note, dated as of the date hereof, in the original maximum 
principal amount of $1,866,464.00, made by Borrower and payable to Lender. 

(fff) "Servicer" means the servicing party that is designated by Lender to service 
the Loan, together with its successors in such capacity. 

(ggg) "SONYMA" means the State of New York Mortgage Agency or any 
successor agency or entity. 

(hhh) "Taxes" means, collectively, all taxes or payments in lieu thereof, 
assessments, vault rentals and other charges, if any, general, special or otherwise, including 
all assessments for schools, public betterments and general or local improvements, which 
are levied, assessed or imposed by any public authority or quasi-public authority, and 
which, if not paid, will become a lien, on the Land or the Improvements. 

(iii) "Transfer" means (i) a sale, assignment, transfer, or other disposition 
(whether voluntary, involuntary or by operation of law); (ii) the grant, creation, or 
attachment of a lien, encumbrance, or security interest (whether voluntary, involuntary or 
by operation of law); (iii) the issuance or other creation of a direct or indirect ownership 
interest; or (iv) the withdrawal, retirement, removal or involuntary resignation of any 
owner or manager of a legal entity.· 

Gjj) "United States Bankruptcy Code" means the United States Bankruptcy 
Code, 11 U.S.C. Section 101 et seq., as amended from time to time. 

2. UNIFORM COMMERCIAL CODE SECURITY AGREEMENT. 

(a) This Instrument is also a security agreement under the Uniform Commercial 
Code for any of the Mortgaged Property which, under applicable law, may be subjected to 
a security interest under the Uniform Commercial Code, whether such Mortgaged Property 
is owned now or acquired in the future, and all products and cash and non-cash proceeds 
thereof (collectively, "UCC Collateral"), and Borrower hereby grants to Lender a security 
interest in the UCC Collateral. Borrower hereby authorizes Lender to prepare and file any 
and all financing statements, continuation statements and financing statement amendments, 
in such form as Lender may require to perfect or continue the perfection of this security 
interest without execution by Borrower. Borrower shall pay all filing costs and all costs 
and expenses of any record searches for fmancing statements and/ or amendments that 
Lender may require. Without the prior written consent of Lender, Borrower shall not create 
or permit to exist any other lien or security interest in any of the UCC Collateral. If an 
Event of Default has occurred and is continuing, Lender shall have the remedies of a 
secured party under the Uniform Commercial Code, in addition to all remedies provided 
by this Instrument or existing under applicable law. In exercising any remedies, Lender 
may exercise its remedies against the UCC Collateral separately or together, and in any 
order, without in any way affecting the availability of Lender's other remedies. This 
Instrument constitutes a financing statement with respect to any part of the Mortgaged 
Property which is or may become a Fixture. 
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(b) Unless Borrower gives at least thirty (30) days' prior written notice to 
Lender and subject to Section 21 hereof, Borrower shall not: (i) change its name, identity, 
or structure of organization; (ii) change its state of organization through dissolution, 
merger, transfer of assets or otherwise; (iii) change its principal place of business ( or chief 
executive office if more than one place of business); or (iv) add to or change any location 
at which any of the Mortgaged Property is stored, held or located. Such notice shall be 
accompanied by new financing statements and/or financing statement amendments in the 
same form as the financing statements delivered to Lender on the date hereof. Without 
limiting the foregoing, Borrower hereby authorizes and irrevocably appoints Lender and 
each of its officers attorneys-in-fact for Borrower to execute, deliver, and file, as 
applicable, such financing statements, continuation statements or amendments deemed 
necessary by Lender in its sole discretion for and on behalf of Borrower, without execution 
by Borrower. Borrower shall also execute and deliver to Lender modifications or 
supplements of this Instrument as Lender may require in connection with any change 
described in this Section. 

3. ASSIGNMENT OF RENTS; APPOINTMENT OF RECEIVER; LENDER IN 
POSSESSION. 

(a) As part of the consideration for the Indebtedness, Borrower absolutely and 
unconditionally assigns and transfers to Lender all Rents. It is the intention of Borrower 
to establish a present, absolute and irrevocable transfer and assiglllllent to Lender of all 
Rents and to authorize and empower Lender to collect and receive all Rents without the 
necessity of further action on the part of Borrower. Promptly upon request by Lender, 
Borrower agrees to execute and deliver such further assiglllllents of Rents as Lender may 
from time to time require. Borrower and Lender intend this assignment of Rents to be 
immediately effective and to constitute an absolute present assiglllllent and not an 
assignment for additional security only. For purposes of giving effect to this absolute 
assignment of Rents, and for no other purpose, Rents shall not be deemed to be a part of 
the Mortgaged Property. However, if this present, absolute and unconditional assignment 
of Rents is not enforceable by its terms under the laws of the Property Jurisdiction, then 
the Rents shall be included as a part of the Mortgaged Property and it is the intention of 
Borrower that in this circumstance this Instrument create and perfect a lien on Rents in 
favor of Lender, which lien shall be effective as of the date of this Instrument. 

(b) Borrower authorizes Lender to collect, sue for and compromise Rents and 
directs each tenant of the Mortgaged Property to pay all Rents to, or as directed by, Lender. 
However, until the occurrence of an Event of Default, Lender hereby grants to Borrower a 
revocable license to collect and receive all Rents, to hold all Rents in trust for the benefit 
of Lender and to apply all Rents to pay the installments of interest and principal then due 
and payable under the Note and the other amounts then due and payable under the other 
Loan Documents, including Imposition Deposits, and to pay the current costs and expenses 
of managing, operating and maintaining the Mortgaged Property, including utilities, Taxes 
and insurance premiums (to the extent not included in Imposition Deposits), tenant 
improvements and other capital expenditures. So long as no Event of Default has occurred 
and is continuing, the Rents remaining after application pursuant to the preceding sentence 
may be retained by Borrower free and clear of, and released from, Lender's rights with 
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respect to Rents under this Instrument. Upon the occurrence of an Event of Default, and 
without the necessity of Lender entering upon and tal<lng and maintaining control of the 
Mortgaged Property directly, or by a receiver, Borrower's license to collect Rents shall 
automatically terminate and Lender shall without notice be entitled to all Rents as they 
become due and payable, including Rents then due and unpaid (such license shall be 
reinstated upon Borrower's cure of the Event of Default to the satisfaction of Lender). 
Borrower shall pay to Lender upon demand all Rents to which Lender is entitled. At any 
time on or after the occurrence of an Event of Default, Lender may give, and Borrower 
hereby irrevocably authorizes Lender to give, notice to all tenants of the Mortgaged 
Property instructing them to pay all Rents to Lender, no tenant shall be obligated to inquire 
further as to the right of Lender to collect, and no tenant shall be obligated to pay to 
Borrower any amounts which are actually paid to Lender in response to such a notice. Any 
such notice by Lender shall be delivered to each tenant personally, by mail or by delivering 
such demand to each rental unit. Borrower shall not interfere with and shall cooperate with 
Lender's collection of such Rents. 

( c) Borrower represents and warrants to Lender that Borrower has not executed 
any prior assignment of Rents ( other than an assignment of Rents securing indebtedness 
that will be paid off and discharged with the proceeds of the Loan), that Borrower has not 
performed, and Borrower covenants and agrees that it will not perform, any acts and has 
not executed, and shall not execute, any instrument which would prevent Lender from 
exercising its rights under this Section 3, and that at the time ofexecution of this Instrument 
there has been no anticipation or prepayment of any Rents for more than two months prior 
to the due dates of such Rents ( other than a security deposit not in excess of one month's 
rent). Borrower shall not collect or accept payment of any Rents more than two months 
prior to the due dates of such Rents ( other than a security deposit not in excess of one 
month's rent). 

( d) If an Event of Default has occurred and is continuing, Lender may, but shall 
in no event be required, regardless of the adequacy of Lender's security or the solvency of 
Borrower and even in the absence of waste, enter upon and take and maintain full control 
of the Mortgaged Property in order to perform all acts that Lender in its discretion 
determines to be necessary or desirable for the operation and maintenance of the Mortgaged 
Property, including the execution, cancellation or modification of Leases, the collection of 
all Rents, the making of repairs to the Mortgaged Property and the execution or termination 
of contracts providing for the management, operation or maintenance of the Mortgaged 
Property, for the purposes of enforcing the assignment of Rents pursuant to Section 3(a), 
protecting the Mortgaged Property or the security of this Instrument, or for such other 
purposes as Lender in its discretion may deem necessary or desirable. Alternatively, if an 
Event of Default has occurred and is continuing, regardless of the adequacy of Lender's 
security, without regard to Borrower's solvency and without the necessity of giving prior 
notice ( oral or written) to Borrower, Lender may apply to any court having jurisdiction for 
the appointment of a receiver for the Mortgaged Property to take any or all of the actions 
set forth in the preceding sentence. If Lender elects to seek the appointment of a receiver 
for the Mortgaged Property at any time after an Event of Default has occurred and is 
continuing, Borrower, by its execution of this Instrument, expressly consents to the 
appointment of such receiver, including the appointment of a receiver ex parte if permitted 
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by applicable law, Lender or the receiver, as the case may be, shall be entitled to receive 
a reasonable fee for managing the Mortgaged Property. Immediately upon appointment of 
a receiver or immediately upon Lender's entering upon and taking possession and control 
of the Mortgaged Property, Borrower shall surrender possession of the Mortgaged Property 
to Lender or the receiver, as the case may be, and shall deliver to Lender or the receiver, 
as the case may be, all documents, records (including records on electronic or magnetic 
media), accounts, surveys, plans, and specifications relating to the Mortgaged Property and 
all security deposits and prepaid Rents. In the event Lender takes possession and control 
of the Mortgaged Property, Lender may exclude Borrower and its representatives from the 
Mortgaged Property. Borrower acknowledges and agrees that the exercise by Lender of 
any of the rights conferred under this Section 3 shall not be construed to make Lender a 
mortgagee-in-possession of the Mortgaged Property so long as Lender has not itself entered 
into actual possession of the Land and Improvements. 

( e) If Lender enters the Mortgaged Property, Lender shall be liable to account 
only to Borrower and only for those Rents actually received. Lender shall not be liable to 
Borrower, anyone claiming under or through Borrower or anyone having an interest in the 
Mortgaged Property, by reason of any act or omission of Lender under this Section 3, and 
Borrower hereby releases and discharges Lender from any such liability to the fullest extent 
permitted by law, except for the gross negligence or willful misconduct of Lender or its 
agents. 

(f) If the Rents are not sufficient to meet the costs of taking control of and 
managing the Mortgaged Property and collecting the Rents, any funds expended by Lender 
for such purposes shall become an additional part of the Indebtedness as provided in 
Section 12. 

(g) Any entering upon and taking of control of the Mortgaged Property by 
Lender or the receiver, as the case may be, and any application of Rents as provided in this 
Instrument shall not cure or waive any Event of Default or invalidate any other right or 
remedy of Lender under applicable law or provided for in this Instrument. 

4. ASSIGNMENT OF LEASES; LEASES AFFECTING THE MORTGAGED 
PROPERTY. 

( a) As part of the consideration for the Indebtedness, Borrower absolutely and 
unconditionally assigns and transfers to Lender all of Borrower's right, title and interest in, 
to and under the Leases, including Borrower's right, power and authority to modify the 
terms of any such Lease, or extend or terminate any such Lease. It is the intention of 
Borrower to establish a present, absolute and irrevocable transfer and assignment to Lender 
of all of Borrower's right, title and interest in, to and under the Leases. Borrower and 
Lender intend this assignment of the Leases to be immediately effective and to constitute 
an absolute present assignment and not an assigrrment for additional security only. For 
purposes of giving effect to this absolute assignment of the Leases, and for no other 
purpose, the Leases shall not be deemed to be a part of the "Mortgaged Property" as that 
term is defined in Section 1. However, if this present, absolute and unconditional 
assignment of the Leases is not enforceable by its terms under the laws of the Property 
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Jurisdiction, then the Leases shall be included as a part of the Mortgaged Property and it is 
the intention of Borrower and Agency that in this circumstance this Instrument create and 
perfect a lien on the Leases in favor of Lender, which lien shall be effective as of the date 
of this Instrument. 

(b) Unless an Event of Default has occurred and is continuing, Borrower shall 
have all rights, power and authority granted to Borrower under any Lease ( except as 
otherwise limited by this Section or any other provision of this Instrument), including the 
right, power and authority to modify the terms of any Lease or extend or terminate any 
Lease. During the continuance of an Event of Default, the permission given to Borrower 
pursuant to the preceding sentence to exercise all rights, power and authority under Leases 
shall automatically terminate. Borrower shall comply with and observe Borrower's 
obligations under all Leases, including Borrower's obligations pertaining to the 
maintenance and disposition of tenant security deposits. 

(c) Borrower acknowledges and agrees that the exercise by Lender, either 
directly or by a receiver, of any of the rights conferred under this Section 4 shall not be 
construed to make Lender a mortgagee-in-possession of the Mortgaged Property so long 
as Lender has not itself entered into actual possession of the Land and the Improvements. 
The acceptance by Lender of the assignment of the Leases pursuant to Section 4(a) shall 
not at any time or in any event obligate Lender to take any action under this Instrument or 
to expend any money or to incur any expenses. Lender shall not be liable in any way for 
any injury or damage to person or property sustained by any person or persons, firm or 
corporation in or about the Mortgaged Property, except to the extent arising from the gross 
negligence or willful misconduct of Lender. Prior to Lender's actual entry into and taking 
possession of the Mortgaged Property, Lender shall not (i) be obligated to perform any of 
the terms, covenants and conditions contained in any Lease ( or otherwise have any 
obligation with respect to any Lease); (ii) be obligated to appear in or defend any action or 
proceeding relating to the Lease or the Mortgaged Property; or (iii) be responsible for the 
operation, control, care, management or repair of the Mortgaged Property or any portion 
of the Mortgaged Property. The execution of this Instrument by Borrower shall constitute 
conclusive evidence that all responsibility for the operation, control, care, management and 
repair of the Mortgaged Property is and shall be that of Borrower, prior to such actual entry 
and taking of possession. 

(d) Upon delivery of notice by Lender to Borrower of Lender's exercise of 
Lender's rights under this Section 4 at any time during the continuance of an Event of 
Default, and without the necessity of Lender entering upon and taking and maintaining 
control of the Mortgaged Property directly, by a receiver, or by any other manner or 
proceeding permitted by the laws of the Property Jurisdiction, Lender immediately shall 
have all rights, powers and authority granted to Borrower under any Lease, including the 
right, power and authority to modify the terms of any such Lease, or extend or terminate 
any such Lease. 

( e) Borrower shall, promptly upon Lender's request, deliver to Lender an 
executed copy of each residential Lease then in effect. All Leases for residential dwelling 
units shall (i) be on forms approved by Lender, (ii) be for initial terms of at least one (1) 
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year and not more than two (2) years, (iii) not include options to purchase, (iv) be legally 
valid, binding, and enforceable obligations of the tenants, (v) contain language expressly 
stating that such Lease is subordinate to the lien of this Instrument and (vi) comply with 
all applicable laws. 

(f) Except for laundry facilities and cable television services for tenants on 
market terms and conditions, Borrower shall not lease any portion of the Mortgaged 
Property for non-residential use except with the prior written consent of Lender and 
Lender's prior written approval of the Lease agreement. Borrower shall not modify the 
terms of, or extend or terminate, any Lease for non-residential use (including any Lease in 
existence on the date of this Instrument) without the prior written consent of Lender. 
Borrower shall, without request by Lender, deliver an executed copy of each non
residential Lease to Lender promptly after such Lease is signed. All non-residential Leases, 
including renewals or extensions of existing Leases, shall specifically provide that (i) such 
Leases are subordinate to the lien of this Instrument; (ii) the tenant shall attom to Lender 
and any purchaser at a foreclosure sale, such attomment to be self-executing and effective 
upon acquisition of title to the Mortgaged Property by any purchaser at a foreclosure sale 
or by Lender in any manner; (iii) the tenant agrees to execute such further evidences of 
attomment as Lender or any purchaser at a foreclosure sale may from time to time request; 
(iv) the Lease shall not be terminated by foreclosure or any other transfer of the Mortgaged 
Property; (v) after a foreclosure sale of the Mortgaged Property, Lender or any other 
purchaser at such foreclosure sale may, at Lender's or such purchaser's option, accept or 
terminate such Lease; and (vi) the tenant shall, upon receipt after the occurrence of an 
Event of Default of a written request from Lender, pay all Rents payable under the Lease 
to Lender. 

(g) Borrower shall not receive or accept Rent under any Lease (whether 
residential or non-residential) for more than two months in advance ( other than a security 
deposit not in excess of one month's rent). 

(h) The Borrower agrees that it will not agree with any person to accept rent in 
an amount below the maximum rent permitted by law for any rent-regulated apartment at 
the Mortgaged Property, without, in each instance, the prior written consent of the Lender. 

(i) Intentionally Omitted. 

(j) All residential rentals and Lease renewals will be subject to all applicable 
rules and regulations ofHCR ("HCR Regulations"). 

(k) Intentionally Omitted. 

(l) The Borrower agrees to use its best efforts to lease the Mortgaged Property 
so as to attain and maintain the Rental Achievement Requirement. 

5. PAYMENT OF INDEBTEDNESS; PERFORMANCE UNDER LOAN 
DOCUMENTS; PREPAYMENT PREMIUM. Borrower shall pay the Indebtedness when due 
in accordance with the terms of the Note and the other Loan Documents and shall perform, observe 
and comply with all other provisions of the Note and the other Loan Documents. 
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6. EXCULPATION. The personal liability of Borrower for payment of the Note and 
for performance of the other obligations to be performed by Borrower under this Instrument is 
limited in the manner, and to the extent, provided in the Note. 

7. PAYMENT OF TAXES, INSURANCE AND OTHER CHARGES. 

(a) Borrower shall pay directly to the appropriate public office of insurance 
company, until the Indebtedness is paid in full, the entire sum required to pay, when due 
(i) any water and sewer charges which, if not paid, may result in a lien on all or any part of 
the Mortgaged Property, (ii) the premiums for fire and other hazard insurance, rental loss 
insurance and such other insurance as Lender may require under Section 19, (iii) Taxes, 
and (iv) amounts for other charges and expenses which Lender at any time reasonably 
deems necessary to protect the Mortgaged Property, to prevent the imposition of liens on 
the Mortgaged Property, or otherwise to protect Lender's interests. The obligations of 
Borrower for which the payments referenced above are required are collectively referred 
to in this Instrument as "Impositions". 

(b) On or before the date each such Imposition is due, or on the date this 
Instrument requires each such Imposition to be paid, Borrower shall, if required by Lender, 
provide Lender with proof of payment of each such Imposition. Lender may, at any time 
and in Lender's discretion require Borrower to deposit with Lender on the day monthly 
installments of principal or interest, or both, are due under the Note, an additional amount 
sufficient to accumulate with Lender the entire sum required to pay, when due, the 
Impositions, as reasonably estimated from time to time by Lender plus one-twelfth of such 
estimate (the "Imposition Deposits"). 

8. COLLATERAL AGREEMENTS. Borrower shall deposit with Lender such 
amounts as may be required by the Loan Agreement and any Collateral Agreement and shall 
perform all other obligations of Borrower under the Loan Agreement and each Collateral 
Agreement. 

9. APPLICATION OF PAYMENTS. If at any time Lender receives, from 
Borrower or otherwise, any amount applicable to the Indebtedness which is less than all amounts 
due and payable at such time, then Lender may apply that payment to amounts then due and 
payable in any manner and in any order determined by Lender, in Lender's discretion. Neither 
Lender's acceptance of an amount that is less than all amounts then due and payable nor Lender's 
application of such payment in the manner authorized shall constitute or be deemed to constitute 
either a waiver of the unpaid amounts or an accord and satisfaction. Notwithstanding the 
application of any such amount to the Indebtedness, Borrower's obligations under this Instrument 
and the Note shall remain unchanged. 

10. COMPLIANCE WITH LAWS. Borrower shall comply with all laws, 
ordinances, regulations and requirements of any Governmental Authority and all recorded lawful 
covenants and agreements relating to or affecting the Mortgaged Property, including all laws, 
ordinances, regulations, requirements and covenants pertaining to health and safety, construction 
of improvements on the Mortgaged Property, fair housing, disability accommodation, zoning and 
land use, and Leases. Borrower also shall comply with all applicable laws that pertain to the 
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maintenance and disposition of tenant security deposits. Borrower shall at all times maintain 
records sufficient to demonstrate compliance with the provisions of this Section 10. Borrower 
shall take appropriate measures to prevent, and shall not engage in or knowingly permit, any illegal 
activities at the Mortgaged Property that could endanger tenants or visitors, result in damage to the 
Mortgaged Property, result in forfeiture of the Mortgaged Property, or otherwise materially impair 
the lien created by this Instrument or Lender's interest in the Mortgaged Property. Borrower 
represents and warrants to Lender that no portion of the Mortgaged Property has been or will be 
purchased with the proceeds of any illegal activity. 

11. USE OF PROPERTY. Unless required by applicable law, Borrower shall not (a) 
allow changes in the use for which all or any part of the Mortgaged Property is being used at the 
time this Instrument was executed, except for any change in use approved by Lender, (b) convert 
any individual dwelling units or common areas to commercial use, ( c) initiate a change in the 
zoning classification of the Mortgaged Property or acquiesce in a change in the zoning 
classification of the Mortgaged Property, (d) establish any condominium or cooperative regime 
with respect to the Mortgaged Property; ( e) combine all or any part of the Mortgaged Property 
with all or any part of a tax parcel which is not part of the Mortgaged Property, or (f) subdivide or 
otherwise split any tax parcel constituting all or any part of the Mortgaged Property without the 
prior consent of Lender. 

12. PROTECTION OF LENDER'S SECURITY; INSTRUMENT SECURES 
FUTURE ADVANCES. 

(a) If Borrower fails to perform any of its obligations under this Instrument or 
any other Loan Document after the expiration of any applicable notice and cure period, or 
if any action or proceeding (including a Bankruptcy Event) is commenced which purports 
to affect the Mortgaged Property, Lender's security or Lender's rights under this 
Instrument, including eminent domain, insolvency, code enforcement, civil or criminal 
forfeiture, enforcement of Hazardous Materials Laws, fraudulent conveyance or 
reorganizations or proceedings involving a bankrupt or decedent, then Lender at Lender's 
option may make such appearances, file such documents, disburse such sums and take such 
actions as Lender deems necessary to perform such obligations of Borrower and to protect 
Lender's interest, including (i) payment of fees, expenses and reasonable fees of attorneys, 
accountants, inspectors and consultants, (ii) entry upon the Mortgaged Property to make 
repairs or secure the Mortgaged Property, (iii) procurement of the insurance required by 
Section 19 (specifically including, without limitation, flood insurance if required by 
Section 19), and (iv) payment of amounts which Borrower has failed to pay under Sections 
15 and 17. 

(b) Any amounts disbursed by Lender under this Section 12, or under any other 
provision of this Instrument that treats such disbursement as being made under this Section 
12, shall be secured by this Instrument, shall be added to, and become part of, the principal 
component of the Indebtedness, shall be immediately due and payable and shall bear 
interest from the date of disbursement until paid at the "Default Rate", as defined in the 
Note. 
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(c) If the Lender shall elect to pay any sum due with reference to the Project or 
the Mortgaged Property, the Lender may do so in reliance on any bill, statement or 
assessment procured from the appropriate Govermnental Authority or other issuer thereof 
without inquiring into the accuracy or validity thereof. Similarly, in making any payments 
to protect the security intended to be created by this Instrument and/or the other Loan 
Documents, the Lender shall not be bound to inquire into the validity of any apparent or 
threatened adverse title, lien, encumbrance, claim or charge before making an advance for 
the purpose of preventing or removing the same. 

(d) Nothing in this Section 12 shall require Lender to incur any expense or take 
any action. 

13. INSPECTION. 

( a) Lender and its agents, representatives, and designees may make or cause to 
be made entries upon and inspections of the Mortgaged Property (including environmental 
inspections and tests to the extent permitted under Section 18) during normal business 
hours, or at any other reasonable time, upon reasonable notice to Borrower if the inspection 
is to include occupied residential units (which notice need not be in writing). Notice to 
Borrower shall not be required in the case of an emergency, as determined in Lender's 
discretion, or when an Event of Default has occurred and is continuing. 

(b) If Lender determines that Mold has developed as a result of a water intrusion 
event or leak, Lender, at Lender's discretion, may require that a professional inspector 
inspect the Mortgaged Property as frequently as Lender determines is necessary until any 
issue with Mold and its cause( s) are resolved to Lender's satisfaction. Such inspection 
shall be limited to a visual and olfactory inspection of the area that has experienced the 
Mold, water intrusion event or leak. Borrower shall be responsible for the cost of such 
professional inspection and any remediation deemed to be necessary as a result of the 
professional inspection. After any issue with Mold, water intrusion or leaks is remedied to 
Lender's satisfaction, Lender shall not require a professional inspection any more 
frequently than once every three years unless Lender is otherwise aware of Mold as a result 
of a subsequent water intrusion event or leak. 

(c) If Lender determines not to conduct an annual inspection of the Mortgaged 
Property, and in lieu thereof Lender requests a certification, Borrower shall be prepared to 
provide and must actually provide to Lender a factually correct certification each year that 
the annual inspection is waived to the following effect: that Borrower represents and 
warrants that Borrower has not received any written complaint, notice, letter or other 
written communication from tenants, management agent or govermnental authorities 
regarding odors, indoor air quality, Mold or any activity, condition, event or omission that 
causes or facilitates the growth of Mold on or in any part of the Mortgaged Property, or if 
Borrower has received any such written complaint, notice, letter or other written 
communication, that Borrower has investigated and determined that no Mold activity, 
condition or event exists or alternatively has fully and properly remediated such activity, 
condition, event or omission in compliance with the MMP for the Mortgaged Property. If 
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Borrower is unwilling or unable to provide such certification, Lender may require a 
professional inspection of the Mortgaged Property at Borrower's expense. 

14. BOOKS AND RECORDS; FINANCIAL REPORTING. 

(a) Borrower shall keep and maintain at all times at the Mortgaged Property or 
the management agent's offices, and upon Lender's request shall make available at the 
Mortgaged Property, complete and accurate books of account and records (including copies 
of supporting bills and invoices) adequate to reflect correctly the operation of the 
Mortgaged Property, and copies of all written contracts, Leases, and other instruments 
which affect the Mortgaged Property. The books, records, contracts, Leases and other 
instruments shall be subject to examination and inspection at any reasonable time by 
Lender upon reasonable advance oral notice. 

(b) Borrower shall furnish to Lender all of the following: 

(i) (1) except as provided in clause (2) below, within 45 days after the 
end of each fiscal qumter of Borrower, a statement of income and 
expenses for Borrower's operation of the Mortgaged Property on a 
year-to-date basis as of the end of each fiscal quarter, (2) within 120 
days after the end of each fiscal year of Borrower, (A) a statement 
of income and expenses for Borrower's operation of the Mortgaged 
Property for such fiscal year, (B) a statement of changes in financial 
position of Borrower relating to the Mortgaged Property for such 
fiscal year, and (C) when requested by Lender, a balance sheet 
showing all assets and liabilities of Borrower relating to the 
Mortgaged Property as of the end of such fiscal year; and (3) any of 
the foregoing at any other time upon Lender's request; 

(ii) Within 45 days after the end of each fiscal year of Borrower, and at 
any other time upon Lender's request, a rent schedule for the 
Mortgaged Property showing the name of each tenant, and for each 
tenant, the space occupied, the lease expiration date, the rent payable 
for the current month, the date through which rent has been paid, 
and any related information requested by Lender; 

(iii) within 120 days after the end of each fiscal year of Borrower, and at 
any other time upon Lender's request, an accounting of all security 
deposits held pursuant to all Leases, including the name of the 
institution (if any) and the names and identification numbers of the 
accounts (if any) in which such security deposits are held and the 
name of the person to contact at such financial institution, along with 
any authority or release necessary for Lender to access information 
regarding such accounts; 

(iv) within 120 days after the end of each fiscal year of Borrower, and at 
any other time upon Lender's request, a statement that identifies all 
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owners of any interest in Borrower and the interest held by each, if 
Borrower is a corporation, all officers and directors of Borrower, 
and if Borrower is a limited liability company, all managers who are 
not members; 

(v) upon Lender's request, a monthly property management report for 
the Mortgaged Property, showing the number of inquiries made and 
rental applications received from tenants or prospective tenants and 
deposits received from tenants and any other information requested 
by Lender; 

(vi) npon Lender's request, a balance sheet, a statement of income and 
expenses for Borrower and a statement of changes in financial 
position of Borrower for Borrower's most recent fiscal year; and 

(vii) if required by Lender, within 30 days of the end of each calendar 
month, a monthly statement of income and expenses for such 
calendar month on a year-to-date basis for Borrower's operation of 
the Mortgaged Property. 

( c) Each of the statements, schedules and reports required by Section 14(b) 
shall be certified to be complete and accurate by an individual having authority to bind 
Borrower and shall be in such form and contain such detail as Lender may require. Lender 
also may require that any statements, schedules or reports be audited at Borrower's expense 
by independent certified public accountants acceptable to Lender. 

( d) If Borrower fails to provide in a timely manner the statements, schedules 
and reports required by Section 14(b ), Lender shall have the right to have Borrower's books 
and records audited, at Borrower's expense, by independent certified public accountants 
selected by Lender in order to obtain such statements, schedules and reports, and all related 
costs and expenses of Lender shall become immediately due and payable and shall become 
an additional part of the Indebtedness as provided in Section 12. 

( e) If an Event of Default has occurred and is continuing, Borrower shall deliver 
to Lender upon written demand all books and records relating to the Mortgaged Property 
or its operation. 

(f) Borrower authorizes Lender to obtain a credit report on Borrower at any 
time. 

15. TAXES; OPERATING EXPENSES. 

(a) Subject to the provisions of Section 15(c) and Section 15(d), Borrower shall 
pay, or cause to be paid, all Taxes and/or PILOT payments when due and before the 
imposition of any interest, fine, penalty or cost for nonpayment. 

(b) Subject to the provisions of Section 15(c), Borrower shall pay (i) the 
expenses of operating, managing, maintaining and repairing the Mortgaged Property 
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(including insurance premiums, utilities, repairs and replacements) before fue last date 
upon which each such payment may be made without any penalty or interest charge being 
added, and (ii) insurance premiums at least 30 days prior to the expiration date of each 
policy of insurance, unless applicable law specifies some lesser period. 

( c) If an Event of Default exists, Lender may exercise any rights Lender may 
have wifu respect to Imposition Deposits, to the extent Lender is collecting same, without 
regard to whether Impositions are then due and payable. Lender shall have no liability to 
Borrower for failing to pay any Impositions to the extent that any Event of Default has 
occurred and is contiuuing, insufficient Imposition Deposits are held by Lender at the time 
an Imposition becomes due and payable or Borrower has failed to provide Lender with 
bills and premium notices as provided above. 

( d) Borrower, at its own expense, may contest by appropriate legal proceedings, 
conducted diligently and in good faith, the amount or validity of any Imposition other 1han 
insurance premiums, if (i) Borrower notifies Lender of the commencement or expected 
commencement of such proceedings, (ii) the Mortgaged Property is not in danger of being 
sold or forfeited, (iii) Borrower deposits with Lender reserves sufficient to pay the 
contested Imposition, if requested by Lender, and (iv) Borrower furnishes whatever 
additional security is required in the proceedings or is requested by Lender, which may 
include the delivery to Lender of the reserves established by Borrower to pay the contested 
Imposition. 

( e) Borrower shall promptly furnish to Lender on or before the date this 
Instrument requires such Impositions to be paid, copies of receipts evidencing that such 
payments were made. 

(f) All payments made by Borrower to Lender pursuant to this Instrument or 
any of the Loan Documents shall be free and clear of any and all tax liabilities whatsoever · 
(other than United States federal income taxation payable by Lender) and, to the extent 
Lender is required to pay any such tax liabilities, Borrower shall reimburse Lender in 
respect of any such payment of taxes and, immediately upon request from Lender, shall 
deliver to Lender copies of receipts evidencing the payment of such taxes. 

16. LIENS; ENCUMBRANCES. Borrower acknowledges that, to the extent 
provided in Section 21, the grant, creation or existence of any mortgage, deed of trust, deed to 
secure debt, security interest or other lien or encumbrance (a "Lien") on the Mortgaged Property 
( other than the lien of this Instrument and the Permitted Encumbrances) or on certain ownership 
interests in Borrower, whefuer voluntary, involuntary or by operation of law, and whether or not 
such Lien has priority over the lien of this Instrument, is a "Transfer" which constitutes an Event 
of Default and subjects Borrower to personal liability under the Note. Borrower shall maintain the 
lien created by this Instrument as a third mortgage lien upon the Mortgaged Property, subject to 
no other Liens or encumbrances other than Permitted Encumbrances. 

17. PRESERVATION, MANAGEMENT AND MAINTENANCE OF 
MORTGAGED PROPERTY. 
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(a) Borrower shall not commit waste or permit impairment or deterioration of 
the Mortgaged Property. 

(b) Borrower shall not abandon the Mortgaged Property. 

(c) Borrower shall restore or repair promptly, in a good and workmanlike 
manner, any damaged part of the Mortgaged Property to the equivalent of its original 
condition, or such other condition as Lender may approve in writing, whether or not 
insurance proceeds or condenmation awards are available to cover any costs of such 
restoration or repair. 

(d) Borrower shall keep the Mortgaged Property in good repair (normal wear 
and tear excepted), including the replacement of Personalty and Fixtures with items of 
equal or better function and quality. 

( e) Borrower shall provide for professional management of the Mortgaged 
Property by a residential rental property manager satisfactory to Lender at all times, under 
a contract approved by Lender, in writing, which contract must be terminable upon not 
more than thirty (30) days notice without the necessity of establishing cause and without 
payment of a penalty or termination fee by Borrower or its successors. There shall be no 
change in the property manager or any contract for the management of the Mortgaged 
Property without Lender's prior written approval. Lender shall have the right to require 
that Borrower and any new property manager enter into an Assigmnent of Management 
Agreement on a form approved by Lender. If required by Lender (whether before or after 
an Event of Default), Borrower will cause any Affiliate of Borrower to whom fees are 
payable for the management of the Mortgaged Property to enter into an agreement with 
Lender, in a form approved by Lender, providing for subordination of those fees and such 
other provisions as Lender may require. "Affiliate of Borrower" means any Person 
controlled by, under common control with, or which controls Borrower (the term "control" 
for these purposes means the ability, whether by the ownership of shares or other equity 
interests, by contract or otherwise, to elect a majority of the directors of a corporation, to 
make management decisions on behalf of, or independently to select the managing partner 
of, a partnership, or otherwise to have the power independently to remove and then select 
a majority of those individuals exercising managerial authority over an entity, and control 
shall be conclusively presumed in the case of the ownership of 50% or more of the equity 
interests). 

(f) Borrower shall give notice to Lender of and, unless otherwise directed in 
writing by Lender, shall appear in and defend any action or proceeding purporting to affect 
the Mortgaged Property, Lender's security or Lender's rights under this Instrument. 
Borrower shall not (and shall not permit any tenant or other person to) remove, demolish 
or alter the Mortgaged Property or any part of the Mortgaged Property, including any 
removal, demolition or alteration occurring in connection with a rehabilitation of all or part 
of the Mortgaged Property, except (i) in connection with the replacement of tangible 
Personalty and (ii) repairs and replacements in connection with making an individual unit 
ready for a new occupant. 
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(g) Unless otherwise waived by Lenderin writing, Borrower must have or must 
establish and must adhere to the MMP. If Borrower is required to have an MMP, Borrower 
must keep all MMP documentation at the Mortgaged Property or at the management 
agent's office and available for Lender or its agents to review during any annual assessment 
or inspection of the Mortgaged Property that is required by Lender. 

18. ENVIRONMENTAL HAZARDS. 

( a) Except for matters described in Section 18(b ), Borrower shall not cause or 
permit any of the following: 

(i) the presence, use, generation, release, treatment, processing, storage 
(including storage in above ground and underground storage tanks), 
handling, or disposal of any Hazardous Materials on or under the 
Mortgaged Property (whether as a result of activities on the 
Mortgaged Property or on surrounding properties) or any other 
property of Borrower that is adjacent to the Mortgaged Property; 

(ii) the transportation of any Hazardous Materials to, from, or across the 
Mortgaged Property (whether as a result of activities on the 
Mortgaged Property or on surrounding properties); 

(iii) any occurrence or condition on the Mortgaged Property (whether as 
a result of activities on the Mortgaged Property or on surrounding 
properties) or any other property of Borrower that is adjacent to the 
Mortgaged Property, which occurrence or condition is or may be in 
violation of Hazardous Materials Laws; 

(iv) any violation of or noncompliance with the terms of any 
Environmental Permit with respect to the Mortgaged Property or 
any property of Borrower that is adjacent to the Mortgaged Property; 

(v) the imposition of any environmental lien against the Mortgaged 
Property; or 

(vi) any violation or noncompliance with the terms of any O&M 
Program. 

The matters described in clauses (i) through (vi) above, except as otherwise provided in 
Section 18(b ), are referred to collectively in this Section 18 as "Prohibited Activities or 

· Conditions". 

(b) Prohibited Activities or Conditions shall not include lawful conditions 
permitted by an O&M Program or the safe and lawful use and storage of quantities of (i) 
pre-packaged supplies, cleaning materials, petroleum products, household products, paints, 
solvents, lubricants and other materials customarily used in the construction, renovation, 
operation, maintenance or use of comparable multifamily and mixed use properties, (ii) 
cleaning materials, household products, personal grooming items and other items sold in 
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pre-packaged containers for consumer use and used by tenants and occupants of residential 
dwelling units in the Mortgaged Property; and (iii) petroleum products used in the 
operation and maintenance of motor vehicles from time to time located on the Mortgaged 
Property's parking areas, so long as all of the foregoing are used, stored, handled, 
transported and disposed of in compliance with Hazardous Materials Laws. 

( c) Borrower shall take all commercially reasonable actions (including the 
inclusion of appropriate provisions in any Leases executed after the date of this Instrument) 
to prevent its employees, agents, and contractors, and all tenants and other occupants from 
causing or permitting any Prohibited Activities or Conditions. Borrower shall not lease or 
allow the sublease or use of all or any portion of the Mortgaged Property to any tenant or 
subtenant for nomesidential use by any user that, in the ordinary course of its business, 
would cause or permit any Prohibited Activity or Condition. 

(d) If and as required by Lender, Borrower shall also establish a written 
operations and maintenance program with respect to certain Hazardous Materials. Each 
such operations and maintenance program and any additional or revised operations and 
maintenance programs established for the Mortgaged Property pursuant to this Instrument 
must be approved by Lender and shall be referred to herein as an "O&M Program." 
Borrower shall comply in a timely manner with, and cause all employees, agents, and 
contractors of Borrower and any other persons present on the Mortgaged Property to 
comply with each O&M Program. Borrower shall pay all costs of performance of 
Borrower's obligations under any O&M Program, and any Beneficiary Party's out-of
pocket costs incurred by such Beneficiary Party in connection with the monitoring and 
review of each O&M Program and Borrower's performance shall be paid by Borrower 
upon demand by such Beneficiary Party. Any such out-of-pocket costs of such Beneficiary 
Party which Borrower fails to pay promptly shall become an additional part of the 
Indebtedness as provided in Section 12. 

( e) Without limitation of the foregoing, (i) Borrower hereby agrees to 
implement and maintain during the entire term of the Loan the O&M Program(s) described 
in that certain Borrower's Certificate and Agreement dated as of the date hereof, and (ii) if 
asbestos-containing materials are found to exist at the Mortgaged Property, the O&M 
Program with respect thereto shall be undertaken consistent with the Guidelines for 
Controlling Asbestos-Containing Materials in Buildings (USEPA, 1985) and other relevant 
guidelines and applicable Hazardous Materials Laws. 

(f) With respect to any O&M Program, Lender may require (i) periodic notices 
or reports te Lender in form, substance and at such intervals as Lender may specify; (ii) 
amendments to such O&M Program to address changing circumstances, laws or other 
matters, including, without limitation, variations in response to reports provided by 
environmental consultants; and (iii) execution of an Operations and Maintenance 
Agreement relating to such O&M Program satisfactory to Lender. 

(g) Borrower represents and warrants to Beneficiary Parties that, except as 
otherwise disclosed in the Environmental Reports (as defined in the Environmental 
Agreement): 
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(i) Borrower has not at any time engaged in, caused or pennitted any 
Prohibited Activities or Conditions; 

(ii) to the best of Borrower's knowledge after reasonable and diligent 
inquiry, no Prohibited Activities or Conditions exist or have existed, 
and Borrower has provided Lender with copies of all reports and 
information acquired in such inquiries; 

(iii) the Mortgaged Property does not now contain any underground 
storage tanks, and, the Mortgaged Property has not contained any 
underground storage tanks in the past. If there is an underground 
storage tank located on the Mortgaged Property that has been 
disclosed in Exhibit A to the Environmental Agreement, that tank 
complies with all requirements of Hazardous Materials Laws; 

(iv) Borrower has complied with and will continue to comply with all 
Hazardous Materials Laws, including all requirements for 
notification regarding releases of Hazardous Materials. Without 
limiting the generality of the foregoing, Borrower has obtained all 
Environmental Permits required for the operation of the Mortgaged 
Property in accordance with Hazardous Materials Laws now in 
effect and all such Environmental Permits are in full force and 
effect; 

(v) no event has occurred with respect to the Mortgaged Property that 
constitutes, or with the passing of time or the giving of notice would 
constitute, noncompliance with the terms of any Environmental 
Permit or Hazardous Materials Law; 

(vi) there are no actions, suitq, claims or proceedings pending or, to the 
best of Borrower's knowledge after reasonable and diligent inquiry, 
threatened that involve the Mortgaged Property and allege, arise out 
of, or relate to auy Prohibited Activity or Condition; 

(vii) Borrower has not received any complaint, order, notice of violation 
or other. communication from any Goverrnnental Authority with 
regard to air emissions, water discharges, noise emissions or 
Hazardous Materials, or any other environmental, health or safety 
matters affecting the Mortgaged Property or any other property of 
Borrower that is adjacent to the Mortgaged Property; 

(viii) no prior Remedial Work (as defined below) has been undertaken, 
and no Remedial Work is ongoing, with respect to the Mortgaged 
Property during Borrower's ownership thereof or, to the best of 
Borrower's knowledge, at any time prior to Borrower's ownership 
thereof; and 
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(ix) Borrower has disclosed in the Environmental Agreement all 
material facts known to Borrower or contained in Borrower's 
records the nondisclosure of which could cause any representation 
or warranty made herein or any statement made in the 
Environmental Agreement to be false or materially misleading. 

The representations and warranties in this Section 18 shall be continuing 
representations and warranties that shall be deemed to be made by Borrower 
throughout the term of the Loan, until the Indebtedness has been paid in full or 
otherwise discharged. 

(h) Borrower shall promptly notify Lender in writing upon the occurrence of 
any of the following events: 

(i) Borrower's discovery of any Prolubited Activity or Condition; 

(ii) Borrower's receipt of or knowledge of any complaint, order, notice 
of violation or other communication from any tenant, management 
agent, Goverrunental Authority or other person with regard to 
present or future alleged Prohibited Activities or Conditions or any 
other environmental, health or safety matters affecting the 
Mortgaged Property or any other property of Borrower that is 
adjacent to the Mortgaged Property; 

(iii) Borrower's receipt of or knowledge of any personal injury claim, 
proceeding or cause of action directly or indirectly arising as a result 
of the presence of asbestos or other hazardous materials on or from 
the Mortgaged Property; 

(iv) Borrower's discovery that any representation or warranty in this 
Section 18 has become untrue after the date of this Instrument; and 

(v) Borrower's breach of any of its obligations under this Section 18. 

Any such notice given by Borrower shall not relieve Borrower of, or result in a 
waiver of; any obligation under this Instrument, the Note, or any other Loan 
Document. 

(i) Borrower shall pay promptly the costs of any environmental inspections, 
tests or audits ("Environmental Inspections") required by Lender or any Beneficiary Party 
in connection with any foreclosure or deed in lieu of foreclosure, or as a condition of 
Lender's consent to any Transfer under Section 21, or required by Lender following a 
determination by Lender that Prohibited Activities or Conditions may exist. Any such 
costs incurred by Lender (including, without limitation, fees and expenses of attorneys, 
expert witnesses, engineers, technical consultants and investigatory fees, whether incurred 
in connection with any judicial or administrative process or otherwise) that Borrower fails 
to pay promptly shall become an additional part of the Indebtedness as provided in Section 
12. The results of all Environmental Inspections made by Lender shall at all times remain 
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the property of Lender and Lender shall have no obligation to disclose or otherwise make 
available to Borrower or any other party such results or any other information obtained by 
Lender in connection with such Environmental Inspections. Lender hereby reserves the 
right, and Borrower hereby expressly authorizes Lender, to make available to any party, 
including any prospective bidder at a foreclosure sale of the Mortgaged Property, the 
results of any Environmental Inspections made by Lender with respect to the Mortgaged 
Property. Borrower consents to Lender notifying any party ( either as part of a notice of 
sale or otherwise) of the results of any of Lender's Environmental Inspections. Borrower 
acknowledges that Lender cannot control or otherwise assure the truthfulness or accuracy 
of the results of any of its Environmental Inspections and that the release of such results to 
prospective bidders at a foreclosure sale of the Mortgaged Property may have a material 
and adverse effect upon the amount which a party may bid at such sale. Borrower agrees 
that Lender shall have no liability whatsoever as a result of delivering the results of any of 
its Environmental Inspections to any third party, and Borrower hereby releases and forever 
discharges Lender from any and all claims, damages, or causes of action, arising out of, 
connected with or incidental to the results of, the delivery of any of Lender's 
Environmental Inspections. 

G) If any investigation, site monitoring, containment, clean-up, restoration or 
other remedial work ("Remedial Work") is necessary to comply with or cure a violation of 
any Hazardous Materials Law or order of any Goverrnnental Authority that has or acquires 
jurisdiction over the Mortgaged Property or the use, operation or improvement of the 
Mortgaged Properly under any Hazardous Materials Law, or is otherwise required by 
Lender as a consequence of any Prohibited Activity or Condition or to prevent the 
occurrence of a Prohibited Activity or Condition, Borrower shall, by the earlier of (i) the 
applicable deadline required by such Hazardous Materials Law or (ii) thirty (30) days after 
notice from Lender demanding such action, begin performing the Remedial Work, and 
thereafter diligently prosecute it to completion, and shall in any event complete the work 
by the time required by such Hazardous Materials Law. Borrower shall promptly provide 
Lender with a cost estimate from an environmental consultant acceptable to Lender to 
complete any required Remedial Work. If required by Lender, Borrower shall promptly 
establish with Lender a reserve fund in the amount of such estimate. If in Lender's opinion 
the amount reserved at any time during the Remedial Work is insufficient to cover the work 
remainiog to complete the Remediation or achieve compliance, Borrower shall increase 
the amount reserved in compliance with Lender's written request. All amounts so held in 
reserve, until disbursed, are hereby pledged to Lender as security for payment of 
Borrower's obligations under this Instrument. If Borrower fails to begin on a timely basis 
or diligently prosecute any required Remedial Work, Lender may, at its option, cause the 
Remedial Work to be completed, in which case Borrower shall reimburse Lender on 
demand for the cost of doing so. Any reimbursement due from Borrower to Lender shall 
become part of the Indebtedness as provided in Section 12. 

(k) Borrower shall comply with all Hazardous Materials Laws applicable to the 
Mortgaged Property. Without limiting the generality of the previous sentence, Borrower 
shall (i) obtain and maintain all Environmental Permits required by Hazardous Materials 
Laws and comply with all conditions of such Environmental Permits; (ii) cooperate with 
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any inquiry by any Governmental Authority; and (iii) comply with any governmental or 
judicial order that arises from any alleged Prohibited Activity or Condition. 

(I) BORROWER SHALL INDEMNIFY, HOLD HARMLESS AND 
DEFEND BENEFICIARY PARTIES AND THEIR RESPECTIVE OFFICERS, 
DIRECTORS, SHAREHOLDERS, PARTNERS, EMI'LOYEES, AGENTS, 
ATTORNEYS, TRUSTEES, HEIRS AND LEGAL REPRESENTATIVES 
(COLLECTIVELY, THE "INDEMNITEES") FROM AND AGAINST ALL LOSSES, 
PROCEEDINGS, CLAIMS, DAMAGES, PENALTIES AND COSTS (WHETHER 
INITIATED OR SOUGHT BY GOVERNMENTAL AUTHORITIES OR PRIVATE 
PARTIES), INCLUDING, WITHOUT LIMITATION, FEES AND OUT-OF-POCKET 
EXPENSES OF ATTORNEYS AND EXPERT WITNESSES, ENGINEERING FEES, 
ENVIRONMENTAL CONSULTANT FEES, INVESTIGATORY FEES, AND 
REMEDIATION COSTS (INCLUDING, WITHOUT LIMITATION, ANY FINANCIAL 
ASSURANCES REQUIRED TO BE POSTED FOR COMI'LETION OF REMEDIAL 
WORK AND COSTS ASSOCIATED WITH ADMINISTRATIVE OVERSIGHT), AND 
ANY OTHER LIABILITIES OF WHATEVER KIND AND WHATEVER NATURE, 
WHETHER INCURRED IN CONNECTION WITH ANY ITJDICIAL OR 
ADMINISTRATIVE PROCESS OR OTHERWISE, ARISING DIRECTLY OR 
INDIRECTLY FROM ANY OF THE FOLLOWING: 

(i) ANY BREACH OF ANY REPRESENTATION OR WARRANTY 
OF BORROWER IN THIS SECTION 18; 

(ii) ANY FAILURE BY BORROWER TO PERFORM ANY OF ITS 
OBLIGATIONS UNDER THIS SECTION 18; 

(iii) THE EXISTENCE OR ALLEGED EXISTENCE OF ANY 
PROHIBITED ACTIVITY OR CONDITION; 

(iv) THE PRESENCE OR ALLEGED PRESENCE OF HAZARDOUS 
MATERIALS ON OR UNDER THE MORTGAGED PROPERTY 
(WHETHER AS A RESULT OF ACTMTIES ON THE 
MORTGAGED PROPERTY OR ON SURROUNDING 
PROPERTIES) OR IN ANY OF THE IMI'ROVEMENTS OR ON 
OR UNDER ANY PROPERTY OF BORROWER THAT .IS 
ADJACENT TO THE MORTGAGED PROPERTY; 

(v) THE ACTUAL OR ALLEGED VIOLATION OF ANY 
HAZARDOUS MATERIALS LAW; 

(vi) ANY LOSS OR DAMAGE RESULTING FROM A LOSS OF 
PRIORITY OF THIS INSTRUMENT OR ANY OTHER LOAN 
DOCUMENT DUE TO AN IMI'OSITION OF AN 
ENVIRONMENTAL LIEN AGAINST THE MORTGAGED 
PROPERTY;AND 
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(vii) ANY PERSONAL INJURY CLAIM, PROCEEDING OR CAUSE 
OF ACTION DIRECTLY OR INDIRECTLY ARISING AS A 
RESULT OF THE PRESENCE OF ASBESTOS OR OTHER 
HAZARDOUS MATERIALS ON OR FROM THE 
MORTGAGED PROPERTY. 

(m) COUNSEL SELECTED BY BORROWER TO DEFEND INDEMNITEES 
SHALL BE SUBJECT TO THE APPROVAL OF THOSE INDEMNITEES. IN ANY 
CIRCUMSTANCES IN WHICH THE INDEMNITY UNDER THIS SECTION 18 
APPLIES, ANY BENEFICIARY PARTY MAY EMPLOY ITS OWN LEGAL 
COUNSEL AND CONSULTANTS TO PROSECUTE, DEFEND OR NEGOTIATE ANY 
CLAIM OR LEGAL OR ADMINISTRATIVE PROCEEDING AT BORROWER'S 
EXPENSE, AND SUCH BENEFICIARY PARTY, WITH THE PRIOR WRITTEN 
CONSENT OF BORROWER (WHICH SHALL NOT BE UNREASONABLY 
WITHHELD, DELAYED OR CONDITIONED) MAY SETTLE OR COMPROMISE 
ANY ACTION OR LEGAL OR ADMINISTRATIVE PROCEEDING. BORROWER 
SHALL REIMBURSE SUCH BENEFICIARY PARTY UPON DEMAND FOR ALL 
COSTS AND EXPENSES INCURRED BY SUCH BENEFICIARY PARTY, 
INCLUDING, WITHOUT LIMITATION, ALL COSTS OF SETTLEMENTS ENTERED 
INTO IN GOOD FAITH, AND THE FEES AND OUT OF POCKET EXPENSES OF 
SUCH ATTORNEYS AND CONSULTANTS. 

(n) BORROWER SHALL NOT, WITHOUT THE PRIOR WRITTEN 
CONSENT OF THOSE INDEMNITEES WHO ARE NAMED AS PARTIES TO A 
CLAIM OR LEGAL OR ADMINISTRATIVE PROCEEDING (A "CLAIM''), SETTLE 
OR COMPROMISE THE CLAIM IF THE SETTLEMENT (1) RESULTS IN THE 
ENTRY OF ANY JUDGMENT THAT DOES NOT INCLUDE AS AN 
UNCONDITIONAL TERM THE DELIVERY BY THE CLAIMANT OR PLAINTIFF 
TO BENEFICIARY PARTIES OF A WRITTEN RELEASE OF THOSE 
INDEMNITEES, SATISFACTORY IN FORM AND SUBSTANCE TO LENDER; OR 
(2) MAY MATERIALLY AND ADVERSELY AFFECT BENEFICIARY PARTIES, AS 
DETERMINED BY LENDER IN ITS DISCRETION. 

(o) BORROWER'S OBLIGATION TO INDEMNIFY THE INDEMNITEES 
SHALL NOT BE LIMITED OR IMPAIRED BY ANY OF TrIE FOLLOWING, OR BY 
ANY FAIL URE OF BORROWER OR ANY GUARANTOR TO RECEIVE NOTICE OF 
OR CONSIDERATION FOR ANY OF THE FOLLOWING: 

(i) ANY AMENDMENT OR MODIFICATION OF ANY LOAN 
DOCUMENT; 

(ii) ANY EXTENSIONS OF TIME FOR PERFORMANCE 
REQUIRED BY ANY LOAN DOCUMENT; 

(iii) ANY PROVISION IN ANY LOAN DOCUMENT LIMITING 
BENEFICIARY PARTIES' RECOURSE TO PROPERTY 
SECURING THE INDEBTEDNESS, OR LIMITING THE 
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PERSONAL LIABILITY OF BORROWER OR ANY OTHER 
PARTY FOR PAYMENT OF ALL OR ANY PART OF THE 
INDEBTEDNESS; 

(iv) THE ACCURACY OR INACCURACY OF ANY 
REPRESENTATIONS AND WARRANTIES MADE BY 
BORROWER UNDER THIS INSTRUMENT OR ANY OTHER 
LOAN DOCUMENT; 

(v) THE RELEASE OF BORROWER OR ANY OTHER PERSON, 
BY BENEFICIARY PARTIES OR BY OPERATION OF LAW, 
FROM PERFORMANCE OF ANY OBLIGATION UNDER ANY 
LOAN DOCUMENT; 

(vi) THE RELEASE OR SUBSTITUTION IN WHOLE OR IN PART 
OF ANY SECURITY FOR THE INDEBTEDNESS; AND 

(vii) FAILURE BY BENEFICIARY PARTIES TO PROPERLY 
PERFECT ANY LIEN OR SECURITY INTEREST GIVEN AS 
SECURITY FOR THE INDEBTEDNESS. 

(p) BORROWER SHALL, AT ITS OWN COST AND EXPENSE, DO ALL 
OF THE FOLLOWING: 

(i) PAY OR SATISFY ANY JUDGMENT OR DECREE THAT MAY 
BE ENTERED AGAINST ANY INDEMNITEE OR 
INDEMNITEES IN ANY LEGAL OR ADMINISTRATIVE 
PROCEEDING INCIDENT TO ANY MATTERS AGAINST 
WHICH INDEMNITEES ARE ENTITLED TO BE 
INDEMNIFIED UNDER THIS SECTION 18; 

(ii) REIMBURSE INDEMNITEES FOR ANY AND ALL EXPENSES 
PAID OR INCURRED IN CONNECTION WITH ANY 
MATTERS AGAINST WHICH INDEMNITEES ARE ENTITLED 
TO BE INDEMNIFIED UNDER THIS SECTION 18; AND 

(iii) REIMBURSEINDEMNITEESFORANY ANDALLEXPENSES, 
INCLUDING, WITHOUT LIMITATION, FEES AND OUT OF 
POCKET EXPENSES OF ATTORNEYS AND EXPERT 
WITNESSES, PAID OR INCURRED IN CONNECTION WITH 
THE ENFORCEMENT BY INDEMNITEES OF THEIR RIGHTS 
UNDER THIS SECTION 18, OR IN MONITORING AND 
PARTICIPATING IN ANY LEGAL OR ADMINISTRATIVE 
PROCEEDING. 

(q) THE PROVISIONS OF THIS SECTION 18 SHALL BE IN ADDITION 
TO ANY AND ALL OTHER OBLIGATIONS AND LIABILITIES THAT BORROWER 
MAY HA VE UNDER APPLICABLE LAW OR UNDER ANY OTHER LOAN 
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DOCUMENT, AND EACH INDEMNITEE SHALL BE ENTITLED TO 
INDEMNIFICATION UNDER THIS SECTION 18 WITHOUT REGARD TO 
WHETHER ANY OTHER BENEFICIARY PARTY OR THAT INDEMNITEE HAS 
EXERCISED ANY RIGHTS AGAINST THE MORTGAGED PROPERTY OR ANY 
OTHER SECURITY, PURSUED ANY.RIGHTS AGAINST ANY GUARANTOR, OR 
PURSUED ANY OTHER RIGHTS AVAILABLE UNDER THE LOAN DOCUMENTS 
OR APPLICABLE LAW. IF BORROWER CONSISTS OF MORE THAN ONE 
PERSON OR ENTITY, THE OBLIGATION OF THOSE PERSONS OR ENTITIES TO 
INDEMNIFY THE INDEMNITEES UNDER THIS SECTION 18 SHALL BE JOINT 
AND SEVERAL. THE OBLIGATION OF BORROWER TO INDEMNIFY THE 
INDEMNITEES UNDER THIS SECTION 18 SHALL SURVIVE ANY REPAYMENT 
OR DISCHARGE OF THE INDEBTEDNESS, ANY FORECLOSURE PROCEEDING, 
ANY FORECLOSURE SALE, ANY DELIVERY OF ANY DEED IN LIEU OF 
FORECLOSURE, AND ANY RELEASE OF RECORD OF THE LIEN OF THIS 
INSTRUMENT. 

19. PROPERTY AND LIABILITY INSURANCE. 

(a) Borrower shall keep the Improvements insured at all times against such 
hazards as Lender may from time to time require, which insurance shall include but not be 
limited to coverage against loss by fire and allied perils, general boiler and machinery 
coverage, business income coverage and extra expense insurance, coverage against acts of 
terrorism, mold and earthquake coverage. Borrower acknowledges and agrees that 
Lender's insurance requirements may change from time to time throughout the term of the 
Indebtedness. If Lender so requires, such insurance shall also include siokhole insurance, 
mine subsidence insurance, earthquake insurance, and, if the Mortgaged Property does not 
conform to applicable zoning or land use laws, building ordinance or law coverage. If any 
portion of the Improvements is at any time located in an area identified by the Federal 
Emergency Management Agency (or any successor to that agency) as an area now or 
hereafter having special flood hazards, and if flood insurance is available in that area, 
Borrower shall insure such Improvements against loss by flood in an amount equal to the 
maximum amount available under the National Flood Insurance Program or any successor 
thereto. 

(b) All premiums on insurance policies required under Section 19(a) shall be 
paid in the manner provided in Section 7, unless Lender has designated in writing another 
method of payment. All such policies shall also be in a form approved by Lender. All 
policies of property damage insurance shall include a non-contributing, non-reporting 
mortgage clause in favor of, and in a form approved by, Lender. Lender shall have the 
right to hold the original policies or duplicate original policies of all insurance required by 
Section 19(a). Borrower shall promptly deliver to Lender a copy of all renewal and other 
notices received by Borrower with respect to the policies and all receipts for paid 
premiums. At least 30 days prior to the expiration date of a policy, Borrower shall deliver 
to Lender the original ( or a duplicate original) of a renewal policy in form satisfactory to 
Lender. 
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( c) All insurance policies and renewals of insurance policies required by this 
Section 19 shall be in such amounts and for such periods as Lender may from time to time 
require consistent with Lender's then current practices and standards, and shall be issued 
by insurance companies satisfactory to Lender. 

(d) During any period of construction and/or rehabilitation, and at all times 
prior to occupancy of the Project by any tenants following the completion of the 
construction and/or rehabilitation of the Project in accordance with the Loan Agreement, 
the following provisions shall apply, in addition to the other provisions of this Section 19 
and without limiting the generality of the other provisions of this Section 19: 

(i) Borrower shall provide ( or cause to be provided), maintain and keep 
in force, the following insurance coverage: 

(A) Builder's "all risk" insurance or the equivalent coverage, 
including theft, to insure all buildings, machinery, 
equipment, materials, supplies, temporary structures and all 
other property of any nature on-site, off-site and while in 
transit which is to be used in fabrication, erection, 
installation and construction and/or rehabilitation of the 
Project, and to remain in effect until the entire Project has 
been completed and accepted by Borrower and is first 
occupied by any tenants (provided that in any event, such 
coverage shall remain in effect until such time as Borrower 
has provided Lender with evidence of property insurance 
covering the Improvements and meeting the requirements of 
this Section 19). Such insurance shall be provided on a 
replacement cost value basis and shall include foundations, 
other underground property, tenant improvements and 
personal property. If tenant improvements and personal 
property are not included in the above coverage, they may 
be insured separately by Borrower provided coverage is 
acceptable to Lender. Builders "all risk" insurance shall (i) 
be on a nonreporting, completed value form, (ii) cover soft 
costs, debris removal expense (including removal of 
pollutants), resulting loss and damage to property due to 
faulty or defective workmanship or materials and error in 
design or specification, loss while the property is in the care, 
custody and control of others to whom the property may be 
entrusted, (iii) provide that Borrower can complete and 
occupy the Mortgaged Property without further written 
consent from the insurer, and (iv) cover loss of income 
resulting from delay in occupancy and use of the Mortgaged 
Property due to loss. During the initial construction and/or 
rehabilitation of the Project and until such time as the Project 
is first occupied by any tenants, the Borrower shall not be 
required to maintain property insurance as required by this 
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Section 19 for so long as Builder's "all risk'' insurance or 
equivalent coverage is maintained in accordance with this 
paragraph. 

(B) If any portion of the Mortgaged Property is or becomes 
located in an area identified by the United States Secretary 
of Housing and Urban Development as an area having 
special flood hazards and in which flood insurance has been 
made available under the National Flood Insurance Act of 
1968 and Flood Disaster Protection Act of 1973, as 
amended, Borrower shall also keep the improvements and 
the equipment located thereon insured against loss by flood 
in an amount at least equal to the principal amount of the 
Loan or the maximum limits of coverage available with 
respect to the Mortgaged Property, whichever is less. All 
such insurance shall also cover continuing expenses not 
directly involved in the direct cost of construction, 
rehabilitation or renovation, including interest on money 
borrowed to finance construction, rehabilitation or 
renovation, continuing interest on the Loan, advertising, 
promotion, real estate taxes and other assessments, the cost 
of renegotiating leases, and other expenses incurred as the 
result of property loss or destruction by the insured peril. 
Such coverage shall not contain any monthly limitation. 

(ii) If Lender fails to receive proof and evidence of the insurance 
required hereunder, Lender shall have the right, but not the 
obligation, to obtain or cause to be obtained current coverage and to 
make a Disbursement, as defined by the Loan Agreement ( or, in its 
sole discretion, advance funds) to pay the premiums for it. If Lender 
makes an advance for such purpose, Borrower shall repay such 
advance immediately on demand and such advance shall be 
considered to be a demand loan to Borrower bearing interest at the 
Default Rate ( as defined by the Note) and secured by the Mortgaged 
Property. 

( e) Borrower shall maintain at all times commercial general liability insurance, 
workers' compensation insurance and such other liability, errors and omissions and fidelity 
insurance coverages as Lender may from time to time require, consistent with Lender's 
then current practices and standards. 

( f) Borrower shall comply with all insurance requirements and shall not permit 
any condition to exist on the Mortgaged Property that would invalidate any part of any 
insurance coverage that this Instrument requires Borrower to maintain. 

(g) In the event of loss, Borrower shall give inrmediate written notice to the 
insurance carrier and to Lender. Borrower hereby authorizes and appoints Lender as 
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attorney-in-fact for Borrower to make proof ofloss, to adjust and compromise any claims 
under policies of property damage insurance, to appear in and prosecute any action arising 
from such property damage insurance policies, to collect and receive the proceeds of 
property damage insurance, and to deduct from such proceeds Lender's expenses incurred 
in the collection of such proceeds. This power of attorney is coupled with an interest and 
therefore is irrevocable. However, nothing contained in this Section 19 shall require 
Lender to incur any expense or take any action. Lender may, at Lender's option, (i) hold 
the balance of such proceeds to be used to reimburse Borrower for the cost of restoring and 
repairing the Mortgaged Property to the equivalent of its original condition or to a condition 
approved by Lender (the "Restoration"), or (ii) apply the balance of such proceeds to the 
payment of the Indebtedness, whether or not then due. To the extent Lender determines to 
apply insurance proceeds to Restoration, Lender shall apply the proceeds in accordance 
with Lender's then-current policies relating to the restoration of casualty damage on similar 
multifamily and mixed use properties. 

(h) Lender shall not exercise its option to apply insurance proceeds to the 
payment of the Indebtedness if all of the following conditions are met: (i) no Event of 
Default ( or any event which, with the giving of notice or the passage of time, or both, would 
constitute an Event of Default) has occurred and is continuing; (ii) Lender determines, in 
its discretion, that there will be sufficient funds to complete the Restoration (and complete 
construction of the Project in accordance with the Loan Agreement and the Plans and 
Specifications, as defined therein, if such construction has not been completed at such 
time); (iii) Lender determines, in its discretion, that the net operating income generated by 
the Mortgaged Property after completion of the Restoration will be sufficient to meet all 
operating costs and other expenses, Imposition Deposits, deposits to reserves and loan 
repayment obligations relating to the Mortgaged Property; (iv) Lender determines, in its 
discretion, that the Restoration will be completed before the earlier of (A) one year before 
the maturity date of the Note or (B) one year after the date of the loss or casualty; and (v) 
upon Lender's request, Borrower provides Lender evidence of the availability during and 
after the Restoration of the insurance required to be maintained pursuant to this Instrument. 

(i) If the Mortgaged Property is sold at a foreclosure sale or Lender acquires 
title to the Mortgaged Property, Lender shall automatically succeed to all rights of 
Borrower in and to any insurance policies and unearned insurance premiums and in and to 
the proceeds resulting from any damage to the Mortgaged Property prior to such sale or 

acquisition. 

G) Unless Lender otherwise agrees in writing, any application of any insurance 
proceeds to the Indebtedness shall not extend or postpone the due date of any monthly 
installments referred to in the Note, Section 7 of this Instrument or any Collateral 
Agreement, or change the amount of such installments, except as provided in the Note. 

(k) Borrower agrees to execute such further evidence of assigurnent of any 
insurance proceeds as Lender may require. 

(1) Borrower further agrees that to the extent that Borrower obtains any form 
of property damage insurance for the Mortgaged Property or any portion thereof that 
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insures perils not required to be insured against by Lender, such policy of property damage 
insurance shall include a standard mortgagee clause and shall name Lender as loss payee 
and, within ten (10) days following Borrower's purchase of such additional insurance, 
B01rower shall cause to be delivered to Lender a duplicate original policy of insurance with 
respect to such policy. Any insurance proceeds payable to Borrower under such policy 
shall be additional security for the Indebtedness and Lender shall have the same rights to 
such policy and proceeds as it has with respect to insurance policies required by Lender 
pursuant to this Section 19 ( except that Lender shall not require that the premium for such 
additional insurance be included among the Imposition Deposits). 

(m) If Lender fails to receive proof and evidence of the insurance required 
hereunder, Lender shall have the right, but not the obligation, to obtain or cause to be 
obtained current coverage and to pay the premimns for it. If Lender makes a payment for 
such purpose, Borrower shall repay same immediately on demand and such payment shall 
be considered to be a demand loan to Borrower bearing interest at the Default Rate ( as 
defined by the Note) and secured by the Mortgaged Property. 

20. CONDEMNATION. 

(a) Borrower shall promptly notify Lender in writing of any action or 
proceeding or notice relating to any proposed or actual condemnation or other taking, or 
conveyance in lieu thereof, of all or any part of the Mortgaged Property, whether direct or 
indirect ( a "Condemnation"), and shall deliver to the Lender copies of any and all papers 
served in connection with such Condemnation. Borrower shall appear in and prosecute or 
defend any action or proceeding relating to any Condemnation unless otherwise directed 
by Lender in writing. Borrower authorizes and appoints Lender as attorney-in-fact for 
Borrower to commence, appear in and prosecute, in Lender's or Borrower's name, any 
action or proceeding relating to any Condemnation and to settle or compromise any claim 
in connection with any Condemnation. This power of attorney is coupled with an interest 
and therefore is irrevocable. However, nothing contained in this Section 20 shall require 
Lender to incur any expense or take any action. Borrower hereby transfers and assigns to 
Lender all right, title and interest of Borrower in and to any award or payment with respect 
to (i) any Condemnation, or any conveyance in lieu of Condemnation, and (ii) any damage 
to the Mortgaged Property caused by governmental action that does not result in a 
Condemnation. 

(b) Lender may apply such awards or proceeds, after the deduction of Lender's 
expenses incurred in the collection of such amounts (including, without limitation, fees and 
out-of-pocket expenses of attorneys and expert witnesses, investigatory fees, whether 
incurred in connection with any judicial or administrative process or otherwise), at 
Lender's option, to the restoration or repair of the Mortgaged Property or to the payment 
of the Indebtedness in accordance with the provisions of the Note as to application of 
payments to the Indebtedness, with the balance, if any, to Borrower. Unless Lender 
otherwise agrees in writing, any application of any awards or proceeds to the Indebtedness 
shall not extend or postpone the due date of payments due under the Note, Section 7 of this 
Instrument or any Collateral Agreement or any other Loan Document, or change the 
amount of such payments, except as otherwise provided in the Note. B01rower agrees to 
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execute such further evidence of assignment of any awards or proceeds as Lender may 
require. 

21. TRANSFERS OF THE MORTGAGED PROPERTY OR INTERESTS IN 
BORROWER 

( a) The occurrence of any of the following events shall constitute an Event of 
Default under this Instrument: 

(i) other than the lien of this Instrument and the Permitted 
Encumbrances, a Transfer of all or any part of the Mortgaged 
Property or any interest in the Mortgaged Property; 

(ii) a Transfer of any interest in Borrower; 

(iii) a Transfer of any interest in any entity which owns, directly or 
indirectly through one or more inte1mediate entities, any interest in 
Borrower; 

(iv) a Transfer of all or any part of a Guarantor's ownership interests in 
Borrower, or in any other entity which owns, directly or indirectly 
through one or more intermediate entities, an ownership interest in 
Borrower; 

(v) if Guarantor is an entity, (A) a Transfer of any interest in Guarantor, 
or (B) a Transfer of any interest in any entity which owns, directly 
or indirectly through one or more intermediate entities, any interest 
in Guarantor; 

(vi) if Borrower or Guarantor is a trust, the termination or revocation of 
such trust; unless the trust is terminated as a result of the death of an 
individual trustor, in which event Lender must be notified and such 
Borrower or Guarantor must be replaced with an individual or entity 
acceptable to Lender, in accordance with the provisions of Section 
2l(c) hereof, within 90 days of such death (provided however that 
no property inspection shall be required and a 1 % transfer fee will 
not be charged); 

(vii) if Guarantor is a natural person, the death of such individual; unless 
the Lender is notified and such individual is replaced with an 
individual or entity acceptable to Lender, in accordance with the 
provisions of Section 2l(c) hereof, within 90 days of such death 
(provided however that no property inspection shall be required and 
a l % transfer fee will not be charged); 

(viii) the merger, dissolution, liquidation, or consolidation of (i) 
Borrower, (ii) any Guarantor that is a legal entity, or (iii) any legal 
entity holding, directly or indirectly, any interest in Borrower or in 
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any Guarantor that is an entity; 

(ix) a conversion of Borrower from one type oflegal entity into another 
type of legal entity (including the conversion of a general 
partnership into a limited partnership and the conversion of a limited 
partnership into a limited liability company), whether or not there is 
a Transfer; if such conversion results in a change in any assets, 
liabilities, legal rights or obligations of Borrower ( or of any 
Guarantor, or any general partner of Borrower, as applicable), by 
operation of law or otherwise; 

(x) a Transfer of the economic benefits or right to cash flows 
attributable to the ownership interests in Borrower and/or, if 
Guarantor is an entity, Guarantor, separate from the Transfer of the 
underlying ownership interests, unless the Transfer of the 
underlying ownership interests would otherwise not be prohibited 
by this Instrument; and 

(xi) the filing, recording, or consent to filing or recording of any plat or 
map subdividing, replatting or otherwise affecting the Mortgaged 
Property or any other replat or subdivision of the Mortgaged 
Property, whether or not any such action affects the priority of the 
lien of this Instrument. 

Lender shall not be required to demonstrate any actual impairment of its secmity or any 
increased risk of default in order to exercise any of its remedies with respect to an Event of Default 
under this Section 21. 

(b) The occurrence of any of the following events shall not constitute an Event 
of Default under this Instrument, notwithstanding any provision of Section 21(a) to the 
contrary ( each, a "Permitted Transfer"): 

(i) a Transfer to which Lender has consented; 

(ii) except as provided in Section 21 (a)(vi) and (vii), a Transfer that 
occurs by devise, descent, pursuant to the provisions of a trust, or by 
operation of law upon the death of a natural person; 

(iii) the grant of a leasehold interest in an individual dwelling unit for a 
term of two years or less not containing an option to purchase; 

(iv) a Transfer of obsolete or worn out Personalty or Fixtures that are 
contemporaneously replaced by items of equal or better function and 
quality, which are free of liens, encumbrances and security interests 
other than those created by or permitted pursuant to the Loan 
Documents or consented to by Lender; 
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(v) the grant of an easement, servitude, or restrictive covenant if, before 
the grant, Lender determines that the easement, servitude, or 
restrictive covenant will not materially affect the operation or value 
of the Mortgaged Property or Lender's interest in the Mortgaged 
Property, and B01rnwer pays to Lender, upon demand, all costs and 
expenses incurred by Lender in connection with reviewing 
Borrower's request; 

(vi) the creation of a mechanic's, materialman's, or judgment lien 
against the Mortgaged Property which is released of record or 
otherwise remedied to Lender's satisfaction within 45 days after 
Borrower has actual or constructive notice of the existence of such 
lien; 

(vii) the conveyance of the Mortgaged Property at a judicial or non
judicial foreclosure sale under this Instrument; and 

(viii) the termination of the Agency Leases pursuant to their respective 
terms. 

( c) Lender shall consent to a Transfer that would otherwise violate this Section 
21 if, prior to the Transfer, Borrower has satisfied each of the following requirements: 

(i) the submission to Lender of all information required by Lender to 
make the determination required by this Section 2l(c); 

(ii) the absence of any Event of Default; 

(iii) the transferee meets all of the eligibility, credit, management, and 
other standards (including any standards with respect to previous 
relationships between Lender and the transferee and the 
organization of the transferee) customarily applied by Lender at the 
time of the proposed Transfer to the approval of borrowers in 
connection with the origination or purchase of similar mortgage 
finance structures on similar multifamily and mixed-use properties, 
unless partially waived by Lender in exchange for such additional 
conditions as Lender may require; 

(iv) the Mortgaged Property, at the time of the proposed Transfer, meets 
all standards as to its physical condition that are customarily applied 
by Lender at the time of the proposed Transfer to the approval of 
properties in connection with the origination or purchase of similar 
mortgage finance structures on similar multifamily and mixed-use 
properties, unless partially waived by Lender in exchange for such 
additional conditions as Lender may require; 

(v) if transferor or any other person has obligations under any Loan 
Document, the execution by the transferee or one or more 
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individuals or entitles acceptable to Lender of an assumption 
agreement that is acceptable to Lender and that, among other things, 
requires the transferee to perform all obligations of transferor or 
such person set forth in such Loan Document, and may require that 
the transferee comply with any provisions of this Instrument or any 
other Loan Document which previously may have been waived by 
Lender; 

(vi) if a guaranty has been executed and delivered in connection with the 
Note, this Instrument or any of the other Loan Documents, Borrower 
causes one or more individuals or entities acceptable to Lender to 
execute and deliver to Lender a substitute guaranty in a f01m 
acceptable to Lender; 

(vii) Lender's receipt of all of the following: 

(A) a non refundable review fee in the amount of $3,000 and a 
transfer fee equal to 1 percent of the outstanding 
Indebtedness immediately prior to the Transfer; and 

(B) Borrower's reimbursement of all of Lender's out-of-pocket 
costs (including reasonable attorneys' fees) incurred in 
reviewing the Transfer request, to the extent such expenses 
exceed $3,000; and 

(viii) Borrower has agreed to Lender's conditions to approve such 
Transfer, which may include, but are not limited to (A) providing 
additional collateral, guaranties, or other credit support to mitigate 
any risks concerning the proposed transferee or the performance or 
condition of the Mortgaged Property, and (B) amending the Loan 
Documents to (i) delete any specially negotiated terms or provisions 
previously granted for the exclusive benefit of transferor and (ii) 
restore to original provisions of the standard Lender's form 
multifamily loan documents, to the extent such provisions were 
previously modified. 

(d) Lender shall be provided with written notice of all Transfers under this 
Section 21, whether or not such Transfers are pe1mitted under Section 2l(b) or approved 
by Lender under Section 2l(c), no later than 10 days prior to the date of the Traosfer. 

22. EVENTS OF DEFAULT. The occurrence of any one or more of the following 
shall constitute an Event of Default under this Instrument: 

(a) (i) any failure by Borrower to pay or deposit any payment of principal, 
interest, principal reserve fund deposit, any payment with a specified due date, or any other 
scheduled payment or deposit required by the Note, this Instrument or any other Loan 
Document when such payment or deposit is due or (ii) any failure by Borrower to pay or 
deposit any unscheduled payment or deposit, or other payment or deposit without a 
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specified due date, required by the Note, this Instrument or any other Loan Document, 
within five (5) days after written notice from Lender; 

(b) any failure by Borrower to maintain the insurance coverage required by 
Section 19; 

(c) any failure by Borrower to comply with the provisions of Section 32; 

( d) fraud or material misrepresentation or material omission by Borrower or 
Guarantor, any of their respective officers, directors, trustees, general partners, managing 
members, managers, agents or representatives in connection with (i) the application for the 
Loan, (ii) any fmancial statement, rent roll, or other report or information provided to 
Lender during the term of the Indebtedness, or (iii) any request for Lender's consent to any 
proposed action, including a request for disbursement of funds under any Collateral 
Agreement; 

( e) any of Borrower's representations and warranties in this Instrument is false 
or misleading in any material respect; 

(f) any Event of Default under Section 21; 

(g) the commencement of a forfeiture action or proceeding, whether civil or 
criminal, which, in Lender's judgment, could result in a forfeiture of the Mortgaged 
Property or otherwise materially impair the lien created by this Instrument or Lender's 
interest in the Mortgaged Property; 

(h) any failure by Borrower to perform or comply with any of its obligations 
under this Instrument ( other than those specified in this Section 22), as and when required, 
which continues for a period of thirty (30) days after written notice of such failure by 
Lender to Borrower; provided, however, if such failure is susceptible of cure but cannot 
reasonably be cured within such thirty (30) day period, and the Borrower shall have 
commenced to cure such failure within such thirty (30) day period and thereafter diligently 
and expeditiously proceeds to cure the same, such thirty (30) day period shall be extended 
for an additional period of time as is reasonably necessary for the Borrower in the exercise 
of due diligence to cure such failure, such additional period not to exceed sixty (60) days. 
However, no such notice or grace period shall apply to the extent such failure could, in 

· Lender's judgment, absent immediate exercise by Lender of a right or remedy under this 
Instrument, result in harm to Lender, impairment of the Note or this Instrument or any other 
security given under any other Loan Document; 

(i) any failure by Borrower or any Guarantor to perform any of its obligations 
as and when required under any Loan Document other than this Instrument which continues 
beyond the applicable cure period, if any, specified in that Loan Document; 

G) any exercise by the holder of any debt instrument secured by a mortgage, 
deed of trust or deed to secure debt on the Mortgaged Property of a right to declare all 
amounts due under that debt instrument immediately due and payable; 
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(k) the occurrence of a Bankruptcy Event; 

(1) any Event of Default (as defined in any of the Loan Documents), which 
continues beyond the expiration of any applicable cure period; 

(m) any breach of, or event of default under, any other document or agreement 
relating to the Loan to which Borrower is a party, which continues beyond the expiration 
of any applicable cure period thereunder; 

(n) the occurrence of any one or more of the following: (i) a breach or default 
under the Permanent Loan Commitment ( as defined by the Loan Agreement), or (ii) prior 
to the closing of the Permanent Loan ( as defined by the Loan Agreement) and repayment 
in full of the Indebtedness, the Permanent Loan Commitment is terminated, expires or 
otherwise fails to remain in full force and effect, or (iii) the Borrower fails to satisfy any 
of the conditions under the Permanent Loan Commitment for the closing of the Permanent 
Loan; 

( o) any arnendrnent, modification, waiver or termination of any of the 
provisions of Borrower's Organizational Documents without 1he prior written consent of 
Lender, other than (i) modifications necessary to reflect the occurrence of a Permitted 
Transfer or (ii) modifications that do not: (A) impose any additional or greater obligations 
on Borrower or any of the partners, managers or members of Borrower, (B) reduce or 
relieve Borrower or any of the partners, managers or members of Borrower of any of their 
obligations, (C) modify the timing, amounts, number, conditions or other terms of the 
installments or other payment obligations of the partners or members of Borrower or (D) 
impair the collateral for the Loan; provided, however, that Borrower shall promptly provide 
to Lender a copy of any modifications to Borrower's Organizational Documents that do 
not require Lender's consent; 

(p) (i) any breach of any Material Property Agreement by Borrower or its 
officers, directors, employees, agents or tenants that continues beyond any applicable 
notice and cure period; (ii) any failure by Borrower or its officers, directors, employees or 
agents or any other party to deliver concurrently (in case of notices given) or promptly (in 
case of notices received) copies of any and all notices received or given thereby to Lender 
with respect to any Material Property Agreement; or (iii) any breach of the representations, 
warranties, or covenants set forth in the Borrower's Certificate. and Agreement; 

( q) if Borrower or any Guarantor is a trust, the termination or revocation of any 
such trust; unless the trust is terminated as a result of the death of an individual trustor, in 
which event Lender must be notified and such Borrower or Guarantor must be replaced 
wi1h an individual or entity acceptable to Lender, in accordance with the provisions of 
Section 2l(c) hereof, within 90 days of such death (provided however that no property 
inspection shall be required and a 1 % transfer fee will not be charged); or 

(r) if any Guarantor is a natural person, the death of such individual; unless the 
Lender is notified and such individual is replaced with an individual or entity acceptable 
to Lender, in accordance with the provisions of Section 21 ( c) hereof, within 90 days of 
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such death (provided however that no property inspection shall be required and a 1 % 
transfer fee will not be charged). 

23. REMEDIES CUMULATIVE. Each right and remedy provided in this Instrument 
is distinct from all other rights or remedies under this Instrument or any other Loan Document or 
afforded by applicable law, and each shall be cumulative and may be exercised concurrently, 
independently, or successively, in any order. 

24. FORBEARANCE. 

(a) Lender may (but shall not be obligated to) agree with Borrower, from time 
to time, and without giving notice to, or obtaining the consent of, or having any effect upon 
the obligations of, any guarantor or other third party obligor, to take any of the following 
actions: extend the time for payment of all or any part of the Indebtedness; reduce the 
payments due under this Instrument, the Note, or any other Loan Document; release anyone 
liable for the payment of any amounts under this Instrument, the Note, or any other Loan 
Document; accept a renewal of the Note; modify the terms and time of payment of the 
Indebtedness; join in any extension or subordination agreement; release any Mortgaged 
Property; take or release other or additional security; modify the rate of interest or period 
of amortization of the Note or change the amount of the monthly installments payable 
under the Note; and otherwise modify this Instrument, the Note, or any other Loan 
Document. 

(b) Any forbearance by Lender in exercising any right or remedy under the 
Note, this Instrument, or any other Loan Document or otherwise afforded by applicable 
law, shall not be a waiver of or preclude the exercise of any other right or remedy, or the 
subsequent exercise of any right or remedy. The acceptance by Lender of payment of all 
or any part of the Indebtedness after the due date of such payment, or in an amount which 
is less than the required payment, shall not be a waiver of Lender's right to require prompt 
payment when due of all other payments on account of the Indebtedness or to exercise any 
remedies for any failure to make prompt payment. Enforcement by Lender of any security 
for the Indebtedness shall not constitute an election by Lender of remedies so as to preclude 
the exercise of any other right available to Lender. Lender's receipt of any awards or 
proceeds under Sections 19 and 20 shall not operate to cure or waive any Event of Default. 

25. WAIVER OF STATUTE OF LIMJTATIONS. BORROWER HEREBY 
WAIVES THE RIGHT TO ASSERT ANY STATUTE OF LIMITATIONS AS A BAR TO THE 
ENFORCEMENT OF THE LIEN OF TIDS INSTRUMENT OR TO ANY ACTION BROUGHT 
TO ENFORCE ANY LOAN DOCUMENT. 

26. WAIVER OF MARSHALLING. Notwithstanding the existence of any other 
security interests in the Mortgaged Property held by Lender or by any other party, Lender shall 
have the right to determine the order in which any or all of the Mortgaged Property shall be 
subjected to the remedies provided in this Instrument, the Note, any other Loan Document or 
applicable law. Lender shall have the right to determine the order in which any or all portions of 
the Indebtedness are satisfied from the proceeds realized upon the exercise of such remedies. 
Borrower and any party who now or in the future acquires a security interest in the Mortgaged 
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Property and who has actual or constructive notice of this Instrument waives any and all right to 
require the marshalling of assets or to require that any of the Mortgaged Property be sold :in the 
:inverse order of alienation or that any of the Mortgaged Property be sold in parcels or as an entirety 
:in connection with the exercise of any of the remedies pennitted by applicable law or provided in 

this Instrument. 

27. FURTHER ASSURANCES. Borrower shall execute, acknowledge, and deliver, 
at its sole cost and expense, all further acts, deeds, conveyances, assignments, estoppel certificates, 
financing statements or amendments, transfers and assurances as Lender may require from time 
to time in order to better assure, grant, and convey to Lender the rights intended to be granted, now 
or in the future, to Lender under this Instrument and the Loan Documents. In furtherance thereof, 
on the request of Lender, Borrower shall re-execute or ratify any of the Loan Documents or execute 
any other documents or take such other actions as may be necessary to effect the assignment, 
pledge or other transfer of the Loan to any party that may purchase, insure, credit enhance or 
otherwise finance all or any part of the Loan, including, without limitation, any Credit Enhancer 
(including Freddie Mac or Fannie Mae), the U.S. Department of Housing and Urban Development, 
or any insurance company, conduit lender or any other lender or investor. 

28. ESTOPPEL CERTIFICATE. Within 10 days after a request from Lender, 
Borrower shall deliver to Lender a written statement, signed and acknowledged by Borrower, 
certifying to Lender or any person designated by Lender, as of the date of such statement, (i) that 
the Loan Documents are unmodified and in full force and effect (or, if there have been 
modifications, that the Loan Documents are in full force and effect as modified and setting forth 
such modifications); (ii) the unpaid principal balance of the Note; (iii) the date to which interest 
under the Note has been paid; (iv) that Borrower is not in default :in paying the Indebtedness or in 
performing or observing any of the covenants or agreements contained :in this Instrument or any 
of the other Loan Documents ( or, if Borrower is in default, describing such default in reasonable 
detail); (v) whether or not there are then existing any setoffs or defenses known to Borrower against 
the enforcement of any right or remedy of Lender under the Loan Documents; and (vi) any 
additional facts requested by Lender. 

29. GOVERNING LAW; CONSENT TO JURISDICTION AND VENUE. 

(a) This Instrument, and any Loan Document which does not itself expressly· 
identify the law that is to apply to it, shall be governed by the laws of the Property 
Jurisdiction. 

(b) Borrower agrees that any controversy arising under or in relation to the 
Note, this Instrument, or any other Loan Document may be litigated :in the Property 
Jurisdiction - the state and federal courts and authorities with jurisdiction over the 
Mortgaged Property in the Property Jurisdiction shall have jurisdiction over all 
controversies that shall arise under or :in relation to the Note, any security for the 
Indebtedness, or any other Loan Document. Borrower irrevocably consents to service, 
jurisdiction, and venue of such courts for any such litigation and waives any other venue 
to which it might be entitled by virtue of domicile, habitual residence or otherwise. 
However, nothing in this Section 29 is intended to limit Lender's right to bring any suit, 
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action or proceeding relating to matters under this Instrument in any court of any other 
jurisdiction. 

30. NOTICE. 

(a) All notices, demands and other communications ("notice") under or 
concerning this Instrument shall be in writing, addressed as set forth below, and shall 
include a reference to "CPC Loan# 70664." Each notice shall be deemed given on the 
earliest to occur of (i) the date when the notice is received by the addressee; (ii) the first 
Business Day after the notice is delivered to a recognized overnight courier service, with 
arrangements made for payment of charges for next Business Day delivery; or (iii) the third 
Business Day after the notice is deposited in the United States mail with postage prepaid, 
certified mail, return receipt requested. 

If to the Borrower: 

and with a copy to: 

If to Lender: 

With a copy to: 

If to the Agency: 

444 EAST GENESEE STREET LLC 
344 S. WaiTen Street 
Syracuse, New York 13202 
Attention: Graziano Zazzara, Jr. 

Michael Stanczyk, Esq. 
Lynn D'Elia Ternes & Stanczyk LLC 
100 Madison Street 
Tower 1- Suite 1905 
Syracuse, New York 13202 

CPC Funding SPE 1 LLC 
c/o The Community Preservation Corporation 
220 East 42nd Street, 16th Floor 
New York, New York 10017 
Attention: Director of Portfolio Services 
Loan No.: 70664 
Facsimile: (212) 683-0737 

CPC Funding SPE l LLC 
c/o The Community Preservation Corporation 
220 East 42nd Street, 16th Floor 
New York, New York 10017 
Attention: General Counsel 
Loan No.: 70664 
Facsimile: (212) 683-2909 

City of Syracuse Industrial Development Agency 
201 East Washington Street, 6th Floor 
Syracuse, New York 13202 
Attention: Chairman 
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With a copy to: Bousquet Holstein PLLC 
One Lincoln Center, Suite 1000 
110 West Fayette Street, Suite 100 
Syracuse, New York 13202 
Attn: Susan R. Katzoff, Esq. 

(b) Any party to this Instrument may change the address to which notices 
intended for it are to be directed by means of notice given to the other party in accordance 
with this Section 30. Each party agrees that it will not refuse or reject delivery of any 
notice given in accordance with this Section 30, that it will acknowledge, in writing, the 
receipt of any notice upon request by the other party and that any notice rejected or refused 
by it shall be deemed for purposes of this Section 30 to have been received by the rejecting 
party on the date so refused or rejected, as conclusively established by the records of the 
U.S. Postal Service or the courier service. 

(c) Any notice under the Note and any other Loan Document that does not 
specify how notices are to be given shall be given in accordance with this Section 30. 

31. CHANGE IN SERVICER. If there is a change of the Servicer, Borrower will be 
given notice of the change. 

32. SINGLE ASSET BORROWER. Until the Indebtedness is paid in full, Borrower 
(a) shall not acquire any real or personal property other than the Mortgaged Property and personal 
property related to the operation and maintenance of the Mortgaged Property; (b) shall not operate 
any business other than the management and operation of the Mortgaged Property; and ( c) shall 
not maintain its assets in a way difficult to segregate and identify. 

33. SUCCESSORS AND ASSIGNS BOUND. This Instrument shall bind, and the 
rights granted by this Instrument shall inure to, the successors and assigns of Lender and the 
permitted successors and assigns of Borrower. 

34. JOINT AND SEVERAL LIABILITY. If more than one person or entity signs 
this Instrument as Borrower, the obligations of such persons and entities shall be joint and several. 

35. RELATIONSHIP OF PARTIES; NO THIRD PARTY BENEFICIARY. 

(a) The relationship between Lender and Borrower shall be solely that of 
creditor and debtor, respectively, and nothing contained in this Instrument shall create any 
other relationship between Lender and Borrower. 

(b) No creditor of any party to this Instrument and no other person ( other than 
a holder of the Note and Servicer) shall be a third party beneficiary of this Instrument or 
any other Loan Document. Without limiting the generality of the preceding sentence, (i) 
any arrangement ( a "Servicing Arrangement") between Lender and any Servicer for loss 
sharing or interim advancement of funds shall constitute a contractual obligation of such 
Servicer that is independent of the obligation of Borrower for the payment of the 
Indebtedness, (ii) Borrower shall not be a third party beneficiary of any Servicing 
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Arrangement, and (iii) no payment by Servicer under any Servicing Arrangement will 
reduce the amount of the Indebtedness. 

36. SEVER.ABILITY; AMENDMENTS. The invalidity or unenforceability of any 
provision of this Instrument shall not affect the validity or enforceability of any other provision, 
and all other provisions shall remain in full force and effect. This Instrument contains the entire 
agreement among the parties as to the rights granted and the obligations assumed in this 
Instrument. This Instrument may not be amended or modified except by a writing signed by the 
party against whom enforcement is sought; provided, however, that in the event of a Transfer, any 
or some or all of the Modifications to this Instrument set forth in Exhibit B (if any) may be modified 
or rendered void by Lender at Lender's option by notice to Borrower or such transferee. 

37. CONSTRUCTION. The captions and headings of the sections of this Instrument 
are for convenience only and shall be disregarded in construing this Instrument. Any reference in 
this Instrument to an "Exhibit'' or a "Section" shall, unless otherwise explicitly provided, be 
construed as referring, respectively, to an Exhibit attached to this Instrument or to a Section of this 
Instrument. All Exhibits attached to or referred to in this Instrument are incorporated by reference 
into this Instrument. Any reference in this Instrument to a statute or regulation shall be construed 
as referring to that statute or regulation as amended from time to time. Use of the singular in this 
Instrument includes the plural and use of the plural includes the singular. As used in this 
Instrument, the term "including" means "including, but not limited to." 

38. SERVICER. 

(a) Borrower further acknowledges that Lender may from time to time and in 
accordance with the terms of the Loan Agreement, appoint a Servicer or a replacement 
servicer to collect payments, escrows and deposits, to give and receive notices under the 
Note, this Instrument, or the other Loan Documents, and to otherwise service the Loan. 
Borrower hereby acknowledges and agrees that, unless Borrower receives written notice 
from Lender to the contrary, any action or right which shall or may be taken or exercised 
by Lender may be taken or exercised by Servicer with the same force and effect, including, 
without limitation, the collection of payments, the giving of notice, the holding of escrows, 
inspection of the Mortgaged Property, inspections of books and records, the request for 
documents or information, and the granting of consents and approvals. Borrower further 
agrees that, unless Lender instructs Borrower to the contrary in writing, (i) any notices, 
books or records, or other documents or information to be delivered under this Instrument, 
the Note, or any other Loan Document shall also be simultaneously delivered to the 
Servicer at the address provided for notices to Servicer pursuant to Section 30 hereof, (ii) 
any payments to be made under the Note or for escrows under Section 7 of this Instrument 
or under any of the other Loan Documents shall be made to Servicer. In the event Borrower 
receives conflicting notices regarding the identity of the Servicer or any other subject, any 
such notice from Lender shall govern. 

(b) Borrower further acknowledges and agrees that, for the purpose of 
determining whether a security interest is created or perfected under the Uniform 
Commercial Code of the Property Jurisdiction, any escrows or other funds held by Servicer 
pursuant to the Loan Documents shall be deemed to be held by Lender. 
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39. DISCLOSURE OF INFORMATION. Lender may furnish information 
regarding Borrower or the Mortgaged Property to third parties with an existing or prospective 
interest in the servicing, enforcement, evaluation, performance, purchase or securitization of the 
Indebtedoess, including but not limited to trustees, master servicers, special servicers, rating 
agencies, and organizations maintaining databases on the underwriting and performance of 
multifamily mortgage loans. Without limiting the generality of the foregoing, without notice to or 
the consent of Borrower, Lender may disclose to any title insurance company which insures any 
interest of Lender under this Instrument (whether as primary insurer, coinsurer or reinsurer) any 
information, data or material in its possession relating to Borrower, the Loan, the Improvements 
or the Mortgaged Property. Borrower irrevocably waives any and all rights it may have under 
applicable law to prohibit such disclosure, including but not limited to any right of privacy. 

40. NO CHANGE IN FACTS OR CIRCUMSTANCES. Borrower warrants that all 
information in Borrower's application for the Loan and in all financial statements, rent rolls, 
reports, certificates and other documents submitted in connection with Borrower's application for 
the Loan are complete and accurate in all material respects. There has been no material adverse 
change in any fact or circumstance that would make any such information incomplete or 
inaccurate. 

41. SUBROGATION. If, and to the extent that, the proceeds of the Loan are used to 
pay, satisfy or discharge any obligation of Borrower for the payment of money that is secured by 
a pre-existing mortgage, deed of trust or other lien encumbering the Mortgaged Property ( a "Prior 
Lien"), such loan proceeds shall be deemed to have been advanced by Lender at Borrower's 
request, and Lender shall automatically, and without further action on its part, be subrogated to the 
rights, including lien priority, of the owner or holder of the obligation secured by the Prior Lien, 
whether or not the Prior Lien is released. 

42. FINANCING STATEMENT. As provided in Section 2, this Instrument 
constitutes a financing statement with respect to any part of the Mortgaged Property which is or 
may become a Fixture and for the purposes of such financing statement: ( a) the Debtor shall be 
Borrower and the Secured Party shall be Lender; (b) the addresses of Borrower as Debtor and of 
Lender as Secured Party are as specified above in the first paragraph of this Instrument; ( c) the 
name of the record owner is Borrower; ( d) the types or items of collateral consist of any part of 
the Mortgaged Property which is or may become a Fixture; and ( e) the organizational identification 
number of Borrower (if any) as Debtor is set forth on Exhibit C. 

43. ACCELERATION; REMEDIES. If an Event of Default has occurred and is 
continuing, Lender, at Lender's option, may declare the Indebtedoess to be immediately due and 
payable without further demand, and may foreclose this Instrument by judicial or nonjudicial 
proceedings (including a nonjudicial foreclosure by power of sale in accordance with the 
provisions of any applicable law), shall be entitled to the appointment of a receiver, without notice, 
and may invoke any other remedies permitted by New York law or provided in this Instrument or 
in any other Loan Document. Lender may, at Lender's option, also foreclose this Instrument for 
any portion of the Indebtedness which is then due and payable, subject to the continuing lien of 
this Instrument for the balance of the Indebtedoess. Lender shall be entitled to collect all costs and 
expenses allowed by New York law, including attorneys' fees, costs of documentary evidence, 
abstracts, title reports, statutory costs and any additional allowance made pursuant to Section 8303 
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of the Civil Practice Law and Rules. The rights and remedies of Lender specified in this Instrument 
shall be in addition to Lender's rights and remedies under New York law, specifically including 
Section 254 of the Real Property Law. In the event of any conflict between the provision of this 
Instrument and the provisions of Section 254 of the Real Property Law, the provisions of this 
Instrument shall control. 

44. SATISFACTION OF DEBT. Upon the payment in full of the Indebtedness and 
termination of the Loan Agreement, Lender shall promptly discharge this Instrument. 

45. LIEN LAW. Borrower will receive advances under this Instrument subject to the 
trust fund provisions of Section 13 of the Lien Law. 

46. MAXIMUM PRINCIPAL AMOUNT. Notwithstanding any provision set forth 
in this Instrument to the contrary, the maximum amount of principal indebtedness secured by this 
Instrument at execution, or which under any contingency may become secured by this Instrument 
at any time hereafter, is US $177,256 plus all interest payable under the Note and all amounts 
expended by Lender after an Event of Default (a) for the payment of taxes, charges or assessments 
which may be imposed by legal requirements upon the Mortgaged Property; (b) to maintain the 
insurance required under this Instrument; ( c) for any expenses incurred in maintaining the 
Mortgaged Prope1ty and upholding the lien of this Instrument, including the expense of any 
litigation to prosecute or defend the rights and lien created by this Instrument; ( d) protective 
advances; and ( e) for any amount, cost or charge to which Lender becomes subrogated, upon 
payment, whether under recognized principles of law or equity, or under express statutory 
authority, together with interest on all of the foregoing amounts at the Default Rate (as defined in 
the Note). 

47. SECTION 291-f OF THE REAL PROPERTY LAW. In addition to any other 
right or remedy contained in this Instrument or in any other Loan Document, Lender shall have all 
the rights against lessees of all or any part of the Mortgaged Property as are set forth in Section 
291-fofthe Real Property Law ofNew York. 

48. TRANSFER TAX PROVISIONS. Borrower covenants and agrees that: 

( a) in the event of a sale of the Mortgaged Property or other Transfer, Borrower 
will duly complete, execute and deliver to Lender, contemporaneously with the submission 
to the applicable taxing authority or recording officer, all forms and supporting 
documentation required by such taxing authority or recording officer to estimate and fix 
any and all applicable state and local real estate transfer taxes ( collectively "Transfer 
Taxes") assessable by reason of such sale or other Transfer or recording of the deed 
evidencing such sale or other Transfer; and 

(b) Borrower shall pay all Transfer Taxes that may hereafter become due and 
payable with respect to any Transfer, and if Borrower fails to pay or fails to cause to be 
paid any such Transfer Taxes, Lender may pay such Transfer Taxes and the amount of such 
payment shall be added to the Indebtedness and, unless incurred in connection with a 
foreclosure of this Instrument, be secured by this Instrument. 
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( c) The provisions of this Section shall survive any Transfer and the delivery 
of the deed in connection with any Transfer. 

49. This Instrument does not cover real property principally improved or to be 
improved by one or more structures containing in the aggregate not more than six ( 6) residential 
dwelling units, each having their own separate cooking facilities. 

50. ATTACHED EXHIBITS. The following Exhibits are attached to this Instrument 
and are incorporated by reference herein as if more fully set forth in the text hereof: 

Exhibit A 

ExhibitB 

Exhibit C 

ExhibitD 

Description of the Land. 

Modifications to Instrument. 

Financing Statement Information. 

HF A Participation Rider. 

The terms of this Instrument are modified and supplemented as set forth in said Exhibits. To the 
extent of any conflict or inconsistency between the terms of said Exhibits and the text of this 
Instrument, the terms of said Exhibits shall be controlling in all respects. 
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51. WAIVER OF TRIAL BY JURY. 

TO THE FULLEST EXTENT PERMITTED BYLAW, BORROWER 
AND LENDER EACH (A) COVENANTS AND AGREES NOT TO ELECT A 
TRIAL BY JURY WITH RESPECT TO ANY ISSUE ARISING OUT OF 
THIS INSTRUMENT OR THE RELATIONSHIP BETWEEN THE PARTIES 
AS BORROWER AND LENDER THAT IS TRIABLE OF RIGHT BY A 
JURY AND (B) WAIVES ANY RIGHT TO TRIAL BY JURY WITH 
RESPECT TO SUCH ISSUE TO THE EXTENT THAT ANY SUCH RIGHT 
EXISTS NOW OR IN THE FUTURE. THIS WAIVER OF RIGHT TO TRIAL 
BY JURYISSEPARATELYGIVENBYEACHPARTY,KNOWINGLY AND 
VOLUNTARILY WITH THE BENEFIT OF COMPETENT LEGAL 
COUNSEL. 

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the uudersigned has duly executed and delivered this 
Instrument or caused this Instrument to be duly executed and delivered by its authorized 
representative as of the date first set forth above. The undersigned intends that this instrument 
shall be deemed to be signed and delivered as a sealed instrument. 

BORROWER: 

STATE OF NEW YORK ) 

COUNTY OF {)71.;,, ... j 7 .'--
) ss.: 
) 

444 EAST GENESEE STREET LLC 
a Delaware limited liability company 

By: __ ~<-"-_:_/4_,. ______ _ 
Name: Graziano Zazzara, Jr. 
Title: Manager 

,,1 

On /H <-- ·? {, v , 2021, before me, the undersigned, personally appeared 
Graziano Zazzara, Jr., personally known to me or proved to me on the basis of satisfactory 
evidence to be the individual(s) whose name(s) is (are) subscribed to the within instrument and 
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by 
his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which 
the individual(s) acted, executed the instrument. 

Notary Public ( 
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MICRAELSTANCZYK j 
NO1ARY PUB!JC, STATE OF NEW YORK 

Registration No. 02ST6220670 
Qualified in Onondaga Connty

7
. 

Commission Expires April 19, 20_ 



STATE OF NEW YORK ) 
) ss.: 

) 

AGENCY: 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY, 
a public benefit corporation 

~;.::.Tili~~~~~,,,..~Y-,,L---" 
Title·/ L,_,. 

On \Ja • 1 : ' r7 , 2021, before me, the undersigned, personally appeared Judith 
DeLaney, personally-kinown to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to 
me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. 

Notary Public 
LORI l. McROBBIE 

Notaf\' Public. Slate of New York 
Qualified in Onondaga Co. No. 01MC50j559l 

Commission Expires on Feb.12, 20_ cJ .;J 
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EXHIBIT A 

DESCRIPTION OF THE LAND 
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LEGAL DESCRIPTION 

ALL THAT TRACT OR PARCEL OF LAND located in the City of Syracuse, County of 
Onondaga and State of New York being more particularly described as being in Lot P 6, 
Block 123, designated as Section 102, Block 08 Lot 04.0 Sublot .0 (102.-08-04.0), 
Property #1531002100, 53.50' x 142.51' Mas Building. 

Being the same premises conveyed by the City of Syracuse to Route 20/20, LLC by 
Warranty Deed dated June 7, 2006and recorded in the Onondaga County Clerk's Office 
on March 5, 2007 in Book 4984 of Deeds at page 637. 

BEING MORE MODERNLY DESCRIBED AS: 

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of 
Onondaga, State of New York, being part of Lot 6, Block 123 in said City and being more 
particularly described as follows: 

BEGINNING at the current intersection of the southerly line of East Genesee Street with 
the westerly line of South Townsend Street, said point being the northeasterly corner of 
lands now or formerly owned by East Genesee Street, LLC as recorded in the Onondaga 
County Clerk's Office in Uber of Deeds #5380, Page #175; 

thence S.00°04'30"W., along the westerly line of said South Townsend Street and the 
easterly line of 444 East Genesee Street, LLC property, a distance of 145.44 feet to the 
northerly line of McCarthy Avenue; 

thence N.89°48'1 0'W., along the northerly line of McCarthy Avenue and the southerly line 
of said 444 East Genesee Street, LLC property, a distance of 53.50 feet to the intersection 
of the common line between said 444 East Genesee Street, LLC and lands now or 
formerly owned by ARPA, LLC as recorded in the Onondaga County Clerk's Office, 
Instrument No. 2020-10387 with the northerly line of said McCarthy Avenue, said point 
also being the southeasterly corner of Lot 5, Block 123; 

thence N.00°04'30"E., along the common line between said 444 East Genesee Street, 
LLC and ARPA, LLC properties and the common line between Lots 5 and 6, a distance 
of 145.75 feet to a point in the southerly line of East Genesee Street; 

thence S.89°28'1 0"E., along the southerly line of said East Genesee Street, a distance of 
53.50 feet to the POINT OF BEGINNING. 



EXHIBITB 

MODIFICATIONS TO INSTRUMENT 

The following modifications are made to the text of the Instrument that precedes this Exhibit: 

1. Section 22 of the Instrument is amended by adding the following at the end of such 
Section: 

"( s) if an "Event of Default", as therein defined, shall occur under the Agency Leases 
or PILOT Agreement, or any of the same are terminated, amended or modified without the written 
consent of Lender, which consent shall not be umeasonably withheld, conditioned or delayed." 

2. The following new Sections are added to the Instrument after the last numbered 
Section: 

52. TAXEXEMPTIONORABATEMENT. 

( a) Borrower represents, warrants and covenants to Lender that the Mortgaged 
Property is expected to receive an abatement of real property taxes pursuant to New York 
State General Municipal Law Section 874 and New York State Real Property Tax Law 
Section 412-a (the "Tax Abatement") upon terms and conditions contained in the PILOT 
Agreement. 

(b) Borrower must file or cause to be filed on a timely basis all documentation 
necessary to maintain the Tax Abatement. 

( c) Borrower must comply or cause compliance fully with the PILOT 
Agreement in order to obtain and maintain the Tax Abatement. 

( d) Borrower shall promptly provide Lender with a copy of any notice 
Borrower may receive alleging that Borrower is in breach of the requirements of the PILOT 
Agreement or that the Mortgaged Property is not being maintained as required by the 
PILOT Agreement or the Agency Leases. 

( e) In any application for a Transfer of the Mortgaged Property, any interest in 
the Mortgaged Property or any interest in Borrower, Borrower shall notify Lender if the 
completion of such Transfer without the consent of the Agency would result in the 
termination of the Tax Abatement and the PILOT Agreement. 

(i) Borrower shall avail itself of all rights and opportunities to renew or extend 
the Tax Abatement. 
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(g) Borrower shall not voluntarily take or cause to be taken any action that 
would threaten the Tax Abatement or cause the Tax Abatement to terminate without the 
prior written consent of Lender. 

(h) Borrower represents and warrants that: 

(1) Borrower has not received any notice indicating that the Tax Abatement 
will be terminated or will not be obtained. 

(2) Borrower has adhered to any income, rent or other restrictions imposed by 
the Tax Abatement. 

(i) Each of the following shall constitute an Event of Default: 

(1) Any breach of any of the representations and warranties in Subsection (h). 

(2) Any transfer of the Mortgaged Property, any interest in the Mortgaged 
Property, or any interest in Borrower that would cause the Tax Abatement to terminate. 

53. VARIABLE RATE NOTE. The Note is subject to interest rate adjustment from 
time to time in accordance with its terms, which terms are incorporated herein by this reference. 

54. DISPLAY OF LENDER'S SIGN. The Borrower grants permission for the 
Lender and any of its participants (including public participants) or their respective agents to enter 
upon the Mortgaged Property and to erect or cause to be erected, a sign to be permanently affixed 
(by holes drilled into the facade of any of the Improvements to acco=odate metal studs attached 
to the sign or otherwise) to the exterior facade of any of the Improvements in a location satisfactory 
to the Lender during the term of this Instrument indicating that the property is a CPC - Financed 
Building. The Borrower shall fully cooperate towards the erection of such sign at the Mortgaged 
Property. 

55. DISPLAY OF SONYMA SIGN. In the event that SONYMA is the Mortgage 
Insurer at any time, and if SONYMA so requests, the Borrower shall permit a sign to be securely 
affixed to and maintained on the exterior wall of any of the Improvements in a location and manner 
satisfactory to SONYMA, which sign shall indicate that the financing of the construction, 
rehabilitation or acquisition of the property was made possible through the efforts of SONYMA. 
SONYMA will provide the sign, available to the Borrower at the office of the New York State 
Office of General Services ("OGS") nearest to the Mortgaged Property. The Borrower shall be 
responsible, at its own cost, for transporting the sign from such OGS office to the Mortgaged 
Property, for affixing the sign, maintaining it in good condition, and for providing insurance 
coverage with respect to the sign. 

56. MORTGAGE INSURANCE. The Lender shall apply for mortgage insurance for 
this Instrument at the Borrower's expense with respect to initial application fees and other requisite 
fees. Until the date of repayment of the Permanent Loan (as defined in the Loan Agreement), the 
Borrower shall be obligated to pay the premium on such insurance. If any Mortgage Insurer shall 
at any time co=it to insure this Instrument, the Borrower shall take all actions which shall be 
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required by such Mortgage Insurer in order to finalize such insurance for this Instrument and keep 
such insurance in full force and effect. 

57. PERMANENT LOAN CONDITIONS. If the conditions of the Permanent Loan 
( as defined in the Loan Agreement) are satisfied on or prior to the Maturity Date, the Lender shall 
assign this Instrument to the CPC Permanent Lender ( as defined in the Permanent Loan 
Commitment) and the Borrower and the CPC Petmanent Lender shall enter into a consolidation, 
modification and extension agreement, which shall consolidate the lien of this Instrument with the 
lien of the First Construction Loan Mortgage, and shall modify and extend the terms of this 
Instrument (the "Consolidation Agreement''). 

58. PENSION FUND DELIVERY. The Borrower has previously deposited with the 
Permanent Lender (as defined in the Loan Agreement) a "Pension Fund Late Delivery Fee" in the 
amount of Twenty One Thousand One Hundred arid No/100 Dollars ($21,100.00). In the event 
that the Loan is converted to the Permanent Loan ( as defined in the Loan Agreement) arid the sale 
thereof to the appropriate pension fund occurs on or before April 1, 2023 (the "Pension Fund 
Delivery Date") as provided for in the Permanent Loan Commitment (as defined in the Loan 
Agreement), the Pension Fund Late Delivery Fee shall be refunded to the Borrower upon the sale 
of the Permanent Loan to the appropriate pension fund. In the event that the Loan is not converted 
to the Permanent Loari arid sold to the appropriate pension fund on or before the Pension Fund 
Delivery Date for any reason whatsoever, the Pension Fund Late Delivery Fee shall be subject to 
forfeiture at the rate of !/12th of such Pension Fund Late Delivery Fee for each month ( or fraction 
thereof) which elapses from the Pension Fund Delivery Date until the conversion of the Loan to 
the Permanent Loan and the sale thereof to the appropriate pension fund. In the event that more 
than twelve (12) months elapse from the Pension Fund Delivery Date without the conversion of 
the Loan to the Permarient Loari and the sale thereof to the appropriate pension fund, additional 
penalties shall accrue and be payable by the Borrower at a rate equal to 1112th of 1 % of the amount 
of the Permanent Loan for each month of additional delay. Notwithstanding the foregoing, failure 
for any reason to close the Permanent Loan and sell it to the appropriate pension fund within six 
( 6) months of the Pension Fund Delivery Date shall result in the automatic termination of 
Permanent Loan Commitment. 
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59. CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
SPECIAL OBLIGATIONS. 

(a) This Instrument is executed by the Agency solely for the purpose of subjecting its 
interest in the Mortgaged Property, and in the event of a default, the holder of this Instrument shall 
look, only with respect to the Agency, solely to the Mortgaged Property described in this 
Instrument in satisfaction of the indebtedness evidenced under the Note and will not seek or obtain 
any deficiency or personaljudgrnent against the Agency or any members or officers thereof except 
such judgment or decree as may be necessary to foreclose its interest in the Mortgaged Property 
as pledged hereunder and all other property mortgaged, pledged, conveyed or assigned to secure 
payment under the Note. 

(b) Borrower's Obligations to Comply with the Company Lease, the Agency Lease 
and the PILOT Agreement. Borrower shall: (i) pay all other sums of money due and payable at 
any time and from time to time under the Agency Leases and the PILOT Agreement when such 
sums become due and payable, but in any event, before the expiration of any grace period provided 
in the Agency Leases and/or the PILOT Agreement for the payment of any such sum; and (ii) at 
all times fully perform, observe and comply with all other terms, covenants and conditions of the 
Agency Leases and/or the PILOT Agreement to be performed, observed or complied with by 
Borrower as a lessor under the Company Lease, as a lessee under the Agency Lease and as a party 
to the PILOT Agreement If the Company Lease, the Agency Lease and/or the PILOT Agreement 
do not provide for a grace period for the payment of a sum of money, Borrower shall make the 
payment on or before the date on which the payment becomes due and payable. Borrower shall 
deliver evidence of the payment to Lender within ten (10) days after receipt of a written request 
from Lender for evidence of the payment. 

(c) Snbordination Provisions. Notwithstanding anything herein to the contrary, 
Lender by accepting this Instrument, acknowledges and agrees that the rights of Lender 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 the Borrower 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. 

( d) Agency Executing at the Direction of Borrower. The Borrower directs the 
Agency to execute and deliver this Instrument to the Lender, and further agrees to indemnify the 
Agency ( and its members, officers, directors, agents, servants and employees) for all fees and costs 
incurred in connection with the execution, delivery, recording, performing and enforcing of this 
Instrument, including but not limited to attorney's fees and costs. 

(e) Hold Harmless Provisions. Tue Borrower hereby acknowledges that the terms of 
the Agency Lease, as amended and restated from time to time, is in full force and effect, including 
but not limited to the "Hold Harmless Provisions" contained in Section 8.2 thereof and 
incorporates same in this instrument and makes same applicable hereto as if fully set forth herein. 

(f) Miscellaneous Provision. The Borrower and the Lender hereto, by accepting this 
Instrument, acknowledge that the Agency is executing this Instrument solely to subject its interest 
in the Mortgaged Property, if any, to this Instrument. Notwithstanding anything herein to the 
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(t) Miscellaneous Provision. The Borrower and the Lender hereto, by accepting this 
Instrument, acknowledge that the Agency is executing this Instrument solely to subject its 
interest in the Mortgaged Property, if any, to this Instrument. Notwithstanding anything herein to 
the contrary, the Lender 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. 

All capitalized terms used in this Exhibit not specifically defined herein shall have the 
meanings set forth in the text of the Instrument that precedes this Exhibit. 

BORROWER'S INITIALS: ( 7 

AGENCY'S INITIALS: __ 
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(I) Miscellaneous Provision. The Borrower and the Lender hereto, by accepting this 
Instrument, acknowledge that the Agency is executing this Instrument solely to subject its 
interest in the Mortgaged Property, if any, to this Instrwnent. Notwithstanding anything herein to 
the contrary, the Lender 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. 

All capitalized terms used in this Exhibit not specifically defined herein shall have the 
meanings set forth in the text of the Instrument that precedes this Exhibit. 

BORROWER'S INITIALS: 

AGENCY'S INITIAL~~-
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1. 

2. 

3. 

4. 

EXHIBITC 

FINANCING STATEMENT INFORMATION 

Name and Address of Debtor: 

Name and Address of Agency: 

Debtor's State of Formation: 

Type of Entity 

Agency State of Formation: 

Name and Address of Secured Party: 

The Collateral is: 

444 EAST GENESEE STREET LLC 
344 S. Warren Street 
Syracuse, New York 13202 

City of Syracuse Industrial 
Development Agency 
201 East Washington Street, 6th Floor 
Syracuse, New York 13202 

Delaware 

Limited liability company 

New York 

CPC Funding SPE 1 LLC 
c/o The Community Preservation 
Corporation 
220 East 42nd Street, 16th Floor 
New York, New York 10017 

Fixtures ( as that term is described in the 
Uniform Commercial Code ofNew York) 
attached to the Land described in Exhibit A 
attached to this Instrument. 



EXHIBITD 

RIDER TO FIRST MULTIFAMILY PROJECT LOAN MORTGAGE, ASSIGNMENT OF 
RENTS, SECURITY AGREEMENT AND FIXTURE FILING, DATED JUNE 3, 2021, BY 444 
EAST GENESEE STREET LLC, AS BORROWER, AND CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY TO CPC FUNDING SPE 1 LLC, AS LENDER 

1. The following definition shall be added to Section 1 of this Instrument: 

"HF A Regulatory Agreement" shall mean that certain Regulatory Agreement 
between the Borrower and HF A and dated as of the date hereof. 

2. The definition of "Rental Achievement Requirement" set forth in Section 1 
of this Instrument is hereby amended as follows: 

(i) by adding to the end of the first sentence thereof the following: "and one 
hundred fifteen percent (115%) of the Loan, and the loans secured by First Construction Loan 
Mortgage, Second Construction Loan Mortgage and the Second Project Loan Mortgage 
combined"; and 

(ii) by adding to the last line thereof immediately following the words "of the 
Lender" the following: "and HF A". 

3. The following new clause (h) 1s hereby added to Section 3 of this 
Instmment: 

(h) Notwithstanding any provision to the contrary contained herein, the Borrower shall 
not make application to HCR ( or its successor agencies) for any rent increase to which it might be 
entitled under the Tenant Protection Regulations of the Emergency Tenant Protection Act of 1974, 
for rehabilitation work performed on the Mortgaged Property when such work was performed 
pursuant to or in connection with the Loan. 

4. The following new clause (m) is hereby added to Section 4 of this 
Instrument: 

(m) All new Leases executed during or after the construction and/or 
rehabilitation of the Project in accordance with the Loan Agreement must be satisfactory in form 
and substance to HF A and its attorneys and subordinate to the lien of Lender's permanent loan 
mortgage. The Borrower shall provide HF A with the form of such lease and with access to copies 
of all such new Leases. 

5. The following new clause (ix) shall be added to Section 2l(c) of this Instrument: 

(ix) such transfer is permitted pursuant to fue terms of the HF A Regulatory 
Agreement. 

6. The following new clause (t) is hereby added to Section 22 of this Instrument: 



(t) if an "Event of Default", as therein defined, shall occur under the First Construction 
Loan Note and/or the First Construction Loan Mortgage, or under the Second Construction Loan 
Note, Second Construction Loan Mortgage, Second Project Loan Note and/or the Second Project 
Loan Mortgage, each executed on the date hereof by the Borrower and/or City of Syracuse 
Industrial Development Agency in favor of the Lender. 

7. The following new Sections are hereby added to this Instrument: 

60. Compliance With Regnlatory Agreement. The Borrower shall comply fully with 
all of the terms and conditions of the HF A Regulatory Agreement entered into as a condition of 
the closing of the Loan. The Borrower's obligations under such HF A Regulatory Agreement shall 
continue for the periods specified therein. The HF A Regulatory Agreement is incorporated into 
and made a part of this Instrument and failure to comply with the terms of the HF A Regulatory 
Agreement and/or a default under the HF A Regulatory Agreement shall constitute an Event of 
Default under this Instrument and Lender may exercise all of its rights under this Instrument. 

61. Lien Priority. Until the assignment of the Second Construction Loan Mortgage 
and the Second Project Loan Mortgage to HF A, the lien of this Instrument shall be subordinate to 
the lien of the First Construction Loan Mortgage and the lien of the Second Construction Loan 
Mortgage and equal and coordinate with the lien of the Second Project Loan Mortgage on the 
Mortgaged Property, except as may be otherwise provided in that certain Construction Loan 
Participation Certificate between Lender and HF A dated as of the date of this Instrument. After 
the assignment of the Second Construction Loan Mortgage and Second Project Loan Mortgage to 
HF A, the lien of this Instrument, as consolidated with the lien of the First Construction Loan 
Mortgage, and modified and extended pursuant to the Consolidation Agreement, shall be superior 
to the lien of the Second Construction Loan Mortgage and Second Project Loan Mortgage, as 
consolidated, amended and restated. 

62. Curing of Defaults. If default shall be made in the payment of any interest or 
principal installment or other amount when due under any or all of the Second Project Loan 
Mortgage, the First Construction Loan Mortgage and/or the Second Construction Loan Mortgage, 
the Lender shall have the right (but not the obligation) to pay same and the Borrower on demand 
will repay the amount so paid with interest at the Involuntary Rate, and such amount, if not paid 
with such interest thereon, shall be added to the Indebtedness and shall be a lien on the Mortgaged 
Property and be collected as part of the debt secured by this Instrument. 



63. Compliance with Agreements. The Borrower shall comply fully with all of 
the terms and conditions of that certain (i) Equal Employment Opportunity Agreement and (ii) 
Minority And Women-Owned Business Utilization And Service-Disabled Veteran-Owned 
Business Agreement, each entered into among HF A, the Borrower, and the construction contractor 
with respect to the Project, and each dated as of the date hereof. Additionally, Borrower shall 
ensure that the General Contractor complies with such agreements. 

64. Fair Market Housing. Borrower shall submit to HF A for its records a 
marketing and tenant selection plan that is in compliance with HF A's affirmative fair housing 
marketing guidelines as more fully provided in the HF A Regulatory Agreement. 

65. HFA Guidelines. Borrower shall ensure that the Project will comply with (a) 
applicable green building guidelines as may be established by HF A and (b) all applicable 
requirements of the Americans with Disabilities Act of 1990 or Section 504 of the Rehabilitation 
Act of 1973. 
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SECOND MULTIFAMILY CONSTRUCTION LOAN MORTGAGE, ASSIGNMENT OF 
RENTS, SECURITY AGREEMENT AND FIXTURE FILING 

(NEWYORK) 

This SECOND MULTIFAMILY CONSTRUCTION LOAN MORTGAGE, 
ASSIGNMENT OF RENTS, SECURITY AGREEMENT AND FIXTURE FILING (this 
"Instrument") is dated for reference purposes only as of the 3rd day of June, 2021, but will not be 
effective and binding on the parties hereto until the Closing Date (as hereinafter defined), by 444 
EAST GENESEE STREET LLC, a Delaware limited liability company, whose address is 344 
S. Warren Street, Syracuse, New York 13202 (the "Borrower"), and CITY OF SYRACUSE 
INDUSTRIAL DEVELOPMENT AGENCY, a New York public benefit corporation having 
an address at 201 East Washington Street, 6th Floor, Syracuse, New York 13202 (the "Agency"), 
for the benefit of CPC FUNDING SPE 1 LLC, a New York limited liability company, whose 
address is c/o The Community Preservation Corporation, 220 East 42nd Street, 16th Floor, New 
York, New York 10017, as beneficiary, and its successors and assigns ("Lender"). 

The Loan is made and the Indebtedness is evidenced by the Note in the maximum 
principal amount of ONE MILLION EIGHT HUNDRED SIXTY-SIX THOUSAND FOUR 
HUNDRED SIXTY-FOUR AND 00/100 DOLLARS ($1,866,464.000), maturing on July 1, 
2023 (the "Maturity Date") and secured by this Instrument. 

WHEREAS, Agency and Borrower previously entered into (i) a certain Company Lease 
(as hereafter defined), (a memorandum of which shall be recorded in the Office of the Onondaga 
County Clerk simultaneously herewith), wherein the Mortgaged Property was leased by the 
Borrower to the Agency; and (ii) a certain Agency Lease ( as hereafter defmed), ( a memorandum 
of which shall be recorded in the Office of the Onondaga County Clerk simultaneously 
herewith), wherein the Mortgaged Property was leased by the Agency back to the Borrower. 

NOW THEREFORE: 

Borrower and Agency, each for themselves and not the other, as security for the 
repayment of the Indebtedness ( as hereafter defined) hereby irrevocably mortgage, warrant 
(solely as to the Borrower), grant, convey and assign to Lender the Mortgaged Property, 
including the Land located in the City of Syracuse, Onondaga County, New York, and described 
in Exhibit A attached to this Instrument. 

TO SECURE TO LENDER and its successors and assigns the repayment of the 
Indebtedness evidenced by the Note executed by Borrower and maturing on the Maturity Date, 
and all renewals, extensions and modifications of the Indebtedness, including, without limitation, 
the payment of all sums advanced by or on behalf of Lender to protect the security of this 
Instrument under Section 12 and the performance of the covenants and agreements of Borrower 
contained in the Loan Documents. 

Borrower represents and warrants that Borrower is lawfully seized of the fee estate and 
sub-leasehold estate in the Mortgaged Property and the Agency is lawfully seized of the 
leasehold estate in the Mortgaged Property and the Borrower has the right, power and authority 
to mortgage, grant, convey and assign the Mortgaged Property, and that the Mortgaged Property 



is unencumbered except for the Permitted Encumbrances. Agency represents that it has the right, 
power and authority to grant and convey its interest in the Mortgaged Property. Borrower 
covenants that Borrower will warrant and defend generally the title to the Mo1tgaged Property 
against all claims and demands, subject to any Permitted Encumbrances. 

This Instrument is also a financing statement and a fixture filing under the Uniform 
Commercial Code of the Property Jurisdiction and the information set forth on Exhibit C is 
included for that purpose. 

Covenants. Borrower and Lender covenant and agree as follows: 

1. DEFINTI10NS. The following terms, when used in this Instrument (including 
when used in the above recitals), shall have the following meanings: 

(a) "Affiliate" means, as to any Person, any other Person that, directly or 
indirectly, is in control of, is controlled by or is under corumon control with such Person. 
The term "control" for these purposes means, with respect to any Person, either (i) 
ownership directly or through other entities of more than 50% of all beneficial equity 
interest in such Person, or (ii) the possession, directly or indirectly, of the power to direct 
or cause the direction of fue management and policies of such Person, through the 
ownership of voting securities, by contract or otherwise. 

(b) "Agency" shall mean 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, 6th Floor, Syracuse, New York 
13202. 

( c) "Agency Lease" shall mean that certain agency lease agreement dated as 
of June 1, 2021 by and between the Agency and the Borrower. 

( d) "Agency Leases" shall mean, collectively, the Agency Lease and the 
Company Lease. 

( e) "Bankruptcy Event'' means any one or more of the following: 

(i) (A) the corumencement of a voluntary case under one or more of 
the Insolvency Laws by the Borrower; (B) the acknowledgment in 
writing by the Borrower that it is unable to pay its debts generally 
as they mature; (C) the making of a general assignment for the 
benefit of creditors by the Borrower; (D) the commencement of an 
involuntary case under one or more Insolvency Laws against the 
Borrower; or (E) the appointment of a receiver, liquidator, 
custodian, sequestrator, trustee or other similar officer who 
exercises control over the Borrower or any substantial part of the 
assets of the Borrower provided that any proceeding or case under 
(D) or (E) above is not dismissed within 90 days after filing; 



(ii) Any Guarantor or any Affiliate of a Guarantor files an involuntary 
petition against Borrower under one or more of the Insolvency 
Laws; or 

(iii) Both (A) an involuntary petition under any one or more of the 
Insolvency Laws is filed against Borrower or Borrower directly or 
indirectly becomes the subject of any bankruptcy, insolvency, 
reorganization, arrangement, readjustment of debt, dissolution, 
liquidation or similar proceeding relating to it under the laws of 
any jurisdiction, or in equity, and (B) Borrower or any Affiliate of 
Borrower has acted in concert or conspired with such creditors of 
Borrower ( other than Lender) to cause the filing thereof with the 
intent to interfere with enforcement rights of Lender after the 
occurrence of an Event of Default. 

(f) "Beneficiary Parties" means Lender, Servicer and their respective 
successors and assigns, together with any lawful owner, holder or pledgee of the Note. 

(g) "Borrower" means all persons or entities identified as "Borrower" in the 
first paragraph of this Instrument, together with their successors and assigns. 

(h) "Borrower's Organizational Documents" means, collectively: (i) the 
certificate of formation of Borrower filed with the Office of the Secretary of State of 
Delaware on March 17, 2016, as the same may be amended and/or restated from time to 
time; and (ii) the operating agreement of Borrower dated as of March 17, 2016, as the 
same may be amended and/or restated from time to time. 

(i) "Business Day" means any day other than (i) a Saturday or a Sunday, or 
(ii) a day on which federally insured depository institutions in New York, New York are 
authorized or obligated by law, regulation, governmental decree or executive order to be 
closed. 

(j) "Closing Date" has the meaning ascribed thereto in the Loan Agreement. 

(k) "Collateral Agreement" means any separate agreement between Borrower 
and Lender for the purpose of establishing tax, repair or replacement reserve or escrow 
accounts for the Mortgaged Property or granting Lender a security interest in any such 
accounts, or any other agreement or agreements between Borrower and Lender which 
provide for the establishment of any other fund, reserve or account. 

(1) "Collateral Assignments" means, collectively, (i) the Assignment of 
Construction Contract dated as of the date hereof by Borrower to Lender and any 
consents relating thereto, (ii) the Assignment of Architect's Agreement and Plans and 
Specifications dated as of the date hereof by Borrower to Lender and any consents 
relating thereto, (iii) the Assignment of Project Documents dated as of the date hereof by 
Borrower to Lender, and (iv) the Assignment of Management, Maintenance, Service, 
Operating, Brokerage and Leasing Contracts dated as of the date hereof by Borrower to 
Lender. 



(m) "Commitment" has the meaning ascribed thereto in the Loan Agreement. 

(n) "Company Lease" shall mean that certain company lease agreement, dated 
as of June 1, 2021, by and between the Borrower and the Agency. 

( o) "Credit Enhancer" means a government sponsored enterprise that at any 
time, directly or indirectly, purchases the Loan or provides credit enhancement with 
respect to the Loan. 

(p) "Enviromnental Agreement" means that certain Agreement of 
Enviromnental Indemnification dated as of the date hereof by Borrower and Guarantor 
for the benefit of Beneficiary Parties. 

( q) "Enviromnental Permit" means any permit, license, or other authorization 
issued under any Hazardous Materials Law with respect to any activities or businesses 
conducted on or in relation to the Mortgaged Property. 

(r) "Event of Default" means the occurrence of any event listed in Section 22. 

(s) "First Multifamily Construction Loan Mortgage" shall mean that certain 
First Multifamily Construction Loan Mortgage, Assigmnent of Rents, Security 
Agreement and Fixture Filing, dated as of the date hereof, in the amount of the First 
Project Loan Note, made by Borrower and the Agency for the benefit of Lender. 

(t) "First Multifamily Construction Loan Note" shall mean that certain First 
Multifamily Construction Note, dated as of the date hereof, in the original maximum 
principal amount of $1,932,744.00, made by Borrower and payable to Lender, including 
all schedules, riders, allonges and addenda, as the same may be amended, modified, or 
supplemented from time to time. 

(u) "First Project Loan Mortgage" shall mean that certain First Multifamily 
Project Loan Mortgage, Assigmnent of Rents, Security Agreement and Fixture Filing, 
dated as of the date hereof, in the amount of the First Project Loan Note, made by 
Borrower and the Agency for the benefit of Lender. 

(v) "First Project Loan Note" shall mean that certain First Multifamily Project 
Note, dated as of the date hereof, in the original maximum principal amount of 
$177,256.00, made by Borrower and payable to Lender, including all schedules, riders, 
allonges and addenda, as the same may be amended, modified, or supplemented from 
time to time. 

(w) "Fixtures" means all property which is so attached to the Land or the 
Improvements as to constitute a fixture under applicable law, including: machinery, 
equipment, engines, boilers, incinerators, installed building materials; systems and 
equipment for the purpose of supplying or distributing heating, cooling, electricity, gas, 
water, air, or light; antennas, cable, wiring and conduits used in connection with radio, 
television, security, fire prevention, or fire detection or otherwise used to carry electronic 
signals; telephone systems and equipment; elevators and related machinery and 



equipment; fire detection, prevention and extinguishing systems and apparatus; security 
and access control systems and apparatus; plumbing systems; water heaters, ranges, 
stoves, microwave ovens, refrigerators, dishwashers, garbage disposers, washers, dryers 
and other appliances; light fixtures, awnings, storm windows and storm doors; pictures, 
screens, blinds, shades, curtains and curtain rods; mirrors; cabinets, paneling, rugs and 
floor and wall coverings; fences, trees and plants; swimming pools; and exercise 
equipment. 

(x) "Governmental Authority" means any board, commission, department or 
body of any municipal, county, state or federal governmental unit, or any subdivision of 
any of them, that has or acquires jurisdiction over the Mortgaged Property or the use, 
operation or improvement of the Mortgaged Property. 

(y) "Guarantor" means collectively, GRAZIANO ZAZZARA, SR., an 
individual, GRAZIANO ZAZZARA, JR., an individual, and I. MICHAEL VELLA, an 
individual, or any other person or entity which may hereafter become a guarantor of any 
of Borrower's obligations under the Loan. 

(z) "Hazardous Materials" means petroleum and petroleum products and 
compounds containing them, including gasoline, diesel fuel and oil; explosives; 
flammable materials; radioactive materials; polychlorinated biphenyls ("PCBs") and 
compounds containing them; lead and lead-based paint; asbestos or asbestos-containing 
materials in any form that is or could become friable; underground or above-ground 
storage tanks, whether empty or containing any substance; radon; Mold; toxic or 
mycotoxin spores; any substance the presence of which on the Mortgaged Property is 
prohibited by any federal, state or local authority; any substance that requires special 
handling; and any other material or substance (whether or not naturally occurring) now or 
in the future that (i) is defined as a "hazardous substance," "hazardous material," 
"hazardous waste," ''toxic substance," "toxic pollutant," "solid waste'', HpesticideH, 
"contaminant," or "pollutant", or otherwise classified as hazardous or toxic by or within 
the meaning of any Hazardous Materials Law, or (ii) is regulated in any way by or within 
the meaning of any Hazardous Materials Law. 

(aa) "Hazardous Materials Laws" means all federal, state, and local laws, 
ordinances and regulations and standards, rules, policies and other governmental 
requirements, rule of common law (including, without limitation, nuisance and trespass), 
consent order, administrative rulings and court judgments and decrees or other 
government directive in effect now or in the future and including all amendments, that 
relate to Hazardous Materials or to the protection or conservation of the environment or 
human health and apply to Borrower or to the Mortgaged Property, including, without 
limitation, those relating to industrial hygiene, or the use, analysis, generation, 
manufacture, storage, discharge, release, disposal, transportation, treatment, 
investigation, or remediation of Hazardous Materials. Hazardous Materials Laws 
include, but are not limited to, the Comprehensive Environmental Response, 
Compensation and Liability Act, 42 U.S.C. Section 9601, et seq., the Resource 
Conservation and Recovery Act, 42 U.S.C. Section 6901, et seq., the Toxic Substance 
Control Act, 15 U.S.C. Section 2601, et seq., the Clean Water Act, 33 U.S.C. Section 



1251, et seq., and the Hazardous Materials Transportation Act, 49 U.S.C. Section 5101, 
et seq., the Superfund Amendments and Reauthorization Act, the Solid Waste Disposal 
Act, the Clean Water Act, the Clean Air Act, the Toxic Substances Control Act, the 
Occupational Safety and Health Act, and their state analogs. 

(bb) "HF A" shall mean the New York State Housing Finance Agency. 

(cc) "Impositions" and "Imposition Deposits" shall have the meanings ascribed 
thereto in Section 7. 

( dd) "Improvements" means the buildings, structures, improvements, and 
alterations now constructed or at any time in the future constructed or placed upon the 
Land, including any future replacements and additions. 

(ee) "Indebtedness" means collectively, the principal of, interest on, and all 
other amounts due at any time under, the Note, this Instrument or any other Loan 
Document, including prepayment premiums, late charges, default interest, and advances 
as provided in Section 12 to protect the security of this Instrument, and any fees or 
expenses paid by Lender on behalf of Borrower to Lender, or any other party for the 
Loan or other amounts relating to the Loan Documents which are paid by Lender; 

(fl) "Initial Owners" means, with respect to Borrower or any other entity, the 
persons or entities who on the date of the Note, directly or indirectly, own in the 
aggregate 100% of the ownership interests in Borrower or that entity. 

(gg) "Insolvency Laws" means the United States Bankruptcy Code, 11 U.S.C. 
§ 101, et seq., together with any other federal or state law affecting debtor and creditor 
rights or relating to the bankruptcy, insolvency, reorganization, arrangement, 
readjustment of debt, dissolution, liquidation or similar proceeding, as amended from 
time to time, to the extent applicable to the Borrower. 

(hh) "Land" means the land described in Exhibit A. 

(ii) "Leases" means all present and future leases, subleases, licenses, 
concessions or grants or other possessory interests now or hereafter in force, whether .oral 
or written, covering or affecting the Mortgaged Properly, or any portion of the Mortgaged 
Property (including proprietary leases or occupancy agreements if · Borrower is a 
cooperative housing corporation), and all modifications, extensions or renewals, 
excepting therefrom the Agency Leases. 

Qj) "Lender" means the entity identified as "Lender" in the first paragraph of 
this Instrument, or any subsequent holder of the Note. 

(kk) "Loan" means the loan made by Lender to Borrower in an amount not to 
exceed the original principal amount of the Note, which loan is evidenced by the Note 
and secured by, among other things, this Instiument. 



(ll) "Loan Agreement" means that certain Construction and Project Loan 
Agreement dated as of the date hereof by and between Borrower and Lender relating to 
the Loan, as the same may be amended, modified or supplemented from time to time. 

(mm) "Loan Documents" means collectively, the Loan Agreement, the Note, the 
First Project Loan Note, this Instrument, the Fii:st Construction Loan Mortgage, the Fii:st 
Project Loan Mortgage, the Commitment, the Permanent Loan Commitment, the 
Envii:onmental Agreement, all guaranties, all indemnity agreements, all Collateral 
Agreements, all Collateral Assignments, all O&M Programs, the MMP, and any other 
documents now or in the future executed by Borrower, any guarantor or any other person 
in connection with the Loan, as such documents may be amended from time to time. 

(nn) "Material Property Agreements" means any agreement which, in Lender's 
sole discretion, acting in good faith, materially affects the Mortgaged Property, the use 
thereof or otherwise materially affects the rights of Borrower or Beneficiary Parties in, to, 
and with respect to the Mortgaged Property or the proceeds therefrom, including, without 
limitation, each of the following: (i) the PILOT Agreement, (ii) all covenants, conditions 
and restrictions, including, without limitation, any declaration subjecting the Mortgaged 
Property to an association of owners or other community govemance, (iii) any agreement 
regarding the abatement or exemption of real estate taxes, (iv) any easement pursuant to 
which the Mortgaged Property is granted access to a public right of way, (v) any material 
lease of all or any portion of the Mortgaged Property, (vi) any operating agreements 
relating to the Land or the Improvements, and (vii) any regulatory agreements, 
declarations, land use restriction agreements or similar instruments affecting the 
Mortgaged Property including the operation or use thereof. 

( oo) "Maturity Date" has the meaning ascribed thereto in the recitals to this 
Instrument. 

(pp) "MMP" means an operations and maintenance plan, moisture management 
program and/or microbial operations and maintenance program approved by Lender to 
control water intrusion and prevent the development of Mold or moisture at the 
Mortgaged Property throughout the term of this Instrument. If requii:ed by Lender, the 
MMP shall contain a provision for (i) staff training, (ii) information to be provided to 
tenants, (iii) documentation of the plan, (iv) the appropriate protocol for incident response 
and remediation and (v) routine, scheduled inspections of common space and .unit 
interiors. 

(qq) "Mold" means mold, fungus, microbial contamination or pathogenic 
organisms. 

(rr) "Mortgage Insurer" means SONYMA, REMIC or such other insurer of the 
mortgage lien created hereby, during such time as such insurer provides such insurance. 

I 

(ss) "Mortgaged Property" means all of Borrower's and Agency's present and 
future right, title and interest in and to all of the following, which for the avoidance of 



doubt does not include the Unassigned Rights, as that term is defined in the Agency 
Leases: 

(i) the Land; 

(ii) the Improvements; 

(iii) the Fixtures; 

(iv) the Personalty; 

(v) all current and future rights, including air rights, development 
rights, zoning rights and other similar rights or interests, 
easements, tenements, rights-of-way, strips and gores of land, 
streets, alleys, roads, sewer rights, waters, watercourses, and 
appurtenances related to or benefiting the Land or the 
Improvements, or both, and all rights-of-way, streets, alleys and 
roads which may have been or may in the future be vacated; 

(vi) all proceeds paid or to be paid by any insurer of the Land, the 
Improvements, the Fixtures, the Personalty or any other part of the 
Mortgaged Property, whether or not Borrower obtained the 
insurance pursuant to Lender's requirements; 

(vii) all awards, payments and other compensation made or to be made 
by any municipal, state or federal authority with respect to the 
Land, the Improvements, the Fixtures, the Personalty or any other 
part of the Mortgaged Property, including any awards or 
settlements resulting from condemnation proceedings or the total 
or partial taking of the Land, the Improvements, the Fixtures, the 
Personalty or any other part of the Mortgaged Property under the 
power of eminent domain or otherwise and including any 
conveyance in lieu thereof; 

(viii) all contracts, options and other agreements for the sale of the Land, 
the Improvements, the Fixtures, the Personalty or any other part of 
the Mortgaged Property entered into by Borrower now or in the 
future, including cash or securities deposited to secure 
performance by parties of their obligations; 

(ix) all Rents and Leases; 

(x) all earnings, royalties, accounts receivable, issues and profits from 
the Land, the Improvements or any other part of the Mortgaged 
Property, whether the foregoing are now due, past due, or to 
become due, all undisbursed proceeds of the loan secured by this 
Instrument, deposits forfeited by tenants, and, if Borrower is a 



cooperative housing corporation, maintenance charges or 
assessments payable by shareholders or residents; 

(xi) all refunds or rebates of Impositions by any municipal, state or 
federal authority or insurance company ( other than refunds 
applicable to periods before the real property tax year in which tms 
Instrument is dated); 

(xii) all tenant security deposits which have not been forfeited by any 
tenant under any Lease and any bond or other security in lieu of 
such deposits; 

(xiii) all names under or by which any of the above Mortgaged Property 
may be operated or known, and all trademarks, trade names, and 
goodwill relating to any of the Mortgaged Property; 

(xiv) all documents, writings, books, files, records and other documents 
arising from or relating to any of the foregoing, whether now 
existing or hereafter created; and 

(xv) all proceeds from the conversion, voluntary or involuntary, of any 
of the above into cash or liquidated claims, and the right to collect 
such proceeds, and all other cash and non-cash proceeds and 
products of any of the foregoing. 

(tt) "Note" means that certain Second Multifamily Construction Note dated as 
of the date ofthis Instrument, executed and delivered by the Borrower, payable to Lender 
in an amount not to exceed the original maximum principal amount of the Loan set forth 
in the recitals to this Instrument, including all schedules, riders, allonges and addenda, as 
the same may be amended, modified, or supplemented from time to time. 

(uu) "O&M Program" has the meaning ascribed thereto in Section 18(d). 

(vv) "Permanent Loan Commitment" has the meaning ascribed thereto in the 
Loan Agreement. 

· (ww) "Permitted Encumbrances" means any · easements, encumbrances or 
restrictions listed on the schedule of exceptions in the title insurance policy issued to 
Lender as of the date of recordation of this Instrument insuring Lender's interest in the 
Mortgaged Property, together with the First Construction Loan Mortgage, and the First 
Project Loan Mortgage. 

(xx) "Permitted Transfer" has the meaning ascribed thereto in Section 21 (b ). 

(yy) "Person" shall mean any individual, corporation, limited liability 
company, partnership, joint venture, estate, trust, unincorporated association, any federal, 
state, county or municipal government or any bureau, department or agency thereof and 
any fiduciary acting in such capacity on behalf of any of the foregoing. 



(zz) "Personalty" means all: 

(i) accounts (including deposit accounts) of Borrower related to the 
Mortgaged Property; 

(ii) Imposition Deposits; 

(iii) equipment, goods, supplies and inventory owned by Borrower that 
are used now or in the future in connection with the ownership, 
management or operation of the Land or the Improvements or are 
located on the Land or in the Improvements ( other than Fixtures), 
including furniture, furnishings, machinery, building materials, 
tools, books, records (whether in written or electronic form), 
computer equipment (hardware and software); 

(iv) other tangible personal property owned by Borrower which are 
used now or in the future in connection with the ownership, 
manag=ent or operation of the Land or Improvements or are 
located on the Land or in the Improvements ( other than Fixtures), 
including ranges, stoves, microwave ovens, refrigerators, 
dishwashers, garbage disposers, washers, dryers and other 
appliances; 

(v) any operating agreements relating to the Land or the 
Improvements; 

(vi) any surveys, plans and specifications and contracts for 
architectural, engineering and construction services relating to the 
Land or the Improvements; 

(vii) documents, instruments, chattel paper, claims, deposits, deposit 
accounts, payment intangibles, other intangible property, general 
intangibles, and rights relating to the operation of, or used in 
connection with, the Land or the Improvements, including all 
gove=ental permits relating to any activities on the Land and 
including subsidy or similar payments received from any sources, 
including a gove=ental authority; and 

(viii) any rights of Borrower in or under letters of credit. 

( aaa) "PILOT Agreement" shall mean that certain payment in lieu of taxes 
agreement dated as of June 1, 2021 by and among the Agency and Borrower. 

(bbb) "Project" means that multifamily mixed-use project with twenty-four (24) 
residential units, approximately 1,813 square feet of commercial space and covered 
parking known as 444 East Genesee Street and located in the City of Syracuse, Onondaga 
County, New York. 



( ccc) "Property Jurisdiction" means the State of New York. 

( ddd) "Rental Achievement Requirement'' means legally collectible rents at least 
equal to (i) $304,243.00 annually in respect of residential units, and (ii) $18,630.00 
annually in respect of commercial units, or such higher amount as shall be sufficient to 
provide coverage of not less than one hundred twenty-five percent (125%) of the Loan 
secured by the First Construction Loan Mortgage and the loan secured by the First 
Project Loan Mortgage combined. Such coverage shall mean the ratio of net collectible 
rents (assunring vacancy and collection loss), less building operating expenses divided by 
the debt service (including mortgage insurance premiums and loan servicing fees) and 
shall be based on the most current actual maintenance and operation expenses as adjusted 
for projected inflation during the two-year lease period following rent setting and as 
documented to the satisfaction of Lender at the time rents are established. 

( eee) "Rents" means all rents ( whether from residential or non-residential 
space), revenues and other income of the Land or the Improvements, including subsidy 
payments received from any sources (including, but not limited to payments under any 
Housing Assistance Payments Contract or similar agreements), parking fees, laundry and 
vending machine income and fees and charges for food, health care and other services 
provided at the Mortgaged Property, whether now due, past due, or to become due, and 
deposits forfeited by tenants, excepting therefrom any monies due the Agency under the 
Agency Leases. 

(fff) "Servicer" means the serv1cmg party that is designated by Lender to 
service the Loan, together with its successors in such capacity. 

(ggg) "SONYMA" means the State of New York Mortgage Agency or any 
successor agency or entity. 

(hhh) "Taxes" means, collectively, all taxes or payments in lieu thereof, 
assessments, vault rentals and other charges, if any, general, special or otherwise, 
including all assessments for schools, public betterments and general or local 
improvements, which are levied, assessed or imposed by any public authority or quasi
public authority, and which, if not paid, will become a lien, on the Land or the 
Improvements. 

(iii) "Transfer" means (i) a sale, assignment, transfer, or other disposition 
(whether voluntary, involuntary or by operation of law); (ii) the grant, creation, or 
attachment of a lien, encumbrance, or security interest (whether voluntary, involuntary or 
by operation of law); (iii) the issuance or other creation of a direct or indirect ownership· 
interest; or (iv) the withdrawal, retirement, removal or involuntary resignation of any 
owner or manager of a legal entity. 

Qjj) "United States Bankruptcy Code" means the United States Bankruptcy 
Code, 11 U.S.C. Section 101 et seq., as amended from time to time. 



2. UNIFORM COMMERCIAL CODE SECURITY AGREEMENT. 

(a) Tbis Instrument is also a security agreement under the Uniform 
Commercial Code for any of the Mortgaged Property which, under applicable law, may 
be subjected to a security interest under the Uniform Commercial Code, whether such 
Mortgaged Property is owned now or acquired in the future, and all products and cash 
and non-cash proceeds thereof ( collectively, "UCC Collateral"), and Borrower hereby 
grants to Lender a security interest in the UCC Collateral. Borrower hereby authorizes 
Lender to prepare and file any and all financing statements, continuation statements and 
financing statement amendments, in such form as Lender may require to perfect or 
continue the perfection of this security interest without execution by Borrower. Borrower 
shall pay all filing costs and all costs and expenses of any record searches for financing 
statements and/or amendments that Lender may require. Without the prior written 
consent of Lender, Borrower shall not create or permit to exist any other lien or security 
interest in any of the UCC Collateral. If an Event of Default has occurred and is 
continuing, Lender shall have the remedies of a secured party under the Uniform 
Commercial Code, in addition to all remedies provided by this Instrument or existing 
under applicable law. In exercising any remedies, Lender may exercise its remedies 
against the UCC Collateral separately or together, and in any order, without in any way 
affecting the availability of Lender's other remedies. This Instrwnent constitutes a 
financing statement with respect to any part of the Mortgaged Property which is or may 
become a fixture. 

(b) Unless Borrower gives at least thirty (30) days' prior written notice to 
Lender and subject to Section 21 hereof, Borrower shall not: (i) change its name, identity, 
or structure of organization; (ii) change its state of organization through dissolution, 
merger, transfer of assets or otherwise; (iii) change its principal place of business (or 
chief executive office if more than one place of business); or (iv) add to or change any 
location at which any of the Mortgaged Property is stored, held or located. Such notice 
shall be accompanied by new financing statements and/or financing statement 
amendments in the same form as the financing statements delivered to Lender on the date 
hereof. Without limiting the foregoing, Borrower hereby authorizes and irrevocably 
appoints Lender and each of its officers attorneys-in-fact for Borrower to execute, 
deliver, and file, as applicable, such financing statements, continuation statements or 
amendments deemed necessary by Lender in its sole discretion for and on behalf of 
Borrower, without execution by Borrower. Borrower shall also execute and deliver to 
Lender modifications or supplements of this Instrument as Lender may require in 
connection with any change described in this Section. 

3, ASSIGNMENT OF RENTS; APPOINTMENT OF RECEIVER; LENDER 
IN POSSESSION. 

(a) As part of the consideration for the Indebtedness, Borrower absolutely and 
unconditionally assigns and transfers to Lender all of Borrower's right, title and interest 
in the Rents. It is the intention of Borrower to establish a present, absolute and 
irrevocable transfer and assignment to Lender of all Rents and to authorize and empower 
Lender to collect and receive all Rents without the necessity of further action on the part 



of Borrower. Promptly upon request by Lender, Borrower agrees to execute and deliver 
such further assignments of Rents as Lender may from time to time require. Borrower 
and Lender intend this assignment of Rents to be immediately effective and to constitute 
an absolute present assignment and not an assignment for additional security only. For 
purposes of giving effect to this absolute assignment of Rents, and for no other purpose, 
Rents shall not be deemed to be a part of the Mortgaged Property. However, if this 
present, absolute and unconditional assignment of Rents is not enforceable by its terms 
under the laws of the Property Jurisdiction, then the Rents shall he included as a part of 
the Mortgaged Property and it is the intention of Borrower that in this circumstance this 
Instrument create and perfect a lien on Rents in favor of Lender, which lien shall be 
effective as of the date of this Instrument 

(b) Borrower authorizes Lender to collect, sue for and compromise Rents and 
directs each tenant of the Mortgaged Property to pay all Rents to, or as directed by, 
Lender. However, until the occurrence of an Event of Default, Lender hereby grants to 
Borrower a revocable license to collect and receive all Rents, to hold all Rents in trust for 
the benefit of Lender and to apply all Rents to pay the installments of interest and 
principal then due and payable under the Note and the other amounts then due and 
payable under the other Loan Documents, including Imposition Deposits, and to pay the 
current costs and expenses of managing, operating and maintaining the Mortgaged 
Property, including utilities, Taxes and insurance premiums (to the extent not included in 
Imposition Deposits), tenant improvements and other capital expenditures. So long as no 
Event of Default has occurred and is continuing, the Rents remaining after application 
pursuant to the preceding sentence may be retained by Borrower free and clear of, and 
released from, Lender's rights with respect to Rents under this Instrument. Upon the 
occurrence of an Event of Default, and without the necessity of Lender entering upon and 
taking and maintaining control of the Mortgaged Property directly, or by a receiver, 
Borrower's license to collect Rents shall automatically terminate and Lender shall 
without notice be entitled to all Rents as they become due and payable, including Rents 
then due and unpaid (such license shall be reinstated upon Borrower's cure of the Event 
of Default to the satisfaction of Lender). Borrower shall pay to Lender upon demand all 
Rents to which Lender is entitled. At any time on or after the occurrence of an Event of 
Default, Lender may give, and Borrower hereby irrevocably authorizes Lender to give, 
notice to. all tenants of the Mortgaged Property instructing them to pay all Rents to 
Lender, no tenant shall be obligated to inquire further as to the right of Lender to collect, 
and no tenant shall be obligated to pay to Borrower any amounts which are actually paid 
to Lender in response to such a notice. Any such notice by Lender shall be delivered to 
each tenant personally, by mail or by delivering such demand to each rental unit. 
Borrower shall not interfere with and shall cooperate with Lender's collection of such 
Rents. 

( c) Borrower represents and warrants to Lender that Borrower has not 
executed any prior assignment of Rents ( other than an assignment of Rents securing 
indebtedness that will be paid off and discharged with the proceeds of the Loan), that 
Borrower has not performed, and Borrower covenants and agrees that it will not perform, 
any acts and has not executed, and shall not execute, any instrument which would prevent 
Lender from exercising its rights under this Section 3, and that at the time of execution of 



this Instrument there has been no anticipation or prepayment of any Rents for more than 
two months prior to the due dates of such Rents ( other than a security deposit not in 
excess of one month's rent). Borrower shall not collect or accept payment of any Rents 
more than two months prior to the due dates of such Rents ( other than a security deposit 
not in excess of one month's rent). 

(d) If an Event of Default has occurred and is continuing, Lender may, but 
shall in no event be required, regardless of the adequacy of Lender's security or the 
solvency of Borrower and even in the absence of waste, enter upon and take and maintain 
full control of the Mortgaged Property in order to perform all acts that Lender in its 
discretion determines to be necessary or desirable for the operation and maintenance of 
the Mmtgaged Property, including the execution, cancellation or modification of Leases, 
the collection of all Rents, the making of repairs to the Mortgaged Property and the 
execution or termination of contracts providing for the management, operation or 
maintenance of the Mortgaged Property, for the purposes of enforcing the assignment of 
Rents pursuant to Section 3(a), protecting the Mortgaged Property or the security of this 
Instrument, or for such other purposes as Lender in its discretion may deem necessary or 
desirable. Alternatively, if an Event of Default has occurred and is continuing, regardless 
of the adequacy of Lender's security, without regard to Borrower's solvency and without 
the necessity of giving prior notice ( oral or written) to Borrower, Lender may apply to 
any court having jurisdiction for the appointment of a receiver for the Mortgaged 
Property to take any or all of the actions set forth in the preceding sentence. If Lender 
elects to seek the appointment of a receiver for the Mortgaged Property at any time after 
an Event of Default has occurred and is continuing, Borrower, by its execution of this 
Instrument, expressly consents to the appointment of such receiver, including the 
appointment of a receiver ex parte if permitted by applicable law. Lender or the receiver, 
as the case may be, shall be entitled to receive a reasonable fee for managing the 
Mortgaged Property. Immediately upon appointment of a receiver or immediately upon 
Lender's entering upon and taking possession and control of the Mortgaged Property, 
Borrower shall surrender possession of the Mortgaged Property to Lender or the receiver, 
as the case may be, and shall deliver to Lender or the receiver, as the case may be, all 
documents, records (including records on electronic or magnetic media), accounts, 
surveys, plans, and specifications relating to the Mortgaged Property and all security 
deposits and prepaid Rents. In the event Lender takes possession and control of the 
Mortgaged Property, Lender may exclude Borrower and its representatives from the 
Mortgaged Property. Borrower acknowledges and agrees that the exercise by Lender of 
any of the rights conferred under this Section 3 shall not be construed to make Lender a 
mortgagee-in-possession of the Mortgaged Property so long as Lender has not itself 
entered into actual possession of the Land and Improvements. 

(e) If Lender enters the Mortgaged Property, Lender shall be liable to account 
only to Borrower and only for those Rents actually received. Lender shall not be liable to 
Borrower, anyone claiming under or through Borrower or anyone having an interest in 
the Mortgaged Property, by reason of any act or omission of Lender under this Section 3, 
and Borrower hereby releases and discharges Lender from any such liability to the fullest 
extent permitted by law, except for the gross negligence or willful misconduct of Lender 
or its agents. 



(f) If the Rents are not sufficient to meet the costs of taking control of and 
managing the Mortgaged Property and collecting the Rents, any funds expended by 
Lender for such purposes shall become an additional part of the Indebtedness as provided 
in Section 12. 

(g) Any entering upon and taking of control of the Mortgaged Property by 
Lender or the receiver, as the case may be, and any application of Rents as provided in 
this Instrument shall not cure or waive any Event of Default or invalidate any other right 
or remedy of Lender under applicable law or provided for in this Instrument. 

4. ASSIGNMENT OF LEASES; LEASES AFFECTING THE MORTGAGED 
PROPERTY. 

(a) As part of the consideration for the Indebtedness, Borrower absolutely and 
unconditionally assigns and transfers to Lender all of Borrower's right, title and interest 
in, to and under the Leases, including Borrower's right, power and authority to modify 
the terms of any such Lease, or extend or terminate any such Lease. It is the intention of 
Borrower to establish a present, absolute and irrevocable transfer and assignment to 
Lender of all of Borrower's right, title and interest in, to and under the Leases. Borrower 
and Lender intend this assignment of the Leases to be immediately effective and to 
constitute an absolute present assignment and not an assignment for additional security 
only. For purposes of giving effect to this absolute assignment of the Leases, and for no 
other purpose, the Leases shall not be deemed to be a part of the "Mortgaged Property" as 
that term is defined in Section 1. However, if this present, absolute and unconditional 
assignment of the Leases is not enforceable by its terms under the laws of the Property 
Jurisdiction, then the Leases shall be included as a part of the Mortgaged Property and it 
is the intention of Borrower, and Agency that in this circumstance this Instrument create 
and perfect a lien on the Leases in favor of Lender, which lien shall be effective as of the 
date of this Instrument. 

(b) Unless an Event of Default has occurred and is continuing, Borrower shall 
have all rights, power and authority granted to Borrower under any Lease ( except as 
otherwise limited by this Section or any other provision of this Instrument), including the 
right, power and authority to modify the terms of any Lease or extend or terminate any 
Lease. During the continuance of an Event of Default, the permission given to Borrower 
pursuant to the preceding sentence to exercise all rights, power and authority under 
Leases shall automatically terminate. Borrower shall comply with and observe 
Borrower's obligations under all Leases, including Borrower's obligations pertaining to 
the maintenance and disposition of tenant security deposits. 

( c) Borrower acknowledges and agrees that the exercise by Lender, either 
directly or by a receiver, of any of the rights conferred under this Section 4 shall not be 
construed to make Lender a mortgagee-in-possession of the Mortgaged Property so long 
as Lender has not itself entered into actual possession of the Land and the Improvements. 
The acceptance by Lender of the assignment of the Leases pursuant to Section 4(a) shall 
not at any time or in any event obligate Lender to take any action under this Instrument or 
to expend any money or to incur any expenses. Lender shall not be liable in any way for 



any injury or damage to person or property sustained by any person or persons, firm or 
corporation in or about the Mortgaged Property, except to the extent arising from the 
gross negligence or willful misconduct of Lender. Prior to Lender's actual entry into and 
taking possession of the Mortgaged Property, Lender shall not (i) be obligated to perform 
any of the terms, covenants and conditions contained in any Lease ( or otherwise have any 
obligation with respect to any Lease); (ii) be obligated to appear in or defend any action 
or proceeding relating to the Lease or the Mortgaged Property; or (iii) be responsible for 
the operation, control, care, management or repair of the Mortgaged Property or any 
portion of the Mortgaged Property. The execution of this Instrument by Borrower shall 
constitute conclusive evidence that all responsibility for the operation, control, care, 
management and repair of the Mortgaged Property is and shall be that of Borrower, prior 
to such actual entry and taking of possession. 

( d) Upon delivery of notice by Lender to Borrower of Lender's exercise of 
Lender's rights under this Section 4 at any time during the continuance of an Event of 
Default, and without the necessity of Lender entering upon and taking and maintaining 
control of the Mortgaged Property directly, by a receiver, or by any other manner or 
proceeding permitted by the laws of the Property Jurisdiction, Lender immediately shall 
have all rights, powers and authority granted to Borrower under any Lease, including the 
right, power and authority to modify the terms of any such Lease, or extend or terminate 
any such Lease. 

( e) Borrower shall, promptly upon Lender's request, deliver to Lender an 
executed copy of each residential Lease then in effect. All Leases for residential 
dwelling units shall (i) be on forms approved by Lender, (ii) be for initial terms of at least 
one (1) year and not more than two (2) years, (iii) not include options to purchase, (iv) be 
legally valid, binding, and enforceable obligations of the tenants, (v) contain language 
expressly stating that such Lease is subordinate to the lien of this Instrument and (vi) 
comply with all applicable laws. 

(f) Except for laundry facilities and cable television services for tenants on 
market terms and conditions, Borrower shall not lease any portion of the Mortgaged 
Property for non-residential use except with the prior written consent of Lender and 
Lender's prior written approval of the Lease agreement. Borrower shall not modify the 
terms of, or extend or terminate, any Lease for non-residential use (including any Lease 
in existence on the date of this Instrument) without the prior written consent of Lender. 
Borrower shall, without request by Lender, deliver an executed copy of each non
residential Lease to Lender promptly after such Lease is signed. All non-residential 
Leases, including renewals or extensions of existing Leases, shall specifically provide 
that (i) such Leases are subordinate to the lien of this Instrument; (ii) the tenant shall 
attorn to Lender and any purchaser at a foreclosure sale, such attornment to be self
executing and effective upon acquisition of title to the Mortgaged Property by any 
purchaser at a foreclosure sale or by Lender in any manner; (iii) the tenant agrees to 
execute such further evidences of attornment as Lender or any purchaser at a foreclosure 
sale may from time to time request; (iv) the Lease shall not be terminated by foreclosure 
or any other transfer of the Mortgaged Property; (v) after a foreclosure sale of the 
Mortgaged Property, Lender or any other purchaser at such foreclosure sale may, at 



Lender's or such purchaser's option, accept or terminate such Lease; and (vi) the tenant 
shall, upon receipt after the occurrence of an Event of Default of a written request from 
Lender, pay all Rents payable under the Lease to Lender. 

(g) Borrower shall not receive or accept Rent under any Lease ( whether 
residential or non-residential) for more than two months in advance ( other than a security 
deposit not in excess of one month's rent). 

(h) The Borrower agrees that it will not agree with any person to accept rent 
in an amount below the maximum rent permitted by Jaw for any rent-regulated apartment 
at the Mortgaged Property, without, in each instance, the prior written consent of the 
Lender. 

(i) Intentionally Omitted. 

G) All residential rentals and Lease renewals will be subject to all applicable 
rules and regulations ofHCR ("HCR Regulations"). 

(k) Intentionally Omitted. 

(1) The Borrower agrees to use its best efforts to lease the Mortgaged 
Property so as to attain and maintain the Rental Achievement Requirement. 

5. PAYMENT OF INDEBTEDNESS; PERFORMANCE UNDER LOAN 
DOCUMENTS; PREPAYMENT PREMIUM. Borrower shall pay the Indebtedness when due 
in accordance with the terms of the Note and the other Loan Documents and shall perform, 
observe and comply with all other provisions of the Note and the other Loan Documents. 

6. EXCULPATION. The personal liability of Borrower for payment of the Note 
and for performance of the other obligations to be performed by Borrower under this Instrument 
is limited in the manner, and to the extent, provided in the Note. 

7. PAYMENT OF TAXES, INSURANCE AND OTHER CHARGES. 

(a) Borrower shall pay directly to the appropriate public office of insurance 
company, until the Indebtedness is paid in full, the entire sum required to pay, when due 

· (i) any water and sewer charges which, if not paid; may result in a lien on all or any part 
of the Mortgaged Property, (ii) the premiums for fire and other hazard insurance, rental 
loss insurance and such other insurance as Lender may require under Section 19, (iii) 
Taxes, and (iv) amounts for other charges and expenses which Lender at any time 
reasonably deems necessary to protect the Mortgaged Property, to prevent the imposition 
of liens on the Mortgaged Property, or otherwise to protect Lender's interests. The 
obligations of Borrower for which the payments referenced above are required are 
collectively referred to in this Instrument as "Impositions". 

(b) On or before the date each such Imposition is due, or on the date this 
Instrument requires each such Imposition to be paid, Borrower shall, if required by 
Lender, provide Lender with proof of payment of each such Imposition. Lender may, at 



any time and in Lender's discretion require Borrower to deposit with Lender on the day 
monthly installments of principal or interest, or both, are due under the Note, an 
additional amount sufficient to accumulate with Lender the entire sum required to pay, 
when due, the Impositions, as reasonably estimated from time to time by Lender plus 
one-twelfth of such estimate (the "Imposition Deposits"). 

8. COLLATERAL AGREEMENTS. Borrower shall deposit with Lender such 
amounts as may be required by the Loan Agreement and any Collateral Agreement and shall 
perform all other obligations of Borrower under the Loan Agreement and each Collateral 
Agreement. 

9. APPLICATION OF PAYMENTS. If at any time Lender receives, from 
Borrower or otherwise, any amount applicable to the Indebtedness which is less than all amounts 
due and payable at such time, then Lender may apply that payment to amounts then due and 
payable in any manner and in any order determined by Lender, in Lender's discretion. Neither 
Lender's acceptance of an amount that is less than all amounts then due and payable nor 
Lender's application of such payment in the manner authorized shall constitute or be deemed to 
constitute either a waiver of the unpaid amounts or an accord and satisfaction. Notwithstanding 
the application of any such amount to the Indebtedness, Borrower's obligations under this 
Instrument and the Note shall remain unchanged. 

10. COMPLIANCE WITH LAWS. Borrower shall comply with all laws, 
ordinances, regulations and requirements of any Governmental Authority aod all recorded lawful 
covenants and agreements relating to or affecting the Mortgaged Property, including all laws, 
ordinances, regulations, requirements and covenants pertaining to health and safety, construction 
of improvements on the Mortgaged Property, fair housing, disability accommodation, zoning and 
land use, and Leases. Borrower also shall comply with all applicable laws that pertain to the 
maintenaoce and disposition of tenant security deposits. Borrower shall at all times maintain 
records sufficient to demonstrate compliance with the provisions of this Section 10. Borrower 
shall take appropriate measures to prevent, and shall not engage in or knowingly permit, any 
illegal activities at the Mortgaged Property that could endanger tenants or visitors, result in 
damage to the Mortgaged Property, result in forfeiture of the Mortgaged Property, or otherwise 
materially impair the lien created by this Instrument or Lender's interest in the Mortgaged 
Property. Borrower represents and warraots to Lender that no portion of the Mortgaged Property 
has been or will be purchased with the proceeds of any illegal activity. 

11. USE OF PROPERTY. Unless required by applicable law, Borrower shall not 
( a) allow changes in the use for which all or any part of the Mortgaged Property is being used at 
the time this Instrument was executed, except for aoy chaoge in use approved by Lender, (b) 
convert aoy individual dwelling units or common areas to commercial use, ( c) initiate a change 
in the zoning classification of the Mortgaged Property or acquiesce in a chaoge in the zoning 
classification of the Mortgaged Property, (d) establish any condominium or cooperative regime 
with respect to the Mortgaged Property; ( e) combine all or aoy part of the Mortgaged Property 
with all or any part of a tax parcel which is not part of the Mortgaged Property, or (f) subdivide 
or otherwise split any tax parcel constituting all or any part of the Mortgaged Property without 
the prior consent of Lender. 



12. PROTECTION OF LENDER'S SECURITY; INSTRUMENT SECURES 
FUTURE ADVANCES. 

(a) If Borrower fails to perform any of its obligations under this Instrument or 
any other Loan Document after the expiration of any applicable notice and cure period, or 
if any action or proceeding (including a Bankruptcy Event) is co=enced which purports 
to affect the Mortgaged Property, Lender's security or Lender's rights under this 
Instrument, including eminent domain, insolvency, code enforcement, civil or criminal 
forfeiture, enforcement of Hazardous Materials Laws, fraudulent conveyance or 
reorganizations or proceedings involving a bankrupt or decedent, then Lender at Lender's 
option may make such appearances, file such documents, disburse such sums and take 
such actions as Lender deems necessary to perform such obligations of Borrower and to 
protect Lender's interest, including (i) payment of fees, expenses and reasonable fees of 
attorneys, accountants, inspectors and consultants, (ii) entry upon the Mortgaged Property 
to make repairs or secure the Mortgaged Property, (iii) procurement of the insurance 
required by Section 19 (specifically including, without limitation, flood insurance if 
required by Section 19), and (iv) payment of amounts which Borrower has failed to pay 
under Sections 15 and 17. 

(b) Any amounts disbursed by Lender under this Section 12, or under any 
other provision of this Instrument that treats such disbursement as being made under this 
Section 12, shall be secured by this Instrument, shall be added to, and become part of, the 
principal component of the Indebtedness, shall be immediately due and payable and shall 
bear interest from the date of disbursement until paid at the "Default Rate", as defined in 
the Note. 

( c) If the Lender shall elect to pay any sum due with reference to the Project 
or the Mortgaged Property, the Lender may do so in reliance on any bill, statement or 
assessment procured from the appropriate Governmental Authority or other issuer thereof 
without inquiring into the accuracy or validity thereof. Similarly, in making any 
payments to protect the security intended to be created by this Instrument and/ or the other 
Loan Documents, the Lender shall not be bound to inquire into the validity of any 
apparent or threatened adverse title, lien, encumbrance, claim or charge before making an 
advance for the purpose of preventing or removing the same. 

(d) Nothing in this Section 12 shall require Lender to incur any expense or 
take any action. 

13. INSPECTION. 

(a) Lender and its agents, representatives, and designees may make or cause 
to be made entries upon and inspections of the Mortgaged Property (including 
environmental inspections and tests to the extent permitted under Section 18) during 
normal business hours, or at any other reasonable time, upon reasonable notice to 
Borrower if the inspection is to include occupied residential units (which notice need not 
be in writing). Notice to Borrower shall not be required in the case of an emergency, as 



determined in Lender's discretion, or when an Event of Default has occurred and is 
continuing. 

(b) If Lender determines that Mold has developed as a result of a water 
intrusion event or leak, Lender, at Lender's discretion, may require that a professional 
inspector inspect the Mortgaged Property as frequently as Lender determines is necessary 
until any issue with Mold and its cause(s) are resolved to Lender's satisfaction. Such 
inspection shall be limited to a visual and olfactory inspection of the area that has 
experienced the Mold, water intrusion event or leak. Borrower shall be responsible for 
the cost of such professional inspection and any remediation deemed to be necessary as a 
result of the professional inspection. After any issue with Mold, water intrusion or leaks 
is remedied to Lender's satisfaction, Lender shall not require a professional inspection 
any more frequently than once every three years unless Lender is otherwise aware of 
Mold as a result of a subsequent water intrusion event or leak. 

( c) If Lender determines not to conduct an annual inspection of the 
Mortgaged Property, and in lieu thereof Lender requests a certification, Borrower shall be 
prepared to provide and must actually provide to Lender a factually correct certification 
each year that the annual inspection is waived to the following effect: that Borrower 
represents and warrants that Borrower has not received any written complaint, notice, 
letter or other written communication from tenants, management agent or governmental 
authorities regarding odors, indoor air quality, Mold or any activity, condition, event or 
omission that causes or facilitates the growth of Mold on or in any part of the Mortgaged 
Property, or if Borrower has received any such written complaint, notice, letter or other 
written communication, that Borrower has investigated and determined that no Mold 
activity, condition or event exists or alternatively has fully and properly remediated such 
activity, condition, event or omission in compliance with the MMP for the Mortgaged 
Property. If Borrower is unwilling or unable to provide such certification, Lender may 
require a professional inspection of the Mortgaged Property at Borrower's expense. 

14. BOOKS AND RECORDS; FINANCIAL REPORTING. 

(a) Borrower shall keep and maintain at all times at the Mortgaged Property 
or the management agent's offices, and upon Lender's request shall make available at the 
Mortgaged Property, complete and accurate books of account and records (including 
copies of supporting bills and invoices) adequate to reflect correctly the operation of the 
Mortgaged Property, and copies of all written contracts, Leases, and other instruments 
which affect the Mortgaged Property. The books, records, contracts, Leases and other 
instruments shall be subject to examination and inspection at any reasonable time by 
Lender upon reasonable advance oral notice. 

(b) Borrower shall furnish to Lender all of the following: 

(i) (1) except as provided in clause (2) below, within 45 days after the 
end of each fiscal quarter of Borrower, a statement of income and 
expenses for Borrower's operation of the Mortgaged Property on a 
year-to-date basis as of the end of each fiscal quarter, (2) within 



120 days after the end of each fiscal year of Borrower, (A) a 
statement of income and expenses for Borrower's operation of the 
Mortgaged Property for such fiscal year, (B) a statement of 
changes in financial position of Borrower relating to the 
Mortgaged Property for such fiscal year, and (C) when requested 
by Lender, a balance sheet showing all assets and liabilities of 
Borrower relating to the Mortgaged Property as of the end of such 
fiscal year; and (3) any of the foregoing at any other time upon 
Lender's request; 

(ii) Within 45 days after the end of each fiscal year of Borrower, and at 
any other time upon Lender's request, a rent schedule for the 
Mortgaged Property showing the name of each tenant, and for each 
tenant, the space occupied, the lease expiration date, the rent 
payable for the current month, the date through which rent has 
been paid, and any related information requested by Lender; 

(iii) within 120 days after the end of each fiscal year of Borrower, and 
at any other time upon Lender's request, an accounting of all 
security deposits held pursuant to all Leases, including the name of 
the institution (if any) and the names and identification numbers of 
the accounts (if any) in which such security deposits are held and 
the name of the person to contact at such financial institution, 
along with any authority or release necessary for Lender to access 
information regarding such accounts; 

(iv) within 120 days after the end of each fiscal year of Borrower, and 
at any other time upon Lender's request, a statement that identifies 
all owners of any interest in Borrower and the interest held by 
each, if Borrower is a corporation, all officers and directors of 
Borrower, and if Borrower is a limited liability company, all 
managers who are not members; 

( v) upon Lender's request, a monthly property management report for 
the Mortgaged Property, showing the number of inquiries made 
and rental applications received from tenants or prospective tenants 
and deposits received from tenants and any other information 
requested by Lender; 

(vi) upon Lender's request, a balance sheet, a statement of income and 
expenses for Borrower and a statement of changes in financial 
position of Borrower for Borrower's most recent fiscal year; and 

(vii) if required by Lender, within 30 days of the end of each calendar 
month, a monthly statement of income and expenses for such 
calendar month on a year-to-date basis for Borrower's operation of 
the Mortgaged Property. 



( c) Each of the statements, schedules and reports required by Section 14(b) 
shall be certified to be complete and accurate by an individual having authority to bind 
Borrower and shall be in such form and contain such detail as Lender may require. 
Lender also may require that any statements, schedules or reports be audited at 
Borrower's expense by independent certified public accountants acceptable to Lender. 

( d) If Borrower fails to provide in a timely manner the statements, schedules 
and reports required by Section 14(b ), Lender shall have the right to have Borrower's 
books and records audited, at Borrower's expense, by independent certified public 
accountants selected by Lender in order to obtain such statements, schedules and reports, 
and all related costs and expenses of Lender shall become innnediately due and payable 
and shall become an additional part of the Indebtedness as provided in Section 12. 

( e) If an Event of Default has occurred and is continuing, Borrower shall 
deliver to Lender upon written demand all books and records relating to the Mortgaged 
Property or its operation. 

(f) Borrower authorizes Lender to obtain a credit report on Borrower at any 
time. 

15. TAXES; OPERATING EXPENSES. 

(a) Subject to the provisions of Section 15(c) and Section 15(d), Borrower 
shall pay, or cause to be paid, all Taxes and/or PILOT payments when due and before the 
imposition of any interest, fine, penalty or cost for nonpayment. 

(b) Subject to the provisions of Section 15( c ), Borrower shall pay (i) the 
expenses of operating, managing, maintaining and repairing the Mortgaged Property 
(including insurance premiums, utilities, repairs and replacements) before the last date 
upon which each such payment may be made without any penalty or interest charge being 
added, and (ii) insurance premiums at least 30 days prior to the expiration date of each 
policy of insurance, unless applicable law specifies some lesser period. 

( c) If an Event of Default exists, Lender may exercise any rights Lender may 
have with respect to Imposition Deposits, to the extent Lender is collecting same, without 
regard to whether Impositions are then due and payable. Lender shall have no liability to 
Borrower for failing to pay any 1rnpositions to the extent that any Event of Default has 
occurred and is continuing, insufficient Imposition Deposits are held by Lender at the 
time an Imposition becomes due and payable or Borrower has failed to provide Lender 
with bills and premium notices as provided above. 

(d) Borrower, at its own expense, may contest by appropriate legal 
proceedings, conducted diligently and in good faith, the amount or validity of any 
Imposition other than insurance premiums, if (i) Borrower notifies Lender of the 
commencement or expected commencement of such proceedings, (ii) the Mortgaged 
Property is not in danger of being sold or forfeited, (iii) Borrower deposits with Lender 
reserves sufficient to pay the contested Imposition, if requested by Lender, and (iv) 
Borrower furnishes whatever additional security is required in the proceedings or is 



requested by Lender, which may include the delivery to Lender of the reserves 
established by Borrower to pay the contested Imposition. 

( e) Borrower shall promptly furnish to Lender on or before the date this 
Instrument requires such Impositions to be paid, copies of receipts evidencing that such 
payments were made. 

(f) All payments made by Borrower to Lender pursuant to this Instrument or 
any of the Loan Documents shall be free and clear of any and all tax liabilities 
whatsoever ( other than United States federal income taxation payable by Lender) and, to 
the extent Lender is required to pay any such tax liabilities, Borrower shall reimburse 
Lender in respect of any such payment of taxes and, immediately upon request from 
Lender, shall deliver to Lender copies of receipts evidencing the payment of such taxes. 

16. LIENS; ENCUMBRANCES. Borrower acknowledges that, to the extent 
provided in Section 21, the grant, creation or existence of any mortgage, deed of trust, deed to 
secure debt, security interest or other lien or encumbrance (a "Lien") on the Mortgaged Property 
( other than the lien of this Instrument and the Pennitted Encumbrances) or on certain ownership 
interests in Borrower, whether voluntary, involuntary or by operation oflaw, and whether or not 
such Lien has priority over the lien of this Instmment, is a "Transfer" which constitutes an Event 
of Default and subjects Borrower to personal liability under the Note. Borrower shall maintain 
the lien created by this Instmment as a first mortgage lien upon the Mortgaged Property, subject 
to no other Liens or encumbrances other than Pennitted Encumbrances. 

17. PRESERVATION, MANAGEMENT AND MAINTENANCE OF 
MORTGAGED PROPERTY. 

(a) Borrower shall not commit waste or permit impairment or deterioration of 
the Mortgaged Property. 

(b) Borrower shall not abandon the Mortgaged Property. 

(c) Borrower shall restore or repair promptly, in a good and workmanlike 
manner, any damaged part of the Mortgaged Property to the equivalent of its original 
condition, or such other condition as Lender may approve in writing, whether or not 
insurance proceeds or condemnation awards are available to cover any costs of such 
restoration or repair. 

( d) Borrower shall keep the Mortgaged Property in good repair (normal wear 
and tear excepted), including the replacement of Personalty and Fixtures with items of 
equal or better function and quality. 

( e) Borrower shall provide for professional management of the Mortgaged 
Property by a residential rental property manager satisfactory to Lender at all times, 
under a contract approved by Lender, in writing, which contract must be terminable upon 
not more than thirty (30) days notice without the necessity of establishing cause and 
without payment of a penalty or termination fee by Borrower or its successors. There 
shall be no change in the property manager or any contract for the management of the 



Mortgaged Property without Lender's prior written approval. Lender shall have the tight 
to require that Borrower and any new property manager enter into an Assigmnent of 
Management Agreement on a form approved by Lender. If required by Lender (whether 
before or after an Event of Default), Borrower will cause any Affiliate of Borrower to 
whom fees are payable for the management of the Mortgaged Property to enter into an 
agreement with Lender, in a form approved by Lender, providing for subordination of 
those fees and such other provisions as Lender may require. "Affiliate of Borrower" 
means any Person controlled by, under common control with, or which controls Borrower 
(the term "control" for these purposes means the ability, whether by the ownership of 
shares or other equity interests, by contract or otherwise, to elect a majority of the 
directors of a corporation, to make management decisions on behalf of, or independently 
to select the managing partner of, a partnership, or otherwise to have the power 
independently to remove and then select a majority of those individuals exercising 
managerial authority over an entity, and coutrol shall be conclusively presumed in the 
case of the ownership of 50% or more of the equity interests). 

(f) Borrower shall give notice to Lender of and, unless otherwise directed in 
writing by Lender, shall appear in and defend any action or proceeding purporting to 
affect the Mortgaged Prope1ty, Lender's security or Lender's rights under this 
Instrument. Borrower shall not (and shall not permit any tenant or other person to) 
remove, demolish or alter the Mortgaged Property or any part of the Mortgaged Property, 
including any removal, demolition or alteration occurring in connection with a 
rehabilitation of all or part of the Mortgaged Property, except (i) in connection with the 
replacement of tangible Personalty and (ii) repairs and replacements in connection with 
making an individual unit ready for a new occupant. 

(g) Unless otherwise waived by Lender ,in writing, Borrower must have or 
must establish and must adhere to the MMP. If Borrower is required to have an MMP, 
Borrower must keep all MMP documentation at the Mortgaged Property or at the 
management agent's office and available for Lender or its agents to review during any 
annual assessment or inspection of the Mortgaged Property that is required by Lender. 

18. ENVIRONMENTAL HAZARDS. 

(a) Except for matters described in Section 18(b), Borrower shall not cause or 
permit any of the following: 

(i) the presence, use, generation, release, treatment, processing, 
storage (including storage in above ground and underground 
storage tanks), handling, or disposal of any Hazardous Materials 
on or under the Mortgaged Property (whether as a result of 
activities on the Mortgaged Property or on surrounding properties) 
or any other property of Borrower that is adjacent to the 
Mortgaged Property; 



(ii) the transportation of any Hazardous Materials to, from, or acmss 
the Mortgaged Property (whether as a result of activities on the 
Mortgaged Property or on surrounding properties); 

(iii) any occurrence or condition on the Mortgaged Property (whether 
as a result of activities on the Mortgaged Property or on 
surrounding properties) or any other property of Borrower that is 
adjacent to the Mortgaged Property, which occurrence or condition 
is or may be in violation of Hazardous Materials Laws; 

(iv) any violation of or noncompliance with the terms of any 
Environmental Permit with respect to the Mortgaged Property or 
any property of Borrower that is adjacent to the Mortgaged 
Property; 

(v) the imposition of any environmental lien against the Mortgaged 
Property; or 

(vi) any violation or noncompliance with the terms of any O&M 
Program. 

The matters described in clauses (i) through (vi) above, except as otherwise provided in 
Section l 8(b ), are referred to collectively in this Section 18 as "Prohibited Activities or 
Conditions". 

(b) Prohibited Activities or Conditions shall not include lawful conditions 
permitted by an O&M Program or the safe and lawful use and storage of quantities of (i) 
pre-packaged supplies, cleaning materials, petroleum products, household products, 
paints, solvents, lubricants and other materials customarily used in the construction, 
renovation, operation, maintenance or use of comparable multifamily and mixed-use 
properties, (ii) cleaning materials, household products, personal grooming items and 
other items sold in pre-packaged containers for consumer use and used by tenants and 
occupants of residential dwelling units in the Mortgaged Property; and (iii) petroleum 
products used in the operation and maintenance of motor vehicles from time to time 
located on the Mortgaged Property's parking areas, so long as all of the foregoing are 
used, stored, handled, transported and disposed of in compliance with Hazardous 

. . 

Materials Laws. 

(c) Borrower shall take all commercially reasonable actions (including the 
inclusion of appropriate provisions in any Leases executed after the date of this . 
Jnstrument) to prevent its employees, agents, and contractors, and all tenants and other 
occupants from causing or permitting any Prohibited Activities or Conditions. Borrower 
shall not lease or allow the sublease or use of all or any portion of the Mortgaged 
Property to any tenant or subtenant for nomesidential use by any user that, in the ordinary 
course of its business, would cause or permit any Prohibited Activity or Condition. 

(d) If and as required by Lender, Borrower shall also establish a written 
operations and maintenance program with respect to certain Hazardous Materials. Each 



such operations and maintenance program and any additional or reviBed operations and 
maintenance programs established for the Mortgaged Property pursuant to this Instrument 
must be approved by Lender and shall be referred to herein as an "O&M Program." 
Borrower shall comply in a timely manner with, and cause all employees, agents, and 
contractors of Borrower and any other persons present on the Mortgaged Property to 
comply with each O&M Program. Borrower shall pay all costs of performance of 
Borrower's obligations under any O&M Program, and any Beneficiary Party's out-of
pocket costs incurred by such Beneficiary Party in connection with the monitoring and 
review of each O&M Program and Borrower's performance shall be paid by Borrower 
upon demand by such Beneficiary Party. Any such out-of-pocket costs of such 
Beneficiary Party which Borrower fails to pay promptly shall become an additional part 
of the Indebtedness as provided in Section 12. 

( e) Without limitation of the foregoing, (i) Borrower hereby agrees to 
implement and maintain during the entire term of the Loan the O&M Program(s) 
described in that certain Borrower's Certificate and Agreement dated as of the date 
hereof, and (ii) if asbestos-containing materials are found to exist at the Mortgaged 
Property, the O&M Program with respect thereto shall be undertaken consistent with the 
Guidelines for Controlling Asbestos-Containing Materials in Buildings (USEP A, 1985) 
and other relevant guidelines and applicable Hazardous Materials Laws. 

(f) With respect to any O&M Program, Lender may require (i) periodic 
notices or reports to Lender in form, substance and at such intervals as Lender may 
specify; (ii) amendments to such O&M Program to address changing circumstances, laws 
or other matters, including, without limitation, variations in response to reports provided 
by environmental consultants; and (iii) execution of an Operations and Maintenance 
Agreement relating to such O&M Program satisfactory to Lender. 

(g) Borrower represents and warrants to Beneficiary Parties that, except as 
otherwise disclosed in the Environmental Reports ( as defined in the Environmental 
Agreement): 

(i) Borrower has not at any time engaged in, caused or permitted any 
Prohibited Activities or Conditions; 

(ii) to the best of Borrower's knowledge after reasonable and diligent 
inquiry, no Prohibited Activities or Conditions exist or have 
existed, and Borrower has provided Lender with copies of all 
reports and information acquired in such inquiries; 

(iii) the Mortgaged Property does not now contain any underground 
storage tanks, and, the Mortgaged Property has not contained any 
underground storage tanks in the past. If there is an underground 
storage tank located on the Mortgaged Property that has been 
diBclosed in Exhibit A to the Environmental Agreement, that tank 
complies with all requirements of Hazardous Materials Laws; 



(iv) Borrower has complied with and will continue to comply with all 
Hazardous Materials Laws, · including all requirements for 
notification regarding releases of Hazardous Materials. Without 
limiting the generality of the foregoing, Borrower has obtained all 
Environmental Permits required for the operation of the Mortgaged 
Property in accordance with Hazardous Materials Laws now in 
effect and all such Environmental Permits are in full force and 
effect; 

(v) no event has occurred with respect to the Mortgaged Property that 
constitutes, or with the passing of time or the giving of notice 
would constitute, noncompliance with the terms of any 
Environmental Permit or Hazardous Materials Law; 

(vi) there are no actions, suits, claims or proceedings pending or, to the 
best of Borrower's knowledge after reasonable and diligent 
inquiry, threatened that involve the Mortgaged Property and allege, 
arise out of, or relate to any Prohibited Activity or Condition; 

(vii) Borrower has not received any complaint, order, notice of violation 
or other communication from any Governmental Authority with 
regard to air emissions, water discharges, noise emissions or 
Hazardous Materials, or any other environmental, health or safety 
matters affecting the Mortgaged Property or any other property of 
Borrower that is adjacent to the Mortgaged Property; 

(viii) no prior Remedial Work (as defined below) has been undertaken, 
and no Remedial Work is ongoing, with respect to the Mortgaged 
Property during Borrower's ownership thereof or, to the best of 
Borrower's knowledge, at any time prior to Borrower's ownership 
thereof; and 

(ix) Borrower has disclosed in the Environmental Agreement all 
material facts known to Borrower or contained in Borrower's 
records the nondisclosure of which could cause any representation 
or warranty made herein or any statement made in the 
Environmental Agreement to be false or materially misleading. 

The representations and warranties in this Section 18 shall be continuing 
representations and warranties that shall be deemed to be made by Borrower 
throughout the term of the Loan, until the Indebtedness has been paid in full or 
otherwise discharged. 

(h) Borrower shall promptly notify Lender in writing upon the occurrence of 
any of the following events: 

(i) Borrower's discovery of any Prohibited Activity or Condition; 



(ii) Borrower's receipt of or knowledge of any complaint, order, notice 
of violation or other communication :from any tenant, management 
agent, Goverrnnental Authority or other person with regard to 
present or future alleged Prohibited Activities or Conditions or any 
other environmental, health or safety matters affecting the 
Mortgaged Property or any other property of Borrower that is 
adjacent to the Mortgaged Property; 

(iii) Borrower's receipt of or knowledge of any personal injury claim, 
proceeding or cause of action directly or indirectly arising as a 
result of the presence of asbestos or other hazardous materials on 
or from the Mortgaged Property; 

(iv) Borrower's discovery that any representation or warranty in this 
Section 18 has become untrue after the date of this Instrument; and 

(v) Borrower's breach of any of its obligations under this Section 18. 

Any such notice given by Borrower shall not relieve Borrower of, or result in a 
waiver of, any obligation under this Instrument, the Note, or any other Loan 
Document. 

(i) Borrower shall pay promptly the costs of any environmental inspections, 
tests or audits ("Environmental Inspections") required by Lender or any Beneficiary 
Party in connection with any foreclosure or deed in lieu of foreclosure, or as a condition 
of Lender's consent to any Transfer under Section 21, or required by Lender following a 
determination by Lender that Prohibited Activities or Conditions may exist. Any such 
costs incurred by Lender (including, without limitation, fees and expenses of attorneys, 
expert witnesses, engineers, technical consultants and investigatory fees, whether 
incurred in connection with any judicial or administrative process or otherwise) that 
Borrower fails to pay promptly shall become an additional part of the Indebtedness as 
provided in Section 12. The results of all Environmental Inspections made by Lender 
shall at all times remain the property of Lender and Lender shall have no obligation to 
disclose or otherwise make available to Borrower or any other party such results or any 
other information obtained by Lender in connection with such Environmental 
Inspections. Lender hereby reserves the right, and Borrower hereby expressly authorizes 
Lender, to make available to any party, including any prospective bidder at a foreclosure 
sale of the Mortgaged Property, the results of any Environmental Inspections made by 
Lender with respect to the Mortgaged Property. Borrower consents to Lender notifying 
any party ( either as part of a notice of sale or otherwise) of the results of any of Lender's 
Environmental Inspections. Borrower acknowledges that Lender cannot control or 
otherwise assure the truthfulness or accuracy of the results of any of its Environmental 
Inspections and that the release of such results to prospective bidders at a foreclosure sale 
of the Mortgaged Property may have a material and adverse effect upon the amount 
which a party may bid at such sale. Borrower agrees that Lender shall have no liability 
whatsoever as a result of delivering the results of any of its Environmental Inspections to 
any third party, and Borrower hereby releases and forever discharges Lender from any 



and all claims, damages, or causes of action, arising out of, connected with or incidental 
to the results of, the delivery of any of Lender's Environmental Inspections. 

G) If any investigation, site monitoring, containment, clean-up, restoration or 
other remedial work ("Remedial Work") is necessary to comply with or cure a violation 
of any Hazardous Materials Law or order of any Governmental Authority that has or 
acquires jurisdiction over the Mortgaged Property or the use, operation or improvement 
of the Mortgaged Property under any Hazardous Materials Law, or is otherwise required 
by Lender as a consequence of any Prohibited Activity or Condition or to prevent the 
occurrence of a Prohibited Activity or Condition, Borrower shall, by the earlier of (i) the 
applicable deadline required by such Hazardous Materials Law or (ii) thirty (30) days 
after notice from Lender demanding such action, begin performing the Remedial Work, 
and thereafter diligently prosecute it to completion, and shall in any event complete the 
work by the time required by such Hazardous Materials Law. Borrower shall promptly 
provide Lender with a cost estimate from an environmental consultant acceptable to 
Lender to complete any required Remedial Wark. If required by Lender, Borrower shall 
promptly establish with Lender a reserve fund in the amount of such estimate. If in 
Lender's opinion the amount reserved at any time during the Remedial Wark is 
insufficient to cover the work remaining to complete the Remediation or achieve 
compliance, Borrower shall increase the amount reserved in compliance with Lender's 
written request. All amounts so held in reserve, until disbursed, are hereby pledged to 
Lender as security for payment of Borrower's obligations under this Instrument. If 
Borrower fails to begin on a timely basis or diligently prosecute any required Remedial 
Work, Lender may, at its option, cause the Remedial Work to be completed, in which 
case Borrower shall reimburse Lender· on demand for the cost of doing so. Any 
reimbursement due from Borrower to Lender shall become part of the Indebtedness as 
provided in Section 12. 

(k) Borrower shall comply with all Hazardous Materials Laws applicable to 
the Mortgaged Property. Without limiting the generality of the previous sentence, 
Borrower shall (i) obtain and maintain all Environmental Permits required by Hazardous 
Materials Laws and comply with all conditions of such Environmental Permits; (ii) 
cooperate with any inquiry by any Governmental Authority; and (iii) comply with any 
governmental or judicial order that arises from any alleged Prohibited Activity or 
Condition. 

(1) BORROWER SHALL INDEMNIFY, HOLD HARMLESS AND 
DEFEND BENEFICIARY PARTIES AND THEIR RESPECTIVE OFFICERS, 
DIRECTORS, SHAREHOLDERS, PARTNERS, EMPLOYEES, AGENTS, 
ATTORNEYS, TRUSTEES, HEIRS AND LEGAL REPRESENTATIVES 
(COLLECTIVELY, THE "INDEMNITEES") FROM AND AGAINST ALL LOSSES, 
PROCEEDINGS, CLAIMS, DAMAGES, PENAL TIES AND COSTS (WHETHER 
INITIATED OR SOUGHT BY GOVERNMENTAL AUTHORITIES OR PRIVATE 
PARTIES), INCLUDING, WITHOUT LIMITATION, FEES AND OUT-OF-POCKET 
EXPENSES OF ATTORNEYS AND EXPERT WITNESSES, ENGINEERING FEES, 
ENVIRONMENTAL CONSULTANT FEES, INVESTIGATORY FEES, AND 
REMEDIATION COSTS (INCLUDING, WITHOUT LIMITATION, ANY 



FINANCIAL ASSURANCES REQUIRED TO BE POSTED FOR COMPLETION OF 
REMEDIAL WORK AND COSTS ASSOCIATED WITH ADMINISTRATIVE 
OVERSIGHT), AND ANY OTHER LIABILITIES OF WHATEVER KIND AND 
WHATEVER NATURE, WHETHER INCURRED IN CONNECTION WITH ANY 
JUDICIAL OR ADMINISTRATIVE PROCESS OR OTHERWISE, ARISING 
DIRECTLY OR INDIRECTLY FROM ANY OF THE FOLLOWING: 

(i) ANY BREACH OF ANY REPRESENTATION OR 
WARRANTY OF BORROWER IN THIS SECTION 18; 

(ii) ANY FAILURE BY BORROWER TO PERFORM ANY OF ITS 
OBLIGATIONS UNDER THIS SECTION 18; 

(iii) THE EXISTENCE OR ALLEGED EXISTENCE OF ANY 
PROHIBITED ACTIVITY OR CONDITION; 

(iv) THE PRESENCE OR ALLEGED PRESENCE OF HAZARDOUS 
MATERIALS ON OR UNDER THE MORTGAGED PROPERTY 
(WHETHER AS A RESULT OF ACTIVITIES ON THE 
MORTGAGED PROPERTY OR ON SURROUNDING 
PROPERTIES) OR IN ANY OF THE IMPROVEMENTS OR ON 
OR UNDER ANY PROPERTY OF BORROWER THAT IS 
ADJACENT TO THE MORTGAGED PROPERTY; 

(v) THE ACTUAL OR ALLEGED VIOLATION OF ANY 
HAZARDOUS MATERIALS LAW; 

(vi) ANY LOSS OR DAMAGE RESULTING FROM A LOSS OF 
PRIORITY OF THIS INSTRUMENT OR ANY OTHER LOAN 
DOCUMENT DUE TO AN IMPOSITION OF AN 
ENVIRONMENTAL LIEN AGAINST THE MORTGAGED 
PROPERTY; AND 

(vii) ANY PERSONAL INJURY CLAIM, PROCEEDING OR CAUSE 
OF ACTION DIRECTLY OR INDIRECTLY ARISING AS A 
RESULT OF THE PRESENCE OF ASBESTOS OR OTHER 
HAZARDOUS MATERIALS ON OR FROM THE 
MORTGAGED PROPERTY. 

(m) COUNSEL SELECTED BY BORROWER TO DEFEND 
INDEMNITEES SHALL BE SUBJECT TO THE APPROVAL OF THOSE 
INDEMNITEES. IN ANY CIRCUMSTANCES IN WHICH THE INDEMNITY 
UNDER THIS SECTION 18 APPLIES, ANYBENEFICIARYPARTYMAYEMPLOY 
ITS OWN LEGAL COUNSEL AND CONSULTANTS TO PROSECUTE, DEFEND 
OR NEGOTIATE ANY CLAIM OR LEGAL OR ADMINISTRATIVE PROCEEDING 
AT BORROWER'S EXPENSE, AND SUCH BENEFICIARY PARTY, WITH THE 
PRIOR WRITTEN CONSENT OF BORROWER (WHICH SHALL NOT BE 
UNREASONABLY WITHHELD, DELAYED OR CONDITIONED) MAY SETTLE 



OR COMPROMISE ANY ACTION OR LEGAL OR ADMIN1STRATIVE 
PROCEEDING. BORROWER SHALL REIMBURSE SUCH BENEFICIARY PARTY 
UPON DEMAND FOR ALL COSTS AND EXPENSES INCURRED BY SUCH 
BENEFICIARY PARTY, INCLUDING, WITHOUT LIMITATION, ALL COSTS OF 
SETTLEMENTS ENTERED INTO IN GOOD FAITH, AND THE FEES AND OUT OF 
POCKET EXPENSES OF SUCH ATTORNEYS AND CONSULTANTS. 

(n) BORROWER SHALL NOT, WITHOUT THE PRIOR WRITTEN 
CONSENT OF THOSE INDEMNITEES WHO ARE NAMED AS PARTIES TO A 
CLAIM OR LEGAL OR ADMIN1STRATIVE PROCEEDING (A "CLAIM''), SETTLE 
OR COMPROMISE THE CLAIM IF THE SETTLEMENT (1) RESULTS IN THE 
ENTRY OF ANY JUDGMENT THAT DOES NOT INCLUDE AS AN 
UNCONDITIONAL TERM THE DELIVERY BY THE CLAIMANT OR PLAINTIFF 
TO BENEFICIARY PARTIES OF A WRITTEN RELEASE OF THOSE 
INDEMNlTEES, SATISFACTORY IN FORM AND SUBSTANCE TO LENDER; OR 
(2) MAY MATERIALLY AND ADVERSELY AFFECT BENEFICIARY PARTIES, 
AS DETERMINED BY LENDER IN ITS DISCRETION. 

(o) BORROWER'S OBLIGATION TO INDEMNIFY THE INDEMNlTEES 
SHALL NOT BE LIMITED OR IMP AIRED BY ANY OF THE FOLLOWING, OR BY 
ANY FAILURE OF BORROWER OR ANY GUARANTOR TO RECEIVE NOTICE 
OF OR CONSIDERATION FOR ANY OF THE FOLLOWING: 

(i) ANY AMENDMENT OR MODIFICATION OF ANY LOAN 
DOCUMENT; 

(ii) ANY EXTENSIONS OF TIME FOR PERFORMANCE 
REQUIRED BY ANY LOAN DOCUMENT; 

(iii) ANY PROVISION IN ANY LOAN DOCUMENT LIMITING 
BENEFICIARY PARTIES' RECOURSE TO PROPERTY 
SECURING THE INDEBTEDNESS, OR LIMITING THE 
PERSONAL LIABILITY OF BORROWER OR ANY OTHER 
PARTY FOR PAYMENT OF ALL OR ANY PART OF THE 
INDEBTEDNESS; 

(iv) THE ACCURACY OR INACCURACY OF ANY 
REPRESENTATIONS AND WARRANTIES MADE BY 
BORROWER UNDER THIS INSTRUMENT OR ANY OTHER 
LOAN DOCUMENT; 

(v) THE RELEASE OF BORROWER OR ANY OTHER PERSON, 
BY BENEFICIARY PARTIES OR BY OPERATION OF LAW, 
FROM PERFORMANCE OF ANY OBLIGATION UNDER ANY 
LOAN DOCUMENT; 

(vi) THE RELEASE OR SUBSTITUTION IN WHOLE OR IN PART 
OF ANY SECURITY FOR THE INDEBTEDNESS; AND 



(vii) FAILURE BY BENEFICIARY PARTIES TO PROPERLY 
PERFECT ANY LIEN OR SECURITY INTEREST GIVEN AS 
SECURITY FOR THE INDEBTEDNESS. 

(p) BORROWER SHALL, AT ITS OWN COST AND EXPENSE, DO ALL 
OF THE FOLLOWING: 

(i) PAY OR SATISFY ANY JUDGMENT OR DECREE TilAT 
MAY BE ENTERED AGAINST ANY INDEJ\ifNITEE OR 
INDEMNITEES IN ANY LEGAL OR ADMINISTRATIVE 
PROCEEDlNG INCIDENT TO ANY MATTERS AGAINST 
WHICH lNDEMNITEES ARE ENTITLED TO BE 
INDEMNIFIED UNDER THIS SECTION 18; 

(ii) REIMBURSE INDEMNITEES FOR ANY AND ALL 
EXPENSES PAID OR INCURRED IN CONNECTION WITH 
ANY MATTERS AGAINST WHICH INDEMNITEES ARE 
ENTITLED TO BE INDEMNIFIED UNDER THIS SECTION 18; 
AND 

(iii) REIMBURSE INDEMNITEES FOR ANY AND ALL 
EXPENSES, INCLUDING, WITHOUT LIMITATION, FEES 
AND OUT OF POCKET EXPENSES OF ATTORNEYS AND 
EXPERT WITNESSES, PAID OR INCURRED IN 
CONNECTION WITH THE ENFORCEMENT BY 
INDEMNITEES OF THEIR RIGHTS UNDER THIS SECTION 
18, OR IN MONITORING AND PARTICIPATING IN ANY 
LEGAL OR ADMINISTRATIVE PROCEEDlNG. 

(q) THE PROVISIONS OF THIS SECTION 18 SHALL BE IN ADDITION 
TO ANY AND ALL OTHER OBLIGATIONS AND LIABILITIES TIJAT 
BORROWER MAY HA VE UNDER APPLICABLE LAW OR UNDER ANY OTHER 
LOAN DOCUMENT, AND EACH INDEMNITEE SHALL BE ENTITLED TO 
INDEMNIFICATION UNDER THIS SECTION 18 WITHOUT REGARD TO 
WHETHER ANY OTHER BENEFICIARY PARTY OR THAT INDEMNITEE HAS 

. EXERCISED ANY RIGHTS AGAINST THE MORTGAGED PROPERTY OR ANY 
OTHER SECURITY, PURSUED ANY RIGHTS AGAINST ANY GUARANTOR, OR 
PURSUED ANY OTHER RIGHTS AVAILABLE UNDER THE LOAN DOCUMENTS 
OR APPLICABLE LAW. IF BORROWER CONSISTS OF MORE THAN ONE 
PERSON OR ENTITY, THE OBLIGATION OF THOSE PERSONS OR ENTITIES TO 
INDEMNIFY THE INDEJ\ifNITEES UNDER THIS SECTION 18 SHALL BE JOINT 
AND SEVERAL. THE OBLIGATION OF BORROWER TO INDEMNIFY THE 
INDEMNITEES UNDER THIS SECTION 18 SHALL SURVIVE ANY REPAYMENT 
OR DISCHARGE OF THE INDEBTEDNESS, ANY FORECLOSURE PROCEEDING, 
ANY FORECLOSURE SALE, ANY DELIVERY OF ANY DEED IN LIEU OF 
FORECLOSURE, AND ANY RELEASE OF RECORD OF THE LIEN OF THIS 
INSTRUMENT. 



19. PROPERTY AND LIABILITY INSURANCE. 

(a) Borrower shall keep the hnprovements insured at all times against such 
hazards as Lender may from time to time require, which insurance shall include but not 
be limited to coverage against loss by fire and allied perils, general boiler and machinery 
coverage, business income coverage and extra expense insurance, coverage against acts 
of terrorism, mold and earthquake coverage. Borrower acknowledges and agrees that 
Lender's insurance requirements may change from time to time throughout the term of 
the Indebtedness. If Lender so requires, such insurance shall also include sinkhole 
insurance, mine subsidence insurance, earthquake insurance, and, if the Mortgaged 
Property does not conform to applicable zoning or land use laws, building ordinance or 
law coverage. If any portion of the Improvements is at any time located in an area 
identified by the Federal Emergency Management Agency (or any successor to that 
agency) as an area now or hereafter having special flood hazards, and if flood insurance 
is available in that area, Borrower shall insure such Improvements against loss by flood 
in an amount equal to the maximum amount available under the National Flood Insurance 
Program or any successor thereto. 

(b) All premiums on insurance policies required under Section 19(a) shall be 
paid in the manner provided in Section 7, unless Lender has designated in writing another 
method of payment. All such policies shall also be in a form approved by Lender. All 
policies of property damage insurance shall include a non-contributing, non-reporting 
mortgage clause in favor of, and in a form approved by, Lender. Lender shall have the 
right to hold the original policies or duplicate original policies of all insurance required 
by Section 19(a). Borrower shall promptly deliver to Lender a copy of all renewal and 
other notices received by Borrower with respect to the policies and all receipts for paid 
premiums. At least 30 days prior to the expiration date of a policy, Borrower shall 
deliver to Lender the original ( or a duplicate original) of a renewal policy in form 
satisfactory to Lender. 

( c) All insurance policies and renewals of insurance policies required by this 
Section 19 shall be in such amounts and for such periods as Lender may from time to 
time require consistent with Lender's then current practices and standards, and shall be 
issued by insurance companies satisfactory to Lender. 

(d) During any period of construction and/or rehabilitation, and at all times 
prior to occupancy of the Project by any tenants following the completion of the 
construction and/or rehabilitation of the Project in accordance with the Loan Agreement, 
the following provisions shall apply, in addition to the other provisions of this Section 19 
and without limiting the generality of the other provisions of this Section 19: 

(i) Borrower shall provide ( or cause to be provided), maintain and 
keep in force, the following insurance coverage: 

(A) Builder's "all risk" insurance or the equivalent coverage, 
including theft, to insure all buildings, machinery, 
equipment, materials, supplies, temporary structures and all 



other property of any nature on-site, off-site and while in 
transit which is to be used in fabrication, erection, 
installation and construction and/or rehabilitation of the 
Project, and to remain in effect until the entire Project has 
been completed and accepted by Borrower and is first 
occupied by any tenants (provided that in any event, such 
coverage shall remain in effect until such time as Borrower 
has provided Lender with evidence of property insurance 
covering the Improvements and meeting the requirements 
of this Section 19). Such insurance shall be provided on a 
replacement cost value basis and shall include foundations, 
other underground property, tenant improvements and 
personal property. If tenant improvements and personal 
property are not included in the above coverage, they may 
be insured separately by Borrower provided coverage is 
acceptable to Lender. Builders "all risk" insurance shall (i) 
be on a nomeporting, completed value form, (ii) cover soft 
costs, debris removal expense (including removal of 
pollutants), resulting loss and damage to property due to 
faulty or defective workmanship or materials and error in 
design or specification, loss while the property is in the 
care, custody and control of others to whom the property 
may be entrusted, (iii) provide that Borrower can complete 
and occupy the Mortgaged Property without further written 
consent from the insurer, and (iv) cover loss of income 
resulting from delay in occupancy and use of the 
Mortgaged Property due to loss. During the initial 
construction and/or rehabilitation of the Project and until 
such time as the Project is first occupied by any tenants, the 
Borrower shall not be required to maintain property 
insurance as required by this Section 19 for so long as 
Builder's "all risk" insurance or equivalent coverage is 
maintained in accordance with this paragraph. 

(B) If any portion of the Mortgaged Property is or becomes 
located in an area identified by the United States Secretary 
of Housing and Urban Development as an area having 
special flood hazards and in which flood insurance has 
been made available under the National Flood Insurance 
Act of 1968 and Flood Disaster Protection Act of 1973, as 
amended, Borrower shall also keep the improvements and 
the equipment located thereon insured against loss by flood 
in an amount at least equal to the principal amount of the 
Loan or the maximum limits of coverage available with 
respect to the Mortgaged Property, whichever is less. All 
such insurance shall also cover continuing expenses not 
directly involved in the direct cost of construction, 



rehabilitation or renovation, including interest on money 
borrowed to finance construction, rehabilitation or 
renovation, continuing interest on the Loan, advertising, 
promotion, real estate taxes and other assessments, the cost 
of renegotiating leases, and other expenses incurred as the 
result of property loss or destruction by the insured peril. 
Such coverage shall not contain any monthly limitation. 

(ii) If Lender fails to receive proof and evidence of the insurance 
required hereunder, Lender shall have the right, but not the 
obligation, to obtain or cause to be obtained current coverage and 
to make a Disbursement, as defined by the Loan Agreement (or, in 
its sole discretion, advance funds) to pay the premiums for it. If 
Lender makes an advance for such purpose, Borrower shall repay 
such advance immediately on demand and such advance shall be 
considered to be a demand loan to Borrower bearing interest at the 
Default Rate (as defined by the Note) and secured by the 
Mortgaged Property. 

( e) Borrower shall maintain at all times co=ercial general liability 
insurance, workers' compensation insurance and such other liability, errors and omissions 
and fidelity insurance coverages as Lender may from time to time require, consistent with 
Lender's then current practices and standards. 

(f) Borrower shall comply with all insurance requirements and shall not 
permit any condition to exist on the Mortgaged Property that would invalidate any part of 
any insurance coverage that this Instrument requires Borrower to maintain. 

(g) In the event of loss, Borrower shall give immediate written notice to the 
insurance carrier and to Lender. Borrower hereby authorizes and appoints Lender as 
attorney-in-fact for Borrower to make proof ofloss, to adjust and compromise any claims 
under policies of property damage insurance, to appear in and prosecute any action 
arising from such property damage insurance policies, to collect and receive the proceeds 
of property damage insurance, and to deduct from such proceeds Lender's expenses 
incurred in the collection of such proceeds. This power of attorney is coupled with an 
interest and therefore is irrevocable. However, nothing contained in this Section 19 shall 
require Lender to incur any expense or take any action. Lender may, at Lender's option, 
(i) hold the balance of such proceeds to be used to reimburse Borrower for the cost of 
restoring and repairing the Mortgaged Property to the equivalent of its original condition 
or to a condition approved by Lender (the "Restoration"), or (ii) apply the balance of such 
proceeds to the payment of the Indebtedness, whether or not then due. To the extent 
Lender determines to apply insurance proceeds to Restoration, Lender shall apply the 
proceeds in accordance with Lender's then-current policies relating to the restoration of 
casualty damage on similar multifamily and mixed-use properties. 

(h) Lender shall not exercise its option to apply insurance proceeds to the 
payment of the Indebtedness if all of the following conditions are met: (i) no Event of 



Default ( or any event which, with the giving of notice or the passage of time, or both, 
would constitute an Event of Default) has occurred and is continuing; (ii) Lender 
determines, in its discretion, that there will be sufficient funds to complete the 
Restoration (and complete construction of the Project in accordance with the Loan 
Agreement and the Plans and Specifications, as defmed therein, if such construction has 
not been completed at such time); (iii) Lender determines, in its discretion, that the net 
operating income generated by the Mortgaged Property after completion of the 
Restoration will be sufficient to meet all operating costs and other expenses, Imposition 
Deposits, deposits to reserves and loan repayment obligations relating to the Mortgaged 
Property; (iv) Lender determines, in its discretion, that the Restoration will be completed 
before the earlier of (A) one year before the maturity date of the Note or (B) one year 
after the date of the loss or casualty; and (v) upon Lender's request, Borrower provides 
Lender evidence of the availability during and after the Restoration of the insurance 
required to be maintained pursuant to this Instrument. 

(i) If the Mortgaged Property is sold at a foreclosure sale or Lender acquires 
title to the Mortgaged Property, Lender shall automatically succeed to all rights of 
Borrower in and to any insurance policies and unearned insurance premiums and in and 
to the proceeds resultiog from any damage to the Mortgaged Property prior to such sale 
or acquisition. 

G) Unless Lender otherwise agrees io writing, any application of any 
insurance proceeds to the Indebtedness shall not extend or postpone the due date of any 
monthly installments referred to in the Note, Section 7 of this Instrument or any 
Collateral Agreement, or change the amount of such installments, except as provided in 
the Note. 

(k) Borrower agrees to execute such further evidence of assignment of any 
insurance proceeds as Lender may require. 

(1) Borrower further agrees that to the extent that Borrower obtains any form 
of property damage insurance for the Mortgaged Property or any portion thereof that 
insures perils not required to be insured against by Lender, such policy of property 
damage insurance shall include a standard mortgagee clause and shall name Lender as 
Joss payee and, within ten (10) days following Borrower's purchase of such additional 
insurance, Borrower shall cause to be delivered to Lender a duplicate original policy of 
insurance with respect to such policy. Any insurance proceeds payable to Borrower 
under such policy shall be additional security for the Indebtedness and Lender shall have 
the same rights to such policy and proceeds as it has with respect to insurance policies 
required by Lender pursuant to this Section 19 ( except that Lender shall not require that 
the premium for such additional insurance be included among the Imposition Deposits). 

(m) If Lender fails to receive proof and evidence of the insurance required 
hereunder, Lender shall have the right, but not the obligation, to obtain or cause to be 
obtained current coverage and to pay the premiums for it. If Lender makes a payment for 
such purpose, Borrower shall repay same immediately on demand and such payment 



shall be considered to be a demand loan to Borrower bearing interest at the Default Rate 
(as defined by the Note) and secured by the Mortgaged Property. 

20. CONDEMNATION. 

(a) Borrower shall promptly notify Lender in writing of any action or 
proceeding or notice relating to any proposed or actual condemnation or other talcing, or 
conveyance in lieu thereof, of all or any part of the Mortgaged Property, whether direct or 
indirect ( a "Condemnation"), and shall deliver to the Lender copies of any and all papers 
served in connection with such Condemnation. Borrower shall appear in and prosecute 
or defend any action or proceeding relating to any Condemnation unless otherwise 
directed by Lender in writing. Borrower authorizes and appoints Lender as attorney-in
fact for Borrower to co=ence, appear in and prosecute, in Lender's or Borrower's 
name, any action or proceeding relating to any Condemnation and to settle or 
compromise any claim in connection with any Condenmation. This power of attorney is 
coupled with an interest and therefore is irrevocable. However, nothing contained in this 
Section 20 shall require Lender to incur any expense or take any action. Borrower hereby 
transfers and assigns to Lender all right, title and interest of Borrower in and to any 
award or payment with respect to (i) any Condemnation, or any conveyance in lieu of 
Condemnation, and (ii) any damage to the Mortgaged Property caused by governmental 
action that does not result in a Condemnation. 

(b) Lender may apply such awards or proceeds, after the deduction of 
Lender's expenses incurred in the collection of such amounts (including, without 
limitation, fees and out-of-pocket expenses of attorneys and expert witnesses, 
investigatory fees, whether incurred in connection with any judicial or administrative 
process or otherwise), at Lender's option, to the restoration or repair of the Mortgaged 
Property or to the payment of the Indebtedness in accordance with the provisions of the 
Note as to application of payments to the Indebtedness, with the balance, if any, to 
Borrower. Unless Lender otherwise agrees in writing, any application of any awards or 
proceeds to the Indebtedness shall not extend or postpone the due date of payments due 
under the Note, Section 7 of this Instrument or any Collateral Agreement or any other 
Loan Document, or change the amount of such payments, except as otherwise provided 
in the Note. Borrower agrees to execute such further evidence of assignment of any 
awards or proceeds as Lender may require. 

21. TRANSFERS OF THE MORTGAGED PROPERTY OR INTERESTS IN 
BORROWER. 

(a) The occurrence of any of the following events shall constitute an Event of 
Default under this Instrument: 

(i) other than the lien of this Instrument and the Permitted 
Encumbrances, a Transfer of all or any part of the Mortgaged 
Property or any interest in the Mortgaged Property; 

(ii) a Transfer of any interest in Borrower; 



(iii) a Transfer of any interest in any entity which owns, directly or 
indirectly through one or more intermediate entities, any interest in 
Borrower; 

(iv) a Transfer of all or any part of a Guarantor's ownership interests in 
Borrower, or in any other entity which owns, directly or indirectly 
through one or more intermediate entities, an ownership interest in 
Borrower; 

(v) if Guarantor is an entity, (A) a Transfer of any interest in 
Guarantor, or (B) a Transfer of any interest in any entity which 
owns, directly or indirectly through one or more intermediate 
entities, any interest in Guarantor; 

(vi) if Borrower or Guarantor is a trust, the termination or revocation of 
such trust; unless the trust is terminated as a result of the death of 
an individual trustor, in which event Lender must be notified and 
such Borrower or Guarantor must be replaced with an individual or 
entity acceptable to Lender, in accordance with the provisions of 
Section 21 ( c) hereof, within 90 days of such death (provided 
however that no property inspection shall be required and a 1 % 
transfer fee will not be charged); 

(vii) if Guarantor is a natural person, the death of such individual; 
unless the Lender is notified and such individual is replaced with 
an individual or entity acceptable to Lender, in accordance with the 
provisions of Section 2l(c) hereof, within 90 days of such death 
(provided however that no property inspection shall be required 
and a 1 % transfer fee will not be charged); 

(viii) the merger, dissolution, liquidation, or consolidation of (i) 
Borrower, (ii) any Guarantor that is a legal entity, or (iii) any legal 
entity holding, directly or indirectly, any interest in Borrower or in 
any Guarantor that is an entity; 

(ix) a conversion of Borrower from one type oflegal entity into another 
type of legal entity (including the conversion of a general 
partnership into a limited partnership and the conversion of a 
limited partnership into a limited liability company), whether or 
not there is a Transfer; if such conversion results in a change in 
any assets, liabilities, legal rights or obligations of Borrower ( or of 
any Guarantor, or any general partner of Borrower, as applicable), 
by operation oflaw or otherwise; 

(x) a Transfer of the economic benefits or right to cash flows 
attributable to the ownership interests in Borrower and/or, if 
Guarantor is an entity, Guarantor, separate from the Transfer of the 



underlying ownership interests, unless the Transfer of the 
underlying ownership interests would otherwise not be prohibited 
by this Instrument; and 

(xi) the filing, recording, or consent to filing or recording of any plat or 
map subdividing, replatting or otherwise affecting the Mortgaged 
Property or any other replat or subdivision of the Mortgaged 
Property, whether or not any such action affects the priority of the 
lien of this Instrument. 

Lender shall not be required to demonstrate any actual impairment of its security or any 
increased risk of default in order to exercise any of its remedies with respect to an Event of 
Default under this Section 21. 

(b) The occurrence of any of the following events shall not constitute an 
Event of Default under this Instrument, notwithstanding any provision of Section 21(a) to 
the contrary ( each, a "Permitted Transfer"): 

(i) a Transfer to which Lender has consented; 

(ii) except as provided in Section 21(a)(vi) and (vii), a Transfer that 
occurs by devise, descent, pursuant to the provisions of a trust, or 
by operation of law upon the death of a natural person; 

(iii) the grant of a leasehold interest in an individual dwelling unit for a 
term of two years or Jess not containing an option to purchase; 

(iv) a Transfer of obsolete or worn out Personalty or Fixtures that are 
contemporaneously replaced by items of equal or better function 
and quality, which are free of liens, encumbrances and security 
interests other than those created by or permitted pursuant to the 
Loan Documents or consented to by Lender; 

(v) the grant of an easement, servitude, or restrictive covenant if, 
before the grant, Lender determines that the easement, servitude, or 
restrictive covenant will not materially affect the operation or 
value of the Mortgaged Property or Lender's interest in the 
Mortgaged Property, and Borrower pays to Lender, upon demand, 
all costs and expenses incurred by Lender in connection with 
reviewing Borrower's request; 

(vi) the creation of a mechanic's, materialman's, or judgment lien 
against the Mortgaged Property which is released of record or 
otherwise remedied to Lender's satisfaction within 45 days after 
Borrower has actual or constructive notice of the existence of such 
lien; 



(vii) the conveyance of the Mortgaged Property at a judicial or non
judicial foreclosure sale under this Instrument; and 

(viii) the termination of the Agency Leases pursuant to their respective 
terms. 

( c) Lender shall consent to a Transfer that would otherwise violate this 
Section 21 if, prior to the Transfer, Borrower has satisfied each of the following 
requirements: 

(i) the submission to Lender of all information required by Lender to 
make the determination required by this Section 21 ( c ); 

(ii) the absence of any Event of Default; 

(iii) the transferee meets all of the eligibility, credit, management, and 
other standards (including any standards with respect to previous 
relationships between Lender and the transferee and the 
organization of the transferee) customarily applied by Lender at 
the time of the proposed Transfer to the approval of borrowers in 
connection with the origination or purchase of similar mortgage 
finance structures on similar multifamily and mixed-use properties, 
unless partially waived by Lender in exchange for such additional 
conditions as Lender may require; 

(iv) the Mortgaged Property, at the time of the proposed Transfer, 
meets all standards as to its physical condition that are customarily 
applied by Lender at the time of the proposed Transfer to the 
approval of properties in connection with the origination or 
purchase of similar mortgage finance structures on similar 
multifamily and mixed-use properties, unless partially waived by 
Lender in exchange for such additional conditions as Lender may 
require; 

(v) if transferor or any other person has obligations under any Loan 
Document, the execution by the transferee or one or more 
individuals or entities acceptable to Lender of an assumption 
agreement that is acceptable to Lender and that, among other 
things, requires the transferee to perform all obligations of 
transferor or such person set forth in such Loan Document, and 
may require that the transferee comply with any provisions of this 
Instrument or any other Loan Document which previously may 
have been waived by Lender; 

(vi) if a guaranty has been executed and delivered in connection with 
the Note, this Instrument or any of the other Loan Documents, 
Borrower causes one or more individuals or entities acceptable to 



Lender to execute and deliver to Lender a substitute guaranty in a 
form acceptable to Lender; 

(vii) Lender's receipt of all of the following: 

(A) a non refundable review fee in the amount of $3,000 and a 
transfer fee equal to 1 percent of the outstanding 
Indebtedoess immediately prior to the Transfer; and 

(B) Borrower's reimbursement of all of Lender's out-of-pocket 
costs (including reasonable attorneys' fees) incurred in 
reviewing the Transfer request, to the extent such expenses 
exceed $3,000; and 

(viii) Borrower has agreed to Lender's conditions to approve such 
Transfer, which may include, but are not limited to (A) providing 
additional collateral, guaranties, or other credit support to mitigate 
any risks concerning the proposed transferee or the performance or 
condition of the Mortgaged Property, and (B) amending the Loan 
Documents to (i) delete any specially negotiated terms or 
provisions previously granted for the exclusive benefit of 
transferor and (ii) restore to original provisions of the standard 
Lender's form multifamily loan documents, to the extent such 
provisions were previously modified. 

( d) Lender shall be provided with written notice of all Transfers under this 
Section 21, whether or not such Transfers are permitted under Section 21(b) or approved 
by Lender under Section 21(c), no later than 10 days prior to the date of the Transfer. 

22. EVENTS OF DEFAULT. The occurrence of any one or more of the following 
shall constitute an Event of Default under this Instrument: 

(a) (i) any failure by Borrower to pay or deposit any payment of principal, 
interest, principal reserve fund deposit, any payment with a specified due date, or any 
other scheduled payment or deposit required by the Note, this Instrument or any other 
Loan Document when such payment or deposit is due or (ii) any failure by Borrower to 
pay or deposit any unscheduled payment or deposit, or other payment or deposit without 
a specified due date, required by the Note, this Instrument or any other Loan Document, 
within five (5) days after written notice from Lender; 

(b) any failure by Borrower to maintain the insurance coverage required by 
Section 19; 

( c) any failure by Borrower to comply with the provisions of Section 32; 

( d) fraud or material misrepresentation or material omission by Borrower or 
Guarantor, any of their respective officers, directors, trustees, general partners, managing 
members, managers, agents or representatives in connection with (i) the application for 



the Loan, (ii) any financial statement, rent roll, or other report or information provided to 
Lender during the term of the Indebtedness, or (iii) any request for Lender's consent to 
any proposed action, including a request for disbursement of funds under any Collateral 
Agreement; 

( e) any of Borrower's representations and warranties in this Instrument is 
false or misleading in any material respect; 

(f) any Event of Default under Section 21; 

(g) the commencement of a forfeiture action or proceeding, whether civil or 
criminal, which, in Lender's judgment, could result in a forfeiture of the Mortgaged 
Property or otherwise materially impair the lien created by this Instrument or Lender's 
interest in the Mortgaged Property; 

(h) any failure by Borrower to perform or comply with any of its obligations 
under this Instrument ( other than those specified in this Section 22), as and when 
required, which continues for a period of thirty (30) days after written notice of such 
failure by Lender to Borrower; provided, however, if such failure is susceptible of cure 
but cannot reasonably be cured within such thirty (30) day period, and the Borrower shall 
have commenced to cure such failure within such thirty (30) day period and thereafter 
diligently and expeditiously proceeds to cure the same, such thirty (30) day period shall 
be extended for an additional period of time as is reasonably necessary for the Borrower 
in the exercise of due diligence to cure such failure, such additional period not to exceed 
sixty (60) days. However, no such notice or grace period shall apply to the extent such 
failure could, in Lender's judgment, absent irmnediate exercise by Lender of a right or 
remedy under this Instrument, result in harm to Lender, impairment of the Note or this 
Instrument or any other security given under any other Loan Document; 

(i) any failure by Borrower or any Guarantor to perform any of its obligations 
as and when required under any Loan Document other than this Instrument which 
continues beyond the applicable cure period, if any, specified in that Loan Document; 

G) any exercise by the holder of any debt instrument secured by a mortgage, 
deed of trust or deed to secure debt on the Mortgaged Property of a right to declare all 
amounts due under that debt instrument immediately due and payable; . . 

(k) the occurrence of a Bankruptcy Event; 

(1) any Event of Default (as defined in any of the Loan Documents), which 
continues beyond the expiration of any applicable cure period; 

(m) any breach of, or event of default under, any other document or agreement 
relating to the Loan to which Borrower is a party, which continues beyond the expiration 
of any applicable cure period thereunder; 

(n) the occurrence of any one or more of the following: (i) a breach or default 
under the Permanent Loan Commitment (as defined by the Loan Agreement), or (ii) prior 



to the closing of the Permanent Loan (as defined by the Loan Agreement) and repayment 
in full of the Indebtedness, the Permanent Loan Commitment is terminated, expires or 
otherwise fails to remain in full force and effect, or (iii) the Borrower fails to satisfy any 
of the conditions under the Permanent Loan Commitment for the closing of the 
Permanent Loan; 

( o) any amendment, modification, waiver or termination of any of the 
provisions of Borrower's Organizational Docwnents without the prior written consent of 
Lender, other than (i) modifications necessary to reflect the occurrence of a Permitted 
Transfer or (ii) modifications that do not: (A) impose any additional or greater 
obligations on Borrower or any of the partners, managers or members of Bmrnwer, (B) 
reduce or relieve Borrower or any of the partners, managers or members of Borrower of 
any of their obligations, (C) modify the timing, amounts, nwnber, conditions or other 
terms of the installments or other payment obligations of the partners or members of 
Borrower or (D) impair the collateral for the Loan; provided, however, that Borrower 
shall promptly provide to Lender a copy of any modifications to Borrower's 
Organizational Docwnents that do not require Lender's consent; 

(p) (i) any breach of any Material Property Agreement by Borrower or its 
officers, directors, employees, agents or tenants that continues beyond any applicable 
notice and cure period; (ii) any failure by Borrower or its officers, directors, employees or 
agents or any other party to deliver concurrently (in case of notices given) or promptly (in 
case of notices received) copies of any and all notices received or given thereby to 
Lender with respect to any Material Property Agreement; or (iii) any breach of the 
representations, warranties, or covenants set forth in the Borrower's Certificate and 
Agreement; 

( q) if Borrower or any Guarantor is a trust, the termination or revocation of 
any such trust; unless the trust is terminated as a result of the death of an individual 
trustor, in which event Lender must be notified and such Borrower or Guarantor must be 
replaced with an individual or entity acceptable to Lender, in accordance with the 
provisions of Section 21 ( c) hereof, within 90 days of such death (provided however that 
no property inspection shall be required and a 1 % transfer fee will not be charged); or 

(r) if any Guarantor is a natural person, the death of such individual; unless 
the Lender is notified and such individual is replaced with an individual or entity 
acceptable to Lender, in accordance with the provisions of Section 21 ( c) hereof, within 
90 days of such death (provided however that no property inspection shall be required 
and a 1 % transfer fee will not be charged). 

23. REMEDIES CUMULATIVE. Each right and remedy provided in this 
Instrwnent is distinct from all other rights or remedies under this Instrwnent or any other Loan 
Docwnent or afforded by applicable law, and each shall be cumulative and may be exercised 
concurrently, independently, or successively, in any order. 

24. FORBEARANCE. 



(a) Lender may (but shall not be obligated to) agree with Borrower, from time 
to time, and without giving notice to, or obtaining the consent of, or having any effect 
upon the obligations of, any guarantor or other third party obligor, to take any of the 
following actions: extend the time for payment of all or any part of the Indebtedness; 
reduce the payments due under this Instrument, the Note, or any other Loan Document; 
release anyone liable for the payment of any amounts under this Instrument, the Note, or 
any other Loan Document; accept a renewal of the Note; modify the terms and time of 
payment of the Indebtedness; join in any extension or subordination agreement; release 
any Mortgaged Property; take or release other or additional security; modify the rate of 
interest or period of amortization of the Note or change the amount of the monthly 
installments payable under the Note; and otherwise modify this Instrument, the Note, or 
any other Loan Document 

(b) Any forbearance by Lender in exercising any right or remedy under the 
Note, this Instrument, or any other Loan Document or otherwise afforded by applicable 
law, shall not be a waiver of or preclude the exercise of any other right or remedy, or the 
subsequent exercise of any right or remedy. The acceptance by Lender of payment of all 
or any part of the Indebtedness after the due date of such payment, or in an amount which 
is less than the required payment, shall not be a waiver of Lender's right to require 
prompt payment when due of all other payments on account of the Indebtedness or to 
exercise any remedies for any failure to make prompt payment. Enforcement by Lender 
of any security for the Indebtedness shall not constitute an election by Lender of remedies 
so as to preclude the exercise of any other right available to Lender. Lender's receipt of 
any awards or proceeds under Sections 19 and 20 shall not operate to cure or waive any 
Event of Default. 

25. WAIVER OF STATUTE OF LIMITATIONS. BORROWER HEREBY 
WANES THE RIGHT TO ASSERT ANY STATlITE OF LlMITATIONS AS A BAR TO THE 
ENFORCEMENT OF THE LIEN OF THIS INSTRUMENT OR TO ANY ACTION 
BROUGH!' TO ENFORCE ANY LOAN DOCUMENT. 

26. W AIYER OF MARSHALLING. Notwithstanding the existence of any other 
security interests in the Mortgaged Property held by Lender or by any other party, Lender shall 
have the right to determine the order in which any or all of the Mortgaged Property shall be 
subjected to the remedies provided in this Instrument, the Note, any other Loan Document or 
applicable law. Lender shall have the right to determine the order in which any or all portions of 
the Indebtedness are satisfied from the proceeds realized upon the exercise of such remedies .. 
Borrower and any party who now or in the future acquires a security interest in the Mortgaged 
Property and who has actual or constructive notice of this Instrument waives any and all right to 
require the marshalling of assets or to require that any of the Mortgaged Property be sold in the 
inverse order of alienation or that any of the Mortgaged Property be sold in parcels or as an 
entirety in connection with the exercise of any of the remedies permitted by applicable law or 
provided in this Instrument. 

27. FURTHER ASSURANCES. Borrower shall execute, acknowledge, and deliver, 
at its sole cost and expense, all further acts, deeds, conveyances, assignments, estoppel 
certificates, financing statements or amendments, transfers and assurances as Lender may require 



from time to time in order to better assure, grant, and convey to Lender the rights intended to be 
granted, now or in the futnre, to Lender under this Instrument and the Loan Documents. In 
furtherance thereof, on the request of Lender, Borrower shall re-execute or ratify any of the Loan 
Documents or execute any other documents or take such other actions as may be necessary to 
effect the assignment, pledge or other transfer of the Loan to any party that may purchase, insure, 
credit enhance or otherwise finance all or any part of the Loan, including, without limitation, any 
Credit Enhancer (including Freddie Mac or Fannie Mae), the U.S. Department of Housing and 
Urban Development, or any insurance company, conduit lender or any other lender or investor. 

28. ESTOPPEL CERTIFICATE. Within 10 days after a request from Lender, 
Borrower shall deliver to Lender a written statement, signed and acknowledged by Borrower, 
certifying to Lender or any person designated by Lender, as of the date of such statement, (i) that 
the Loan Documents are unmodified and in full force and effect ( or, if there have been 
modifications, that the Loan Documents are in full force and effect as modified and setting forth 
such modifications); (ii) the unpaid principal balance of the Note; (iii) the date to which interest 
under the Note has been paid; (iv) that Borrower is not in default in paying the Indebtedness or in 
performing or observing any of the covenants or agreements contained in this Instrument or any 
of the other Loan Documents ( or, if Borrower is in default, describing such default in reasonable 
detail); (v) whether or not there are then existing any setoffs or defenses known to Borrower 
against the enforcement of any right or remedy of Lender under the Loan Documents; and (vi) 
any additional facts requested by Lender. 

29. GOVERNING LAW; CONSENT TO JURISDICTION AND VENUE. 

(a) This Instrument, and any Loan Docnment which does not itself expressly 
identify the law that is to apply to it, shall be governed by the laws of the Property 
Jurisdiction. 

(b) Borrower agrees that any controversy arising under or in relation to the 
Note, this Instrument, or any other Loan Docnment may be litigated in the Property 
Jurisdiction - the state and federal courts and authorities with jurisdiction over the 
Mortgaged Property in the Property Jurisdiction shall have jurisdiction over all 
controversies that shall arise under or in relation to the Note, any security for the 
Indebtedness, or any other Loan Docnment. Borrower irrevocably consents to service, 
jurisdiction, and venue of such courts for any such litigation and waives any other venue 
to which it might be entitled by virtue of domicile, habitual residence or otherwise. 
However, nothing in this Section 29 is intended to limit Lender's right to bring any suit, 
action or proceeding relating to matters under this Instrument in any court of any other 
jurisdiction. 

30. NOTICE. 

(a) All notices, demands and other communications ("notice") under or 
concerning this Instrument shall be in writing, addressed as set forth below, and shall 
include a reference to "CPC Loan # 70664." Each notice shall be deemed given on the 
earliest to occur of (i) the date when the notice is received by the addressee; (ii) the first 
Business Day after the notice is delivered to a recognized overnight courier service, with 



arrangements made for payment of charges for next Business Day delivery; or (iii) the 
third Business Day after the notice is deposited in the United States mail with postage 
prepaid, certified mail, return receipt requested. 

If to the Borrower: 

and with a copy to: 

If to Lender: 

With a copy to: 

Ifto the Agency: 

With a copy to: 

444 EAST GENESEE STREET LLC 
344 S. Warren Street 
Syracuse, New York 13202 
Attention: Graziano Zazzara, Jr. 

Michael Stanczyk, Esq. 
Lynn D'Elia Ternes & Stanczyk LLC 
100 Madison Street 
Tower 1- Suite 1905 
Syracuse, New York 13202 

CPC Funding SPE 1 LLC 
c/o The Co=unity Preservation Corporation 
220 East 42nd Street, 16th Floor 
New York, New York 10017 
Attention: Director of Portfolio Services 
Loan No.: 70664 
Facsimile: (212) 683-0737 

CPC Funding SPE I LLC 
c/o The Co=unity Preservation Corporation 
220 East 42nd Street, 16th Floor 
New York, New York 10017 
Attention: General Counsel 
Loan No.: 70664 
Facsimile: (212) 683-2909 

City of Syracuse Industrial Development Agency 
201 East Washington Street, 6th Floor 
Syracuse, New York 13202 
Attention: Chairman 
Facsimile: 

Bousquet Holstein PLLC 
One Lincoln Center, Suite 1000 
110 West Fayette Street, Suite 100 
Syracuse, New Yark 13202 
Attn: Susan R. Katzoff, Esq. 

(b) Any party to this Instrument may change the address to which notices 
intended for it are to be directed by means of notice given to the other party in 



accordance with this Section 30. Each party agrees that it will not refuse or reject 
delivery of any notice given in accordance with this Section 30, that it will acknowledge, 
in writing, the receipt of any notice upon request by the other party and that any notice 
rejected or refused by it shall be deemed for purposes of this Section 30 to have been 
received by the rejecting party on the date so refused or rejected, as conclusively 
established by the records of the U.S. Postal Service or the courier service. 

(c) Any notice under the Note and any other Loan Document that does not 
specify how notices are to be given shall be given in accordance with this Section 30. 

31. CHANGE IN SERVICER. If there is a change of the Servicer, Borrower will be 
given notice of the change. 

32. SINGLE ASSET BORROWER. Until the Indebtedness is paid in full, 
Borrower (a) shall not acquire any real or personal property other than the Mortgaged Property 
and personal property related to the operation and maintenance of the Mortgaged Property; (b) 
shall not operate any business other than the management and operation of the Mortgaged 
Property; and (c) shall not maintain its assets in a way difficult to segregate and identify. 

33. SUCCESSORS AND ASSIGNS BOUND. This Instrument shall bind, and the 
rights granted by this Instrument shall inure to, the successors and assigns of Lender and the 
permitted successors and assigns of Borrower. 

34. JOINT AND SEVERAL LIABILITY. If more than one person or entity signs 
this Instrument as Borrower, the obligations of such persons and entities shall be joint and 
several. 

35. RELATIONSHIP OF PARTIES; NO THIRD PARTY BENEFICIARY. 

(a) The relationship between Lender and Borrower shall be solely that of 
creditor and debtor, respectively, and nothing contained in this Instrument shall create 
any other relationship between Lender and Borrower. 

(b) No creditor of any party to this Instrument and no other person ( other than 
a holder of the Note and Servicer) shall be a third party beneficiary of this Instrument or 
any other Loan Document. Without limiting the generality of the preceding sentence, (i) 
any arrangement ( a "Servicing Arrangement") between Lender and any Servicer for loss 
sharing or interim advancement of funds shall constitute a contractual obligation of such 
Servicer that is independent of the obligation of Borrower for the payment of the 
Indebtedness, (ii) Borrower shall not be a third party beneficiary of any Servicing 
Arrangement, and (iii) no payment by Servicer under any Servicing Arrangement will 
reduce the amount of the Indebtedness. 

36. SEVERABILITY; AMENDMENTS. The invalidity or unenforceability of any 
provision of this Instrument shall not affect the validity or enforceability of any other provision, 
and all other provisions shall remain in full force and effect. This Instrument contains the entire 
agreement among the parties as to the rights granted and the obligations assumed in this 
Instrument. This Instrument may not be amended or modified except by a writing signed by the 



party against whom enforcement is sought; provided, however, that in the event of a Transfer, 
any or some or all of the Modifications to this Instrument set forth in Exhibit B (if any) may be 
modified or rendered void by Lender at Lender's option by notice to Borrower or such 
transferee. 

3 7. CONSTRUCTION. The captions and headings of the sections of this Instrument 
are for convenience only and shall be disregarded in construing this Instrument. Any reference 
in this Instrument to an "Exhibit" or a "Section" shall, unless otherwise explicitly provided, be 
construed as referring, respectively, to an Exhibit attached to this Instrument or to a Section of 
this Instrument. All Exhibits attached to or referred to in this Instrument are incorporated by 
reference into this Instrument. Any reference in this Instrument to a statute or regulation shall be 
construed as referring to that statute or regulation as amended from time to time. Use of the 
singular in this Instrument includes the plural and use of the plural includes the singular. As 
used in this Instrument, the term "including" means "including, but not limited to." 

38. SERVICER. 

(a) Borrower further aclmowledges that Lender may from time to time and in 
accordance with the terms of the Loan Agreement, appoint a Servicer or a replacement 
servicer to collect payments, escrows and deposits, to give and receive notices under the 
Note, this Instrument, or the other Loan Documents, and to otherwise service the Loan. 
Borrower hereby ac!mowledges and agrees that, unless Borrower receives written notice 
from Lender to the contrary, any action or right which shall or may be taken or exercised 
by Lender may be taken or exercised by Servicer with the same force and effect, 
including, without limitation, the collection of payments, the giving of notice, the holding 
of escrows, inspection of the Mortgaged Property, inspections of books and records, the 
request for documents or information, and the granting of consents and approvals. 
Borrower further agrees that, unless Lender instructs Borrower to the contrary in writing, 
(i) any notices, books or records, or other documents or information to be delivered under 
this Instrument, the Note, or any other Loan Document shall also be simultaneously 
delivered to the Servicer at the address provided for notices to Servicer pursuant to 
Section 30 hereof, (ii) any payments to be made under the Note or for escrows under 
Section 7 of this Instrument or under any of the other Loan Documents shall be made to 
Servicer. In the event Borrower receives conflicting notices regarding the identity of the 
Servicer or any other subject, any such notice from Lender shall govern. 

(b) Borrower further aclmowledges and agrees that, for the purpose of 
determining whether a security interest is created or perfected under the Uniform 
Commercial Code of the Property Jurisdiction, any escrows or other funds held by 
Servicer pursuant to the Loan Documents shall be deemed to be held by Lender. 

39. DISCLOSURE OF INFORMATION. Lender may furnish information 
regarding Borrower or the Mortgaged Property to third parties with an existing or prospective 
interest in the servicing, enforcement, evaluation, performance, purchase or securitization of the 
Indebtedness, including but not limited to trustees, master servicers, special servicers, rating 
agencies, and organizations maintaining databases on the underwriting and performance of 
multifamily mortgage loans. Without limiting the generality of the foregoing, without notice to 



or the consent of Borrower, Lender may disclose to any title insurance company which insures 
any interest of Lender under this Instrument (whether as primary insurer, coinsurer or reinsurer) 
any information, data or material in its possession relating to Borrower, the Loan, the 
Improvements or the Mortgaged Property. Borrower irrevocably waives any and all rights it 
may have under applicable law to prohibit such disclosure, including but not limited to any right 
of privacy. 

40. NO CHANGE IN FACTS OR CIRCUMSTANCES. Borrower warrants that 
all information in Borrower's application for the Loan and in all financial statements, rent rolls, 
reports, certificates and other documents submitted in connection with Borrower's application 
for the Loan are complete and accurate in all material respects. There has been no material 
adverse change in any fact or circumstance that would make any such information incomplete or 
inaccurate. 

41. SUBROGATION. If, and to the extent that, the proceeds of the Loan are used to 
pay, satisfy or discharge any obligation of Borrower for the payment of money that is secured by 
a pre-existing mortgage, deed of trust or other lien encumbering the Mortgaged Property (a 
"Prior Lien"), such loan proceeds shall be deemed to have been advanced by Lender at 
Borrower's request, and Lender shall automatically, and without further action on its part, be 
subrogated to the rights, inclnding lien priority, of the owner or holder of the obligation secured 
by the Prior Lien, whether or not the Prior Lien is released. 

42. FINANCING STATEMENT. As provided in Section 2, this Instrument 
constitutes a financing statement with respect to any part of the Mortgaged Property which is or 
may become a Fixture and for the purposes of such financing statement: (a) the Debtor shall be 
Borrower and the Secured Party shall be Lender; (b) the addresses of Borrower as Debtor and of 
Lender as Secured Party are as specified above in the first paragraph of this Instrument; ( c) the 
name of the record owner is Borrower; ( d) the types or items of collateral consist of any part of 
the Mortgaged Property which is or may become a Fixture; and ( e) the organizational 
identification number of Borrower (if any) as Debtor is set forth on Exhibit C. 

43. ACCELERATION; REMEDIES. If an Event of Default has occurred and is 
continuing, Lender, at Lender's option, may declare the Indebtedness to be immediately due and 
payable without further demand, and may foreclose this Instrument by judicial or nonjudicial 
proceedings (including a nonjudicial foreclosure by power of sale in accordance with the 
provisions of any applicable law), shall be entitled to the appointment of a receiver, without 
notice, and may invoke any other remedies permitted by New York law or provided in this 
Instrument or in any other Loan Document. Lender may, at Lender's option, also foreclose this 
Instrument for any portion of the Indebtedness which is then due and payable, subject to the 
continuing lien of this Instrument for the balance of the Indebtedness. Lender shall be entitled to 
collect all costs and expenses allowed by New York law, including attorneys' fees, costs of 
documentary evidence, abstracts, title reports, statutory costs and any additional allowance made 
pursuant to Section 8303 of the Civil Practice Law and Rules. The rights and remedies of 
Lender specified in this Instrument shall be in addition to Lender's rights and remedies under 
New York law, specifically including Section 254 of the Real Property Law. In the event of any 
conflict between the provision of this Instrument and the provisions of Section 254 of the Real 
Property Law, the provisions of this Instrument shall control. 



44. SATISFACTION OF DEBT. Upon the payment in full of the Indebtedness and 
termination of the Loan Agreement, Lender shall promptly discharge this Instrument. 

45. LIEN LAW. Borrower will receive advances under this Instrument subject to the 
trust fund provisions of Section 13 of the Lien Law. 

46. MAXIMUM PRINCIPAL AMOUNT. Notwithstanding any provision set forth 
in this Instrument to the contrary, the maximum amount of principal indebtedness secured by this 
Instrument at execution, or which under any contingency may become secured by this Instrument 
at any time hereafter, is US $1,866,464.00, plus all interest payable under the Note and all 
amounts expended by Lender after an Event of Default (a) for the payment of taxes, charges or 
assessments which may be imposed by legal requirements upon the Mortgaged Property; (b) to 
maintain the insurance required under this Instrument; ( c) for any expenses incurred in 
maintaining the Mortgaged Property and upholding the lien of this Instrument, including the 
expense of any litigation to prosecute or defend the rights and lien created by this Instrument; ( d) 
protective advances; and ( e) for any amount, cost or charge to which Lender becomes 
subrogated, upon payment, whether under recognized principles of law or equity, or under 
express statutory authority, together with interest on all of the foregoing amounts at the Default 
Rate (as defined in the Note). 

47. SECTION 291-f OF THE REAL PROPERTY LAW. In addition to any other 
right or remedy contained in this Instrument or in any other Loan Document, Lender shall have 
all the rights against lessees of all or any part of the Mortgaged Property as are set forth in 
Section 291-f of the Real Property Law of New York. 

48. TRANSFER TAX PROVISIONS. Borrower covenants and agrees that: 

(a) in the event of a sale of the Mortgaged Property or other Transfer, 
Borrower will duly complete, execute and deliver to Lender, contemporaneously with the 
submission to the applicable taxing authority or recording officer, all forms and 
supporting documentation required by such taxing authority or recording officer to 
estimate and fix any and all applicable state and local real estate transfer taxes 
( collectively "Transfer Taxes") assessable by reason of such sale or other Transfer or 
recording of the deed evidencing such sale or other Transfer; and 

(b) Borrower shall pay all Transfer Taxes that may hereafter become due and 
payable with respect to any Transfer, and if Borrower fails to pay or fails to cause to be 
paid any such Transfer Taxes, Lender may pay such Transfer Taxes and the amount of 
such payment shall be added to the Indebtedness and, unless incurred in connection with 
a foreclosure of this Instrument, be secured by this Instrument. 

( c) The provisions of this Section shall survive any Transfer and the delivery 
of the deed in connection with any Transfer. 

49. This Instrument does not cover real property principally improved or to be 
improved by one or more structures containing in the aggregate not more than six ( 6) residential 
dwelling units, each having their own separate cooking facilities. 



50. ATTACHED EXHIBITS. The following Exhibits are attached to this 
Instrument and are incorporated by reference herein as if more fully set forth in the text hereof: 

!Bl Exhibit A Description of the Land. 

!Bl Exhibit B Modifications to Instrument. 

!Bl Exhibit C Financing Statement Information. 

!Bl Exhibit D HF A Participation Rider. 

Toe terms of this Instrument are modified and supplemented as set forth in said Exhibits. To the 
extent of any conflict or inconsistency between the tenns of said Exhibits and the text of this 
Instrument, the terms of said Exhibits shall be controlling in all respects. 

51. WAIVER OF TRIAL BY JURY. 

TO THE FULLEST EXTENT PERMITTED BYLAW, BORROWER 
AND LENDER EACH (A) COVENANTS AND AGREES NOT TO ELECT A 
TRIAL BY JURY WITH RESPECT TO ANY ISSUE ARISING OUT OF 
THIS INSTRUMENT OR THE RELATIONSHIP BETWEEN THE 
PARTIES AS BORROWER AND LENDER THAT IS TRIABLE OF RIGHT 
BY A JURY AND (B) WAIVES ANY RIGHT TO TRIAL BY JURY WITH 
RESPECT TO SUCH ISSUE TO THE EXTENT THAT ANY SUCH RIGHT 
EXISTS NOW OR IN THE FUTURE. TIDS WAIVER OF RIGHT TO 
TRIAL BY JURY IS SEPARATELY GIVEN BY EACH PARTY, 
KNOWINGLY AND VOLUNTARILY WITH THE BENEFIT OF 
COMPETENT LEGAL COUNSEL. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 



IN WI1NESS WHEREOF, the undersigned has duly executed and delivered this 
Instrument or caused this Instrument to be duly executed and delivered by its authorized 
representative as of the date first set forth above. The undersigned intends that this instrument 
shall be deemed to be signed and delivered as a sealed instrument. 

STATE OF NEW YORK ) 

l
'J ,' ) ss.: 

BORROWER: 

444 EAST GENESEE STREET LLC, 
a Delaware limited liability company 

/~ By: (/./ 
Name: Graziano Zazzara, Jr. 
Title: Manager 

COUNTY OF •'//4uc~7~- ) 

, On /11') ·?c, , 2021, before me, the undersigned, per~onally ~ppeared 
Graziano Zazzara; Jr., personally known to me or proved to me on the basts of satisfactory 
evidence to be the individual(s) whose name(s) is (are) subscribed to the within instrument and 
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by 
his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which 
the individual(s) acted, executed the instrument 

Notary Pub!il/ 

MICHAELSTANCZ,YK 
NOTARY PUBIJC, STATE OF NEW YORK 

Registration No. 02ST6220670 
Qualified in Onondaga County 

Commission Expires April 19, 20 _l:. "Z 



STATE OF NEW YORK ) 
) ss.: 

COUNTY OF -"Ll~~::_'.:c ) 

AGENCY: 

CITY OF SYRACUSE INDUSTRJAL 
DEVELOPMENT AGENCY, 
a public benefit corporation 

(---
~--:7-c-1}---A~~~~~tly::,--·-¾ 

Title: f, 

On /\Jo 1 \ ;J '/ , 2021, before me, the undersigned, personally appeared Judith 
DeLaney, personally\ known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to 
me that he/she/they executed the same in his/her/their capacity(ies ), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. 

Notary Public 

LORI L. McROBBIE 
Nota!V Public, State of New York 

Qualified in bnnndaga Co. No. 0IMC50)2~~1 
Commission Expires on Feb.12, 20 cY-I 



EXHIBIT A 

DESCRIPTION OF THE LAND 
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LEGAL DESCRIPTION 

ALL THAT TRACT OR PARCEL OF LAND located in the City of Syracuse, County of 
Onondaga and State of New York being more particularly described as being in Lot P 6, 
Block 123, designated as Section 102, Block 08 Lot 04.0 Sublot .0 {102.-08-04.0), 
Property #1531002100, 53.50' x 142.51' Mas Building. 

Being the same premises conveyed by the City of Syracuse to Route 20/20, LLC by 
Warranty Deed dated June 7, 2006and recorded in the Onondaga County Clerk's Office 
on March 5, 2007 in Book 4984 of Deeds at page 637. 

BEING MORE MODERNLY DESCRIBED AS: 

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of 
Onondaga, State of New York, being part of Lot 6, Block 123 in said City and being more 
particularly described as follows: 

BEGINNING at the current intersection of the southerly line of East Genesee Street with 
the westerly line of South Townsend Street, said point being the northeasterly comer of 
lands now or formerly owned by East Genesee Street, LLC as recorded in the Onondaga 
County Clerk's Office in Uber of Deeds #5380, Page #175; 

thence S.00°04'30"W., along the westerly line of said South Townsend Street and the 
easterly line of 444 East Genesee Street, LLC property, a distance of 145.44 feet to the 
northerly line of McCarthy Avenue; 

thence N.89°48'10"W., along the northerly line of McCarthy Avenue and the southerly line 
of said 444 East Genesee Street, LLC property, a distance of 53.50 feet to the intersection 
of the common line between said 444 East Genesee Street, LLC and lands now or 
formerly owned by ARPA, LLC as recorded in the Onondaga County Clerk's Office, 
Instrument No. 2020-10387 with the northerly line of said McCarthy Avenue, said point 
also being the southeasterly corner of Lot 5, Block 123; 

thence N.00°04'30"E., along the common line between said 444 East Genesee Street, 
LLC and ARPA, LLC properties and the common line between Lots 5 and 6, a distance 
of 145.75 feet to a point in the southerly line of East Genesee Street; 

thence S.89°28'10"E., along the southerly line of said East Genesee Street, a distance of 
53.50 feet to the POINT OF BEGINNING. 



EXHIBITB 

MODIFICATIONS TO INSTRUMENT 

The following modifications are made to the text of the Instrument that precedes this Exhibit: 

1. Section 22 of the Instrument is amended by adding the following at the end of 
such Section: 

"(s) if an "Event of Default'', as therein defined, shall occur under the Agency Leases 
or PILOT Agreement, or any of the same are terminated, amended, or modified without the 
written consent of Lender, which consent shall not be unreasonably withheld, conditioned or 
delayed." 

2. The following new Sections are added to the Instrument after the last numbered 
Section: 

52. TAXEXEMPTIONORABATEMENT. 

(a) Borrower represents, warrants and covenants to Lender that the Mortgaged 
Property is expected to receive an abatement of real property taxes pursuant to New York 
State General Municipal Law Section 874 and New York State Real Property Tax Law 
Section 412-a (the "Tax Abatement") upon terms and conditions contained in the PILOT 
Agreement. 

(b) Borrower must file or cause to be filed on a timely basis all documentation 
necessary to maintain the Tax Abatement. 

(c) Borrower must comply or cause compliance fully with the PILOT 
Agreement in order to obtain and maintain the Tax Abatement. 

( d) Borrower shall promptly provide Lender with a copy of any notice 
Borrower may receive alleging that Borrower is in breach of the requirements of the 
PILOT Agreement or that the Mortgaged Property is not being maintained as required by 
the PILOT Agreement or the Agency Leases. 

(e) In any application for a Transfer of the Mortgaged Property, any interest 
in the Mortgaged Property or any interest in BotTOwer, Borrower shall notify Lender if 
the completion of such Transfer without the consent of the Agency would result in the 
tennination of the Tax Abatement and the PILOT Agreement. 

(f) Borrower shall avail itself of all rights and opportunities to renew or 
extend the Tax Abatement. 

(g) Borrower shall not voluntarily take or cause to be taken any action that 
would threaten the Tax Abatement or cause the Tax Abatement to terminate without the 
prior written consent of Lender. 
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(h) Borrower represents and warrants that: 

(1) Borrower has not received any notice indicating that the Tax Abatement 
will be terminated or will not be obtained. 

(2) Borrower has adhered to any income, rent or other restrictions imposed by 
the Tax Abatement. 

(i) Each of the following shall constitnte an Event of Default: 

(1) Any breach of any of the representations and warranties in Subsection (h). 

(2) Any transfer of the Mortgaged Property, any interest in the Mortgaged 
Property, or any interest in Borrower that would cause the Tax Abatement to terminate. 

53. DISPLAY OF LENDER'S SIGN. The Borrower grants permission for the 
Lender and any of its participants (including public participants) or their respective agents to 
enter upon the Mortgaged Property and to erect or cause to be erected, a sign to be permanently 
affixed (by holes drilled into the facade of any of the Improvements to acco=odate metal studs 
attached to the sign or otherwise) to the exterior facade of any of the Improvements in a location 
satisfactory to the Lender during the term of this Instrument indicating that the property is a CPC 
- Financed Building. The Borrower shall fully cooperate towards the erection of such sign at the 
Mortgaged Property. 

54. DISPLAY OF SONYMA SIGN. In the event that SONYMA is the Mortgage 
Insurer at any time, and if SONYMA so requests, the Borrower shall permit a sign to be securely 
affixed to and maintained on the exterior wall of any of the Improvements in a location and 
manner satisfactory to SONYMA, which sign shall indicate that the financing of the 
construction, rehabilitation or acquisition of the property was made possible through the efforts 
of SONYMA. SONYMA will provide the sign, available to the Borrower at the office of the 
New York State Office of General Services ("OGS") nearest to the Mortgaged Property. The 
Borrower shall be responsible, at its own cost, for transporting the sign from such OGS office to 
the Mortgaged Property, for affixing the sign, maintaining it in good condition, and for providing 
insurance coverage with respect to the sign. 
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55. MORTGAGE INSURANCE. The Lender shall apply for mortgage insurance 
for this Instrument at the Borrower's expense with respect to initial application fees and other 
requisite fees. Until the date of repayment of the Permanent Loan ( as defined in the Loan 
Agreement), the Borrower shall be obligated to pay the premium on such insurance. If any 
Mortgage Insurer shall at any time commit to insure this Instrument, the Borrower shall take all 
actions which shall be required by such Mortgage Insurer in order to finalize such insurance for 
this Instrument and keep such insurance in full force and effect. 

56. PERMANENT LOAN CONDITIONS. If the conditions of the Permanent Loan 
(as defined in the Loan Agreement) are satisfied on or prior to the Maturity Date, the Lender 
shall assign this Instrument to HF A in accordance with that certain Master Construction Loan 
Participation Agreement between Lender and HF A dated as of August 12, 2019. 

57. CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
SPECIAL OBLIGATIONS. 

(a) This Instrument is executed by the Agency solely for the purpose of subjecting its 
interest in the Mortgaged Property, and in the event of a default, the holder of this Instrument 
shall look, only with respect to the Agency, solely to the Mortgaged Property described in this 
Instrument in satisfaction of the indebtedness evidenced under the Note and will not seek or 
obtain any deficiency or personal judgment against the Agency or any members or officers 
thereof except such judgment or decree as may be necessary to foreclose its interest in the 
Mortgaged Property as pledged hereunder and all other property mortgaged, pledged, conveyed 
or assigned to secure payment under the Note. 

(b) Borrower's Obligations to Comply with the Company Lease, the Agency 
Lease and the PILOT Agreement. Borrower shall: (i) pay all other sums of money due and 
payable at any time and from time to time under the Agency Leases and the PILOT Agreement 
when such sums become due and payable, but in any event, before the expiration of any grace 
period provided in the Agency Leases and/or the PILOT Agreement for the payment of any such 
sum; and (ii) at all times fully perform, observe and comply with all other terms, covenants and 
conditions of the Agency Leases and/or the PILOT Agreement to be performed, observed or 
complied with by Borrower as a lessor under the Company Lease, as a lessee under the Agency 
Lease and as a party to the PILOT Agreement. If the Company Lease, the Agency Lease and/or 
the PILOT Agreement do not provide for a grace period for the payment of a sum of money, 
Borrower shall make the payment on or before the date on which the payment becomes due and 
payable. Borrower shall deliver evidence of the payment to Lender within ten (10) days after 
receipt of a written request from Lender for evidence of the payment. 

(c) Subordination Provisions. Notwithstanding anything herein to the contrary, 
Lender by accepting this Instrument, acknowledges and agrees that the rights of Lender 
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 the 
Borrower 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. 
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( d) Agency Execnting at the Direction of Borrower. The Borrower directs the 
Agency to execute and deliver this Instrument to the Lender, and :further agrees to indemnify the 
Agency ( and its members, officers, directors, agents, servants and employees) for all fees and 
costs incurred in connection with the execution, delivery, recording, performing and enforcing of 
this Instrument, including but not limited to attorney's fees and costs. 

( e) Hold Harmless Provisions. The Borrower hereby acknowledges that the terms 
of the Agency Lease, as amended and restated from time to time, is in full force and effect, 
including but not limited to the "Hold Harmless Provisions" contained in Section 8.2 thereof and 
incorporates same in this instrument and makes same applicable hereto as if fully set forth 
herein. 

(f) Miscellaneous Provision. The Borrower and the Lender hereto, by accepting this 
Instrument, acknowledge that the Agency is executing this Instrwnent solely to subject its 
interest in the Mortgaged Property, if any, to this Instrwnent. Notwithstanding anything herein to 
the contrary, the Lender acknowledges and agrees that their sole recourse against the Agency for 
any defuult hereunder shall be with respect to the Agency's interest in the Mortgaged Property. 
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All capitalized terms used in this Exhibit not specifically defined herein shall have the 
meanings set forth in the text of the Instrument that precedes this Exhibit. 

BORROWER'S INITIALS: (o z_ 

AGENCY'S INITIALS: ---
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All capitalized terms used in this Exhibit not specifically defined herein shall have the 
meanings set forth in the text of the Instrument that precedes this Exhibit. 

BORROWER'S INITIALS: 
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1. 

2. 

3. 

4. 

EXHIBITC 

FINANCING STATEMENT INFORMATION 

Name and Address of Debtor: 

Name and Address of Agency: 

Debtor's State of Formation: 

Type of Entity: 

Agency State of Formation: 

Name and Address of Secured Party: 

The Collateral is: 

444 EAST GENESEE STREET LLC 
344 S. Warren Street 
Syracuse, New York 13202 

City of Syracuse Industrial 
Development Agency 
201 East Washington Street, 6th Floor 
Syracuse, New York 13202 

Delaware 

Limited liability company 

New York 

CPC Funding SPE 1 LLC 
c/o The Community Preservation 
Corporation 
220 East 42nd Street, 16th Floor 
New York, New York 10017 

Fixtures ( as that term is desc1ibed in the 
Uniform Commercial Code of New York) 
attached to the Land described in Exhibit A 
attached to this Instrument. 



EXHlBITD 

RIDER TO SECOND MULTIFAMILY CONSTRUCTION LOAN MORTGAGE, 
ASSIGNMENT OF RENTS, SECURITY AGREEMENT AND FIXTURE FILING, DATED 
JUNE 3, 2021, BY 444 EAST GENESEE STREET LLC, AS BORROWER, AND CITY OF 
SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY TO CPC FUNDING SPE 1 LLC, AS 
LENDER 

1. The following definition shall be added to Section 1 of this 
Instrument: 

"HF A Regulatory Agreement" shall mean that certain Regulatory Agreement 
between the Borrower and HF A and dated as of the date hereof. 

2. The definition of ''Rental Achievement Requirement" set forth in Section 
1 of this Instrument is hereby amended as follows: 

(i) by adding to the end of the first sentence thereof the following: "and one 
hundred fifteen percent (ll5%) of the Loan, and the loans secured by the First Construction 
Loan Mortgage and the First Project Loan Mortgage combined"; and 

(ii) by adding to the last line thereof immediately following the words "of the 
Lender" the following: "and HF A". 

3. The following new clause (h) is hereby added to Section 3 ohhis 
Instrument: 

(h) Notwithstanding any provision to the contrary contained herein, the 
Borrower shall not make application to HCR ( or its successor agencies) for any rent increase to 
which it might be entitled under the Tenant Protection Regulations of the Emergency Tenant 
Protection Act of 1974, for rehabilitation work performed on the Mortgaged Property when such 
work was performed pursuant to or in connection with the Loan. 

4. The following new clause (m) is hereby added to Section 4 of this 
Instrument: 

(m) All new Leases executed during or after the construction and/or 
rehabilitation of the Project in accordance with the Loan Agreement must be satisfactory in form 
and substance to HF A and its attorneys and subordinate to the lien of Lender's permanent loan 
mortgage. The Borrower shall provide HF A with the form of such lease and with access to 
copies of all such new Leases. 

5. The following new clause (ix) shall be added to Section 2l(c) of this 
Instrument: 

(ix) such transfer is permitted pursuant to the terms of the HF A Regulatory 
Agreement. 



6. The following new clause (t) is hereby added to Section 22 of this 
Instrument: 

(t) if an "Event of Default", as therein defined, shall occur under the First 
Construction Loan Note and/or the First Construction Loan Mortgage, or under the First Project 
Loan Note and/or the First Project Loan Mortgage, each executed on the date hereof by the 
Borrower and/or City of Syracuse Industrial Development Agency in favor of the Lender. 

7. The following new Sections are hereby added to this Instrun1ent: 

58. Compliance With Regulatory Agreement. The Borrower shall comply fully 
with all of the terms and conditions of the HF A Regulatory Agreement entered futo as a 
condition of the closing of the Loan. The Borrower's obligations under such HF A Regulatory 
Agreement shall continue for the periods specified therein. The HF A Regulatory Agreement is 
incorporated into and made a part of this Instrument and failure to comply with the terms of the 
HFA Regulatory Agreement and/or a default under the HFA Regulatory Agreement shall 
constitute an Event of Default under this Instrument and Lender may exercise all of its rights 
under this Instrument. 

59. Lien Priority. Until the assignment of this Instrument to HFA, the lien of this 
Instrument shall be superior to the lien of the First Project Loan Mortgage, and equal and 
coordinate with the lien of the First Construction Loan Mortgage on the Mortgaged Property, 
except as may be otherwise provided in that certain Construction Loan Participation Certificate 
between Lender and HF A dated as of the date of this Instrument. After the assignment of the 
this Instrument to HF A, the lien of this Instrument shall be subordinate to the lien of the First 
Construction Loan Mortgage and the First Project Loan Mortgage, as same may be consolidated, 
modified and extended. 

60. Curing of Defaults. If default shall be made in the payment of any interest or 
principal installment or other amount when due under any or all of the First Construction Loan 
Mortgage and/or the First Project Loan Mortgage, the Lender shall have the right (but not the 
obligation) to pay same and the Borrower on demand will repay the amount so paid with interest 
at the Involuntary Rate, and such amount, if not paid with such interest thereon, shall be added to 
the Indebtedness and shall be a lien on the Mortgaged Property and be collected as part of the 
debt secured by this Instrument. 



61. Compliance with Agreements. The Borrower shall comply fully with all of 
the terms and conditions of that certain (i) Equal Employment Opportunity Agreement and (ii) 
Minority And Women-Owned Business Utilization And Service-Disabled Veteran-Owned 
Business Agreement, each entered into among HF A, the Borrower, and the construction 
contractor with respect to the Project, and each dated as of the date hereof. Additionally, 
Borrower shall ensure that the General Contractor complies with such agreements. 

62. Fair Market Housing. Borrower shall submit to HF A for its records a 
marketing and tenant selection plan that is in compliance with HFA's affirmative fair housing 
marketing guidelines as more fully provided in the HF A Regulatory Agreement. 

63. HFA Guidelines. Borrower shall ensure that the Project will comply with (a) 
applicable green building guidelines as may be established by HF A and (b) all applicable 
requirements of the Americans with Disabilities Act of 1990 or Section 504 of the Rehabilitation 
Act of 1973. 
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This Regulatory Agreement ("Agreement"), entered into as of June 3, 2021 by and among 

444 EAST GENESEE STREET LLC ("Owner"), a Delaware limited liability company, having 

its principal address at 344 S. Warren Street, Suite 202, Syracuse, New York 13202, CITY OF 

SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY, ("IDA") a New York public benefit 

corporation having an address at 201 East Washington Street, 6th Floor, Syracuse, New York 

13202, and the NEW YORK STATE HOUSING FINANCE AGENCY ("Agency"), a corporate 

governmental agency established pursuant to Article ill of the New York State Private Finance 

Housing Law ("PHFL"), constituting a public benefit corporation, having its principal place of 

business at 641 Lexington Avenue, New York, New York 10022. 

WI TNE SSETII: 

WHEREAS, the Owner is the holder of the fee interest in certain real property located in 

the City of Syracuse, Onondaga County, more fully described in Schedule I attached hereto 

("Premises"), upon which is to be undertalcen a gut renovation of a vacant office building located 

at 444 East Genesee Street, Syracuse, New York 13202 into twenty four (24) one-bedroom 

residential rental units, and approximately 1,813 square feet of ground floor commercial space, and 

8 covered parking spaces on the ground floor, all to be known as the 444 East Genesee Street 

Apartments Project (the "Project"); and 

WHEREAS, the Owner has leased the Premises to the IDA pursuant to the terms of a 

ce1tain Company Lease Agreement dated as of June 1, 2021 (the "Company Lease") between the 

Owner and the IDA, and the IDA has subleased the Prem.ises back to the Owner pursuant to the 

terms of a certain Agency Lease Agreement dated as of June 1, 2021 between the IDA and the 

Owner (the "IDA Lease", and collectively with the Company Lease, the "IDA Lease 

Agreements"). 

WHEREAS, all of the Project's revenue-generating residential units (the "Regulated 

Residential Units") will be set aside for households with certain incomes as more fully set forth 

and defined in Schedule 2 attached hereto; and 

WHEREAS, in order to finance a portion of the construction of the Project, the Owner has 

obtained from CPC Funding SPE 1 LLC, or a subsidiary or affiliate thereof (together with its 

successors and//or assigns, the "Senior Lender") a construction loan in the p1incipal amount of 
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$3,976,464.00 (the "Construction Loan"), which loan will be evidenced by two or more notes, each 

of which shall be secured by a mortgage, an assignment of leases and rents and certain other 

documents with respect thereto, all dated as of the date hereof; and 

WHEREAS, pursuant to a Joint Commitment Letter dated April 1, 2021 among the Owner, 

Senior Lender and the Agency (the "Joint Commitment''), the Agency has agreed to provide funds 

to Senior Lender to fund a portion of the Construction Loan (the "HF A Participation"), and has 

further committed to fund a subordinate permanent loan upon completion of construction of the 

Project (the "HF A Permanent Loan" collectively with the HF A Participation, the "HF A Funding"); 

and 

WHEREAS, the Agency has found and determined that the Project is to be occupied by 

persons or families of low or moderate income pursuant to the restrictions set forth in this 

Agreement; and 

WHEREAS, the Agency requires, as a condition of the HF A Funding, that the Owner 

agrees to the restrictions running with the land and binding on all of its respective successors, 

assigns, heirs, grantees or lessees for the term of this Agreement as set forth herein and that the 

Owner consents to be regulated by the Agency, as set forth herein, to meet the requirements of 

§44.29-a of the PHFL and to ensure that other public benefit requirements are met; 

NOW THEREFORE, the parties do hereby agree as follows: 

1.0 DEFINITIONS. The following words and phrases as used in this Agreement shall 

have the following meanings: 

"Agency" shall mean the New York State Housing Finance Agency. 

"Agreement" shall mean this Regulatory Agreement 

"Area Median Income" or "AMI" shall mean the area median gross income for the county 

or metropolitan statistical area in which the Project is located, adjusted for family size, as 

determined from time to time by the Secretary of the United States Department of Housing 

and Urban Development ("HUD"). 

"Event of Default" shall have the meaning assigned in Section 2.1. 

"Federal Section 8" shall mean Section 8 of the United States Housing Act of 1937. 
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"First Mortgage" shall mean (i) prior to the funding of the HF A Permanent Loan, the 

mortgage securing the Construction Loan, and (ii) subsequent to the funding of the HF A 

Permanent Loan, the permanent first mortgage with respect to Project 

"Govemmental Entity" shall have the meaning assigned in Section 5.6(b ). 

"Guidelines" shall mean the Agency's Fair Housing and Tenant Selection Guidelines, as 

the same may be amended from time to time. 

"HF A Funding" shall have the meaning assigned in the recitals to this Agreement. 

"HFA Mortgage" shall mean (i) prior to the Conversion Date (as defined in the Joint 

Commitment), the mortgage representing the portion of the Construction Loan funded by 

the HF A Participation, and (ii) after the Conversion Date, the mortgage securing the HF A 

Permanent Loan. 

"HF A Participation" and "HF A Permanent Loan" shall have the meanings assigned in 

the recitals to this Agreement, all as more fully described in the Joint Commitment. 

"IDA" shall have the meaning assigned in the recitals to this Agreement, and its successors 

and assigns. 

"Joint Commitment" shall have the meaning assigned in the recitals to this Agreement. 

"Owner" shall have the meaning assigned in the recitals to this Agreement, and its 

successors and assigns. 

"PHFL" shall have the meaning assigned in the recitals to this Agreement. 

"Premises" shall have the meaning assigned in the recitals to this Agreement. 

"Prohibited Person" shall have the meaning assigned in Section 5.6(a). 

"Project" shall have the meaning assigned in the recitals to this Agreement. 

"Regulated Residential Units" shall have the meaning assigned in the recitals to this 

Agreement, and as more fully described in Schedule 2. 

"Regulatory Period" shall have the meaning assigned in Section 3.l(a). 

"Replacement Reserve Account" shall have the meaning assigned in Section 5.3(a). 

"Replacements" shall have the meaning assigned in Section 5.3(b). 

"Transfer Fee" shall have the meaning assigned in Section 5.S(d). 
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2.0 ENFORCEMENT 

2.1 Incorporation in Mortgage and Termination of Agreement. (a) This Agreement and 

the restrictions hereunder are hereby incorporated by reference into the HF A Mortgage so that an 

Event of Default (as defined herein) hereunder, after expiration of any applicable notice and cure 

periods, shall constitute an "Event of Default" under the HF A Mortgage. 

For purposes of this Agreement, an Event of Default shall be deemed to have occurred if 

the Owner shall fail to observe any requirement or perform any obligation imposed on the Owner 

by this Agreement, and the Owner fails to cure such default within thirty (30) days after the Owner 

receives written notice of such default from Agency, unless such default shall not be a willful 

default and can be cured but cannot by its nature be cured within such thirty (30) day period, in 

which case an Event of Default shall not be deemed to have occurred so long as the Owner 

commences such cure as soon as reasonably possible and proceeds with due diligence to cure such 

default. 

In the event of foreclosure or deed-in-lieu of foreclosure of the First Mortgage, this 

Agreement and the rest1ictions hereunder shall automatically terminate. However, if, during the 

otherwise remaining term of this Agreement (as determined by Section 3.1), the obligor on the 

First Mortgage or an affiliated entity (which shall include a subsidiary of any Owner, or an entity 

in which a principal of any Owner holds a majority or controlling interest) thereafter obtains an 

ownership interest in the Project, then this Agreement shall be revived in full force and effect, and 

the restrictions hereunder shall be enforceable by the Agency in accordance with the terms hereof. 

2.2 Recording and Lien Provisions. The benefits and burdens of this Agreement shall 

run with the land and bind the interest of the Owner in the Project, and the Premises. The Owner, 

at its cost and expense, shall cause this Agreement to be duly recorded, filed, re-recorded, and 

refiled in such places as to the Premises, and shall pay or cause to be paid all recording, filing, or 

other taxes, fees and charges, and shall comply with all such statutes and regulations as may be 

required by law in order to establish, preserve and protect the ability of the Agency to enforce this 

Agreement. 

2.3 Remedies. The injury to the Agency arising from noncompliance with any of the 

terms of this Agreement would be great, and the effect of misrepresentations of fact and any 

violations by the Owner of warranties and covenants under this Agreement would be irreparable, 
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and the amount of consequential damage would be difficult to ascertain and may not be 

compensable by money alone. Therefore, upon the occurrence of an Event of Default, the 

misrepresentation of material fact, or violation of any warranty or covenant under this Agreement 

by the Owner, after expiration of any applicable notice and cure periods, the Agency, at its option, 

may apply to any state or federal court, for specific performance of this Agreement, for an 

injunction against any Event of Default, noncompliance, or misrepresentation under this 

Agreement, or for such other relief as may be appropriate in addition to such rights and remedies 

as may be available pursuant to the HF A Mortgage pursuant to the terms thereof. 

For purposes of this Agreement, the date of any Event of Default, misrepresentation or 

violation of warranty shall be the date such event was first discovered by the Owner, either by 

notice or otherwise, or would have been first discovered by the Owner by the exercise ofreasonable 

diligence. 

2.4 Indemnification. (a) The Owner shall indemnify and hold the Agency harmless 

from and against any and all claims, demands, liability, Joss, cost or expense (including but not 

limited to documented attorney fees and other costs of litigation) which may be incurred by the 

Agency arising out of or in any way related to any of the Owner's breach of any of its obligations 

under this Agreement or any action taken by the Agency to enforce or exercise its rights under this 

Agreement as a result of such breach, other than willful misconduct, fraud, or gross negligence on 

the part of the Agency. The obligations under this Section shall survive the termination or 

expiration of this Agreement as necessary to effectuate its provisions. 

(b) Any subsequent owner of the Project shall be liable or obligated for the breach or 

default of any obligation of any prior owner (including the Owner) under this Agreement, including 

but not limited to any payment of any indemnification obligation. 

3.0 TERM. 

3.1 Term of Agreement. (a) The term of this Agreement shall commence on the 

execution and delivery hereof and shall extend through a period ("Regulatory Period") ending on 

the later of (i) the date on which the HF A Permanent Loan has been satisfied, or (ii) thirty (30) 

years from the date on which the Project has been issued a temporary certificate of occupancy and 

at least 50% of the Regulated Residential Units are occupied. 
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(b) Section 4.3(d) shall survive the termination ofthis Agreement 

4.0 INCOME OCCUPANCY REQUIREMENTS; RENTAL RESTRICTIONS 

4 .1 Rental Restrictions. Once available for occupancy each unit ( other than any unit 

approved by the Agency for occupancy by a superintendent) must be rented or available for rental 

on a continuous basis to members of the general public and occupied by individuals or families as 

their residence. No portion of the Project and none of the units in the Project will, at any time 

during the term of this Agreement, be used on a transient basis, for example, as a trailer park or 

trailer court or a hotel, motel, dormitory, fraternity house, sorority house, rooming house, hospital, 

nursing home, sanitarium or rest home. Use on a transient basis shall mean the rental of units for 

an initial lease term ofless than 12 months. 

4.2 Regulated Occupancy Requirements. (a) Continuously during the term of this 

Agreement, all of the Regulated Residential Units shall be occupied by or, once having been so 

occupied, held available for occupancy by, households with incomes at or below the income limit 

applicable thereto as set forth in Schedule 2. All Regulated Residential Units shall only be re

rented upon vacancy to a new tenant which meets the applicable income restriction. Occupancy 

of a unit shall refer to the date that the tenant has possession of the unit and the right to occupy 

such unit pursuant to a fully executed lease. In accordance with procedures established by the 

Agency, the Owner shall take reasonable steps to verify the income status of all families or 

individuals who occupy the Regulated Residential Units in compliance with the provisions ofthis 

Agreement. 

(b) A Regulated Residential Unit shall continue to be treated as such notwithstanding 

any increase in the income of the occupant of such Regulated Residential Unit, provided, however, 

if the average AMI of all occupied Regulated Residential Units exceeds 80% of AMI, then any 

subsequently vacated units must be re-rented to tenants with the lower applicable AMI until the 

average AMI for the Project is no greater than 80% of AMI. 

4.3 Regulated Residential Unit Rents, Fees and Charges. (a) The annual maximum gross 

rents for the Regulated Residential Units shall not exceed 30% of 120% of AMI, provided that (i) 

the average of all rents shall not exceed 30% of 80% of AMI, (ii) the rent applicable to each 

Regulated Residential Unit shall not exceed 30% of the AMI attributable to the tenant at initial 

occupancy, where such AMI shall be determined to be the tenant income rounded up to the next 
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higher increment of 10%. As an illustration, rent for a unit occupied by a tenant having an income 

of 37% AMI shall not exceed 30% of 40% AMI, rent for a unit occupied by a tenant having an 

income of 91 % AMI shall not exceed 30% of 100% AMI, etc. 

Determinations of AMI hereunder shall include adjustments based on the number of 

presumed individuals occupying the unit, as follows: for studio or efficiency apartments having no 

separate bedroom, one individual; and for units having one or more separate bedrooms, 1.5 

individuals for each separate bedroom. "Rent" for purposes of this Agreement does not include (i) 

any payment under Federal Section 8 or any comparable rental assistance program, or (ii) any fee 

for supportive services and/or rental assistance provided on behalf of supportive housing tenants 

paid to the Owner, and does include: (i) any utility allowance detennined by the Secretary of 

Housing and Urban Development as may be adjusted by the Agency, or (ii) the cost of any utilities 

that would be covered by such utility allowance, as determined by the Agency, if the units were 

receiving Federal Section 8 assistance to the extent such costs are payable by the tenant 

(b) Tue Rents for Regulated Residential Units shall be based on the applicable AMI 

and may be trended upward for inflation annually pursuant to the calculations of AMI published 

by HUD, but in no case shall the rents for such units be adjusted downward. Further, the maximum 

rents will be reduced by a utility allowance, if applicable, which may be revised armually. 

Accordingly, each January the Owner shall submit to the Agency documentation satisfactory to 

the Agency of any utility estimates, usage, cost projections and proposed utility allowance with 

respect to units in the building for the upcoming year. Based thereon, the Agency shall approve 

the proposed utility allowance or determine the appropriate utility allowance applicable to the units 

in the building for such period. Tue Owner's failure to provide such information on a timely, 

annual basis, to the satisfaction of the Agency, may result in the Agency delaying or denying a 

change in the applicable rents 

( c) The Owner shall not impose fees and charges upon the tenants of the Regulated 

Residential Units without the prior written consent of the Agency, except for the following: (1) a 

late payment charge not to exceed $25.00, to be assessed no earlier than the tenth day that the rent 

of such tenant is due; and (2) a bounced check fee not to exceed the actual fee charged by the bank. 

(d) With respect to any tenant who is not receiving a Federal Section 8 subsidy, the 

Owner's right to increase rent for such tenant over the amounts provided in Section 4.3(b) hereof 
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upon the expiration of this Agreement shall be conditioned upon the Owner furnishing such tenant 

with a notice at least six months prior to such increase iu a fom1 acceptable to the Agency, provided 

that if such notice is not given, such tenant shall be entitled to lease renewals at the rents provided 

for iu Section 4.3(b) until such notice has been given and six mouths has elapsed. 

4.4 Lease Provisions for Regulated Residential Units. (a) Tenant leases for Regulated 

Residential Units shall be for terms of at least one year. The lease shall state that: (i) the lease shall 

be termiuated and the tenant may be evicted for failure to qualify pursuant to the iucome standards 

for fuat unit if a tenant has falsely certified household iucome or household composition; (ii) false 

certification constitutes material noncompliance under the lease; (iii) tenants shall be obligated to 

provide iuc01ne certification, and any additional recertifications of iucome as the Agency and/or 

the Owner shall require; (iv) subletting and the tenant's assignment of the lease shall be prohibited; 

and (v) the Agency and its representatives or agents shall have the right to iuspect such unit for fue 

purpose of monitoring compliance with the Owner's obligations hereunder. 

(b) The form of lease to be utilized by fue Owner in renting the Regulated Residential 

Units shall be subject to the Agency's prior written approval which shall not be unreasonably 

wifuheld. Failure to utilize an approved form of lease for such units shall subject fue Owner to a 

penalty equal to one month's rent for each affected unit. 

4.5 Fair Housiug Marketing Guidelines. The Owner shall, no less than 180 days prior 

to the first occupancy of the Regulated Residential Units, submit to fue Agency for its approval a 

marketing and tenant selection plan that is iu compliance with the Agency's affinnative fair 

housing marketiug guidelines. Such marketing plan shall specifically describe the mefuod of 

marketiug to and selection of tenants for the Regulated Residential Units. No marketing or 

selection of tenants for any of fue Regulated Residential Units shall be commenced prior to the 

approval of the Agency of the marketing and tenant selection plan. The Owner will notify the 

Agency iu writing of the date on which it intends to commence marketing and shall have such pre

occupancy meetings wifu fue Agency as the Agency shall require. In addition, prior to the initial 

marketing of any units in the Project, the Owner shall submit to the Agency for its records a copy 

of any proposed advertisement or other form of marketing of such units. 
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5.0 OPERATING RULES 

5.1 Project Restrictions. The Project shall be a multi-family residential rental project 

and will be used for such purposes during the term of this Agreement. The Owner warrants that 

the Project will be completed with due diligence substantially in accordance with building plans 

and specifications for the Project and change orders approved by the Senior Lender. Pursuant to 

the plans and specifications and any change orders, all of the units in the Project have been or will 

be similarly constructed orrehabilitated, as applicable. The Owner ( or a party related to the Owner) 

shall not occupy a unit in a building or structure unless such building or structure contains more 

than four units. All of the residential units in the Project will contain within the unit complete 

living, sleeping, eating, cooking and sanitation facilities, all of which are separate and distinct from 

other units. In addition, the Project shall contain such other services and amenities as described in 

Exhibit A, attached hereto. All facilities used in connection with the Project are: (i) located on the 

Premises, (ii) solely for the benefit of tenants of the Project, and (iii) of a character and size 

commensurate with the needs of such tenants. Owner shall use its best efforts to ensure that 

handicapped or disabled individuals in the Project are afforded equal access to such facilities. 

5 .2 Regulated Residential Unit Reguirements. The Regulated Residential Units shall 

be allocated and occupied as more specifically set forth in Schedule 2. 

5.3 Replacement Reserve Account. (a) The Owner shall establish a replacement 

reserve account that shall be held and controlled by the Agency, to be known as the "Replacement 

Reserve Account." Commencing on the first day of the month following the month in which the 

Project has been issued a temporary certificate of occupancy and at least 50% of the Regulated 

Residential Units are occupied, the Owner shall deposit in the Replacement Reserve Account the 

an1ouot of $250.00 per unit per year (i.e. $500.00 per month). Said amouots may be reduced (but 

not below zero) by the amouots required to be deposited by the Owner into any replacement reserve 

accouot required to be maintained by any agreement with any holder of a First Mortgage, including 

the Senior Lender and any successor or assign thereof. All interest earned on funds in the 

Replacement Reserve Account shall remain ou deposit in the Replacement Reserve Accouot. The 

Agency shall not be responsible for any losses resulting from the investment of the Replacement 

Reserve Account or obtaining any specific level or percentage of earnings on such investment. 
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(b) The amount of monthly payments to the Replacement Reserve Account shall remain 

constant, until and unless revised in the reasonable discretion of the Agency based on (i) the results 

of the physical needs assessment report as described in subsection (c) below, (ii) the Project's 

history of repairs, (iii) the existing physical condition of the Project, or (iv) other factors deemed 

reasonably relevant by the Agency. Upon Owner's written request, in aecordance with the 

Agency's requirements, the Agency shall disburse to the Owner within a reasonable period of 

time, in a manner reasonably determined by the Agency, such amounts from the Replacement 

Reserve Account as may be necessary to reimburse or pay the Owner for the actual cost of repairing 

and/or replacing building systems, equipment and other items of a capital nature, as reasonably 

approved by the Agency, including, without limitation, the repair or refurbishing of common areas, 

required for the proper operation and marketing of the Project, or to remedy a situation deemed to 

be of an emergency nature ("Replacements"). No such disbursements shall be made, however, 

prior to the fifth (5th) anniversary of the date that deposits begin to be made by the Owner into the 

Replacement Reserve Account. The Agency may require Owner to reimburse into the 

Replacement Reserve Account the amount of any such disbursement, over a reasonable period of 

time to be determined by the Agency. 

In no event shall the Agency approve or make any payment of funds from the Replacement 

Reserve Account unless such work and or materials have been performed or installed, as 

applicable. The interest earned in the Replacement Reserve Account will remain in the 

Replacement Reserve Account, and will not be used to offset any required payments by the Owner 

into the Replacement Reserve Account. 

In no event shall the Agency be obligated to approve the disbursement of funds from the 

Replacement Reserve Account if an Event of Default has occ,med and is continuing under this 

Agreement or the HF A Mortgage, or if an act, event or condition shall have occurred and then be 

existing as of that date, which solely with notice or lapse of time, would constitute an Event of 

Default under this Agreement or the HF A Mortgage. 

( c) On or about the tenth anniversary of the date of this Agreement and on each tenth 

anniversary thereafter during the Regulatory Period, the Owner shall engage a licensed 

independent engineer or architect, acceptable to the Agency, to perform a physical needs 

assessment of the Project. The physical needs assessment shall be performed at the expense of the 
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Owner, which expense shall be reimbursable from the Replacement Reserve Account. At the 

discretion of the Agency, after review of the physical needs assessment report, the Owner's 

required monthly payment to the Replacement Reserve Account may be adjusted within 90 days 

following the Agency's receipt of the physical needs assessment report so that the amount in the 

Replacement Reserve Account will, in the Agency's reasonable determination, be sufficient to pay 

for required Replacements as identified in said assessment. The Agency agrees that it shall exercise 

reasonable judgment as a prndent lender in determining such increases for required Replacements. 

( d) After payment in full of all sums secured by the HF A Mortgage and the expiration 

of the Regulatory Period, the Agency shall disburse to the Owner all amounts remaining in the 

Replacement Reserve Account. 

5.4 Project Management. (a) The Owner shall not employ or otherwise use or retain a 

management entity for the Project other than The Icon Companies of Syracuse LLC without the 

Agency's prior approval of such management entity and the terms of its retention including 

compensation, which approval shall not be unreasonably withheld. Any renewal or termination of 

the management entity's employment shall be subject to the Agency's approval, which approval 

shall not be unreasonably withheld or delayed. If the Owner shall also retain a leasing/rental agent, 

other than the managing agent, such leasing/rental agent shall be subject to the Agency's approval, 

and may not be replaced without the Agency's prior approval, which approval shall not be 

unreasonably withheld or delayed. If the Owner retains a managing agent without having first 

received approval of the Agency, the Owner will be subject to a monetary penalty equal to the 

lesser of (i) the amount of the monthly ma)lagement fee paid to the unapproved agent, or (ii) 

$20,000, which amount shall be assessed initially and for each month such agent is in place without 

Agency approval. 

(b) The Agency reserves the right to review the performance of the managing agent. 

The Agency shall notify the Owner for any reason it is not satisfied with the management of the 

Project, including but not limited to the failure to maintain the property or books and records of 

the Project. Upon receipt of such notice, the Owner shall cure, or cause the managing agent to 

cure, such condition within 30 days, subject to a reasonable extension of time if Owner is diligently 

seeking to cure such condition and such condition is curable in the Agency's reasonable judgment. 

If such condition is not cured within the required cure period or is not curable, Owner shall replace 
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the managing agent with a new managing agent approved by the Agency, which new managing 

agent shall be subject to the same terms and conditions hereof. If the Owner has not submitted a 

managing agent acceptable to the Agency within 30 day after written notice provided by the 

Agency or if there has been non-compliance hereunder which remains uncured for more than the 

required cure period, the Agency may select and appoint, in its reasonable discretion, a replacement 

managing agent. The Owner shall be obligated to pay a management fee to the Agency-appointed 

entity in the amount equal to the fee paid to the preceding managing agent including incentive 

payments, if any. 

(c) Notwithstanding the provisions of Section 5.4(b) above, in the event there is a need 

to replace the management entity due to premature termination or otherwise, which requires 

immediate temporary replacement of the management entity before approval can be obtained from 

the Agency, Owner may employ a replacement management entity, provided the agreement for 

such employment is tenninable upon receipt by Owner of written notice that said management 

entity is not acceptable to the Agency. 

( d) Owner shall not engage a leasing agent without the prior written consent of the 

Agency, which shall not be unreasonably withheld. The Agency reserves the right to review the 

performance of the leasing agent and may require the removal and replacement of such agent in a 

manner similar to the provisions set forth in subsections (b) and ( c ), above. 

5.5 Change of Principals and Transfer Restrictions. (a) As used in this Section 5.5, the 

term "transfer" shall include any sale, transfer, assignment or other conveyance, provided, 

however, that the meaning of the term "transfer" shall not include a mortgaging of the Premises. 

(b) In addition to the restrictions on conveyance of the Project and the Premises as set 

forth in the HFA Mortgage and subject to Section 5.5(c), the Owner shall not transfer its interest 

in the Premises, the Project, or any part of either, without the prior written consent of the Agency 

which consent shall not be unreasonably withheld or delayed. Any transfer or attempted transfer 

of the Project or any part thereof made without such consent of the Agency shall be null and void 

ab initio. 

(c) No consent of the Agency shall be required for the transfer of any direct or indirect 

ownership interest in the Owner, provided that after giving effect to such transfer either the Owner 
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or the managing member or general partner thereof, as applicable, shall maintain a controlling 

interest in the Project and shall retain the day to day management and control thereof. 

(d) In connection with its consent to any transfer, as required by this Section 5.5, the 

Agency will charge the Owner a fee of one-half of one percent (0.5%) of the then outstanding 

principal amount of the HF A Funding ("Transfer Fee"). In the event a transfer which requires 

Agency consent has occurred without the prior consent of the Agency, then in addition to the 

Transfer Fee, the Owner will be subject to a penalty of the greater of (i) an additional one half of 

one percent (0.5%) of the then outstanding principal balance of the HFA Funding, or (ii) $5,000. 

The Agency shall not charge the Owner the Transfer Fee in connection with any transfers that do 

not require the Agency's consent under this Section 5 .5, however, the Agency reserves the right to 

charge Owner for any reasonable related out-of-pocket expenses and such other fees as the Agency, 

in its reasonable discretion, may deem appropriate for such transfers. 

( e) The Owner shall, within five days after request of the Agency, furnish to the Agency 

the names of the officers, directors, members, partners and shareholders of the Owner, together 

with such additional information as the Agency shall request with respect to such persons. The 

Owner shall, within 3 0 days, notify the Agency in writing, regardless of whether or not the consent 

of the Agency is required, of any transfer of any direct interest in the Owner or the Managing 

Member. 

(f) Notwithstanding any of the foregoing provisions, in no event shall any conveyance 

of the Project or the addition or substitution of any constituent of the Owner, or of any other person 

or entity directly or indirectly holding an ownership interest in the Owner, be permitted if such 

conveyance or addition or substitution shall cause the Owner to become a Prohibited Person. 

(h) The terms and conditions of this Agreement shall remain outstanding and 

enforceable against any new owner of the Project. 

5.6 Prohibited Persons. A "Prohibited Person" shall mean: 

(a) any individual who has ever been convicted of a felony or any other crime involving 

moral turpitude, or is an Organized Crime Figure, as defined in Section 5. 6( e) hereof, or is reputed 

to have substantial business or other affiliations with an Organized Crime Figure; 
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(b) any individual or entity against whom any action or proceeding is pending to enforce 

rights of any municipal, city, state or federal government, or any agency, department, public 

authority, public benefit corporation or local development corporation thereof ("Governmental 

Entity") arising out of a contractual obligation to any such Governmental Entity; 

( c) any individual or entity with respect to whom any notice of monetary default which 

remains uncured has been given by any Governmental Entity; 

( d) any individual who is an officer, director, or otherwise exercises managerial 

discretion or has an ownership interest in excess of 25% in: 

(i) the owner of any one or more dwelling(s) subject to New York State 

Multiple Residence Law, which dwelling, while under the ownership of the owner in which the 

individual is an officer, director, or otherwise exercises managerial discretion, has been declared a 

nuisance by the responsible department, and such nuisance has not been removed by the owner in 

the time specified in the notice or order declaring the dwelling a nuisance ( as such terms are defined 

and used in New York State Multiple Residence Law); 

(ii) the owner of any one or more dwelling(s) subject to New York State 

Multiple Residence Law, with respect to which dwelling or combination of dwellings, on three 

distinct occasions, a tenant or tenants have withheld rent pursuant to a rent impairing violation 

having been noted in the official records of the responsible department, which violation the owner 

in which the individual is or was an officer, director, or otherwise exercises managerial discretion 

has failed to remove prior to that amount of time after which such failure permits a resident of such 

dwelling to legally withhold rent from the owner, and either no action to recover rent or possession 

has been brought by the owner, or the resident has prevailed in such action ( as such terms are 

defrned and used in New York State Multiple Residence Law); 

(iii) tl1e owner of any one or more dwelling(s) subject to New York State 

Multiple Dwelling Law, which dwelling, ,vhile under the ownership of the owner in which the 

individual is an officer, director, or otherwise exercises managerial discretion, has been declared a 

nuisance by the responsible department, and such nuisance has not been removed by the owner in 

the time specified in the notice or order declaring the dwelling a nuisance or fines and/or penalties 

have not been paid with respect thereto (as such terms are defined and used in New York State 

Multiple Dwelling Law); or 
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(iv) the owner of any one or more dwelling(s) subject to New Yark State 

Multiple Dwelling Law, with respect to which dwelling or combination of dwellings, on three 

distinct occasions, a tenant or tenants have withheld rent pursuant to a rent impairing violation 

having been noted in the official records of the responsible department, which violation the owner 

in which the individual is or was an officer, director, or otherwise exercises managerial discretion 

has failed to remove prior to that amount of time after which such failure permits a resident of such 

dwelling to legally withhold rent from the owner, and either no action to recover rent or possession 

has been brought by the owner, or the resident has prevailed in such action (as such terms are 

defined and used in New York State Multiple Dwelling Law). 

(v) any entity which has ever been, or. whose principals have ever been, 

suspended, debarred, disqualified, found non-responsible, had its and/or their prequalification 

revoked or otherwise has been declared ineligible to do business with any Governmental Entity or 

which could be deemed non-responsible under New York law. 

( e) An individual shall be deemed to be an "Organized Crime Figure" if he or she is 

alleged as such in writing by a private investigation agency and such allegation has been confirmed 

by any state or Federal prosecutorial, investigative or regulatory agency or authority. 

5.7 General Covenants; Use of Mortgage Proceeds; Other Restrictions. The Owner 

covenants that it will comply with any use or occupancy requirement of any Governmental Entity 

providing any subsidy, tax abatement or regulatory approval for the Project, to the extent such 

requirements do not irreconcilably conflict with the requirements of this Agreement or any rule, 

regulation or policy of any state or federal entity. 

6.0 REPORTING 

6.1 Information and Project Reports. (a) The Owner shall submit to the Agency 

annually, or more frequently if required in writing by the Agency, reports detailing such facts as 

the Agency determines are sufficient to establish compliance with the restrictions contained 

hereunder, including monthly occupancy reports and annual certifications regarding tenant income 

qualifications, all of which shall be in a fotm reasonably acceptable to the Agency. The Owner 

covenants and agrees to notify the Agency promptly if the Owner discovers non-compliance with 

any restriction or covenant hereunder. The Agency agrees to notify the Owner if the Agency 
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discovers non-compliance with any restriction or covenant hereunder, but the Agency's failure to 

do so shall not affect fue Owner's obligations hereunder. 

(b) The Owner shall retain the records required hereunder for at least six years after fue 

due date (with extensions) for filing the Owner's tax return for fue respective year. 

( c) The Owner shall promptly furnish a copy of each lease entered into for each 

Regulated Residential Unit with a copy of each armual tenant income certification, which shall be 

in a form satisfactory to fue Agency. 

( d) The Owner shall notify fue Agency of the date of the following within ten days of 

the date thereof: (i) the issuance of any certificate of occupancy including any temporary certificate 

of occupancy; (ii) the rental of 50% of the units in the Project; and (iii) the rental of 90% of the 

units in the Project. 

6.2 Monitoring and Recordkeeping Requirements. (a) Owner shall keep records, and 

shall provide such records to the Agency, for the Project showing for each year in the Regulatory 

Period: 

1) The total number of residential units in the Project, tenant income in each 

Regulated Residential Unit as a percentage of AMl, and the percentage of Regulated 

Residential Units complying wifu the rent restrictions and income occupancy requirements 

of this Agreement; 

2) The rent charged for each Regulated Residential Unit (including any utility 

allowance); 

3) Documentation to support the income certification made by each tenant of 

a Regulated Residential Unit (e.g., tenant federal income tax return, Form W-2, verification 

of income from third parties such as employers of state agencies paying unemployment 

compensation); 

4) Copies of any reports required to be submitted to any oilier party wifu 

respect to the Federal Section 8 program, including but not limited to reports submitted to 

HUD, witllin five (5) days of the submission of such reports; and 

5) Such other information as the Agency may reasonably request from time to 

time. 
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(b) Within 90 days of the end of each calendar year, the Owner shall submit to the 

Agency either: (i) three copies of the Project's annual audited financial statements including a 

balance sheet, a statement of operations, income, and expenses, a statement of cash flows, and all 

related notes; all of wbich shall be prepared in accordance with generally accepted accounting 

principles ("GAAP"), presented in a two-year comparative format, and wbich shall be 

accompanied by an opinion of an independent certified public acconntant acceptable to the Agency 

stating tbat the financial statements were audited in accordance with GAAP; or (ii) three copies of 

a compilation report, wbich must include a balance sheet, a statement of operations, income, and 

expenses, a statement of cash flows, and all related notes, and be certified by the Owner. 

Notwithstanding the foregoing, the Agency reserves the right to require the Owner to submit 

audited financial statements in accordance with the requirements set forth in Section (i) above in 

its sole and absolute discretion. 

(c) Owner shall certify to the Agency, within 60 days of the end of each year during 

the Regulatory Period, under penalties of perjury, that, for the preceding 12 month period: 

1) all units in the Project are for use by the general public, except for any 

superintendent's units, and are used on a non-transient basis; 

2) each building in the Project is and was suitable for occupancy, taking into 

acconnt local health, safety and building codes applicable to the Project; or, if there have 

been any violations of such health, safety or building code, a copy of any notice or summons 

related thereto has been forwarded to the Agency with a description of the violation and a 

remedial action plan of the Owner. The Owner shall further indicate whether the violation 

has been corrected as of the time of certification or Owner's estimate of the time frame 

necessary for correction. The Owner shall forward a copy of the violation to the Agency 

and retain the original violation report for review by the Agency during the inspection of 

the Projects. Such reports must be retained until the completion of the Agency's inspection 

of the Projects following the correction of the violation; 

3) No Regulated Residential Unit has been rented to tenants having incomes in 

excess of 120% of AMI, and the average of all household incomes does not exceed 80% of 

AMI. 
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4) fue Project has been and is in compliance with the Agency's Guidelines; the 

Owner's marketing and tenant selection plan applicable to fue Projects, as filed with the 

Agency for its records, complies with the applicable rules as defined in the Agency's 

Guidelines; and there has been no finding of discrimination under any of such applicable 

rules, nor any complaint, investigation, administrative inquiry, or other action under such 

applicable rules, or, if there has been any such finding, complaint, investigation, 

administrative inquiry, or other action, a listing and an explanation thereof; 

5) fuere were no findings of discrinrination under the Fair Housing Act or, if 

there have been such findings, an explanation thereof; 

6) the Owner has complied with all requirements of this Regulatory 

Agreement, as the same may be amended or supplemented, and with any additional 

reporting requirements which fue Agency may have imposed in order to monitor 

compliance herewith; and 

7) such other matters as the Agency may reasonably request from time to time. 

(d) The Agency shall have the right to perform audits of the Project through the end of 

the Regulatory Period; for this purpose, an audit includes an inspection of the Project as well as a 

review of the records required pursuant to this Agreement. 

6.3 Late Filing Penalties. All reports, certifications or information required under this 

Article 6 shall be submitted to the Agency by the 30th day of the month following the month to 

which they relate. With respect to any delinquent report, fue Owner will be subject to a late filing 

fee equal to fue lesser of (i) five percent (5%) of the fuen current monthly debt service obligation 

with respect to the HF A Funding, or (ii) $5,000. 
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7.0 GENERAL PROVISIONS 

7.1 Interpretation and Section Headings. In this Agreement: (a) The terms "hereby," 

"hereof," "hereto," "herein," "hereunder" and any similar terms as used in this Agreement refer 

to this Agreement. 

(b) Unless the context otherwise requires, words of the masculine gender mean and 

include correlative words of the feminine and neuter genders, and words defined in the singular 

have the same meaning when used in the plural and vice versa. 

( c) Words importing persons include firms, associations, partnerships, trusts, 

corporations, limited liability companies and other legal entities including public bodies, as well 

as natural persons. 

( d) Any headings preceding the texts of any section, paragraph or subparagraph of this 

Agreement and table of contents appended to the copies hereof shall be solely for convenience of 

reference and shall not constitute a part of this Agreement, nor shall they affect its meaning, 

construction or effect 

( e) All certifications, documents and instructions, including those regarding approvals, 

consents and acceptances, required to be given or made by any person or party hereunder shall be 

made in writing. 

7.2 Parties Bound. This Agreement sha!1 be binding upon the Owner, the IDA and the 

Agency and any of their respective successors and assigns. Prior to any sale, transfer or other 

disposition of the Project by the Owner, the Owner and the IDA sha!1 require the subsequent 

purchaser or transferee to assume in writing the Owner's and the IDA's obligations and duties 

under this Agreement and shall provide the Agency with a copy of such assumption. Such 

obligations and duties shall extend to the provisions that all partners and/or members or principals 

of the new owner sha!1 also be bound hereby. Any sale, transfer or other disposition of the Project 

by the Owner without such written assumption is null and void and not effective to result in the 

sale, transfer or other disposition of the Project or to relieve the Owner and the IDA of obligations 

under this Agreement. The Owner and the IDA acknowledge that to the extent controlled by the 

Owner, the IDA or any of the purchasers, transferees, partners and/or members or principals of the 

new owner, it is intended that each person who is "related" to any party bound by this Agreement 

shall also be bound by this Agreement. 

7.3 Compliance with Equal Oppo1iunity Laws and Regulations. The Owner sha!1 

comply with a!1 applicable state and federal laws and regulations regarding affirmative action, 

equal opportunity in employment and fair housing laws. 

7.4 Governing Law. This Agreement has been executed and delivered in, and shall be 

construed and enforced in accordance with and governed by the laws of the State ofNew York. In 
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the event of conflict between the provisions ofthis Agreement and federal Jaws, regulations and 

requirements, the latter shall prevail. 

7.5 Notices. All notices to be given pursuant to this Agreement shall be in writing and 

shall be deemed given when delivered by hand or by Federal Express, United Parcel Service or 

equivalent package delivery service, or mailed by certified or registered mail, return receipt 

requested, to the parties hereto at the following addresses, or to such other place as the Agency or 

the Owner from time to time designate in writing: 

If to the Agency: 

New Yark State Housing Finance Agency 
641 Lexington A venue 
New York, New York 10022 
Attention: Senior Vice President, Multi-Family Finance, and Development 
Attention: Senior Vice President and Counsel 

Ifto the Owner: 
444 East Genesee Street LLC 
344 S. Warren Street, Suite 202 
Syracuse, New York 13202 
Attention: Graziano Zazzara, Jr,, Manager 

With a copy to: 
Lynn D'Elia Ternes & Stanczyk LLC 
100 Madison Street 
Tower 1 - Suite 1905 
Syracuse, New York 13202 
Attention: Michael T. Stanczyk, Esq. 

Ifto the IDA: 
City of Syracuse Industrial Development Agency 
201 East Washington Street, 6th Floor 
Syracuse, New York 13202 
Attention: Chair 

With a copy to: 
Bousquet Holstein PLLC 
110 West Fayette Street 
One Lincoln Center, Suite 1000 
Syracuse, New York 13202-1190 
Attention: Susan R. Katzoff, Esq. 

If to the Senior Lender: 
The Community Preservation Corporation 

220 East 42nd Street, 16'h FL 

NewYork,NY 10017 
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Attention: Director of Portfolio Services, and 

Attention: General Counsel 

7.6 Waiver. No omission by the Agency or act of the Agency other than a writing 

signed by it waiving a breach by the Owner shall constitute a waiver thereof. No such waiver of 

any breach shall be deemed a waiver of any other or subsequent breach or affect or alter this 

Agreement, which shall continue in full force and effect with respect to any other then existing or 

subsequent breach. 

7.7 Severability. All rights, powers and remedies provided herein may be exercised 

only to the extent that exercise thereof does not violate any applicable law, and are intended to be 

limited to the e,ctent necessary so that they will not render this Agreement invalid, unenforceable 

or not entitled to be recorded, registered, or filed under applicable law. If any provision shall be 

held to be invalid, illegal or unenforceable, only such provision or part thereof shall be affected by 

such holding and the validity of other provisions of this Agreement and of the balance of any 

provision held to be invalid, illegal or unenforceable in part only, shall in no way be affected 

thereby, and this Agreement shall be construed as if such invalid, illegal, or unenforceable 

provision or part thereof had not been contained therein. 

7.8 Counterparts. This Agreement may be executed in any number of counterparts, and 

each such counterpart shall be deemed to be a duplicate original. All such counterparts shall 

constitute but one and the same instmment. 

7 .9 Agency Sign. Subject to compliance with local laws and codes, during construction 

or rehabilitation of the Project (as applicable) and for a period ofup to six (6) months thereafter, 

Owner shall at its own expense provide, erect, maintain, and insure a sign in a design format and 

of a size, materials and appearance required by the Agency, in a location at the Project site 

acceptable to the Agency, and stating that the Project has been financed by tl1e Agency. If the 

Owner uses a sign provided by the Agency, Owner shall reimburne the Agency for the cost of the 

sign, including the cost of transporting the sign to the site of the Project. 

7.10 Modification and Waiver. This Agreement and the provisions herein may not be 

waived, amended, modified or rescinded unless such waiver, amendment, modification or 

rescission is in writing, and signed by the Owner and the Agency. 

7 .11 Monitoring Fee. Commencing on the first date on which the HF A Funding has been 

conve1ted to the HF A Permanent Loan, the Owner shall pay to the Agency a monitoring fee in the 

amount of 1 % of the potential total gross rent revenue due from the Regulated Residential Units 

(whether or not collected) which fee shall be payable in equal monthly instalhnents. 

7.12 Approval of Commercial Leases Affecting the Mortgaged Property. The Owner 

shall submit to the Agency for its prior written approval, which shall not be unreasonably withheld, 

the identity of any prospective commercial tenant and the proposed usage of the space, if 
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applicable. If there is no response by the Agency within ten (10) business days after receipt of the 

Owner's request for the Agency's approval of the identity of any prospective co=ercial tenant 

and the proposed usage of the space, such request shall be deemed approved. 

7.13. Limitation on IDA Liability. With respect to the IDA, it is agreed that the IDA and 

its officers, members, employees, attorneys, servants, agents (other than the Owner) and directors 

shall have no personal liability under this Agreement, nor in their capacity as officers, members, 

employees, attorneys, servants, agents and directors. The IDA has executed this Agreement to 

subject its interest in the Premises and the Project to the lien of this Agreement; however, the 

Agency shall have no recourse to the IDA but shall have recourse only against the Project and the 

Owner. No provision, covenant or agreement contained in this Regulatory Agreement or any 

obligations herein imposed upon the IDA or the breach thereof shall constitute or give rise to or 

impose upon the IDA a pecuniary liability or a charge upon its general credit. In making the 

agreements, provisions and covenants set forth in this Agreement, the IDA has not obligated itself 

except with respect to the Premises. All covenants, stipulations, promises, agreements and 

obligations of the IDA contained herein shall be deemed to be covenants, stipulations, promises, 

agreements and obligations of the IDA and not of any member, director, officer, employee, 

attorney, servant or agent (other than the Owner) of the IDA in his or its individual capacity, and 

no recourse shall be had for the payment of the principal of any debt or interest thereon or any of 

the obligations or for any claim based thereon or hereunder against any member, director, officer, 

employee, attorney, servant or agent (other than the Owner) of the IDA or any natural person 

executing this Agreement. No covenant herein contained shall be deemed to constitute a debt of 

the State of New York or the City of Syracuse and neither the State of New York nor the City of 

Syracuse shall be liable on any covenant herein contained, nor shall the obligations secured by this 

Agreement be payable out of any funds of the IDA other than those expressly pledged therefor. 

7.14. Owner's Representations and Covenants. The IDA is not obligated and shall not be 

liable to any extent for the representations and covenants of the Owner made in or contained in this 

Agreement. The Owner acknowledges that the terms of the IDA Lease Agreements, by and among 

SIDA and the Owner, dated as of June 1, 2021, as amended and restated from time to time, are in 

full force and effect, including but not limited to the "Hold Harmless Provisions". 

7.15 Amendments. This Agreement cannot be changed, amended, modified, or revised 

in any manner whatsoever, except by an instrument in writing duly executed by all of the parties 

to the Agreement. Nothing in the Agreement shall be deemed to amend any of the terms of the 

IDA Lease Agreements or any other document, instrument or agreement between, among others, 

the Owner and the IDA. 
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7.16 IDA is Acting at the Owner's Direction. The Owner directs the IDA to execute and 

deliver this Agreement to the Agency and further agrees to indemnify, defend (with counsel 

selected by the IDA) and hold harmless the IDA (and its members, officers, directors, agents, 

attorneys, servants and employees) from all loss, cost or damage (including legal fees and 

expenses) in connection with the execution, delivery, recording, performing and enforcement of 

this Agreement. 

SIGNATURE PAGE FOLLOWS 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed and delivered by their 

respective dnly authorized representatives, as of the day and year first written above. 

STA TE OF NEW YORK 

COUNTY OF NEW YORK) 
) ss.: 

AGENCY: 

NEW YORK STATE HOUSING FINANCE 
AGENCY 

Name: Dina Levy 
Title: Vice President for Single Family and 

Community Development 

On the:2/!t of May in the year 2021, before me, the undersigned, a notary public in and for said state, 
personally appeared DINA LEVY, personally known to me or proved to me on the basis of satisfactmy 
evidence to be the individual whose name is subscribed to the within instrnment and acknowledged to me 
that she executed the same in her capacities, and that by her signature on the instl1lment, the individual, or 
the person on behalf of which the individual acted, executed the instrument. 

Notruy Public 
Commission expires: 

Robert Ambm"BI! 
Notary Public, State of New York 

.No, 31-4970489 
Qualified in New York County 

Commission Expires August 18, 2/}p 

SIONA TURE/ACKNOWLEDGEMENT PAGE 
REGULATORY AGREEMENT 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed and 

delivered by their respective duly authorized representatives, as of the day and year first written 

above. 

OWNER: 

STATE OF NEW YORK ) 
) ss.: 

COUNTY OF ONONDAGA ) 

444 EAST GENESEE STREET LLC, 

a Delaware limited liability company 

Name: Graziano Zazzara, Jr. 

Title: Manager 

On the 1£... day of /tft,1[; in the year 2021, before me, the undersigned, a notary 
public in and for said state, per~nally appeared GRAZIANO ZAZZARA, JR., 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 
capacities, and that by his signature on the instrument, the individual, or the person on behalf of 
which the individual acted, executed the instrument. 

SIGNATURE/ ACKNOWLEDGEMENT PAGE 
REGULATORY AGREEMENT 
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IDA: 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY, a New York public 
benefit corporation 

By: 
-------Ns,me4< JuditlrDeLa;;~y 

/ 

))fie· xecutive Director 

STATE OF NEW YORK ) 
) ss.: 

COUNTY OF ONONDAGA ) 

-C/ 

On the -,•J'day of i\ku, in the year 2021, before me, the undersigned, a notary public 
in and for said state, personally apl\>eared JUDITH DELANEY, personally known to me or proved 
to me on the basis of satisfactory evidence to be the individual whose name is subscribed to the 
within instrument and acknowledged to me that she executed the same in her capacities, and that 
by her signature on the instrument, the individual, or the person on behalf of which the individual 
acted, executed the instrument. 

Notary Public 
Commission expires: 

lORI l. McROBBIE 
Nota,y Public. state of New York 

Qualified in Onondaga Co No. 01MC5055591 
Commission Expires on feb.12, 20 ·_::·.l:·-).:: 

SIGNATURE/ACKNOWLEDGEMENT PAGE 
REGULATORY AGREEMENT 
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SCHEDULEl 

LEGAL DESCRil'TION OF PREMISES 

(see attached) 
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LEGAL DESCRIPTION 

ALL THAT TRACT OR PARCEL OF LAND located in the City of Syracuse, County of 
Onondaga and State of New York being more particularly described as being in Lot P 6, 
Block 123, designated as Section 102, Block 08 Lot 04.0 Sublet .0 (102.-08-04.0), 
Property #1531002100, 53.50' x 142.51' Mas Building. 

Being the same premises conveyed by the City of Syracuse to Route 20/20, LLC by 
Warranty Deed dated June 7, 2006and recorded in the Onondaga County Clerk's Office 
on March 5, 2007 in Book 4984 of Deeds at page 637. 

BEING MORE MODERNLY DESCRIBED AS: 

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County of 
Onondaga, State of New York, being part of Lot 6, Block 123 in said City and being more 
particularly described as follows: 

BEGINNING at the current intersection of the southerly line of East Genesee Street with 
the westerly line of South Townsend Street, said point being the northeasterly corner of 
lands now or formerly owned by East Genesee Street, LLC as recorded in the Onondaga 
County Clerk's Office in Liber of Deeds #5380, Page #175; 

thence S.00°04'30"W., along the westerly line of said South Townsend Street and the 
easterly line of 444 East Genesee Street, LLC property, a distance of 145.44 feet to the 
northerly line of McCarthy Avenue; 

thence N.89°48'1 0"W., along the northerly line of McCarthy Avenue and the southerly line 
of said 444 East Genesee Street, LLC property, a distance of 53.50 feet to the intersection 
of the common line between said 444 East Genesee Street, LLC and lands now or 
formerly owned by ARPA, LLC as recorded in the Onondaga County Clerk's Office, 
Instrument No. 2020-10387 with the northerly line of said McCarthy Avenue, said point 
also being the southeasterly corner of Lot 5, Block 123; 

thence N.00°04'30"E., along the common line between said 444 East Genesee Street, 
LLC and ARPA, LLC properties and the common line between Lots 5 and 6, a distance 
of 145.75 feet to a point in the southerly line of East Genesee Street; 

thence S.89°28'1 0"E., along the southerly line of said East Genesee Street, a distance of 
53.50 feet to the POINT OF BEGINNING. 



SCHEDULE2 

REGULATED RESIDENTIAL UNITS 

I. INCOME REQUIREMENTS 

All of the Project's revenue units (the "Regulated Residential Units") will be set aside for 
households with incomes at or below 120% of Area Median Income, provided that at no time may 
the average AMI of all of such units exceed 80% 

II. OCCUPANCY REQUIREMENTS 

Number of 
Number of Bedrooms · Number of Persons 

Regulated Residential Units 

Studio 1 NIA 
One Bedroom 1-2 24 

Two Bedroom 2-4 NIA 

Three Bedroom 3-6 NIA 

To ensure that Regulated Residential Units are occupied by households of an appropriate number 
of individuals, the above standard for occupancy upon initial rental or re-rental of all units shall 
apply, subject to such smaller number as may be required by local zoning or building department 
authorities or other governmental regulatory restrictions. 
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EXHIBIT A 

PROJECT SERVICES AND AMENITIES 

Project: The 444 East Genesee Street Apartments Project 

1. The project includes conunercial space, either financed by the Agency or included in the total 

development cost of the project: X Yes • No 

2. There will be O unit reserved for resident managers, superintendents and/or employees: 

Unit# Unit Residential or Revenue- or 

(If Type Conunercial Use Non-Revenue-

Known) Generating 

NIA NIA NIA NIA 

3. The following services and amenities are offered by the project for a fee which is NOT included 

in the monthly base rent for all tenants (both affordable and market rate): 

X Parking spaces: 

D All spaces 

D Indoor parking or garages only 

D Storage space 

D Recreational facilities 

D Individual utilities 

D Electric 
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• Heat 

• Gas 

• NC 

• Water 

X Cable service 

• Laundry facilities: 

• Washer/Dryer hook-up 

• Washer/Dryer in unit 

• Laundry room 

• Structural or architectural features: 

• Bay windows • Den in apartment 

• Balconies • Vaulted ceilings 

• Fireplaces 

• Other: 

• Other: 

• Other services aud/or amenities for which a fee will be charged: 

NIA 

4. If applicable, the service package for senior/congregate/assisted projects includes: 
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NIA 

Certification: 444 EAST GENESEE STREET LLC, Owner, hereby certifies that the information 

contained herein is accurate and correct. 

OWNER: 

00420028.023 NYSHCR Regulatory Agreement 

Date: June 3, 2021 

444 EAST GENESEE STREET LLC, 

A Delaware limited liability company 

By: (>z 
Name: Gr~o Zazzara, Jr. 

Title: Manager 
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As of June 3, 2021 

New York State Housing Finance Agency 
641 Lexington Avenue 
New York, New York 10022 

Re: New York State Housing Finance Agency Small Buildings Loan Program ("SBLP") - HFA 
Subsidy Loan in the amount of $1,866,464.00 to 444 East Genesee Street LLC (the "Borrower'') 
and the City of Syracuse Industrial Development Agency (the "IDA") for Property located at 444 
East Genesee Street, City of Syracuse, Onondaga County, State of New York (the "Project''). 

Ladies and Gentlemen: 

Tb.is will confirm that with respect to the SBLP form of permanent loan note and mortgage for 
the above-referenced HFA Subsidy Loan, the HFA Amended and Restated Subsidy Note and Mortgage 
for the Project circulated to the undersigned in connection herewith, are approved as to form and 
substance. The foregoing approvals are conditioned upon either no changes or all changes being 
approved by the Borrower and the IDA at the time of the conversion of the HFA Subsidy Loan to 
permanent :financing. 

Yours very truly, 

BORROWER: 
444 EAST GENESEE STREET LLC, 
a Delaware limited liability Company 

By: /_;;;_;~_-:, __ . __ · · __ _ 
Name: Graziano Zazzara, Jr. 
Title: Manager 

IDA: 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT 
AGENCY, a New York public benefit corporation 

By: ----------
Name: JudithDeLaney 
Title: Executive Director 



As of June 3, 2021 

New York State Housing Finance Agency 
641 Lexington Avenue 
New York, New York 10022 

Re: New York State Housing Finance Agency Small Buildings Loan Program ("SBLP") - HF A 
Subsidy Loan in the amount of $1,866,464.00 to 444 East Genesee Street LLC (the "Borrower") 
and the City of Syracuse Industrial Development Agency (the "IDA") for Property located at 444 
East Genesee Street, City of Syracuse, Onondaga County, State of New York (the "Project"). 

Ladies and Gentlemen: 

This will confinn that with respect to the SBLP form of permanent loan note and mortgage for 
the above-referenced HFA Subsidy Loan, the HFA Amended and Restated Subsidy Note and Mortgage 
for the Project circulated to the undersigned in connection herewith, are approved as to form and 
substance. The foregoing approvals are conditioned upon either no changes or all changes being 
approved by the Borrower and the IDA at the time of the conversion of the HF A Subsidy Loan to 
permanent financing. 

Yours very truly, 

BORROWER: 
444 EAST GENESEE STREET LLC, 
a Delaware limited liability Company 

By:--------
Name: Graziano Zazzara, Jr. 
Title: Manager 

IDA: 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT 
a New York pu · _ nefi'\ coreoration 

By: --.,.-4J=~cc-::..__:::::~;;;:5-~· :::::K_/=---~C::--c,:-
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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 444 East Genesee Street LLC (the 
"Company") consisting of: (A)(i) the acquisition of an interest in approximately 7,600 sq.ft. of 
land improved by a four story approximately 27,000 sq. ft. building all located at 444 East Genesee 
Street in the City of Syracuse, New York (the "Land''); (ii) the reconstruction and renovation of 
approximately 25,424 sq. ft. of the building for mixed-use including: (a) installation of a new glass 
and metal panel fa<;:ade; (b) renovation of approximately 7,400 sq. ft. on each the 2nd, 3rd and 4th 
floors to house approximately 8 affordable one-bedroom apartment units per floor for a total of 24 
units; (c) renovation of approximately 3,224 sq.ft on the first floor of which approximately 1,813 
sq. ft. will be allocated to retail space with the balance to be used as a lobby, a mail and package 
delivery room, a bike storage room and a trash and recycling room; and ( d) the creation of 
approximately 8 on-site parking spaces (collectively, the "Facility"); (iii) the acquisition and 
installation in and on the Land and Facility of furniture, fixtures and equipment, (the "Equipment" 
and together with the Land and the Facility, the "Project Facility"); (B) the granting of certain 
financial assistance in the form of exemptions from real estate taxes, State and local sales and use 
tax and mortgage recording tax (in accordance with Section 874 of the General Municipal Law) 
(collectively, the "Financial Assistance"); (C) the appointment of the Company or its designee as 
an agent of the Agency in connection with the acquisition, construction, reconstruction, renovation, 
equipping and completion of the Project Facility; and (D) the lease of the Land and Facility by the 
Agency pursuant to a lease agreement and the acquisition of an interest in the Equipment pursuant 
to a bill of sale from the Company to the Agency; and the sublease of the Project Facility back to 
the Company pursuant to a sublease agreement. 

Capitalized terms used herein which are not otherwise defined herein and which are 
defined in the Agency Lease Agreement dated as of June 1, 2021 (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 Executive Director 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. 
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2. The Agency is an industrial development agency duly established under Title 1 of 
Article 18-A of the General Municipal Law of the State of New York (the "State"), as amended 
(the "Enabling Act") and Chapter 641 of the Laws of 1979 of the State (said Chapter with the 
Enabling Act, the "Act") ( a certified copy of Chapter 641 of the Laws of 1979 of the State is 
attached hereto as Exhibit "A"), and it is a corporate govermnental 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: 

-2-
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Kathleen Murphy, Chair 
Steven Thompson, Vice Chair 
Rickey T. Brown, Secretary 
Kenneth Kinsey, Treasurer 
Dirk Sonneborn, 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. 

7. That a resolution determining that the acqms1t10n, reconstruction, renovation, 
eqmppmg and completion of the Project 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 March 23, 2021 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. That a resolution classifying a certain project as a Type I Action and declaring the 
intent of the City of Syracuse Industrial Development Agency to be lead agency for purposes of 
a coordinated review pursuant to the State Enviromnental Quality Review Act (the "SEQRA 
Lead Agency Resolution") was adopted by the Agency on March 23, 2020 and remains in full 
force and effect and has not been rescinded, repealed or modified. A copy of the SEQRA Lead 
Agency Resolution is attached hereto at Exhibit "E." By letters dated April 1, 2021 notice was 
given to each "involved agency" and "interested agency" (as defined by SEQRA) identified by 
the Company of the Agency's declaration to act as lead agency. 

9. Attached hereto as Exhibit "F" 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 April 27, 2021, 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 April 12, 2021. 

10. That a resolution determining that the undertaking of a certain project at the 
request of 444 East Genesee Street LLC will not have a significant effect on the enviromnent 
(the "SEQRA Resolution") was adopted by the Agency on April 27, 2021 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, reconstruction, 
renovation, equipping and completion of a commercial project, appointing the Company as agent 
of the Agency for the purpose of the acquisition, reconstruction, renovation, equipping and 
completion 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 
April 27, 2021 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." 
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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 April 27, 2021 (the "PILOT Resolution"). A copy of the PILOT 
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 April 27, 2021 (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 
"J". 

14. That a resolution authorizing a waiver of the Agency's Local Access Policy was 
adopted by the Agency on April 27, 2021 (the "Waiver Resolution") and remains in full force 
and effect and has not been rescinded, repealed or modified. A copy of the Waiver 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 
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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. June 3, 2021 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. 

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 advance the job opporturut1es, health, general 
prosperity and economic welfare of the people of the City, to improve their standard of living 
and promote employment opportunities by the creation of both full and part-time jobs; and 

( e) to pledge its interest in the Company Lease and the Agency Lease ( except 
the Agency's Unassigned Rights) to the Mortgagee and grant the Mortgagee a security interest in 
the Agency's leasehold interest in the Project Facility. 

22. That I did officially cause all certificates necessary for the granting of the 
Financial Assistance 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 
Executive Director 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 
Honora Spillane, Executive Director 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; 
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( c) an Agency Lease from the Agency to the Company pursuant to which the 
Agency agrees to sublease the Project Facility to the Company; 

( d) the Mortgage( s) pursuant to which the Mortgagee has been granted a 
security interest in the Project Facility; and 

( e) a PILOT Agreement by and between the Agency and the Company. 

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. 

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 Company. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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WITNESS, as of the 1st day of June, 2021. 

5131163_1 
General Certificate of the Agency 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

B~ -- . /, 
l/ 
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·' ...... 

LAWS OF NEW YORK, 1979 

CHAPTER :641 

AN ACT to amend the general municipal lavi, In relation to creating and 
e~tabllshlng for the city of Syracuse industrial devefopl)lent 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, "i'Ction 2 (h) (2) of 1he Constitution, 

by a majority vote, three-fifths being present. 

The ieaple of the Stal.e of New York, repres~ in Senate and Assemb°iy, 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: · 

§ 926. City of Syracuse i,v:iw;trial deaelopmen/ agency. ( a) For the benefit of (he 
cuy of Symcw,e and the inhabitants lhereof, ·an-indw;trial development agency, to be 
kiwuin as lhe CITY OF SYRACUSE INDUSTRIAL DEVELOP¥ENT 
AGE!vGY, u hereby establuhedfor n,;, accampluhmenlof any or all of the purpo.ses 
specified in tille one of article eighteen-A of thus chapter. It shall constitute a body 
corporate and politic, and be perpetual "i11, duration. It shall consist of five members 
who_ shall be appoin!ed by the mayor of the c·uy of Syrocmeand its chairman shall be 
designated by BUCh mayor. It shall have the powers. and duties now or hereafter 
conferred by tiae one of article eighteen-A of 0ui 'chapter upon indmtrial 
development agencies. It shall organize i11, a·manner prescribed by and be subjed to· 
lhe pr,,ow.iom of tille one of article eighteen-A of thu, clw:pter. The agency, us 
memb,cr.s, officers and employees, <ind its operations an4 activities -shall in all · 
-respects,be-gooerned-by th<>provwwns oft~of.ar./.icle.eig/iteeneA_o[.thu; chapter. 

(b) The city shall have the power to make, or contract to make r,ranls ·or loans, 
inclw!inq but not limited to r,rants or loans of money, to the agency in such anwu.nts, 
upon =h terms and conditions and for such period- or period.8 of time as in the 
judgment of the cit)! and the agency are ne,;essary or appropriate for the 
accompiishment of an11 of the purposes of lhe agency. 

§ 2, This act shall take effect immediately. · 
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CERTIFICATE 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 lfrt-, 
Legislature on June 16, 1979 and signed by the Governor on July.J:-!l', 
1979. 

3) 
tively, of the 
their terms of 

(a} 

The names of the Chairman and the Members, respec
City of Syracuse Industrial Development Agency and 
office are as follows: 

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 assistanc~ 
participation. STATit!lc§>FJ1;3@,] ·. · 

~p1\<'i;,'<tt:Nli' <001. ·~!\ii 
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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 tCL.~ 
Lee Alexander • 

Mayor 
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STATE OF NEW YORK 

DEPARTMENT OF STATE 

I hereby certify that the annexed copy has been compared with the 
original document in the custody of the Secretary of State and that the same 

is a true copy of said original. 

Rev. 06/19 

WITNESS my hand and official seal of the 
Department of State, at the City of Albany, on 
February 25, 2020. 

Brendan C. Hughes 
Executive Deputy Secretary of State 

b 
ll 
r 



Office of the Mayor 
233 E. Washington St. 
201 City Hall 
Syracuse, N. Y. 1 3202 

Office 315 448 8005 
Fax 315 448 8067 

www.syrgov.net 

OFFICE OF THE MAYOR 
MAYOR BEN WALSH flLED 

ITTATE RECORD$ 

FEB Q 4 2019 

!DEPARTMENT OF STATE 

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, 

Ben Walsh, Mayor of the City of Syracuse, hereby certifies the appointment of the 

following person as an Officer of the City of Syracuse Industrial Development 

Agency: 

Ms. Kathleen Murphy - Member/Chair 

The following Officer of the City of Syracuse Industrial Development Agency shall 

no longer serve as Officer of said Agency: 

Ms. Kathleen Murphy - Member/Treasurer 

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 17, 2020. 

. ..----,. 
/ -----.. / ".:.~ 

Ben Walsh 

Mayor 

GROWTH. DIVERSITY. OPPORTUNITY FOR ALL. 



STATE OF NEW YORI( 

DEPARTMENT OF STATE 

I hereby certify that the annexed copy has been compared with the 
original document in the custody of the Secretary of State and that the same 
is a true copy of said original. 

Rev. 09/16 

WITNESS my hand and official seal of the 
Department of State, at the City of Albany, on 
April 10, 2018. 

Brendan Fitzgerald 
Executive Deputy Secretary of State 
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OFFICE OF THE MAYOR 

-~-·_.,,:-r_ 
"'-~FILED "', _ 
}!!:_AT_E ~ECORDS 

JAN 29 2618 

Ben Walsh, Mayor 
, DEPARTMENT OF STATE, 
&s::;-;;... ., . .-'-.., .. •• :. - ·== - ·~-·d 

CERTIFICATE QF:APPOINTMENTTO THE 

CITY OF SYRACUSE INDUSTRIAL DEYELOPMENT AGENCY 

Pursuant to Article 18-A of the General Municipal law of,the"State'of New York, Ben Walsh, 

Mayor of the City of Syracuse, hereby certifies·th·e-a·ppbintment of the following person as an 

Officer of the City of Syracuse Industrial Development' Agency: 

Mr. Steven P. Thompson ·_ Member/Vice Chair 

The following Officer of the City of Syracuse lodustrial_ Development.-Agency shall no longer 

serve as Officer of said Agency : 

Mr, Steven· P. Thompson · - 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 suth Member or 

Officer. 

The appo_lntment herein set forth shall be effective as of January 16, 2018. 

~ 
Mayor, City of Syracuse 

203 CITY HALL• SYRACUSE, N,Y, 13202-1473 • (3_15) 448-8005 • FAX: (315) 448-8067 
Website: www:SyrGov.net 



STATE OF NEW YORK 

DEPARTMENT OF STATE 

I hereby certify that the annexed copy has been compared with the 
original document in the custody of the Secretary of State and that the same 
is a true copy of said original. 

Rev. 09/16 

WITNESS my hand and official seal of the 
Department of State, at the City of Albany, on 
April 10, 2018. 

Brendan Fitzgerald 
Executive Deputy Secretary of State 



OFFICE OF THE MAYOR 

- FILED 

0
STAT_E RECORDS 

JAN 29 2018 

Ben Walsh, Mayor , DEPARTMENT OF STATS 
... ci ~--7 -:·..:.- ~-- ~ -==~~ 

'- ' : 
CERTIFICATE_ OF)l:PPQiNTM~NT TO THE 

CITY OF SYRACUSE INDUSTRIACDEVELOPMENT AGENCY 
., . '·-- ·;: 

Pursuant to Article 18-A of.the General Municipal L'aW of the'State 'cif New York, Ben Walsh, 
Mayor of the City of Syracuse, hereby certifies the·appoihtment of the following person as a 
member of the City of Syracuse Industrial o'evelopment Agency: 

Mr. Rickey Brown · Member/Secretary 

The following Member and Officer of the City of.Syrac·use Industrial Development Agency shall ,, ·.~ 
no longer serve as Memb·er or Officer of said. Agency : 

Ms. 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 duti_es 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 16, 2018. 

Mayor, City of Syracuse 

203 ClTY HALL• SYRACUSE., N.Y. 13202-1473 • (315) 448-8005 • FAX: (315) 448-8067 
Website: ''"'Ww.SyrGo,1.n_ct 
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STATE OF NEW YORK 

DEPARTMENT OF STATE 

I hereby certify that the annexed copy has been compared with the 
original document in the custody of the Secretary of State and that the same 
is a true copy of said original. 

Rev. 06/19 

WITNESS my hand and official seal of the 
Department of State, at the City of Albany, on 
February 25, 2020. 

Brendan C. Hughes 
Executive Deputy Secretary of State 



Office of the Mayor 
233 E. Washington St. 
201 City Hall 
Syracuse, N.Y. 13202 

Office 31 5 448 8005 
Fax 3 l 5 448 8067 

www.syrgov.net 

OFFICE OF THE MAYOR 
MAYOR BEN WALSH fILED 

m-ITTE RECORDS 

. FEBO 4 20\9 

IOEPARTMENT OF STATE 

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, 

Ben Walsh, Mayor of the City of Syracuse, hereby certifies the appointment of the 

following person as an Officer of the City of Syracuse Industrial Development 

Agency: 

Mr. Kenneth .J. Kinsey - Member/Treasurer 

The following Officer of the City of Syracuse Industrial Development Agency shall 

no longer serve as Officer of said Agency: 

Mr. Kenneth J. Kinsey - 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 17, 2020. 

Ben Walsh 

Mayor 

GROVVTH. DIVERSITY. OPPORTUNITY FOR All. 



l, L, STATE OF NEW YORK 

DEPARTMENT OF STATE 

I hereby certify that the annexed copy has been compared with the 
original document in the custody of the Secretary of State and that the same 
is a true copy of said original. 

Rev. 06/19 

WITNESS my hand and official seal of the 
Department of State, at the City of Albany, on 
Febrnary 25, 2020. 

Brendan C. Hughes 
Executive Deputy Secretary of State 



Office of the Mayor 
233 E. Washington St. 
201 City Holl 
Syracuse, N.Y. 13202 

Office 315 448 8005 
Fox 31 5 448 8067 

www.s.yrgov.net 

OFFICE OF THE MAYOR 
MAYOR BEN WALSH FILED 

STATE RECORDS 

FEB O 4 2019 

!DEPARTMENT OF S'TATE: 

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, 

Ben Walsh, Mayor of the City of Syracuse, hereby certifies the appointment of the 

following person as an Officer of the City of Syracuse Industrial Development 

Agency: 

Mr. Dirk Sonneborn -Member 

The following Officer of the City of Syracuse Industrial Development Agency shall 

no longer serve as Officer of said Agency: 

Mr. Michael Frame - Member/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 January 17, 2020. 

Ben Walsh 

Mayor 

GROVVTH. DIVERSITY. OPPORTUNITY FOR ALL. 
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BY-LAWS OF 
THE CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

(as amended August 18, 2009) 

Article I 

THEAGENCY 

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 

SYLIB0!\13405613 



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 malce 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 (I) (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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TI1e 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 quomm 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: 

(I) Roll Call; 

(2) Proof ofNotice 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; 

SYLIB0!\13405613 
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(7) Unfinished business; 

(8) New business; 

(9) Adjournment. 

The order of business may be altered or suspended at any meeting by the Members of the Agency. 

( e) All resolutions shall be in writing and shall be recorded in the j oumal of the 

proceedings of the Agency. 

Section I. Officers 

Article III 

OFFICERS AND PERSONNEL 

The officers of the Agency shall be Chairman or Co-Chairman, Vice-Chailman, 

Secretary and Treasurer and such other offices as may be prescribed, from time to time, by the 

Agency. The Chairman or Co-Chailman 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-Chailmen 

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-Chailmen 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-Chainnan 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

Chai:tmen in the absence or disability of the Chairman or Co-Chairmen, as the case may be. The 

Vice-Chai:tman shall perform such other duties as the Members of the Agency shall prescribe or as 

delegated by the Chairman or Co-Chairmen. 

Section 4. Secretary 

The Secretary shall keep the minutes of the Agency, shall have the custody of the 

seal of the Agency and shall f)ffix 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 

SYLIB0I\134056\3 

- 5 -



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, Alticle 18-A), as amended, and all 

other laws of the State ofNew 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. 

Section I. Amendments to By-Laws 

Article IV 

AMENDMENTS 

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 orrevision 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. 

Section L Sureties and Bonds 

Article V 

MISCELLANEOUS 

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 chieflegal officer or other counsel designated by the Agency may requfre, 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 attomeys' fees and litigation expenses 

shall be paid by the Agency to such private coLmsel 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 hannless 

prescribed by this Section 2 shall not arise where the injury or damage resulted from intentional 

wrongdoing or recklessness on the part of the Member seeking indemnification. 

(g) Nothing in this subdivision shall authorize the Agency to indemnify or save 

harmless any Member with respect to punitive or exemplary damages, fines or penalties; 

provided, however, that the Agency shall indemnify and save harmless its Members in the 

amount of any costs, attorneys' fees, damages, fines or penalties which may be imposed by 

reason of an adjudication that the Member, acting within the scope of the Member's public 

employment or duties, has, without willfulness or intent on the Member's part, violated a prior 

order, judgment, consent decree or stipulation of settlement entered in any court of the State or of 

the United States. 

(h) Upon entry of a final judgment against the Member, or upon the settlement of the 

claim, the Member shall serve a copy of such judgment or settlement, personally or by certified 

or registered mail within thirty (30) days of the date of entry or settlement, upon the Chairman 

and the chief administrative officer of the Agency; and if not inconsistent with the provisions of 

this Section 2, the amount of such judgment or settlement shall be paid by the Agency. 

(i) The duty to defend or indemnify and save harmless prescribed by this Section 2 

shall be conditioned upon: (i) delivery by the Member to the Chairman of the Agency and the 

chief legal officer of the Agency or to its chief administrative officer of a written request to 

provide for such Member's defense together with the original or a copy of any summons, 

complaint, process, notice, demand or pleading within ten (10) days after the Member is served 

with such document, and (ii) the full cooperation of the Member in the defense of such action or 
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proceeding and in defense of any action or proceeding against the Agency based upon the same 

act or omission, and in the prosecution of any appeal. 

G) 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 tbings 

necessary or convenient to carry out its purposes and exercise the powers authorized herein. 

SYLIB0l\134056\3 
- 11 -



EXHIBIT "D" 

PUBLIC HEARING RESOLUTION 

5131163_1 



DocuSign Envelope ID: 192BC2DB-DDE6-4D6C-9E9C-3250A34949CA 

RESOLUTION 

As a result of the public health emergency created by COVID-19, the Federal, State and 
local bans on meetings or gatherings, and pursuant to Governor Cuomo's Executive Order 202.1 
issued on March 12, 2020, as amended from time to time, the City of Syracuse Industrial 
Development Agency (the "Agency") held a meeting on the 23 rd day of March, 2021, at 8:30 
a.m., local time, electronically which was made available via Webex at: 
https://syrgov. webex.com/syrgov /j .php?MTID=m 799d93c7 ef564c 177 63bbbf97 450ab7 a; ( or by 
accessing the link on the Agency's website) and using meeting number 129 771 3188 and 
password i449Z393Ed8; or via telephone at (408) 418-9388 with access code: 129 771 3188, in 
conjunction with the matter set forth below. 

The meeting was called to order by the Chair and upon the roll being duly called, the 
following members were: 

PRESENT VIA TELENIDEOCONFERENCE (in accordance with the Governor's 
Executive Order 202.1): Kathleen Murphy, Kenneth Kinsey, Rickey T. Brown and Dirk 
Sonneborn 

EXCUSED: Steven Thompson 

THE FOLLOWING PERSONS WERE ALSO PRESENT VIA 
TELE/VIDEOCONFERENCE (in accordance with the Governor's Executive Order 202.1): 
Judith DeLaney, Susan Katzoff, Esq., John Vavonese, Lori McRobbie; Others Present: Michael 
Lisson, James Knittel, Jennifer Tifft, Timothy Lynn, Esq., Melissa Zell, Lauryn LaBorde, Anna 
Daughton, Gail Cawley, Graziano Zazzara, Jr., David Pida, Rick Moriarty 

The following resolution was offered by Kenneth Kinsey and seconded by Rickey 
Brown: 

RESOLUTION DETERMINING THAT THE 
ACQUISITION, RECONSTRUCTION, RENOVATION, 
EQUIPPING AND COMPLETION 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 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, for the purpose of promoting economically sound commerce and industry to 
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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 on or about March 3, 2021 (the "Application"), 444 
East Genesee Street 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 7,600 sq.ft. of land improved by a four story approximately 27,000 sq. ft. building 
all located at 444 East Genesee Street in the City of Syracuse, New York (the "Land"); (ii) the 
reconstruction and renovation of approximately 25,424 sq. ft. of the building for mixed-use 
including: (a) installation of a new glass and metal panel fa9ade; (b) renovation of approximately 
7,400 sq. ft. on each the 2nd, 3rd and 4th floors to house approximately 8 affordable one
bedroom apartment units per floor for a total of 24 units; (c) renovation of approximately 3,224 
sq.ft on the first floor of which approximately 1,813 sq. ft. will be allocated to retail space with 
the balance to be used as a lobby, a mail and package delivery room, a bike storage room and a 
trash and recycling room; and (d) the creation of approximately 8 on-site parking spaces 
(collectively, the "Facility"); (iii) the acquisition and installation in and on the Land and Facility 
of furniture, fixtures and equipment, (the "Equipment" and together with the Land and the 
Facility, the "Project Facility"); (B) the granting of certain financial assistance in the form of 
exemptions from real estate taxes, State and local sales and use tax and mortgage recording tax 
(in accordance with Section 874 of the General Municipal Law) (collectively, the "Financial 
Assistance"); (C) the appointment of the Company or its designee as an agent of the Agency in 
connection with the acquisition, construction, equipping and completion of the Project Facility; 
and (D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the 
acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to the 
Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement; and 

WHEREAS, pursuant to A,ticle 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 SEQ RA; 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 
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and industry to advance the job oppmtunities, 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; 

(B) The Financial Assistance contemplated with respect to the Project consists 
of assistance in the fonn of exemptions from real property taxes, State and local sales and use 
taxation and mortgage recording tax; and 

(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 fu1ther 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: 

Kathleen Murphy 
Kenneth Kinsey 
Rickey T. Brown 
Dirk Sonneborn 

X 
X 
X 
X 

The foregoing Resolution was thereupon declared duly adopted. 
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STATE OF NEW YORK 

COUNTY OF ONONDAGA 

) 
) SS.: 
) 

I, the undersigned Secretary of the City of Syracuse Industrial Development 
Agency, DO HEREBY CERTIFY that I have compared the annexed extract of the minutes of the 
meeting of the City of Syracuse Industrial Development Agency (the "Agency") held on March 23, 
2021, 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), as 
temporarily amended by Executive Order 202.1 issued on March 12, 2020, as amended from time 
to time ("EO 202.1"), such meeting was open to the general public and public notice of the time 
and how to participate in such meeting was duly given in accordance with such Section 104 and 
EO 202.1; (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. 

3126120
}f WITNESS WHEREOF, I have set my hand and affixed the seal of the Agency 

on ________ _ 

City of Syracuse Industrial Development Agency 

Rickey T. Brown, Secretary 

(SEAL) 

4 

5030558_1 



EXHIBIT "E" 

LEAD AGENCY RESOLUTION 

5131163_1 



DocuSign Envelope ID: 1928C2D8-DDE6-4D6C-9E9C-3250A34949CA 

LEAD AGENCY RESOLUTION 

As a result of the public health emergency created by COVID-19, the Federal, State and 
local bans on meetings or gatherings, and pursuant to Governor Cuomo' s Executive Order 202.1 
issued on March 12, 2020, as amended from time to time, the City of Syracuse Industrial 
Development Agency (the "Agency") held a meeting on the 23rd day of March, 2021, at 8:30 
a.m., local time, electronically which was made available via Webex at: 
https://syrgov.webex.com/syrgov/j.php?MTID=m799d93c7ef564cl 7763bbbf97450ab7a; (or by 
accessing the -link on the Agency's website) and using meeting number 129 771 3188 and 
password i449Z393Ed8; or via telephone at ( 408) 418-9388 with access code: 129 771 3188, in 
conjunction with the matter set forth below. 

The meeting was called to order by the Chair and upon the roll being duly called, the 
following members were: 

PRESENT VIA TELENIDEOCONFERENCE (in accordance with the Governor's 
Executive Order 202.1): Kathleen Murphy, Kenneth Kinsey, Rickey T. Brown and Dirk 
Sonneborn 

EXCUSED: Steven Thompson 

THE FOLLOWING PERSONS WERE ALSO PRESENT VIA 
TELENIDEOCONFERENCE (in accordance with the Governor's Executive Order 202.1): 
Judith DeLaney, Susan Katzoff, Esq., John Vavonese, Lori McRobbie; Others Present: Michael 
Lisson, James Knittel, Jennifer Tifft, Timothy Lynn, Esq., Melissa Zell, Lauryn LaBorde, Anna 
Daughton, Gail Cawley, Graziano Zazzara, Jr., David Pida, Rick Moriarty 

The following resolution was offered by Kenneth Kinsey and seconded by Dirk 
Sonneborn: 

RESOLUTION CLASSIFYING A CERTAIN PROJECT AS 
A TYPE I ACTION AND DECLARING THE INTENT OF 
THE CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT 
AGENCY TO BE LEAD AGENCY FOR PURPOSES OF A 
COORDINATED REVIEW PURSUANT TO THE STATE 
ENVIRONMENTAL QUALITY REVIEW ACT 

WHEREAS, the City of Syracuse Industrial Development Agency (the "Agency") is 
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State 
of New York (the "State"), as amended, together with Chapter 641 of the Laws of 1979 of the 
State of New York, as amended from time to time (collectively, the "Act"), to promote, develop, 
encourage and assist in the acquiring, constructing, reconstructing, improving, maintaining, 
equipping and furnishing of industrial, manufacturing, warehousing, commercial, research and 
recreation facilities, for the purpose of promoting economically sound commerce and industry to 
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advance the job opportunities, health, general prosperity and economic welfare of the people of 
the State, to improve their recreation oppmtunities, 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, construction, renovation, reconstruction and equipping of one or more "projects" (as 
defined in the Act); and 

WHEREAS, by application dated on or about March 3, 2021 (the "Application"), 444 
East Genesee Street 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 7,600 sq.ft. of land improved by a four story approximately 27,000 sq. ft. building 
all located at 444 East Genesee Street in the City of Syracuse, New York (the "Land''); (ii) the 
reconstruction and renovation of approximately 25,424 sq. ft. of the building for mixed-use 
including: ( a) installation of a new glass and metal panel fa9ade; (b) renovation of approximately 
7,400 sq. ft. on each the 2nd, 3rd and 4th floors to house approximately 8 affordable one
bedroom apartment units per floor for a total of 24 units; (c) renovation of approximately 3,224 
sq.ft on the first floor of which approximately 1,813 sq. ft. will be allocated to retail space with 
the balance to be used as a lobby, a mail and package delivery room, a bike storage room and a 
trash and recycling room; and (d) the creation of approximately 8 on-site parking spaces 
( collectively, the "Facility"); (iii) the acquisition and installation in and on the Land and Facility 
of furniture, fixtures and equipment, (the "Equipment" and together with the Land and the 
Facility, the "Project Facility"); (B) the granting of certain financial assistance in the form of 
exemptions from real estate taxes, State and local sales and use tax and mortgage recording tax 
(in accordance with Section 874 of the General Municipal Law) (collectively, the "Financial 
Assistance"); (C) the appointment of the Company or its designee as an agent of the Agency in 
connection with the acquisition, construction, equipping and completion of the Project Facility; 
and (D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the 
acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to the 
Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement; and 

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law of the State 
ofNew York, as amended, and the regulations of the Department of Environmental Conservation 
of the State of New York promulgated thereunder ( collectively referred to hereinafter as 
"SEQRA"), the Agency is required to make a determination whether the "action" (as said quoted 
term is defined in SEQRA) to be taken by the Agency may have a "significant impact on the 
environment" (as said quoted term is utilized in SEQRA) and the preliminary agreement of the 
Agency to undertake the Project constitutes such an action; and 

WHEREAS, to aid the Agency in determining whether undertaking the Project may have 
a significant impact upon the enviromnent, the Company has prepared and submitted to the 
Agency an Environmental Assessment Fonn (the "EAF') with respect to the Project, a copy of 
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which is attached here as Exhibit A, with a copy of the EAF on file at the office of the Agency; 
and 

WHEREAS, the Agency has examined the EAF in order to classify the Project; and 

WHEREAS, the Agency has not approved the Project or the grant of Financial 
Assistance to the Project; and 

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial 
Development Agency as follows: 

(1) Based upon an internal review of the EAF prepared by the Company, the criteria 
contained in 6 NYCRR §617.4(b) and 617.6, and based further upon the Agency's knowledge of 
the area surrounding the Project Facility, all the representations made by the Company in 
connection with the Project, and such further investigation of the Project and its enviromnental 
impacts as the Agency has deemed appropriate, the Agency makes the following findings and 
determinations with respect to the Project pursuant to SEQ RA: 

(A) The Project consists of the components described above 111 the third 
WHEREAS clause of this resolution; and 

(B) 
in SEQRA); and 

The Project constitutes a "Type I Action" ( as said quoted term is defined 

(C) As a consequence of the foregoing, the Agency hereby declares its intent 
to act as Lead Agency (as said term is defined in SEQRA) with respect to a coordinated review 
of the Project pursuant to SEQ RA; and 

(D) The Agency's counsel shall arrange for distribution of its notice of intent 
to be "Lead Agency" and is hereby authorized to take such actions as are necessary and 
appropriate to assist the Agency in fulfilling the requirements under SEQRA for the Project and 
to work with the Company in connection therewith. 

(2) A copy of this Resolution, together with the attachments hereto, shall be placed on 
file in the office of the Agency where the same shall be available for public inspection during 
business hours. 

(3) This Resolution shall take effect immediately. The Secretary and/or Executive 
Director 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. 
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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: 

Kathleen Murphy 
Kenneth Kinsey 
Rickey T. Brown 
Dirk Sonneborn 

X 
X 
X 
X 

The foregoing Resolution was thereupon declared duly adopted. 
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STATE OF NEW YORK 

COUNTY OF ONONDAGA 

) 
) SS.: 
) 

I, the undersigned Secretary of the City of Syracuse Industrial Development 
Agency, DO HEREBY CERTIFY that I have compared the annexed extract of the minutes of the 
meeting of the City of Syracuse Industrial Development Agency (the."Agency") held on March 23, 
2021, 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), as 
temporarily amended by Executive Order 202.1 issued on March 12, 2020, as amended from time 
to time ("EO 202.1"), such meeting was open to the general public and public notice of the time 
and how to participate in such meeting was duly given in accordance with such Section I 04 and 
EO 202.1; (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. 

3126120Ji'1 WITNESS WHEREOF, I have set my hand and affixed the seal of the Agency 
on ----------~ 

City of Syracuse Industrial Development Agency 

[~;:: 
Rickey T. Brown, Secretary 

(SEAL) 
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EXIDBITA 

ENVIRONMENTAL ASSESSMENT FORM 
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Full Environmental Assessment Form 

Part 1 - Pl'Oject and Setting 

Instructions for Completing Part 1 

Part 1 is to be completed by the applicant or project sponsor. Responses become part of the application for approval or funding, 
are subject to public review, and may be subject to further verification. 

Complete Part 1 based on information currently available. If additional research or investigation would be needed to fully respond to 
any item, please answer as thoroughly as possible based on current information; indicate whether missing information does not exist, 
or is not reasonably available to the sponsor; and, when possible, generally describe work or studies which would be necessary to 
update or fully develop that infonnation. 

Applicants/sponsors must complete all items in Sections A & B. In Sections C, D & E, most items contain an initial question that 
must be answered either "Yes" or "No". If the answer to the initial question is "Yes", complete the sub-questions that follow. If the 
answer to the initial question is "No", proceed to the next question. Section Fallows the project sponsor to identify and attach any 
additional information. Section G requires the name and signature of the applicant or project sponsor to vedfy that the information 
contained in Part lis accurate and complete. 

A. Project and Applicant/Sponsor Information. 

Name of Action or Project: 
444 East Genesee Street LLC - "Corbett Corner". Approval of SIDA benefits for Rehabilitation of 444 E. Genesee Street Syracuse NY 13202 

Project Location ( describe, and attach a general location map): 

444 E. Genesee Street Syracuse NY 13202, City Tax Map# 102.-08-04.0 

Brief Description of Proposed Action (include purpose or need): 

The Applicant is requesting assistance from S1DA with respect to a total rehabilitation of the Building including installation of a new glass and metal panel 

fa<;:ade and adaptive re-use of the interior. The renovation of approximately 25,424 square feet of the building for a mixed-use facility will include: 

- Approximately 7,400 square feet each on the 2nd, 3rd, and 4th floors to consist of 8 affordable one bedroom per floor for a total of 24 units. 
- Approximately 3,224 square feet on the first floor of which 1,813 square feet will be allocated to retail space with the balance to be used as a lobby, a 
mail and package delivery room, a bike storage room and a trash and recycling room. The first floor will also provide 8 on-site parking space. 

This project, when completed, would remove a longstanding blight from the skyline of Downtown Syracuse, put an otheiwise unused property back into 
productive use, will create construction jobs, and add to the City's economic base. 

Name of Applicant/Sponsor: Telephone: 315-299-6292 

444 East Genesee Street, LLC E-Mail: GZAZZARA@THEICONCOMPANIES.COM 

Adclress: 444 East Genesee Street LLC 

City/PO: Syracuse State: NY I Zip Code: 13202 

Project Contact (if not same as sponsor; give name and title/role): Telephone: 315-299-6292 

Graziano Zazzara Jr. E-Mail: GZAZZARA@THEICONCOMPANIES.COM 

Address: 
344 South Warren Street, Suite 202 

City/PO: State: I Zip Code: 

Syracuse NY 13202 

Property Owner (if not same as sponsor): Telephone: 

E-Mail: 

Address: 

City/PO: State: I Zip Code: 

Page I of 13 

FEAF 2019 



DocuSign Envelope ID: 192BC2DB-DDE6-4D6C-9E9C-3250A34949CA 

B. Government Approvals 

B. Government Approvals, Funding, or Sponsorship. ("Funding" includes grants, loans, tax relief, and any other forms of financial 
assistance.) 

Government Entity If Yes: Identify Agency and Approval(s) Application Date 
Required (Actual or projected) 

a. City Counsel, Town.Board, • YeSbllNo 
or Village Board of Trustees 

b. City, Town or Village i;zJYes• No Syracuse Planning Commission has granted stte 
Planning Board or Commission plan approval. 

c. City, Town or • Yesi;zJNo 
Village Zoning Board of Appeals 

d. Other local agencies ll]Yes• No City of Syracuse bullding permit (issued 
3112/2021) 

e. County agencies OYesi;zJNo 

f. Regional agencies • Yesi;zJNo 

g. State agencies bllYes• No Board approval by NYS HCR PLP program. 
com.-.Jeted) 

h, Federal agencies • Yesi;zJNo 

i. Coastal Resources. 
i. Is the project site within a Coastal Area, or the waterfront area of a Designated Inland Waterway? OYesl21No 

ii. Is the project site located in a community with an approved Local Waterfront Revitalization Program? • Yes@No 
iii. Is the project site within a Coastal Erosion Hazard Area? OYes@No 

C. Plawling and Zoning 

C.1. Planning and zoning actions. 

Will administrative or legislative adoption, or amendment of a plan, Jocaf law, ordinance, rule or regulation be the • Yesi;zJNo 
only approval(s) which must be granted to enable 1he proposed action to proceed? 

• If Yes, complete sections c. F and G . 

• If No, proceed to question C.2 and complete all remaining sections and questions in Part 1 

C,2, Adopted land use plans. 

a. Do any municipally- adopted (city, town, village or county) comprehensive land use plan(s) include the site IZ!YesONo 
where the proposed action would be located? 

If Yes, does the comprehensive plan include specific recommendations for the site where the proposed action OYesbllNo 
would be located? 

b. Is the site of the proposed action within any local or regional special planning district (for example: Greenway; OYesi;z:JNo 
Brownfield Opportunity Area (BOA); designated S1ate or Federal heritage area; watershed management plan; 
or other'?) 

If Yes, identify the plan(s): 

--
c. Is the proposed action located wholly or partially within an area listed in an adopted municipal open space pJan. • Yesi;zJNo 

or an adopted municipal farm.land protection plan? 
If Yes, identify theplan(s): 
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C.3. Zoning 

a. Is the site of the proposed action located in a municipality with an adopted zoning law or ordinance. i;z]Yes• No 

If Yes, what is the zoning classification(s) including any applicable overlay district? 
CBD OSR 

b. Is the use permitted or allowed by a special or conditional use permit? i;z]YesONo 

c. Is a zoning change requested as part of the proposed action? OYesi;z]No 

IfYes, 
i. What is the proposed new zoning for the site? 

C.4. Existing community services. 

a. In what school district is the project site located? Citv of Svracuse 

b. What police or other public protection forces serve the project site? 

Syracuse Police Denartment 

c. Which fire protection and emergency medical services serve the project site? 
Syracuse Fire Deoartment 

d. What parks serve the project site? 
Firefinhters Memorial Park 

D. Project Details 

D.1. Proposed and Potential Development 

a. 'What is the general nature of the proposed action (e.g., residential, industrial, cmmnercial, recreational; if mixed, include all 
components)? 24 affordable one-bedroom apartment units, 1,813 square feet of commercial space, and 8 on-site parking spaces. 

b. a. Total acreage of the site of the proposed action? .18 acres 

b. Total acreage to be physically disturbed? a acres 

c. Total acreage (project site and any contiguous properties) owned 
or controlled by the applicant or project sponsor? .18 acres 

c. Is the proposed action an expansion of an existing project or use? D Yesi;z]No 
i. If Yes, what is the approximate percentage of the proposed expansion and identify the units ( e.g., acres, miles, housing units, 

square feet)? % Units: 

d. Is the proposed action a subdivision, or does it include a subdivision? OYesi;zJNo 

IfYes, 
i. Purpose or type of subdivision? (e.g., residential, industrial, commercial; if mixed, specify types) 

ii. Is a cluster/conservation layout proposed? OYesi;zJNo 

iii. Number of lots proposed? 
iv. Minimum and maximum proposed lot sizes? Minimum Maximum 

e. Will the proposed action be constructed in multiple phases? • Yesi;zJNo 

i. If No, anticipated period of construction: -- months 

ii. If Yes: 

• Total number of phases anticipated --
• Anticipated commencement date of phase 1 (including demolition) -- month year 

• Anticipated completion date of final phase .. __ month ___year 

• Generally describe com1ections or relationships among phases, including any contingencies where progress of one phase may 
determine timing or duration of future phases: 
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f. Does the project include new residential uses? ll!YesONo 

If Yes, show numbers of units proposed. 
One Family Two Family Three Family Multiple Family (four m: more\ 

Initial Phase 
At completion 

of all phases .. ···-····-
1 bui!ding-24 one bedroom units 

g. Does the proposed action include new non-residential construction (including expansions)? OYesliZINo 

If Yes, 
i. Total number of structures 
ii, Dimensions (in feet) of largest proposed structure: height; width; and ___ length 

iii, Approximate extent of building space to be heated or cooled: square feet 

h. Does the proposed action include construction or other activities that will result in the impoundment of any 
liquids

1 
such as creation of a water supply, reservoir, pond, lake, waste lagoon or other storage? 

0Yesl2]No 

If Yes, 
i. Purpose of tho impoundment: 

ii. If a water impoundment, the principal source cf the water: D Ground waler D Surface water streams • Other specify: 

iii. If other than water, identify the type of impounded/contained liquids and their source, 

iv. Approximate size of the proposed impoundment. Volume: million gallons; surface area: acres 
v. Dimensions of the proposed dam or impounding structure: height; ___ length 

vi. Construction method/materials for the proposed dam or impounding structure ( e.g., earth fill, rock,, wood, concrete): 

D.2. Project Operations 

a. Does the proposed action include any excavation, mining, or dredging, during construction, operations, or both? LJYeslZJNo 
(Not including general site preparatio~ grading or installation of utilities or foundations where all excavated 
materials will remain onsite) 

If Yes: 
i .What is the purpose of the excavation or dredging? 

ii. How much material (including rock, earth, sediments, etc.) is proposed to be removed from the site? 

• Volume (specify tons or cubic yards): 

• Over what duration of time? 
iii. Describe nature and characteristics of materials to be excavated or dredged, and plans to use, manage or dispose of them. 

iv. Will there be onsite dewatering or processing of excavated materials'? 0Yes0No 

If yes, describe. 

v. What is the total area to be dredged or excavated? acres 
vi. What is the maximum area to be worked at any one time? acres 

vii. What would be the maximum depth of excavation or dredging? feet 

viii, Will the excavation require blasting? []YesONo 

ix. Summarize site reclamation goals and plan: 

b. Would the proposed action cause or result in alteration of, increase or decrease in size of, or encroachment 0YesbQNo 

into any existing wetland, waterbody, shoreline1 beach or adjacent area? 
If Yes: 

i. Identify the wetland or waterbody which would be affected (by name, water index number~ wetland map number or geographic 
description): 
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ii. Describe how the proposed action would affect that waterbody or wetland, e.g. excavation, fill. placement of sbuctures, or 
alteration of channels, banks and shorelines. Indicate extent of activities, alterations and additions in square feet or acres: 

iii. Will the proposed action cause or result in disturbance to bottom sediments? 0Yes[]No 
If Yes, describe: 

iv. Will the proposed action cause or result in the destruction or removal of aquatic vegetation? 0Yes0No 
IfYes: 
• acres of aquatic vegetation proposed to be removed: 

• expected acreage of aquatic vegetation remaining after project completion: 

• purpose of proposed removal ( e.g. beach clearing, invasive species control, boat access): 

• proposed method of plant removal: 

• if chemical/herbicide treatment will be used, specify product(s): 
v. Describe any proposed reclamation/mitigation follov.ring disturbance: 

c. Will the proposed action use, or create a new demand for water? ll!YesQ;ro 
If Yes: 

i. Total anticipated water usage/demand per day: '460 gallons/day 
ii. wm the proposed action obtain water from an existing public water supply? il!YesO.o 

If Yes: 

• Name of district or service area: Cttv of Svracuse 

• Does the existing public water supply have capacity to serve the proposal'! ll!YesONo 

• Is the project site in the existing district? ll!Yes• No 

• Is expansion of the district needed? OYesll!No 

• Do existing lines serve the project site? ll!YesONo 
iii. Will line extension within an existing district be necessary to supply the project? 0Yesi21No 
If Yes: 

• Descdbe ex.tensions or capacity expansions proposed to serve this project: 

• Source(s) of supply for the district: 
iv. Is a new water supply district or service area proposed to be formed to serve the project site? OYeslllNo 

If, Yes: 

• Applicant/sponsor for new district: 

• Date application submitted or anticipated: 

• Proposed source{s) of supply for new district: 
v. If a public water supply will not be used, describe plans to provide water supply for the project: 

vi. If water supply wiU be from wells (public or private), what is the maximum pumping capacity: ___ gallons/minute. 

d. Will the proposed action generate 1iquid wastes? !llYesO.o 
If Yes: 

i. Total anticipated liquid waste generation per day: 2 460 gallons/day 
ii. Nature of liquid wastes to be generated ( e.g., sanitary wastewater, industrial; if combination, descn"be all components and 

approximate volumes or proportions of each); 
Sanitarv Waste Water 

iii. Will the proposed action use any existing public wastewater treatment facilities? ll]Yes[]No 
If Yes: 

• Name of wastewater treatment plant to be used: City of Syracuse 

• Name of district: 

• Does the existing wastewater treatment plant have capacity to serve the project? OYes[]No 

• Is the project site in the existing district? 0Yes[]No 

• ls expansion of the district needed? OYes[]No 
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• Do existing sewer lines serve the project site? JZIYesONo 

• Will a line extension within an existing district be necessary to serve the project? OYesJZINo 
If Yes: 

• Describe extensions or capacity expansions proposed to serve this project: 

iv. Will a new wastewater (sewage) treatment district be formed to serve the project site? OYesil!No 
If Yes: 
• Applicant/sponsor for new district: 

• Date application submitte.d or anticipated: 

• What is the receiving water for the wastewater discharge? 
v. If public facilities will not be used, describe plans to provide wastewater treatment for the project, including specifying proposed 

receiving water (name and classification if surface discharge or describe subsurface disposal plans): 

vi. Descrfoe any plans or designs to capture. recycle or reuse liquid waste: 

e. Will the proposed action distmb more than one acre and create stormwater ninoff, either from new point OYesJZINo 
sources (i.e. ditches, pipes, swales, curbs, gutters or other concentrated flows of stonnwater) or non-point 
source (i.e. sheet flow) during construction or post construction? 

If Yes: 
i. How much impervious surface will the project create in relation to total size of project parcel? 

__ Square feet or __ acres (impervious surface) 
__ Square feet or __ acres (parcel size) 

ii. Describe types of new point sources. 

iii. Where will the stormwater runoff be directed (i.e. on-site stormwater management facility/structures, adjacent properties~ 
groundwater, on-site surface water or off-site surface waters)? 

• If to surface waters, identify re.ceiving water bodies or wetlands: 

• Will storm water runoff flow to adjacent properties? 0Yes0No 
iv. Does the proposed plan minimize impervious surfaces, use pervious materials or collect and re-use stonnwater? 0Yes0No 
f. Does the proposed action include, or will it use on-site, one or more sources of air emissions, including fuel • YeslZ)No 

combustioD,c waste incineration, or other processes or operations? 
If Yes, identify: 

i. Mobile sources during project operations (e.g., heavy equipment, fleet or delivery vehicles) 

ii. Stationary sources during construction (e.g., power generation, structural heating, batch plant, crushers) 

iii. Stationary sources during operations (e.g., process emissions, large boilers, electric generation) 

g. Will any air emission sources named in D.2.f (above), require a NY State Air Registration, Air Facility Penn.it, OYesi;zJNo 
or Federal Clean Air Act Title IV or Title V Pennit? 

If Yes: 
i. Is the project site located in an Air quality non-attainment area? (Area routinely or periodically fails to meet 0Yes0No 

ambient air quality standards for an or some parts of the year) 
ii. In addition to emissions as calculated in the application, the project will generate: 

• Tons/year (short tons) of Carbon Dioxide (CO2) 

• Tons/year (short tons) ofNitrous Oxide (N20) 

• Tons/year (short tons) ofPerfluorocarbons (PFCs) 

• Tons/year (short tons) of Sulfur Hexafluoride (SF,) 

• Tons/year (short tons) of Carbon Dioxide equivalent ofHydrollourocarbons (HF Cs) 

• Tons/year (short tons) of Hazardous Air Pollutants (HAPs) 
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h. Will the proposed action generate or emit methane (including, but not limited to, sewage treatment plants, []Yes!ZINo 
landfills, composting facilities)? 

If Yes: 
i. Estimate methane generation in tons/year (metric): 
ii. Describe any methane capture, control or elimination measures included in project design ( e.g., combustion to generate heat or 

electricity, flaring): 

i. Will the proposed action result in the release of air pollutants from open-air operations or processes, such as OYesiZINo 
quarry or landfill operations? 

If Yes: Describe operations and nature of emissions (e.g., diesel exhaust, rock particulates/dust): 

j. Will the proposed action result in a substantial increase in traffic above present levels or generate substantial OYes!ZINo 
new demand for transportation facilities or services? 

IfYes: 
i. When is the peak traffic expected (Check all that apply): 0Morning • Evening • Weekend 

D Randomly between hours of to 
ii. For commercial activities only, projected number of truck trips/day and type (e.g., semi trailers and dump trucks): 

iii. Parking spaces: Existing Proposed Net increase/decrease 

iv. Does the proposed action include any shared use parking? • YesONo 
v. If the proposed action includes any modification of existing roads, creation of new roads or change in existing access, describe: 

vi. Are public/private transportation service(s) or facilities available within½ mile of the proposed site? OYesONo 
vii Will the proposed action include access to public transportalion or accommodations for use of hybrid, electric 0Yes0No 

or other alternative fueled vehicles? 
viii. Will the proposed action include plans for pedestrian or bicycle accommodations for connections to existing 0Yes0No 

pedestrian or bicycle routes? 

k. Will the proposed action (for commercial or industrial projects only) generate new or additional demand 0YesiZINo 
for energy? 

If Yes: 
i. Estimate annual electricity demand during operation of the proposed action:··" ····-

ii. Anticipated sources/suppliers of electricity for the project ( e.g., on-site combustion, on-site renewable, via grid/1.ocal utility~ or 
other): 

iii. Will the proposed action require a new, or an upgrade, to an existing substation? OYes!ZINo 

1. Hours of operation. Answer a11 items which apply. 
i. During Construction: ii. During Operations: 

• Monday - Friday: 7a-4p • Monday - Friday: n/a - residential use 

• Saturday: na • Saturday: n/a - residential use 

• Sunday: na ' Sunday: nla ~ residential use 

• Holidays: na • Holidays: n/a - residential use 
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m. Will the proposed action produce noise that will exceed existing ambient noise levels during construction, 0Yes'2!No 
operation, or both? 

If yes: 
i. Provide details including sources, time of day and duration: 

ii. Will the proposed action remove existing natural barriers that could act as a noise barrier or screen? 0Yes0No 
Describe: 

n, Will the proposed action have outdoor lighting? IZlYesONo 
If yes: 
i. Describe source(s), 1ocation(s)1 height of fixture(s), direction/aim, and proximity to nearest occupied structures: 

Minimal outdoor down lighti!]Q for primari!Y safet~ JJ:UrQQses 

ii. Will proposed action remove existing natural barriers that could act as a light barrier or screen? DYeslZINo 
Describe: 
_,.,,,_,_ ···-·-·- c.~·c··- ····-·· ~.c, .... ,..,_ .. 

o, Does the proposed action have the potential to produce odors for more than one hour per day? 0Yes0No 
If Yes, describe possible sources, potential frequency and duration of odor emissions, and proximity to nearest 
occupied sttuctures: 

"' .. ,-. ·--------- - -- -·------··· ,_ _______ "_ ------·-·-----

p. Will the proposed action include any bulk storage of petroleum (combined capacity of over 1,100 gallons) • Yesil]No 
or chemical products 185 gallons in above ground storage or any amount in underground storage? 

IfYes: 
i. Product(s) to be stored 
ii Volume(s) __ per unit time (e.g., month, year) 

iii. Generally, describe 1he proposed storage facilities: 

q. Will the proposed action (commercial, industrial and recreational projects only) use pesticides (i.e., herbicides, • Yes il]No 
insecticides) during construction or operation? 

If Yes: 
i. Describe proposed treatment(s): 

-- ....... " ____ "" --~-
____ , ____ 

-
. 

ii. \Vil] the nrooosed action use Inte=te.d Pest Mana!l:ement Practices? D YesONo 
r. Will the proposed action (commercial or industrial projects only) involve or require the management or disposal D Yes IZINo 

of solid waste (excluding hwrrdous materials)? 
If Yes: 

i. Describe any solid waste(s) to be generated during construction or operation of the facility: 

• Construction: tons per (unit of time) 

• Operation: tons per (unit of time) 
ii. Describe any proposals for on-site minimization, recycling or reuse of materials to avoid disposal as solid waste: 

• Construction: 

• Operation: 

iii. Proposed disposal methods/facilities for solid waste generated on-site: 

• Construction: 

• Operation: 
, .. o--,-- -- "' "'""----,--·---.. --. - -----"-·-·--- ·~,.·-•-µ,--, '""""-~•--,,-

___ , __ ,.,,_, 
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s. Does the proposed action include construction or modification ofa solid waste management facility? D Yes 0 No 
If Yes: 

i. Type of management or handling of waste propose.cl for the site (e.g., recycling or transfer station, composting. landfill, or 
otherdisposa1 activities):-"'7---,----------------------------------

ii. Anticipated rate of disposal/processing: 
• ____ Tons/mon~ if transfer or other non-combustion/thermal treatment, or 
• ____ Tons/hour, if combustion or thermal treatment 

iii. If landfill. anticipated site life: yea.rs 

t. Will the proposed action at the site involve the commercial generation, treatmen~ storage, or disposal ofhazardousOYesf2}No 
waste? 

If Yes: 
i. Name( s) of all hazardous wastes or constituents to be generated, handled or managed at facility: ___________ _ 

ii. Generally describe processes or activities involving hazardous wastes or constituents: ______________ _ 

iii. Specify amount to be handled or generated __ tons/month 
iv. Describe any proposals for on-site minimization, recycling or reuse of hazardous constituents: ~-----------

v, Will any hazardous wastes be disposed at an existing offsite hazardous waste facility? DYesONo 
If Yes: provide name and location of facility: ______________________________ _ 

If No: describe proposed management of any hazardous wastes which will not be sent to a hazardous waste facility: 
n/a 

E. Site and Setting of Proposed Action 

E.1. Land uses on and surrounding the project site 

a. Existing land uses, 
i, Check all uses that occur on, adjoining and near llie project site. 

IZI Urban D Industrial IZI Commercial D Residential (suburban) 0 Rural (non-farm) 
D Forest D Agriculture O Aquatic 121 Other (specify): Public City Park 

ii. If mix of uses, generally describe: 
Commerclal Md mufti.faml!v 

b, Land uses and covertypes on the project site. 

Land u~--e or Current Acreage After 
Covertvne Acreage Project Completion 

• Road.s1 buildings, and other paved or impervious 
stufaces .18 .18 

• Forested 0 0 

• Meadows, grasslands or brushlands (non-
agricultural, including abandoned agricultural) 0 0 

• Agricultural 
0 

(includes active orchards, field, greenhouse etc,) 
0 

• Surface water features 
Oakes, ponds, streams, rivers, etc.) 0 0 

• Wetlands (freshwater or tidal) 0 0 

• Non-vegetated (bare rock, earth or fill) 0 0 

• Other 
Describe: 
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c. Is the project site presently used by members of the community for public recreation? • Yes!Z!No 

i. If Yes: explain: 

d. Are there any facilities serving children, the elderly, people with disabilities (e.g., schools, hospitals, licensed 
day care centers, or group homes) within 1500 feet of the project site? 

OYesliZINo 

If Yes, 
i. Identify Facilities; 

e. Does the project site contain an existing dam? OYesliZINo 

If Yes: 
i. Dimensions of the dam and irnpoundment: 

• Dam height: feet 

• Dam length: feet 

• Surface area: acres 

• Volume impounded: gallons OR acre-feet 

ii. Dam's existing hazard classification: 
iii. Provide date and summarize results of last inspection: 

--
f. Has the project site ever been used as a municipal, commercial or industrial solid waste management facility, OYesliZINo 

or does the project site adjoin property which is now, or was at one time, used as a solid waste management facility? 

If Yes: 
i. Has the facility been formally closed? • Ye;{]No 

• If yes, cite sources/docmnentation: 
ii. Describe the location of the project site relative to the boundaries of the solid waste management facility: 

iii, Describe any development constraints due to the prior solid waste activities: 

g. Have hazardous wastes been generated, treated and/or disposed of at the site, or does the project site adjoin DYesliZINo 

property which is now or was at one time used to commercially treat, store and/or dispose ofbazardou.s waste? 

If Yes: 
i. Describe waste(s) handled and waste management activities, including approximate time when activities occurred: 

h. Potential contamination history. Has there been a reported spill at the proposed project site, or have any liZIYesD No 

remedial actions been conducted at or adjacent to the proposed site? 
If Yes: 

i. Is any portion of the site listed on the NYSDEC Spills Incidents database or Environmental Site • Ye;{]No 

Remediation database? Check all that apply: 

D Yes - Spills Incidents database Provide DEC ID number( s): 

D Yes - Environmental Site Remediation database Provide DEC ID number(s): 

!21 Neither database 

ii. If site has been subject ofRCRA corrective activities, descnOe control measures: 
Asbestos found and has been and wm be abated Q!!rSUi!nl to law 

iii. Is the project within 2000 feet of any site in the NYSDEC Environmental Site Remediation database? 0Yes0No 

If yes, provide DEC ID numbcr(s): 

w. If yes to (i), (ii) or (iii) above, describe current status of site(s): 

Page lOof 13 



DocuSign Envelope JD: 192BC2DB-DDE6-4O6C-9E9C-3250A34949CA 

v. Is the project site subject to an institutional control limiting property uses? OYesillNo 

• If yes) DEC site ID number: 

• DescnDe the type of institutional control ( e.g.) deed restriction or easement): 

• Describe any use limitations: 

• Describe any engineering controls: 

• Will the project affect the institutional or engineering controls in place? OYeslZ]No 

• Explain: 

E.2. Natural Resources On or Near Project Site 

a. What is the average depth to bedrock on the project site? unknQWn feet 

b. Are there bedrock outcroppings on the project site? • YesiZ!No 
If Yes, what proportion of the site is comprised of bedrock outcroppings? % 

c. Predominant soil type(s) present on project site: urban fill 100 % 
% 
% 

d. What is the average depth to the water table on the project site? A vera.ge: unknown feet 

e. Drainage status of project site soils:hZJ Well Drained: % of site 
0 Moderately Well Drained: % of site 
D Poorly Drained 

~ ·•""' 
% of site 

f. Approximate proportion of proposed action site with slopes: li'J 0-10%: ~¾of site 
0 10-15%: __ %of site 
0 15% or greater: ·-·- % of site 

g. Are there any unique geologic features on the project site? LJYesliZ]No 
lfY es, describe: 

h. Surface water features. 
i. Does any portion of the project site contain wetlands or other waterbodies (including stream~ rivers, 0Yesi2]No 

ponds or lakes)? 
ii. Do any wetlands or other waterbodies adjoin the project site? 0Yesll!No 

If Yes to either i or ii, continue. If No, skip to E.2.i. 

iii. Are any of the wetlands or waterbodies within or adjoining the project site regulated by any federal, 0Yes• No 
state or local agency? 

iv. For each identified regulated wetland and waterbody on the project site, provide the follo~i.ng information: 

• Streams: Name Classification 

• lakes or Ponds: Name Classification 
• Wetlands: Name Approximate Size 
• Wetland No. (if regulated by DEC) 

v. Are any of the above water bodies listed in the most recent compilation ofNYS water quality-impaired 0Yes[]No 
waterbodies? 

If yes, name of impaired water body/bodies and basis for listing as impaired: 

i. Is the project site in a designated Floodway? 0Yesl2]No 

j. Is the project site in the 100-year Floodplain? 0Yesl2]No 

k. ls the project site in the 500-year Floodplain? 0Yesl2]No 

t Is the project site located over, or immediately adjoining) a primary, principal or sole source aquifer? • Yesl2lNo 
If Yes: 

i. Name of aquifer: 
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Ill, Identify the predominant wildlife species that occupy or use the project site: 
Urban Wildlife Species 

n. Does the project site contain a designated significant natural community? OYes!;z!No 

IfYcs: 
i. Describe the habitat/community (compositioni, :function, and basis for designation): 

ii. Source(s} of description or evaluation: 
iii. Extent of community/habitat: 

• Currently: acres 

• Following completion of project as proposed: acres 

• Gain or loss (indicate+ or-): acres 

o. Does project site contain any species of plant or animal that is listed by the federal government or NYS as J;z]Yes[]No 
endangered or threatened, or does it contain any areas identified as habitat for an endangered or threatened species? 

If Yes: 
i. Species and listing (endangered or threatened): 

Per~rtne Falcon 

p. Does the project site contain any bpecies of plant or animal that is listed byl\TYS as rare, or as a species of UYesll]No 

special concern? 

IfYes: 
;, Species and listing: 

q. Is the project site or adjoining area currently used for hunting, trapping, fishing or shell fishing? • Yes!;z!No 
Ifyes, give a brief description of how the proposed action may affect that use: 

E.3. Designated Public Resources On or Near Project Site 

a. Is the project site, or any portion of it, located in a designated agricultural district certified pursuant to 
Agriculture and Markets Law, Article 25-AA, Section 303 and 304? 

• YesfllNo 

If Yes, provide county plus dh,irict name/number: 

b. Are agricultural lands consisting of highly productive soils present? OYesfllNo 
i, If Yes: acreage(s) on project site? 

ii. Source(s) of soil rating(s): 

c, Does the project site contain all or part of, or ls it substantially contiguous to, a registered National • Yes!;z!No 

Natural Landmark'/ 
If Yes: 

i. Nature of the natural landmark: D Biological Community D Geological Feature 
ii. Provide brief description oflandmark, including values behind designation and approximate size/extent: 

d. Is the project site located in or does i1 adjoin a state listed Critical Environmental Area? OYesJ;z]No 

If Yes: 
i. CEA name: 
iL Basis for designation: 
iii. Designating agency and date: 
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e, Does the project site contain, or is it substantially contiguous to, a buildingj archaeological site, or district /;z!Ye,(]No 
which is listed on the National or State Register of Historic P1aces, or that has been determined by the Commissioner of the NYS 
Office of Parks, Recreation and Historic Preservation to be eligible for listing on the State Register of Historic Places? 

IfYes: 
i. Nature ofhistoric/archaeologicaJ resource: OArcbaeologica1 Site !£]Historic Building or District 
ii. Name: Historic Building: Hamilton White House 

iil Brief description of attributes on which listing is based: 

f. Is the project site, or any portion of it, located in or adjacent to an area designated as sensitive for 0Yes/;z!No 
archaeological sites on the NY State Historic Preservation Office (SHP0) archaeological site inventory? 

g. Have additional archaeological or historic site(s) or resources been identified on the project site? 0Yesli]No 
If Yes: 

i. Describe possible resource(s); 
ii. Basis for identification: 

h. ls the project site within fives miles of any officially designated and publicly accessible federal, state, or local 0Yesli]No 
scenic or aesthetic resource? 

If Yes: 
i. Identify resource: 
ii. Nature of, or basis for, designation (e.g., established highway overlook, state or local park, 1>iate historic trail or scenic byway, 

etc,): 
iii. Distance: between project and resource: miles. 

i. Is the project site located within a designated river corridor under the Wild, Scenic and Recreational Rivers 0Yesll!No 
Program 6 NYCRR 666? 

If Yes: 
i. Identify the name of the river and its designation: 

ii. Is the activity consistent with development restrictions contained in 6NYCRR Part 666? OYes• No 

F. Additional Information 
Attach any additional information which may be needed to clarify your project. 

If you have identified any adverse impacts which cou1d be associated with your proposaJt please describe those impacts plus any 
measures which you propose to avoid or minimize them. 

G. Verification 
I certify that the information provided is true to the best of my knowledge. 

Applicant/Sponsor Name ~G~"'=z="~"=o~===a~r•~--------- Date 311212021 

Signature~- Title Managing member- 444 East Genes&& Street LLC 

PRINT FORM Page 13 of13 



EXHIBIT "F" 

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 

As a result of the public health emergency created by COVID-19, and pursuant to Governor 
Cuomo's Executive Order 202.1 issued on March 12, 2020, as further extended by subsequent 
orders, suspending the Open Meetings Law, NOTICE IS HEREBY GIVEN that a public 
hearing, in accordance with the foregoing and pursuant to Section 859-a of the New York 
General Municipal Law, will be held electronically via Webex by the City of Syracuse 
Industrial Development Agency (the "Agency") on the 27th day of April, 2021, at 8:00 a.m., local 
time, in conjunction with the matter set forth below. NO PUBLIC APPEARANCES WILL 
BE PERMITTED. Members of the public may listen to the Public Hearing and provide 
comment by either logging into the Webex meeting at: 
https://syrgov.webex.com/syrgov/j.php?MTID=mc22ddce51 l bd2aff74ca4b88 lf4 ld4b8; or by 
accessing the link on the Agency's website, using meeting number 129 139 9321 and password 
tWFSPdmx642 or via telephone at (408) 418-9388, access code: 129 139 9321. 

Comments may also be submitted to the Agency in writing delivered to City of Syracuse 
Industrial Development Agency, 201 E. Washington Street, 6th Floor, Syracuse, N.Y. 13202 
Attn: Judith DeLaney TO BE RECEIVED BY NO LATER THAN APRIL 22, 2021. The 
Public may also submit comments electronically to business@syrgov.net to be received on or 
before APRIL 22, 2021. Any written comments so received will be read into the record of 
the public hearing. Minutes of the Public Hearing will be transcribed and posted on the 
Agency's website. 

444 East Genesee Street 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 7,600 sq.ft. of land improved by a four story approximately 27,000 sq. ft. building 
all located at 444 East Genesee Street in the City of Syracuse, New York (the "Land"); (ii) the 
reconstruction and renovation of approximately 25,424 sq. ft. of the building for mixed-use 
including: ( a) installation of a new glass and metal panel fa9ade; (b) renovation of approximately 
7,400 sq. ft. on each the 2nd, 3rd and 4th floors to house approximately 8 affordable one
bedroom apartment units per floor for a total of 24 units; (c) renovation of approximately 3,224 
sq.ft on the first floor of which approximately 1,813 sq. ft. will be allocated to retail space with 
the balance to be used as a lobby, a mail and package delivery room, a bike storage room and a 
trash and recycling room; and (d) the creation of approximately 8 on-site parking spaces 
(collectively, the "Facility"); (iii) the acquisition and installation in and on the Land and Facility 
of furniture, fixtures and equipment, (the "Equipment" and together with the Land and the 
Facility, the "Project Facility"); (B) the granting of certain financial assistance in the form of 
exemptions from real estate taxes, State and local sales and use tax and mortgage recording tax 
(in accordance with Section 874 of the General Municipal Law) (collectively, the "Financial 
Assistance"); (C) the appointment of the Company or its designee as an agent of the Agency in 
connection with the acquisition, construction, equipping and completion of the Project Facility; 
and (D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the 
acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to the 
Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement. 
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The Company shall be the initial owner or operator of the Project Facility. 

The Agency will at the above-stated time 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 cost and benefits of the Project, are available for public inspection on 
the Agency's Website. 

Dated: April 12, 2021 

CITY OF SYRACUSE INDUSTRJAL DEVELOPMENT AGENCY 
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INV#: 0009942994 
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KAREN KELLER 
110WFAYETTE ST STE 1000 
SYRACUSE, NY 13202 

Name: BOUSQUET HOLSTEIN PLLC 

Account Number:12145 

INV#: 0009942994 

Date 

04/13/2021 

Position 

Other Legals NY 

Descriotion 

NOTICE OF PUBLIC HEARING 
As a result of the public health 
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Sales Rep: Pamela Gallagher 
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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 regu ition and issue of sald newspaper on the foll owing days, vlz.: 

Post-Standard 04/13/2021 

<7 
Pamela Gallagher 
Principal Clerk 
An Authorized Designee of the President, imoth R Kennedy 
Subscribed and sworn to before me, this 13th ay of April 2021 

~------· 

)>ID~PUBLIC ---~~ 
FOR QUESTIONS CONCERNING THIS AFFIDAVIT, 

PLEASE CONTACT PAMELA GALLAGHER AT 
(315) 470-2051 OR Legals@Syracuse.com 



' 
Ad Number.0009942994 

Date 

04/13/2021 

Position 

Other Legals NY 

NOTICE OF PUBLIC 
HEARING As a result of 
the public health emer
gency created by 
COVID-19. and pur
suant to Governor cuo
mo's Executive order 
202.1 Issued on March 
12. 2020, as further ex
tended by subsequent 
orders, suspending the 
open Meetings Law. 
NOTICE IS HEREBY GIV· 
EN that a public hear
ing, In accordance with 
the foregoing and pur
suant to S!l(ltlon 859-a 
of the New York Gener
al Municipal Law, will 
be held electronically 
via Webex by the City 
of Syracuse lndustlial 
Development . Agency 
(the "Agency") on the 
27th day of Aplil, 2021, 
at 8:00 a.m .• local time 
In conjunction with the 
matter set forth below. 
NO PUBLIC APPEARAN· 
CES WILL BE PERMIT
TED. Members of the 
public may listen to the 
P_ublic Healing and pro
vide comment by ei
ther logging into the 
webex meeting at htt 
ps://syrgov.webex.com 
/syrgov/j.php?MTID=m 
c22ddce511bd2aff7 4ca 
4b881f41d4b8; or by 
accessing the link on 
th~ Agen~•s website, 
using meeting number 
129139 9321 and pass
word twFSPdmi<642 or 
via telephone at (408) 
418-9388, access 
code: 129 139 9321. 
comments may also 
be submitted to the 
Agency In wrltlng deliv
ered to City of Syra
cuse Industrial Develop
ment. Agency, 201 E. 
Washington street, 6th 
Floor. Syracuse, N.Y. 
13202 Attn: Judith De
laney TO BE RECEIVED 
BY NO LATER THAN 
APRIL 22, 2021. The 
Public may also submit 
comments electronical
ly to business. @syrgov. 
net to be received on 
or before APRIL 22. 
2021. Any written com
ments so received will 
h,.... .,.,..,..,rl ll'ltn +hn l"nr>nl"rl 

Description P.O. Number Ad Size 

NOTICE OF PUBLIC HEARING As a C2147L.00046 

result of the public health emergency 

1 x 190.00CL 

Ut:1' 1c:au IIU,U LIit:: let..VIU 

of_ the public healing. 
Minutes of the Public 
Hearing will be transcri
bed and posted on the 
Agency's website. 444 
East Genesee street 
LLC, or an entity to be 
formed (the "Compa
ny"), requested the 
Agency undertake a 
project (the "Project") 
cons\s\ipg of: (A)(D the 
acquIsItion of an inter
est in approximately 
7,600 sq.ft of land Im
proved by a four story 
approxlmately 27 ooo 
sq. ft. building all locat
ed at 444 East Gene
see street In the City 
of Syracuse, New York 
(the "Land"); (Ill the re
co~struction and reno
vation of approxlmate
ly 25,424 sq. ft. o/ the 
building for mixed-use 
including: (a) installa
tion of a new glass and 
metal panel facade; (b) 
renovation of approxi
mately 7,400 sq. ft on 
each the 2nd, 3rd and 
4th floors to house ap
proximately 8 afforda
ble one-bedroom apart
ment units per floor for 
a total _of 24 units; (c) 
renovation of approxi
mately 3,224 sq.ft on 
the first floor of which 
approxlmately 1,813 
sq. ft. will be allocated 
to retail space with the 
balance to be used as 
a lobby, a mall and 
package delivery room 
a bike storage room 
and a trash and recy
cling _room; and (d) the 
creation of approxi
mately 8 on-site park
Ing spaces (collecdve
ly, the "Facility"); (Ill) 
tl1e acquisition and In
stallation In and on the 
Land and Facility of fur
niture, fixtures and 
equipment, (the "Equip
m_ent" and together 
with the Land and the 
Facility, the "Project Fa
clllty'1; (Bl the granting 
of certain financial as
sistance In the form of 
exemptions from real 
estate taxes. state and 
local sales and use tax 

and mortgage record
Ing tax (In accordance 
with section 874 of the 
General Municipal Law) 
(collectiVely, the "Finan
cial Ass)stance'1; (Cl 
the appointment of the 
company or Its desig
nee as an agent of tlie 
Agency In connection 
wTth the acquisition. 
construction, equip
ping and completion of 
the Project Facility· 
and (DJ the lease of tt\e 
Land and Facility by 
the Agency pursuant to 
a lease agreement and 
the acquisition of an in
terest In the Equip
ment pursuant to a bill 
of sale from the com
pany to the Agency; 
and the sublease of 
the Project Facility 
back to the company 
pursuant to a sublease 
agreement The com
pany shall be the initial 
owner or operator of 
the Project Facility. 
The Agency wlll at the 
above-stated time 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 flied by the 
company with the 
Agency with respect to 
the Project, lncllidlrig 
an analysis of the cost 
and benefits of the Proj
ect, are available for 
public Inspection on 
the Agency's Website 
Dated: April 12, 2021 
CITY OF SYRACUSE IN
DUSTRIAL DEVELOP
MENT AGENCY 
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April 12, 2021 

VIAEMAlLl 
Mayor@SyrGov.net 

Honorable Benjamin Walsh 
Mayor, City of Syracuse 
City Hall 
233 East Washington Street 
Syracuse, New York 13202 

VIAEMA1L1 

RyanMcMahon@ongov.net 

Honorable J. Ryan McMahon, II 
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") 
444 East Genesee Street, LLC Project 

Dear Mayor and County Executive: 

Enclosed please find a Notice of Public Hearing in relation to the above-referenced project 
requested by 444 East Genesee Street, LLC, or an entity to be fanned (collectively, the 
"Company"). The proposed project (the "Project") consists of: (A)(i) the acquisition of an 
interest in approximately 7,600 sq.ft. of land improved by a four story approximately 27,000 sq. 
ft. building all located at 444 East Genesee Street in the City of Syracuse, New York (the 
"Lamf'); (ii) the reconstruction and renovation of approximately 25,424 sq. ft. of the building for 
mixed-use including: (a) installation of a new glass and metal panel fa9ade; (b) renovation of 
approximately 7,400 sq. ft. on each the 2nd, 3rd and 4th floors to house approximately 8 
affordable one-bedroom apartment units per floor for a total of 24 units; (c) renovation of 
approximately 3,224 sq.ft on the first floor of which approximately 1,813 sq. ft. will be allocated 
to retail space with the balance to be used as a lobby, a mail and package delivery room, a bike 
storage room and a trash and recycling room; and (d) the creation of approximately 8 on-site 

1 During the declared public emergency at both the State and local level caused by the COVID-19 virus, we have 
opted to email this notice for the safety of our staff and the general public. Once we have resumed normal working 
conditions, we will return to our prior method of mailing such notices. 

WWW.BHLAWPLLC.COM SYRACUSE NEW YORK CITY ITHACA 



•• •• 
Honorable Benjamin Walsh 
Honorable J. Ryan McMahon, II 
April 12, 2021 
Page2 

parking spaces (collectively, the "Facility"); (iii) the acquisition and installation in and on the 
Land and Facility of furniture, fixtures and equipment, (the "Equipment" and together with the 
Land and the Facility, the "Project Facility"); (B) the granting of certain financial assistance in 
the form of exemptions from real estate taxes, State and local sales and use tax and mortgage 
recording tax (in accordance with Section 874 of the General Municipal Law) (collectively, the 
"Financial Assistance"); (C) the appointment of the Company or its designee as an agent of the 
Agency in connection with the acquisition, construction, equipping and completion of the Project 
Facility; and (D) the lease of the Land and Facility by the Agency pursuant to a lease agreement 
and the acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to 
the Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement. 

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 April 27, 2021 at 8:00 a.m. in the 
manner outlined in the enclosed Public Hearing Notice. 

Very truly yours, 

/s/ Susan R. Katzoff 

SRK/llm 
Enclosure 

cc: Judy DeLaney, City of Syracuse Industrial Development Agency, via email 
(w/Enclosure) 
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NOTICE OF PUBLIC HEARING 

As a result of the public health emergency created by COVID-19, and pursuant to Governor 
Cuomo's Executive Order 202.1 issued on March 12, 2020, as further extended by subsequent 
orders, suspending the Open Meetings Law, NOTICE IS HEREBY GIVEN that a public 
hearing, in accordance with the foregoing and pursuant to Section 859-a of the New York 
General Municipal Law, will be held electronically via Webex by the City of Syracuse 
Industrial Development Agency (the "Agency") on the 27th day of April, 2021, at 8:00 a.m., local 
time, in conjunction with the matter set forth below. NO PUBLIC APPEARANCES WILL 
BE PERMITTED. Members of the public may listen to the Public Hearing and provide 
comment by either logging into the Webex meeting at: 
https://syrgov.webex.corn/syrgov/j.php?MTID=mc22ddce5 l l bd2aff74ca4b88 lf4 l d4b8; or by 
accessing the link on the Agency's website, using meeting number 129 139 9321 and password 
tWFSPdmx642 or via telephone at ( 408) 418-9388, access code: 129 139 9321. 

Comments may also be submitted to the Agency in writing delivered to City of Syracuse 
Industrial Development Agency, 201 E. Washington Street, 6th Floor, Syracuse, N.Y. 13202 
Attn: Judith DeLaney TO BE RECEIVED BY NO LATER THAN APRIL 22, 2021. The 
Public may also submit comments electronically to business@syrgov.net to be received on or 
before APRIL 22, 2021. Any written comments so received will be read into the record of 
the public hearing. Minutes of the Public Hearing will be transcribed and posted on the 
Agency's website. 

444 East Genesee Street 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 7,600 sq.ft. of land improved by a four story approximately 27,000 sq. ft. building 
all located at 444 East Genesee Street in the City of Syracuse, New York (the "Land"); (ii) the 
reconstruction and renovation of approximately 25,424 sq. ft. of the building for mixed-use 
including: (a) installation ofa new glass and metal panel fa9ade; (b) renovation of approximately 
7,400 sq. ft. on each the 2nd, 3rd and 4th floors to house approximately 8 affordable one
bedroom apartment units per floor for a total of 24 units; (c) renovation of approximately 3,224 
sq.ft on the first floor of which approximately 1,813 sq. ft. will be allocated to retail space with 
the balance to be used as a lobby, a mail and package delivery room, a bike storage room and a 
trash and recycling room; and (d) the creation of approximately 8 on-site parking spaces 
(collectively, the "Facility"); (iii) the acquisition and installation in and on the Land and Facility 
of furniture, fixtures and equipment, (the "Equipment" and together with the Land and the 
Facility, the "Project Facility"); (B) the granting of certain financial assistance in the form of 
exemptions from real estate taxes, State and local sales and use tax and mortgage recording tax 
(in accordance with Section 874 of the General Municipal Law) (collectively, the "Financial 
Assistance"); (C) the appointment of the Company or its designee as an agent of the Agency in 
connection with the acquisition, construction, equipping and completion of the Project Facility; 
and (D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the 
acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to the 
Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement. 
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The Company shall be the initial owner or operator of the Project Facility. 

The Agency will at the above-stated time 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 cost and benefits of the Project, are available for public inspection on 
the Agency's Website. 

Dated: April 12, 2021 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
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SEQRA RESOLUTION 
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OocuSign Envelope ID: AB29AD86-E6CC-4326-B0E8-808B97EDE63A 

SEQ RA RESOLUTION 

As a result of the public health emergency created by COVID-19, the Federal, State and 
local bans on meetings or gatherings, and pursuant to Governor Cuomo's Executive Order 202.1 
issued on March 12, 2020, as amended from time to time, the City of Syracuse Industrial 
Development Agency (the "Agency") held a meeting on the 27th day of April, 2021, at 8:00 a.m., 
local time, electronically which was made available via Webex at: 
hrtps://syrgov.webex.com/syrgov/j.php?MTID=mc22ddce5 l l bd2aff74ca4b88 lf4 l d4b8; (or by 
accessing the link on the Agency's website) and using meeting number 129 139 9321 and 
password tWFSPdmx642; or via telephone at (408) 418-9388 with access code: 129 139 9321, in 
conjunction with the matter set forth below. 

The meeting was called to order by the Chair and upon the roll being duly called, the 
following members were: 

PRESENT VIA TELE/VIDEOCONFERENCE (in accordance with the Governor's Executive 
Order 202.1): Kathleen Murphy, Steven Thompson, Kenneth Kinsey, Rickey T. Brown and Dirk 
Sonneborn 

THE FOLLOWING PERSONS WERE ALSO PRESENT VIA 
TELE/VIDEOCONFERENCE (in accordance with the Governor's Executive Order 202.1): 
Staff Present: Judith DeLaney, Susan Katzoff, Esq., John Vavonese, Lori McRobbie; Others 
Present: Jennifer Tifft, Lauryn LaBorde, Anna Daughton, Graziano Zazzara, Jr., Ryan Benz, 
Rick Moriarty 

The following resolution was offered by Kenneth Kinsey and seconded by Steven 
Thompson: 

RESOLUTION DETERMINING THAT THE 
UNDERTAKING OF A CERTAIN PROJECT AT THE 
REQUEST OF 444 EAST GENESEE STREET LLC WILL 
NOT HA VE A SIGNIFICANT IMP ACT 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, 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 and to improve their recreation oppmtunities, prosperity and standard of living; and 

WHEREAS, 444 East Genesee Street LLC, or an entity to be formed (the "Company"), 
by application dated March 3, 2021 (the "Application"), requested the Agency undettake a 
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DocuSign Envelope ID: AB29AD86-E6CC--4326-B0E8-808897EDE63A 

project (the "Project") consisting of: (A)(i) the acquisition of an interest in approximately 7,600 
sq.ft. of land improved by a four story approximately 27,000 sq. ft. building all located at 444 
East Genesee Street in the City of Syracuse, New York (the "Lantf'); (ii) the reconstruction and 
renovation of approximately 25,424 sq. ft. of the building for mixed-use including: (a) 
installation of a new glass and metal panel fayade; (b) renovation of approximately 7,400 sq. ft. 
on each the 2nd, 3rd and 4th floors to house approximately 8 affordable one-bedroom apartment 
units per floor for a total of 24 units; ( c) renovation of approximately 3,224 sq.ft on the first floor 
of which approximately 1,813 sq. ft. will be allocated to retail space with the balance to be used 
as a lobby, a mail and package delivery room, a hike storage room and a trash and recycling 
room; and (d) the creation of approximately 8 on-site parking spaces (collectively, the 
"Facility"); (iii) the acquisition and installation in and on the Land and Facility of furniture, 
fixtures and equipment, (the "Equipment" and together with the Land and the Facility, the 
"Project Facility"); (B) the granting of certain financial assistance in the form of exemptions 
from real estate taxes, State and local sales and use tax and mo1tgage recording tax (in 
accordance with Section 874 of the General Municipal Law) (collectively, the "Financial 
Assistance"); (C) the appointment of the Company or its designee as an agent of the Agency in 
connection with the acquisition, construction, reconstruction, renovation, equipping and 
completion of the Project Facility; and (D) the lease of the Land and Facility by the Agency 
pursuant to a lease agreement and the acquisition of an interest in the Equipment pursuant to a 
bill of sale from the Company to the Agency; and the sublease of the Project Facility back to the 
Company pursuant to a sublease agreement; and 

WHEREAS, pursuant to State Environmental Quality Review Act and the regulations 
promulgated thereunder ("SEQRA "), the Agency is required to make a determination with 
respect to the environmental impact of any "action" (as defined by SEQRA) to be taken by the 
Agency and the approval of a project and grant of fmancial assistance constitute such an action; 
and 

WHEREAS, to aid the Agency in determining whether undertaking the Project may have 
a significant impact upon the environment, the Company has prepared and submitted to the 
Agency Pait I of an Environmental Assessment Form (the "EAF') with respect to the Project, a 
copy of which is attached here as Exhibit "A" at1d on file at the office of the Agency; and 

WHEREAS, the Agency exainined the EAF in order to classify the Project; and 

WHEREAS, by resolution adopted March 23, 2021, the Agency classified the Project as 
a Type I Action and declared the intent of the Agency to be "lead agency" (as defined by 
SEQ RA) for the purposes of a conducting a coordinated review pursuant to SEQRA; and 

WHEREAS, by letter dated April I, 2021 notice was given to each "involved agency" 
and "interested agency" (as defmed by SEQRA) identified by the Company of the Agency's 
declaration to act as lead agency; and 

WHEREAS, the City Planning Commission of the City of Syracuse (the "Commission") 
detennined that the Project constituted an Unlisted Action in connection with the Company's 
request for Project Site Review and to conduct a coordinated review of the action pursuant to 
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SEQRA and on June 29, 2020, the Commission adopted a resolution setting fmth its 
detennination that the Project will have no significant environmental impact based on the limited 
magnitude of the proposed project and authorizing the issuance of a negative declaration; and 

WHEREAS, involved and interested agencies have advised the Agency that as 
appropriate, they adopted negative declarations with respect to the enviromnental impact of the 
Project in reliance on the Commission's resolution and are assured that the Project has not 
changed from the one they considered; and 

WHEREAS, as a result of its careful review and exan1ination of the Project, the Agency 
finds that, on balance, and after careful consideration of all relevant Project documentation, it has 
more than adequate information to evaluate as required by SEQRA all of the relevant benefits 
and potential impacts of the Project; and 

WHEREAS, the Agency has prepared a negative declaration that summarizes its 
consideration of potential impacts in accordance with SEQRA; and 

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial 
Development Agency, as follows: 

( 1) Based upon an examination of the EAF prepared and other information furnished 
by the Company, the criteria contained in 6 NYCRR §617.?(c), and based further upon the 
Agency's knowledge of the area surrounding the Project Facility, all the representations made by 
the Company in com1ection with the Project, and such further investigation of the Project and its 
enviromnental impacts as the Agency has deemed appropriate, the Agency makes the following 
findings and determinations with respect to the Project pursuant to SEQ RA: 

(a) The Project consists of the components described above in the second 
WHEREAS clause of this Resolution and constitutes a "project" as such tenn is defined in the 
Act; 

(b) The Project constitntes a Type 1 Action; 

( c) The Agency declared itself lead agency with respect to a coordinated 
review of the Project pursuant to SEQRA; 

(d) The Project will not have a significant impact on the enviromnent, and 
the Agency will not require the preparation of an Enviromnental lnlpact Statement with respect 
to the Project; and 

( e) As a consequence of the foregoing, the Agency has prepared a Parts 2 and 
3 of the Full EAF with respect to the Project, a copy of which is attached hereto as Exhibit "B", 
which shall be filed in the office of the Agency in a file that is readily accessible to the public 
and the Executive Director of the Agency is hereby authorized to execute and cause pnblication 
of and distribution of this negative declaration in accordance with SEQ RA. 
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(2) A copy of this Resolution, together with the attachments hereto, shall be placed 
on file in the office of the Agency where the same shall be available for public inspection during 
business hours. 

(3) The Secretary of the Agency is hereby authorized and directed to distribute copies 
of this Resolution to the Company and to do such further things or perform such acts as may be 
necessary or convenient to implement the provisions of this Resolution. 

The question of the adoption of the foregoing resolution was duly put to vote on a roll 
call, which resulted as follows: 

Kathleen Murphy 
Steven Thompson 
Kenneth Kinsey 
Rickey T. Brown 
Dirk Sonneborn 

X 
X 
X 
X 
X 

The foregoing resolution was thereupon declared duly adopted. 
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STATEOFNEWYORK 

COUNTY OF ONONDAGA 

) 
) SS.: 
) 

I, the undersigned Secretary of the City of Syracuse Industrial Development 
Agency, DO HEREBY CERTIFY that I have compared the annexed extract of the minutes of the 
meeting of the City of Syracuse Industrial Development Agency (the "Agency") held on April 27, 
2021, 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), as 
temporarily amended by Executive Order 202.1 issued on March 12, 2020 ("EO 202.J"), such 
meeting was open to the general public and public notice of the time and how to participate in such 
meeting was duly given in accordance with such Section 104 and EO 202.1; (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
5
.>1Jm~S WHEREOF, I have hereunto set my hand and affixed the seal of 

the Agency on . 

City of Syracuse Industrial Development Agency 

~~;:: 
Rickey Brown, Secretary 

(SEAL) 
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EXHIBIT "A" 

PART 1 OF FULL EAF 
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Full Environmental Assessment Form 
Part 1 - Project and Setting 

Instructions for Completing Part 1 

Part 1 is to be completed by the applicant or project sponsor. Responses become part of the application for approval or funding, 
are subject to public review, and may be subject to further verification. 

Complete Part 1 based on information cmTently available. If additional research or investigation would be needed to fully respond to 
any item, please answer as thoroughly as possible based on current information; indicate whether 1nissing information does not exist, 
or is not reasonably available to the sponsor; and, when possible, generally describe work or studies which would be necessary to 
update or fully develop that information. 

Applicants/sponsors must complete all items in Sections A & B. In Sections C, D & E, most items contain an initial question that 
must be answered either "Yes" or "No". If the answer to the initial question is "Yes", complete the sub-questions that follow. If the 
answer to the initial question is "No", proceed to the next question. Section F allows the project sponsor to identify and attach any 
additional infonnation. Section G requires the name and signature of the applicant or project sponsor to verify that the infom1ation 
contained in Part 1 is accurate and complete. 

A. Project and Applicant/Sponsor Information. 

Name of Action or Project: 
444 East Genesee Street LLC- "Corbett Corner". Approval of SIDA benefits for Rehabilitation of 444 E. Genesee Street Syracuse NY 13202 

Project Location ( describe, and attach a general location map): 

444 E. Genesee Street Syracuse NY 13202, City Tax Map# 102.-08-04.0 

Brief Description of Proposed Action (include purpose or need): 

The Applicant is requesting assistance from SIDA with respect to a total rehabilitation of the Building including installation of a new glass and metal panel 
fa,;:ade and adaptive re-use of the interior. The renovation of approximately 25,424 square feet of the building for a mixed-use facility will include: 

- Approximately 7,400 square feet each on the 2nd, 3rd, and 4th floors to consist of 8 affordable one bedroom per floor for a total of 24 units. 
-Approximately 3,224 square feet on the first floor of which 1,813 square feet will be allocated to retail space with the balance to be used as a lobby, a 
mail and package delivery room, a bike storage room and a trash and recycling room. The first floor will also provide 8 on-site parking space. 

This project, when completed, would remove a longstanding blight from the skyline of Downtown Syracuse, put an otherwise unused property back into 
productive use, will create construction jobs, and add to the City's economic base. 

Name of Applicant/Sponsor: Telephone: 315-299-6292 

444 East Genesee Street, LLC E-Mail: GZAZZARA@THEICONCOMPANIES.COM 

Address: 444 East Genesee Street LLC 

City/PO: Syracuse State: NY I Zip Code: 13202 

Project Contact (if not same as sponsor; give name and title/role): Telephone: 315-299-6292 

Graziano Zazzara Jr. E-Mail: GZAZZARA@THEICONCOMPANIES.COM 

Address: 
344 South Warren Street, Suite 202 

City/PO: State: I Zip Code: 
Syracuse NY 13202 

Property Owner (if not same as sponsor): Telephone: 

E-Mail: 

Address: 

City/PO: State: I Zip Code: 
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B. Government Approvals 

B. Government Approvals, Funding, or Sponsorship. C'Funding" includes grants, loans, tax relief, and any other forms of financial 
assistance.) 

Government Entity HYes: Identify Agency and Approval(•) Application Date 
Required (Aetna! or projected) 

a. City Cmmsel1 Town Board, 0Ye"21No 
or Village Board of Trustees 

b, City, Town or Village IZ]Yes• No Syracuse Planning Commission has granted site 
Planning Board or Commission plan approval. 

c. City, Town or • Yeshi']No 
Village Zoning Board of Appeals 

d. Other local agencies llJYes• No City of Syracuse building permit (issued 
3/12/2021) 

e. County agencies QYesllJNo 

f. Regional agencies • Yeshi']No 

g. State agencies IZJYes• No Board approval by NYS HCR PLP program. 
'comoleted} 

h. Federal agencies • YesllJNo 

i. Coastal Resources. 
i. Is the project site within a Coastal Area, or the waterfront area of a Designated Inland Waterway? • Yesi;zJNo 

ii. Is the project site located in a comm.unity with an approved Local Waterfront Revitalization Program? • YeslZlNo 
iii. Is the project site within a Coastal Erosion Hazard Area? OYesf;Z]No 

C. Planning and Zoning 

C.1. Planning and zoning actions. 

Will administrative or legislative adoption1 or amendment of a plan, Jocal 1aw, ordinance, rule or regulation be the OYesi;zJNo 
only approval(s) which must be granted to enable the proposed action to proceed? 

• HYes1 complete sections C, F and G . 

• If No, proceed to question C.2 and complete all remaining sections and questions in Part 1 

C.2. Adopted land use plans. 

a. Do any municipally- adopted (city, town, village or county) comprehensive land use plan(s) include the site J;Z]YesONo 
where the proposed action would be located? 

IfYes, does the comprehensive plan include specific recommendations for the site where the proposed action OYeslZlNo 
would be located? 
b. Is the site of the proposed action within any local or regional special planning district (for example: Greenway; • YeslZJNo 

Brownfield Opportunity Area (BOA); designated State or Federal heritage area; watershed management plan; 
or other?) 

If Yes, identify the plan(s): 

c. Is the proposed action located wholly or partially within an area listed in an adopted municipal open space plan, • Yesi;z]No 
or an adopted municipal farmland protection plan? 

If Yes, identify the plan(s): 
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C.3. Zoning 

a. Is the site of the proposed action located in a municipality with an adopted zoning law or ordinance. i;zJYesONo 
If Yes, what is the zoning classification(s) including any applicable overlay district? 

CBD OSR 

b. Is the use permitted or allowed by a special or conditional use permit? i;zJYesONo 

c. Is a zoning change requested as part of the proposed action? OYesi;zJNo 
If Yes, 

i. What is the proposed new zoning for the site? 

C.4. Existing community services. 

a. In what school district is the project site located? Citv of Svracuse 

b. What police or other public protection forces serve the project site? 

Syracus"' Police Denartment 

c. Which fire protection and emergency medical services serve the project site? 
Syracuse Fire Department 

d. What parks serve the project site? 
Firefiohters Memorial Park 

D. Project Details 

D.1. Proposed and Potential Development 

a. What is the general nature of the proposed action (e.g., residential, industrial, commercial, recreational; if mixed, include all 
components)? 24 affordable one-bedroom apartment units, 1,813 square feet of commercial space, and 8 on-site parking spaces. 

b. a. Total acreage of the site of the proposed action? .18 acres 
b. Total acreage to be physically disturbed? o acres 
c. Total acreage (project site and any contiguous prope1iies) owned 

or controlled by the applicant or project sponsor? .18 acres 

c. Is the proposed action an expansion of an existing project or use? D Yesi;z]No 
i. If Yes, what is the approximate percentage of the proposed expansion and identify the units (e.g., acres, miles, housing units, 

square feet)? % Units: 

d. Is the proposed action a subdivision, or does it include a subdivision? OYesi;zJNo 
If Yes, 

i. Purpose or type of subdivision? ( e.g., residential, industrial, commercial; if mixed, specify types) 

ii. Is a cluster/conservation layout proposed? OYesi;zJNo 
iii. Number of lots proposed? 
iv. Minimum and maximum proposed lot sizes? Minimum Maximum 

e. Will the proposed action be constructed in multiple phases? OYesi;zJNo 
i. If No, anticipated period of construction: -- months 

ii. IfYes: 

• Total number of phases anticipated --
• Anticipated commencement date of phase 1 (including demolition) month __ year --
• Anticipated completion date of final phase __ month _____year 

• Generally describe connections or relationships among phases, including any contingencies where progress of one phase may 
determine timing or duration of future phases: 
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f. Does the project include new residential uses? IZ)YesONo 
If Yes, show numbers of units proposed. 

One Family Two Family Three Family Multiple Family (four or more) 

Initial Phase 
At completion 

of all phases 
,. ......... , .. ,. .... 

1 bui!ding-24 one bedroom units 

g. Does the proposed action include new non-residential construction (inclucling expansions)? OYeslZ)No 

If Yes, 
i. Total number of structures 
ii. Dimensions {in feet) oflargest proposed structure: height; width; and length 

iii. Approximate extent of building space to be heated or coo Jed: square feet 

h. Does the proposed action include construction or other activities that will result in the impoundment of any OYeslZ)No 
liquids, such as creation of a water supply, reservoir, pond, lake, waste lagoon or other storage? 

If Yes, 
i. Purpose of the impoundment: 
ii. If a water impoundment, the principal source of the water. 0 Ground water O Surface water streams • Other specify, 

iii. If other than water, identify the type of impounded/contained liquids and their source. 

iv. Approximate size of the proposed impoundment. Volume; million gallons; surface area: acres 
v. Dimensions of the proposed dam or impounding structure: height; ___ length 

vi. Construction method/materials for the proposed dam or impounding structure (e.g., earth fill, rock, wood, concrete): 

D.2. Project Operations 

a. Does the proposed action include any excavation, mining, or dre-dging, during construction, operations, or both? LJYeslZ]No 
(Not including general site preparatio~ grading or installation of utilities or foundations where all excavated 
materials will remain onsite) 

If Yes: 
i .What is the purpose of the excavation or dredging? 

ii. How much material (including rock, earth, sediments, etc.) is proposed to be removed from the site? 

• Volume (specify tons or cubic yards): 

• Over what duration of time? 
iii. Describe nature and characteristics of materials to be excavated or dredged, and plans to use, manage or dispose of them. 

iv. Will there be onsite dewatering or processing of excavated materials? 0Yes0No 
If yes, describe. 

"· What is the total area to be dredged or excavated? acres 
vi. What is the maximum area to be worked at any one time? acres 

vii. What would be the maximum depth of excavation or dredging? feet 

viii. Will the excavation require blasting? []Yes0No 

ix. Summarize site reclamation goals and plan: 

b. Would the proposed action cause or result in alteration of, increase or decrease in size of, or encroachment LJYesl,lJNo 
into any existing wetland, waterbody, shoreline1 beach or adjacent area? 

IfYes: 
i. Identify the wetland or waterbody which would be affected (by name, water index number, wetland map number or geographic 

description): 
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ii. DescnDe how the proposed action would affect that waterbody or wetland1 e.g. excavation, fill, placement of structures, or 
alteration of channels, banks and shorelines. Indicate extent of activities, alterations and additions in square feet or acres: 

iii. Will the proposed action cause or result in disturbance to bottom sediments? 0Yes[]No 
If Yes, describe: 

iv. Will the proposed action cause or result in the destruction or removal of aquatic vegetation? 0Yes0No 
If Yes: 

• acres of aquatic vegetation proposed to be removed: 

• expected acreage of aquatic vegetation remaining after project completion: 

• pwpose of proposed rem.oval ( e.g. beach clearing, invasive species control, boat access): 

• proposed method of plant removal: 

• if chemical/herbicide treatment will be used, specify product(s): 
v. Describe any proposed reclamation/mitigation fo11owing disturbance: 

c. Will the propose.d action use, or create a new demand for water? 12]Yes[JNo 
IfYes: 

i. Total anticipated water usage/demand per day: 2 460 gallons/day 
ii. Will the proposed action obtain water from an existing public water supply? 12]Yes[]No 

If Yes: 

• Name of district or service area: cm, of svracuse 

• Does the existing public water supply have capacity to serve the proposal'? 12]Yes0No 

• Is the project site in the existing district? lllYcs• No 

• Is expansion of the district needed? OYoslllNo 

• Do existing lines serve the project site? 12!Yes0No 
iii. Will line extension within an existing district be necessary- to supply the project? 0Yes12!No 
If Yes: 

• Describe extensions or capacity expansions proposed to serve this project: 

• Source(s) of supply for the district: 
iv. Is a new water supply district or service area proposed to be formed to serve the project site? 0Yes/;z1No 

If, Yes: 

• Applicant/sponsor for new district: 

• Date application submitted or anticipated: 

• Proposed source{s) ofsupp1y for new district: 
v, If a public water supply will not be used, describe plans to provide water supply for the project: 

vi. If water supply will be from wells (public or private), what is the maximum pumping capacity: ___ gallons/minute. 

d. Will the proposed action generate Jiquid wastes? 12!Yes[]No 
If Yes: 

i. Total anticipated liquid waste generation per day: 2 460 gallons/day 
ii. Nature of liquid wastes to be generated (e.g., sanitary wastewater 1 industrial; if combination, descn'be all components and 

approximate volumes or proportions of each): 
Sanitarv Waste Water 

iii. Will the proposed action use any existing public wastewater treatment facilities? 12]Yes[]No 
If Yes: 

• Name of wastewater treatment plant to be used: City of Syracuse 

• Name of district: 

• Does the existing wastewater treatment plant have capacity to serve the project? 0Yes[]No 

• Is the project site in the existing district? 0Yes[]No 

• Is expansion of the district needed? 0Yes[]No 
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• Do existing sewer lines serve the project site? !Z]YesONo 

• Will a line extension within an existing district be necessary to serve the project? OYes!ZlNo 

IfYes: 

• Describe extensions or capacity expansions proposed to serve this project: 

iv. Will a new wastewater (sewage) treatment district be formed to serve the project site? OYe,!l]No 
If Yes: 

• Applicant/sponsor for new district: 

• Date application submitted or anticipated: 

• What is the receiving water for the wastewater discharge? 
v. If public facilities will not be used, describe plans to provide wastewater treatment for the project, including specifying proposed 

receiving water {name and classification if surface discharge or describe subsurface disposal plans): 

vi. Describe any plans or designs to capture. recycle or reuse liquid waste: 

e. Will the proposed action disturb more than one acre and create stormwater runoff, either from new point OYeslZ]No 
sources (i.e. ditches, pipes, swales, curbs, gutters or other concentrated flows of storm.water) or non-point 
source (Le, sheet flow) during construction or post construction? 

If Yes: 
i. How much impervious surface will the project create in relation to total size of project parcel? 

__ Square feet or __ acres (impervious surface) 
__ Square feet or __ acres (parcel size) 

U. Describe types of new point sources. 

iii. Where will the storm.water runoff be directed (Le. on-site stormwater management facility/structures, adjacent properties, 
groundwater, on-site surface water or off-site surface waters)? 

• If to surface waters, identify receiving water bodies or wetlands: 

• Will stonnwater runoff flow to adjacent properties? OYesONo 
iv. Does the proposed plan minimize impervious surfaces, use pervious materials or collect and re-use storm.water? OYesONo 

f. Does the proposed action include, or will it use on-site, one or more sources of air emissions, including fuel • YeslZ]No 
combustion, waste incineration, or other processes or operations? 

IfY es, identify: 
i. Mobile sources during project operations (e.g., heavy equipment, fleet or delivery vehicles) 

ii. St.ationary sources during construction (e.g., power generation, structural heating, batch plant. crushers) 

iii. Stationary sources during operations ( e.g .• process emissions, large boilers, electric generation) 

g. Will any air emission sources named in D.2.f (above), require a NY State Air Registration, Air Facility Permit, OYeslZ]No 
or Federal Clean Air Act Title IV or Title V Permit? 

If Yes: 
i. Is the project site located in an Air quality non-attainment area? (Area routinely or periodically fails to meet OYesONo 

ambient air quality standards for an or some parts of the year) 
ii. In addition to emissions as calculated in the application, the project will generate: 

• Tons/year (short tons) of Carbon Dioxide (CO2) 

• Tons/year (short tons) ofNitrous Oxide (N20) 

• Tons/year (short tons) ofPerfluorocarbons (PFCs) 

• Tons/year (short tons) of Sulfur Hexafluoride (SF6) 

• Tons/year (short tons) of Carbon Dioxide equ.ivalent ofHydroflourocarbons (HFCs) 
• Tons/year (short tons) ofHaz,irdous Air Pollutants (HAPs) 
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h. Will the proposed action generate or emit methane (including~ but not limited to, sewage treatment plants, []YeslZ)No 
landfills~ composting facilities)? 

If Yes: 
i. Estimate methane generation in tons/year (metric): 
ii. Describe any methane capture, control or elimination measures included in project design (e,g., combustion to generate heat or 

electricity, flaring): 

i. Will the proposed action result in the release of air pollutants from open-air operations or processes, such as OYeslZ)No 
quarry or 1andfill operations? 

If Yes: Describe operations and nature of emissions (e.g., diesel exhaust, rock particulates/dust): 

j. Will the proposed action result in a substantial increase in traffic above present levels or generate substantial OYeslZJNo 
new demand for transportation facilities or services? 

IfYes: 
i. When is the peak traffic expected (Check all that apply): • Morning • Evening • Weekend 
D Randomly between hours of to 

ii. For commercial activities only, projected number oftru.ck trips/day and type (e.g., semi trailers and dump trucks): 

iii. Parking spaces: Existing Proposed Net increase/decrease 
iv. Does the proposed action include any shared use parking? 0Yes0No 
v. If the proposed action inc Ju des any modification of existing roads, creation of new roads or change in existing access, describe: 

vi. Are public/private transportation service(s) or facilities available within½ mile of the proposed site? 0Yes0No 
vii Will the proposed action include access to public transportation or accommodations for use of hybrid, electric 0Yes0No 

or other alternative fueled vehicles? 
viii. Will the proposed action include plans for pedestrian or bicycle accommodations for connections to existing 0Yes0No 

pedestrian or bicycle routes? 

k. Will the proposed action (for commercial or industrial projects only} generate new or additional demand OYeslZ]No 
for energy'! 

IfYe.-,: 
i. Estimate annual electricity demand during operation of the proposed action: 

ii. Anticipated sources/suppliers of electricity for the project ( e.g., on-site combustion, ~n-site renewable, via grid/local utility, or 
other): 

iii, Will the proposed action require a new, or an upgrade, to an existing substation? OYesllJNo 

1. Hours of operation. Answer an items which apply. 
i. During Construction: ii. During Operations: 

• Monday - Friday: 7a-4n • Monday - Friday: nla - residential use 

• Saturday: na • Saturday: nla - residential use 

• Sunday: na • Sunday: n/a ~ residential use 

• Holidays: na • Holidays: n/a - residential use 
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m. Will the proposed action produce noise that will exceed existing ambient noise levels during construction, 0Yesl21No 
operation, or both? 

If yes: 
i. Provide details including sources, time of day and duration: 

ii. Will the proposed action remove existing natural barriers that could act as a noise barrier or screen? 0Yes0No 
Describe: 

n. Will the proposed action have outdoor lighting? IZlYesONo 
If yes: 
i. Describe source(s), location(s), height of fixture(s), direction/aim, and proximity to nearest occupied structures: 

Minimal outdoor down lighting for ~rimari~ safetl,' ~urQ:Qses 

ii. Will proposed action remove existing natural baniers that could act as a light barrier or screen? DYeslZlNo 
Describe: 

-~•oa• ·~-·--·-··· - - ···----· 

o. Does the propose-d action have the potential to produce odors for more than one hour per day? OYeslZJNo 
If Yes, describe possible sources, potential frequency and duration of odor emissions, and proximity to nearest 
occupied structures: 

--···,.·····--··-···- - ···---,--. --

p. Will the proposed action indude any bulk storage of petroleum (combined capacity of over 1,100 gallons) OYeslZ)No 
or chemical products 185 gallons in above ground storage or any amount in underground storage? 

IfYes: 
i. Product(s) to be stored 

ii. Volume(s) __ per unit time (e.g., month, year) 
iii, Generally, describe the proposed storage facilities: 

q. Wil1 the proposed action (commercial, industrial and recreational projects only) use pesticides (i.e., herbicides, • Yes IZ]No 
insecticides) during construction or operation? 

If Yes: 
i. Describe proposed treatmerrt(s): 

• c•··s~---

ii. Will the pronosed action use Inte1rrated Pest Manal!ement Practices? D YesONo 
r. Will the proposed action (commercial or industrial projects only) involve or require the management or disposal D Yes IZ!No 

of solid waste ( excluding hazardous materials)? 
If Yes: 

i. Describe any solid waste(s) to be generated during construction or operation of the facility: 

• Construction: tons per (wtlt oftime) 

• Operation: tons per (wtlt of time) 
ii. Describe any proposals for on-site minimization, recycling or reuse of materials to avoid disposal as solid waste: 

• Construction: 

• Operation: 

iii. Proposed disposal methods/facilities for solid waste generated on-site: 

• Construction: 

• Operation: 
- -a-·,·,-~, -,------- ------ ., ... , , ,, --------,-, 
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s. Does the proposed action include construction or modification of a solid waste management facility? 
If Yes: 

D Yes IZl No 

i. Type of management or handling of waste proposed for the site (e.g., recycling or transfer station, composting, landfill, or 
other disposal activities): _________________________________ _ 

ii. Anticipated rate of disposal/processing: 
e ____ Tons/month, if transfer or other non-combustion/thermal treatment, or 

• ~=----c Tons/hour, if combustion or thermal treatment 
iii. Iflandfillt anticipated site life: years 

t. Will the proposed action at the site involve the commercial generation, treatment, storage, or disposal of hazardous DY esll!No 
waste'! 

If Yes: 
i. Name(s) of all hazardous wastes or constituents to be generated, handled or managed at facility: __________ _ 

ii. Generally describe processes or activities involving hazardous wastes or c-0nstituents; ______________ _ 

iii. Specify amount to be handled or generated __ tons/month 
iv. Describe any proposals for on-site minimization, recycling or reuse of hazardous constituents; ___________ _ 

v. Will any hazardous wastes be disposed at an existing offsite hazardous waste facility? DYesONo 
If Yes: provide name and location of facility: ______________________________ _ 

If No: describe proposed management of any hazardous wastes which will not be sent to a hazardous waste facility: 
nla 

E. Site and Setting of Proposed Action 

E.1. Land uses on and surrounding the project site 

a. Existing land uses. 
i, Check all uses that occur on, adjoining and near the project site. 

0 Urban D Industrial Ill Commercial D Residential (suburban) D Rural (non-farm) 
D Forest D Agriculture D Aquatic 12] Other (specify): Public City Park 

ii, If mix of uses, generally describe: 
Commercial and mufti~farnllv 

b. Land uses and covertypes on the project site. 

Land U!)'e or Current Acreage After 
Covertvnc Acreage Project Completion 

• Roads, buildings, and other paved or impervious 
surfaces .18 .18 

• Forested 0 0 

• Meadows, grasslands or brusWands (non~ 
agricultural, including abandoned amicultural) 

0 0 

• Agricultural 
(includes active orchards, field, greenhouse elc.) 

0 0 

• Surface water features 
(lakes, ponds, streams, rivers, etc.) 0 0 

• Wetlands (freshwater or tidal) 0 0 

• Non-vegetated (bare rock, earth or fill) 0 0 

• Other 
Describe: 
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c. Is the project site presently used by members of the community for public recreation? OYes0No 

i. If Yes: ex.plain: 
d. Are there any facilities serving children, the elderly, people with disabilities { e.g., schools, hospitals, licensed DYes!iZINo 

day care centers, or group homes) within 1500 feet of the project site? 
If Yes, 

i. Identify Facilities: 

e. Does the project site contain an existing dam? DYes!iZINo 

If Yes: 
i. Dimensions of the dam and impoundment: 

• Dam height: feet 

• Damlengfu: feet 

• Surface area: acres 

• Volume impounded: gallons OR acre-feet 

ii. Dam's existing hazard classification: 
iiL Provide date and summarize results of last inspection: 

·--· 

f. Has the project site ever been used as a municipal, commercial or industrial solid waste management facility, OYesll!No 
or does the project site adjoin property which is now, or was at one time, used as a solid waste management facility? 

If Yes: 
i. Has the facility been formally closed? OYe,0No 

• If yes, cite sources/documentation: 
ii. Describe the location of the project site relative to the boundaries of the solid waste management facility: 

iii. Describe any development constraints due to the prior solid waste activities: 

g. Have hazardous wastes been generated, treated and/or disposed of at the site, or does the project site adjoin DYesll!No 
property which is now or was at one time used to commercially treat, store and/or dispose of hazardous waste? 

If Yes: 
i. Describe waste(s) handled and waste management activities, including approximate time when activities occurred: 

h. Potential contamination history. Has there been a reported spill at the proposed project site, or have any il!YesONo 

remedial actions been conducted at or adjacent to the proposed site? 
If Yes: 

i. Is any portion of the site listed on the NYSDEC Spills Incidents database or Environmental Site OYes0No 

Remediation database? Check all that apply: 

D Yes - Spills Incidents database Provide DEC ID number(s): 
0 Yes - Environmental Site Remediation database Provide DEC ID number(s): 

121 Neither database 

ii. If site has been subject of RCRA corrective activities, describe control measures: 
Asbestos found and has been and wm be abated ~ursuanl to law 

iii. Is the project within 2000 feet of any site in the NYSDEC Environmental Site Remediation database? OYesONo 

If yes, provide DEC ID number(s): 

iv. If yes to (i), (ii) or (iii) above, descn'be cwrent status ofsite(s): 
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v. Is the project site subject to an institutional control limiting property uses? OYeshZ!No 

• If yes) DEC site ID number: 

• Descn"be the type of institutional control (e.g., deed restriction or easement): 
• Describe any use limitations: 
• DescnOe any engineering controls: 
• Will the project affect the institutional or engineering controls in place? OYeslZJNo 
• Explain: 

E.2. Natural Resources On or Near Project Site 

a. What is the average depth to bedrock on the project site? uoknQWn feet 

b. Are there bedrock outcroppings on the project site? OYeslZINo 
If Yes, what proportion of the site is comprised of bedrock outcroppings? % 

c. Predominant soil type(s) present on project site: urban fill 100 % 
% 
% 

d. What is the average depth to the water table on the project site? Average: unknown feet 

e. Drainage status of project site soils:ll) Well Drained: % of site 
0 Moderately Well Drained: % of site 
D Poorly Drained - ____ % of site 

f. Approximate proportion of proposed action site with slopes: (21 0-10%: ---1QQ_ % of site 
0 10-15%: __ %of site 
D 15% or greater: -- % of site 

g. Are there any tmique geologic features on the project site? UYesll)No 
IfY es, describe: 

h. Surface water features. 
i. Does any portion of the project site contain wetlands or other waterbodies (inc1uding streamS:, rivers~ OYeslZJNo 

ponds or lakes)? 
ii. Do any wetlands or other waterbodies adjoin the project site? OYesiZINo 
ff Yes to either i or ii, continue. If No, skip to R2.i. 
iii. Are any of the wetlands or waterbodies within or adjoining tlle project site regulated by any federal, OYes• No 

state or local agency? 
iv. For each identified regulated wetland and waterbody on the project site, provide the follo\\'1.llg information: 

• Streams: Name Classification 
• Lakes or Ponds: Name Classification 
• Wetlands: Name Approximate Size 
• Wetland No. (if regulated by DEC) 

v. Are any of the above water bodies listed in the most recent compilation ofNYS water quality-impaired OYes[]No 
waterbodies? 

If yes, name of impaired water body/bodies and basis for listing as impaired: 

i. Is the project site in a designated Floodway? OYeslZJNo 

j. Is the project site in the 100-year Floodplain? OYeslZJNo 

k. Is the project site in the 50~year Floodplain? OYeslZJNo 

l. Is the project site located over1 or immediately adjoining) a primary, principal or sole source aquifer? • YeslZINo 
If Yes: 

i. Name of aquifer. 
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m. Identify the predominant wildlife species that occupy or use the project site: 
Urban Wildlife Species 

n. Does the project site contain a designated significant natural community? 0Yes121No 
IfYes: 

i, Describe the habitat/community (composition,. function, and basis for designation): 

ii. Sourc-e(s) of description or evaluation: 
iii. Extent of community/habitat: 

• Currently: acres 

• Following completion of project as proposed: acres 

• Gain or Joss (indicate + or -): acres 

o, Does project site contain any species of plant or animal that is listed by the federal government orNYS as IZ!Ye,• No 
endangered or threatened, or does it contain any areas identified as habitat for an endangered or threatened species? 

If Yes: 
i. Species and listing (endangered or threatened): 

Per- -nne Falcon 

p. Does the project site contain any t-pecies of plant or animal that is listed byNYS as rare, or as a species of UYesll]No 
special concern? 

IfYes: 
i. Species and listing: 

q. Is the project site or adjoining area currently used for hunting, trapping, fishing or shell fishing? • Yes121No 
Ifyes. give a brief description of how the proposed action may affect that use: 

E.3. Designated Public Resources On or Near Project Site 

a. Is the project site) or any portion of it, located in a designated agricultural district certified pursuant to • Yesll]No 
Agriculture and Markets Law, Article 25-AA, Section 303 and 304? 

IfY es, provide county plus district name/number: 

b. Are agricultural lands consisting of highly productive soils present? OYeslZlNo 
i. If Yes: acreage(~) on project site? 

ii. Source(s) of soil rating(s): 

c. Does the project ~1.te contain all or part of, or is it substantially contiguous to, a registered National • Yes121No 
Natural Landmark'/ 

If Yes: 
i. Nature of the natural landmark: 0 Biological Community D Geological Feature 
iL Provide brief description of1andmark, including values behind designation and approximate size/extent: 

d. Is the -project site located in or does it adjoin a state listed Critical Environmental Area? 0Yesl2]No 
If Yes: 

L CEA name: 
ii. Basis for designation: 

iii. Designating agency and date: 
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e. Does the project site contain, or is it substantially contiguous to, a building, archaeological site, or district 12lYe,[]No 
which is listed on the National or State Register of Historic Places, or that has been determined by the Commissioner of the NYS 
Office of Parks, Recreation and Historic Preservation to be eligible for listing on the State Register ofHh.ioric Places? 

If Yes: 
i. Nature of historic/archaeological resource: OArehaeologica1 Site l'llHistoric Building or District 

ii. Name: Historic Building: Hamilton White House 

iii. Brief description of attributes on which listing is based; 

f. Is the project site, or any portion of it, located in or adjacent to an area designated as sensitive for DYeslZJNo 
archaeological sites on the NY State Historic Preservation Office (SHPO) archaeological site inventory? 

g. Have additional archaeological or historic site(s) or resources been identified on the project site? 0Yesl2]No 
If Yes: 

i. Describe possible resource(s): 
ii. Basis for identification: 

h. ls the project site within fives miles of any officially designated and publicly accessible federal, state, or local OYesfZINo 
scenic or aesthetic resource? 

If Yes: 
i. Identify resource: 

ii. Nature of, or basis for. designation ( e.g., established highway overlook, state or local park, state historic trail or scenic byway, 
etc,): 

iii. Distance between project and resource: miles. 

i. Is the project site located within a designated river corridor under the Wild, Scenic and Recreational Rivers 0Yesi21No 
Program 6 NYCRR 666? 

If Yes: 
i. Identify the name of the river and its designation: 
ii. :Is the activity consistent with development restrictions contained in 6NYCRR Part 666? OYesONo 

F. Additional Information 
Attach any additional information which may be needed to clarify your project. 

If you have identified any adverse impacts which could be associated with your proposal, please describe those impacts plus any 
measures which you propose to avoid or minimize them. 

G. Verification 
I certify that the information provided is true to the best of my knowledge. 

Applicant/SponsorName"G~re~z~ia~n=o~Zazza=='•~--------~ Date 3/12/2021 

Signature~~- Title Managing member- 444 East Genese& Street LLC 
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EXIDBIT "B" 

PARTS 2 AND 3 OF FULL EAF AND NARRATIVE 
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Full Environmental Assessment Form 
Agency Use Only [If applicable] 

Project: F44 East Genesee Streat LLC 

Part 2 - Identification of Potential Project Impacts Date: tpril 27, 2021 

Part 2 is to be completed by the lead agency. Part 2 is designed to help the lead agency inventory all potential resources that could 
be affected by a proposed project or action. We recognize that the lead agency's reviewer(s) will not necessarily be environmental 
professionals. So, the questions are designed to walk a reviewer through the assessment process by providing a series of questions that 
can be answered using the information found in Part 1. To further assist the lead agency in completing Part 2, the form identifies the 
most relevant questions in Part 1 that will provide the information needed to answer the Part 2 question. When Part 2 is completed, the 
lead agency will have identified the relevant environmental areas that may be impacted by the proposed activity. 

If the lead agency is a state agency and the action is in any Coastal Area, complete the Coastal Assessment Form before proceeding 

with this assessment. 

Tips for completing Part 2: 
• Review all of the information provided in Part 1. 
• Review any application, maps, supporting materials and the Full EAF Workbook. 
• Answer each of the 18 questions in Part 2. 
• If you answer "Yes" to a numbered question, please complete all the questions that follow in'that section. 
• If you answer "No" to a numbered question, move on to the next numbered question. 
• Check appropriate column to indicate the anticipated size of the impact. 
• Proposed projects that would exceed a numeric threshold contained in a question should result in the reviewing agency 

checking the box "Moderate to large impact may occur." 
• The reviewer is not expected to be an expert in environmental analysis. 
• If you are not sure or undecided about the size of an impact, it may help to review the sub-questions for the general 

question and consult the workbook. 
• When answering a question consider all components of the proposed activity, that is, the "whole action". 
• Consider the possibility for long-term and cumulative impacts as well as direct impacts. 
• Answer the question in a reasonable manner considering the scale and context of the project 

1. Impact on Land 
Proposed action may involve construction on, or physical alteration of, ll]NO • YES 
the land surface of the proposed site. (See Part l. D.l) 
If "Yes", answer auestions a - ;. If "No", move on to Section 2. 

Relevant No,or Moderate 
Part I small to large 

Question(s) impact impact may 
mavoccur occur 

a. The proposed action may involve construction on land where depth to water table is E2d • • 
less than 3 feet. 

b. The proposed action may involve construction on slopes of 15% or greater. E2f • • 

c. The proposed action may involve construction on land where bedrock is exposed, or E2a • • 
generally within 5 feet of existing ground surface. 

d. The proposed action may involve the excavation and removal of more than 1 )000 tons D2a • • 
of natural material. 

e. The proposed action may involve construction that continues for more than one year Die • • 
or in multiple phases. 

f. The proposed action may result in increased erosion, whether from physical 
disturbance or vegetation removal (including from treatment by herbicides). 

D2e,D2q • • 

g. The proposed action is, or may be, located within a Coastal Erosion hazard area. Bli • • 

h. Other impacts: • • 
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2. Impact on Geological Features 
The proposed action may result in the modification or destruction of, or inhibit 
access to, any unique or unusual land fonns on the site (e.g., cliffs, dunes, ll!NO • YES 
minerals, fossils, caves). (See Part 1. E.2.g) 
If "Yes", answer auestions a - c. If "No", move on to Section 3. 

Relevant No,or Moderate 
Part I small to large 

Question(s) impact impact may 
mav occur occur 

a. Identify the specific land form(s) attached: E2g • • 

b. The proposed action may affect or is adjacent to a geological feature listed as a E3c • • 
registered National Natural Landmark. 

Specific feature: 

c. Other impacts: • • 

3. Impacts on Surface Water 
The proposed action may affect one or more wetlands or other surface water ll!NO • YES 
bodies (e.g., streams, rivers, ponds or lakes). (See Part I. D.2, E.2.h) 
If "Yes", answer auestions a - /. If "No", move on to Section 4. 

Relevant No,or Moderate 
Part I small to large 

Question(s) impact impact may 
mav occur occur 

a. The proposed action may create a new water body. D2b,Dlh • • 

b. The proposed action may result in an increase or decrease of over 10% or more than a D2b • • 
10 acre increase or decrease in the surface area of any body of water. 

c. The proposed action may involve dredging more than 100 cubic yards of material D2a • • 
from a wetland or water body. 

d. The proposed action may involve construction within or adjoining a freshwater or E2h • • 
tidal wetland, or in the bed or banks of any other water body. 

e. The proposed action may create turbidity in a waterbody, either from upland erosion, D2a,D2h • • 
runoff or by disturbing bottom sediments. 

f. The proposed action may include construction of one or more intake(s) for withdrawal D2c • • 
of water from surface water. 

g. The proposed action may include construction of one or more outfall(s) for discharge D2d • • 
of wastewater to surface water(s). 

h. The proposed action may cause soil erosion, or otherwise create a source of D2e • • 
stormwater discharge that may lead to siltation or other degradation of receiving 
water bodies. 

i. The proposed action may affect the water quality of any water bodies within or E2h • • 
downstream of the site of the proposed action. 

j. The proposed action may involve the application of pesticides or herbicides in or D2q, E2h • • 
around any water body. 

k. The proposed action may require the construction of new, or expansion of existing, Dla, D2d • • 
wastewater treatment facilities. 
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11. Other impacts: _______________________ _ • • 

4. Impact on groundwater 
The proposed action may resnlt in new or additional use of ground water, or ll]NO OYES 
may have the potential to introduce contaminants to ground water or an aquifer. 
(See Part 1. D.2.a, D.2.c, D.2.d, D.2.p, D.2.q, D.2.t) 
If "Yes", answer questions a - h. If "No", move on to Section 5. 

Relevant No,or Moderate 
Part I small to large 

Question(s) impact impact may 
mavoccur occur 

a. The proposed action may require new water supply wells, or create additional demand D2c • • 
on supplies from existing water supply wells. 

b. Water supply demand from the proposed action may exceed safe and sustainable D2c • • 
withdrawal capacity rate of the local supply or aquifer. 
Cite Source: 

c. The proposed action may allow or result in residential uses in areas without water and Dla, D2c • • 
sewer services. 

d. The proposed action may include or require wastewater discharged to groundwater. D2d, E2l • • 

e. The proposed action may result in the construction of water supply wells in locations D2c, Elf, • • 
where groundwater is, or is suspected to be, contaminated. Elg,Elh 

f. The proposed action may require the bulk storage of petroleum or chemical products D2p,E2l • • 
over ground water or an aquifer. 

g. The proposed action may involve the commercial application of pesticides within 100 E2h,D2q, • • 
feet of potable drinking water or irrigation sources. E2l, D2c 

h. Other impacts: • • 

5. Impact on Flooding 
The proposed action may result in development on lands subject to flooding. llJNO • YES 
(See Part 1. E.2) 
If "Yes", answer auestions a - I!. If "No", move on to Section 6. 

Relevant No,or Moderate 
Part I small to large 

Question(s) impact impact may 
mavoccur occur 

a. The proposed action may result in development in a designated floodway. E2i • • 

b. The proposed action may result in development within a 100 year floodplain. E2j • • 

c. The proposed action may result in development within a 500 year floodplain. E2k • • 

d. The proposed action may result in, or require, modification of existing drainage D2b,D2e • • 
patterns. 

e. The proposed action may change flood water flows that contribute to flooding. D2b,E2i, • • 
E2i, E2k 

f. If there is a dam located on the site of the proposed action, is the dam in need of repair, Ele • • 
or upgrade? 
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I g. Other impacts: D D 

6. Impacts on Air 
The proposed action may include a state regulated air emission source. IZ]NO • YES 
(See Part 1. D.2.f., D.2.h, D.2.g) 
If "Yes", answer questions a - f If "No", move on to Section 7. 

Relevant No,or Moderate 
Part I small to large 

Question(s) impact impact may 
mav occur occur 

a. If the proposed action requires federal or state air emission permits, the action may 
also emit one or more greenhouse gases at or above the following levels: 

i. More than I 000 tons/year of carbon dioxide (CO2) D2g D D 

ii. More than 3.5 tons/year of nitrous oxide (N20) D2g D D 

iii. More than 1000 tons/year of carbon equivalent of perfluorocarbons (PFCs) D2g D D 

iv. More than .045 tons/year of sulfur hexafluoride (SF6) D2g D D 

v. More than 1000 tons/year of carbon dioxide equivalent of D2g D D 

hydrochloroflourocarbons (HFCs) emissions 
vi. 43 tons/year or more of methane D2h D D 

b. The proposed action may generate 10 tons/year or more of any one designated D2g D D 

hazardous air pollutant, or 25 tons/year or more of any combination of such hazardous 
air po11utants. 

c. The proposed action may require a state air registration, or may produce an emissions D2f, D2g D D 

rate of total contaminants that may exceed 5 lbs. per hour, or may include a heat 
source capable of producing more than 10 million BTU's per hour. 

d. The proposed action may reach 50% of any of the thresholds in "a" through "c", D2g D D 

above. 

e. The proposed action may result in the combustion or thermal treatment of more than 1 D2s D D 

ton of refuse per hour. 

f. Other impacts: D D 

7. Impact on Plants and Animals 
The proposed action may result in a loss of flora or fauna. (See Part 1. E.2. m.-q.) IZJNO • YES 
If "Yes", answer auestions a - i. If "No", move on to Section 8. 

Relevant No,or Moderate 
Part I small to large 

Question(s) impact impact may 
mav occur occur 

a. The proposed action may cause reduction in population or loss of individuals of any E2o D D 

threatened or endangered species, as listed by New York State or the Federal 
government, that use the site, or are found on, over, or near the site. 

b. The proposed action may result in a reduction or degradation of any habitat used by E2o D D 

any rare, threatened or endangered species, as listed by New York State or the federal 
government. 

c. The proposed action may cause reduction in population, or loss of individuals, of any E2p D D 

species of special concern or conservation need, as listed by New York State or the 
Federal government, that use the site, or are found on, over, or near the site. 

d. The proposed action may result in a reduction or degradation of any habitat used by E2p D D 

any species of special concern and conservation need, as listed by New York State or 
the Federal government. 
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e. The proposed action may diminish the capacity of a registered National Natural E3c D D 

Landmark to support the biological community it was established to protect. 

f. The proposed action may result in the removal of, or ground disturbance in, any E2n D D 

portion of a designated significant natural community. 
Source: 

g. The proposed action may substantially interfere with nesting/breeding, foraging, or E2m 
over-wintering habitat for the predominant species that occupy or use the project site. 

D D 

h. The proposed action requires the conversion of more than 10 acres of forest, 
grassland or any other regionally or locally important habitat. 

Elb 
D D 

Habitat type & information source: 

i. Proposed action ( commercial, industrial or recreational projects, only) involves use of D2q D D 

herbicides or pesticides. 

j. Other impacts: D D 

8. Impact on Agricnltural Resources 
The proposed action may impact agricultural resources. (See Part I. E.3.a. and b.) IZ]NO • YES 
If "Yes", answer auestions a - h. If "No", move on to Section 9. 

Relevant No,or Moderate 
Part I small to large 

Question(s) impact impact may 
may occur occur 

a. The proposed action may impact soil classified within soil group 1 through 4 of the E2c, E3b D D 

NYS Land Classification Svstem. 

b. The proposed action may sever, cross or otherwise limit access to agricultural land Ela, Elb D D 

(includes cropland, hayfields, pasture, vineyard, orchard, etc). 

c. The proposed action may result in the excavation or compaction of the soil profile of E3b D D 

active agricultural land. 

d. The proposed action may irreversibly convert agricultural land to non-agricultural Elb, E3a D D 

uses, either more than 2.5 acres if located in an Agricultural District, or more than 10 
acres if not within an Agricultural District. 

e. The proposed action may disrupt or prevent installation of an agricultural land El a, Elb D D 

management system. 

f. The proposed action may result, directly or indirectly, in increased development C2c, C3, D D 

potential or pressure on farmland. D2c,D2d 

g. The proposed project is not consistent with the adopted municipal Farmland C2c D D 

Protection Plan. 

h. Other impacts: D D 
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9. Impact on Aesthetic Resources 
The land use of the proposed action are obviously different from. or are in • No IZ]YES 

sharp contrast to. cnrrent land use patterns between the proposed project and 
a scenic or aesthetic resonrce. (Part 1. E. l.a, E. l.b, E.3.h.) 
If "Yes", answer auestions a - g If "No", <!O to Section 10. 

Relevant No, or Moderate 
Part I small to large 

Question(s) impact impact may 
mav occur occur 

a. Proposed action may be visible from any officially designated federal, state, or local E3h Ill • 
scenic or aesthetic resource. 

b. The proposed action may result in the obstruction, elimination or significant E3h, C2b Ill • 
screening of one or more officially designated scenic views. 

c. The proposed action may be visible from publicly accessible vantage points: E3h 
i. Seasonally (e.g., screened by summer foliage, but visible during other seasons) Ill • 
ii. Year round Ill • 

d. The situation or activity in which viewers are engaged while viewing the proposed E3h 

action is: E2q, 
i. Routine travel by residents, including travel to and from work Ill • 
ii. Recreational or tourism based activities Elc Ill • 

e. The proposed action may cause a diminishment of the public enjoyment and E3h Ill • 
appreciation of the designated aesthetic resource. 

f. There are similar projects visible within the following distance of the proposed Dla, Ela, IZI • 
project: Dlf, Dlg 

0-1/2 mile 
½ -3 mile 
3-5 mile 
5+ mile 

g. Other impacts: Ill • 

10, Impact on Historic and Archeological Resources 
The proposed action may occur in or adjacent to a historic or archaeological • No [l]YES 

resource. (Part 1. E.3.e, f. and g.) 
If "Yes", answer questions a - e. If "No", go to Section 11. 

Relevant No,or Moderate 
Part I small to large 

Question(s) impact impact may 
---· ---•,r O""'" 

a. The proposed action may occur wholly or partially within, or substantially contiguous 
to, any buildings, archaeological site or district which is listed on the National or E3e Ill • 
State Register of Historical Places, or that has been determined by the Commissioner 
of the NYS Office of Parks, Recreation and Historic Preservation to be eligible for 
listin2: on the State Re2:ister of Historic Places. 

b. The proposed action may occur wholly or partially within, or substantially contiguous 
to, an area designated as sensitive for archaeological sites on the NY State Historic 

E3f Ill • 
Preservation Office (SHPO) archaeological site inventory. 

c. The proposed action may occur wholly or partially within, or substantially contiguous E3g Ill • 
to, an archaeological site not included on the NY SHPO inventory. 
Source: 
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d. Other impacts: IZI • 
If any of the above (a-d) are answered "Moderate to large impact may 

e. occur", continue with the following questions to help support conclusions in Part 3: 

i. The proposed action may result in the destruction or alteration of all or part E3e,E3g, IZI • 
of the site or property. E3f 

ii. The proposed action may result in the alteration of the property's setting or E3e,E3f, IZI • 
integrity. E3g, Ela, 

Elb 

iii. The proposed action may result in the introduction of visual elements which E3e, E3f, IZI • 
are out of character with the site or property, or may alter its setting. E3g, E3h, 

C2, C3 

11. Impact on Open Space and Recreation 
The proposed action may result in a loss of recreational opportunities or a [ZjNO • YES 
reduction of au open space resource as designated in any adopted 
municipal open space plau. 
(See Part I. C.2.c, E. l.c., E.2.q.) 
If "Yes", answer auestions a - e. If "No", f'O to Section 12. 

Relevant No, or Moderate 
Part I small to large 

Question(s) impact impact may 
mav occur occur 

a. The proposed action may result in an irnpainnent of natural functions, or "ecosystem D2e, Elb • • 
services", provided by an undeveloped area, including but not limited to stormwater E2h, 
storage, nutrient cycling, wildlife habitat. E2m,E2o, 

E2n, E2o 

b. The proposed action may result in the loss of a current or future recreational resource. C2a, Elc, • • 
C2c, E2a 

c, The proposed action may eliminate open space or recreational resource in an area C2a, C2c • • 
with few such resources. Elc,E2q 

d. The proposed action may result in loss of an area now used informally by the C2c,Elc • • 
community as an open space resource. 

e, Other impacts: • • 

12. Impact on Critical Environmental Areas 
[Z}NO • YES The proposed action may be located within or adjacent to a critical 

enviromnental area (CEA). (See Part I. E.3.d) 
If "Yes", answer auestions a - c. If "No", eo to Section 13. 

Relevant No,or Moderate 
Part I small to large 

Question(s) impact impact may 
mav occur occur 

a. The proposed action may result in a reduction in the quantity of the resource or E3d • • 
characteristic which was the basis for designation of the CEA. 

b. The proposed action may result in a reduction in the quality of the resource or E3d • • 
characteristic which was the basis for designation of the CEA. 

c. Other impacts: • • 
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13. Impact on Transportation 
[Z]No • YES The proposed action may result in a change to existing transportation systems. 

(See Part 1. D.2.j) 
If "Yes", answer auestions a - f If "No", zo to Section 14. 

Relevant No,or Moderate 
Part I small to large 

Question(s) impact impact may 
mavoccur occur 

a. Projected traffic increase may exceed capacity of existing road network. D2j D D 

b. The proposed action may result in the construction of paved parking area for 500 or D2j D D 

more vehicles. 

c. The proposed action will degrade existing transit access. D2j D D 

d. The proposed action will degrade existing pedestrian or bicycle accommodations. D2j D D 

e. The proposed action may alter the present pattern of movement of people or goods. D2j D D 

f. Other impacts: D D 

14. Impact on Energy 
IZ]NO • YES The proposed action may cause an increase in the use of any fonn of energy. 

(See Part 1. D.2.k) 
If "Yes", answer auestions a - e. If "No", QD to Section 15. 

Relevant No, or Moderate 
Part I small to large 

Question(s) impact impact may 
mav occur occur 

a. The orooosed action will reauire a new, or an un°rade to an existirnI, substation. D2k D D 

b. The proposed action will require the creation or extension of an energy transmission Dlf, D D 

or supply system to serve more than 50 single or two-family residences or to serve a Dlq,D2k 
commercial or industrial use. 

c. The proposed action may utilize more than 2,500 MWhrs per year of electricity. D2k D D 

d. The proposed action may involve heating and/or cooling of more than 100,000 square Dlg D D 

feet of building area when completed. 
e. Other Impacts: 

15. Impact on Noise, Odor, and Light • No IZ]YES The proposed action may result in an increase in noise, odors, or outdoor lighting. 
(See Part 1. D.2.m., n., and o.) 
If "Yes", answer ouestions a - f If "No", zo to Section 16. 

Relevant No, or Moderate 
Part I small to large 

Question(s) impact impact may 
mav occur occur 

a. The proposed action may produce sound above noise levels established by local D2m IZI • 
regulation. 

b. The proposed action may result in blasting within 1,500 feet of any residence, D2m,Eld IZI • 
hospital, school, licensed day care center, or nursing home. 

c. The proposed action may result in routine odors for more than one hour per day. D2o IZI • 
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d. The proposed action may result in light shining onto adjoining properties. D2n IZI • 
e. The proposed action may result in lighting creating sky-glow brighter than existing D2n, Ela IZI • 

area conditions. 

f. Other impacts: • • 

16. Impact on Human Health • No [l]YES The proposed action may have an impact on human health from exposure 
to new or existing sources of contaminants. (See Part 1.D.2.q., E. l. d. f. g. and h.) 
If" Yes", answer auestions a - m. If "No", zo to Section 17. 

Relevant No,or Moderate 
Part I small to large 

Question(s) impact impact may 
mavcccur occur 

a. The proposed action is located within 1500 feet of a school, hospital, licensed day Eld IZI • 
care center, 2:rouo home, nursin2: home or retirement communitv. 

b. The site of the proposed action is currently undergoing remediation. Elg,Elh IZI • 
c. There is a completed emergency spill remediation, or a completed environmental site Elg,Elh IZI • 

remediation on, or adjacent to, the site of the proposed action. 

d. The site of the action is subject to an institutional control limiting the use of the Elg, Elh IZI • 
property ( e.g., easement or deed restriction). 

e. The proposed action may affect institutional control measures that were put in place Elg, Elh IZI • 
to ensure that the site remains protective of the environment and human health. 

f. The proposed action has adequate control measures in place to ensure that future 
generation, treatment and/or disposal of hazardous wastes will be protective of the 

D2t IZI • 
environment and human health. 

g. The proposed action involves construction or modification of a solid waste D2q, Elf IZI • 
management facility. 

h. The proposed action may result in the unearthing of solid or hazardous waste. D2q, Elf IZI • 
i. The proposed action may result in an increase in the rate of disposal, or processing, of D2r,D2s IZI • 

solid waste. 

j. The proposed action may result in excavation or other disturbance within 2000 feet of Elf, Elg IZI • 
a site used for the disposal of solid or hazardous waste. Elh 

k. The proposed action may result in the migration of explosive gases from a landfill Elf, Elg IZI • 
site to adjacent off site structures. 

l. The proposed action may result in the release of contaminated leachate from the D2s, Elf, IZI • 
project site. D2r 

m. Other impacts: IZI • 
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17. Consistency with Community Plans • YES The proposed action is not consistent with adopted land use plans. IZ]NO 
(See Part l. C. l, C.2. and C.3.) 
If "Yes", answer questions a - h. If "No", go to Section 18. 

Relevant No,or Moderate 
Part I small to large 

Question(s) impact impact may 
mav occur occur 

a. The proposed action's land use components may be different from, or in sharp CZ, C3, Dia D D 

contrast to, current surrounding land use pattem(s). Ela, Elb 

b. The proposed action will cause the permanent population of the city, town or village CZ D D 

in which the project is located to grow by more than 5%. 

c. The proposed action is inconsistent with local land use plans or zoning regulations. CZ, CZ, C3 D D 

d. The proposed action is inconsistent with any County plans, or other regional land use cz,cz D D 

plans. 

e. The proposed action may cause a change in the density of development that is not C3, Die, D D 

supported by existing infrastructure or is distant from existing infrastructure. Dld,Dlf, 
Dld,Elb 

f. The proposed action is located in an area characterized by low density development C4,DZc,DZd D D 

that will require new or expanded public infrastructure. DZj 

g. The proposed action may induce secondary development impacts ( e.g., residential or CZa D D 

commercial development not included in the proposed action) 

h. Other: D D 

18. Consistency with Community Character 
The proposed project is inconsistent with the existing community character. • NO IZ]YES 

(See Part I. C.2, C.3, D.2, E.3) 
If "Yes", answer ouestions a - z. If "No", nroceed to Part 3. 

Relevant No,or Moderate 
Part I small to large 

Question(s) impact impact may 
mav occur occur 

a. The proposed action may replace or eliminate existing facilities, structures, or areas E3e, E3f, E3g i;zi • 
of historic importance to the community. 

b. The proposed action may create a demand for additional community services ( e.g. C4 i;zi • 
schools, police and fire) 

c. The proposed action may displace affordable or low-income housing in an area where CZ,C3,Dlf i;zi • 
there is a shortage of such housing. Dig, Ela 

d. The proposed action may interfere with the use or enjoyment of officially recognized CZ,E3 i;zi • 
or designated public resources. 

e. The proposed action is inconsistent with the predominant architectural scale and CZ, C3 Ill • 
character. 

f. Proposed action is inconsistent with the character of the existing natural landscape. CZ, C3 Ill • 
Ela, Elb 
E2g, EZh 

g. Other impacts: i;zi • 
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Agency Use Only [IfApplicable] 

Project: 1444 East Genesee Street LLC Pmject 

Date: 14/27/21 

Full Environmental Assessment Form 
Part 3 - Evaluation of the Magnitude and Importance of Project Impacts 

and 
Determination of Significance 

Part 3 provides the reasons in support of the detennination of significance. The lead agency must complete Part 3 for every question 
in Part 2 where the impact has been identified as potentially moderate to large or where there is a need to explain why a particular 
element of the proposed action will not, or may, result in a significant adverse environmental impact. 

Based on the analysis in Part 3, the lead agency must decide whether to require an environmental impact statement to further assess 
the proposed action or whether available information is sufficient for the lead agency to conclude that the proposed action will not 
have a significant adverse environmental impact. By completing the certification on the next page, the lead agency can complete its 
detennination of significance. 

Reasons Supporting This Determination: 
To complete this section: 

• Identify the impact based on the Patt 2 responses and describe its magnitude. Magnitude considers factors such as severity, 
size or extent of an impact. 

• Assess the importance of the impact. Importance relates to the geographic scope, duration, probability of the impact 
occmTing, number of people affected by the impact and any additional environmental consequences if the impact were to 
occur. 

• The assessment should take into consideration any design element or project changes. 
• Repeat this process for each Part 2 question where the impact has been identified as potentially moderate to large or where 

there is a need to explain why a particular element of the proposed action will not, or may, result in a significant adverse 
environmental impact. 

• Provide the reason(s) why the impact may, or will not, result in a significant adverse environmental impact 
• For Conditional Negative Declarations identify the specific condition(s) imposed that will modify the proposed action so that 

no significant adverse environmental impacts will result. 
• Attach additional sheets, as needed. 

Determination of Significance - Type 1 and Unlisted Actions 

SEQR Status: [Z]Type I D Unlisted 

Identify portions ofEAF completed for this Project: [Z] Pait I [Z] Part 2 [Z]Part3 

FEAF 2019 
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Upon review of the information recorded on this EAF, as noted, plus this additional suppmt infmmation 

and considering both the magnitude and importance of each identified potential impact, it is the conclusion of the 
as lead agency that: 

[Z] A This project will result in no significant adverse impacts on the environment, and, therefore, an environmental impact 
statement need not be prepared. Accordingly, this negative declaration is issued. 

• B. Although this project could have a significant adverse impact on the environment, that impact will be avoided or 
substantially mitigated because of the following conditions which will be required by the lead agency: 

There will, therefore, be no significant adverse impacts from the project as conditioned, and, therefore, this conditioned negative 
declaration is issued. A conditioned negative declaration may be used only for UNLISIBD actions (see 6 NYCRR 617. 7(d)). 

• C. This ProjeCt may result in one or more significant adverse impacts on the environment, and an environmental impact 
statement must be prepared to further assess the impact(s) and possible mitigation and to explore alternatives to avoid or reduce those 
impacts. Accordingly, this positive declaration is issued. 

Name of Action: 444 East Genesee Street LLC Project 

Name of Lead Agency: City of Syracuse Industrial Development Agency 

Name of Responsible Officer in Lead Agency: Judith Delaney 

Title of Responsible Officer: Executive Director ,.--DocuSigned by: 

Signature of Responsible Officer in Lead Agency: I Jt..lill V~ Date: 4/27/21 

Signature of Preparer (if different from Responsible Officer) Date: 

For Further Information: 

Contact Person: Judith Delaney, Executive Director 

Address: City of Syracuse Industrial Development Agency, 201 E. Washington Street, 6th Floor, Syracuse, NY 13202 

Telephone Number: (315) 448-8127 

E-mail: JDelaney@syrgov.net 

For Type 1 Actions and Conditioned Negative Declarations, a copy of this Notice is sent to: 

Chief Executive Officer of the political subdivision in which the action will be principally located (e.g., Town/ City/ Village of) 
Other involved agencies (if any) 
Applicant (if any) 
Environmental Notice Bulletin: httg://www .dec.nv.Q.ov/enb/enb.html 
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City of Syracuse Industrial Development Agency 
444 East Genesee Street LLC Project 

FEAF Part 3 - Additional Information 

The City of Syracuse Industrial Development Agency ("SIDA") has before it a proposed Project (the 
"Project") to be owned by 444 East Genesee Street LLC that consists of: : (i) the acquisition of an interest 
in approximately 7,600 sq.ft. of land improved by a four story approximately 27,000 sq. ft. building all 
located at 444 East Genesee Street in the City of Syracuse, New York (the "Lamf'); (ii) the reconstruction 
and renovation of approximately 25,424 sq. ft. of the building for mixed-use including: (a) installation of 
a new glass and metal panel favade; (b) renovation of approximately 7,400 sq. ft. on each the 2nd, 3rd and 
4th floors to house approximately 8 affordable one-bedroom apartment units per floor for a total of 24 
units; (c) renovation of approximately 3,224 sq.ft on the first floor of which approximately 1,813 sq. ft. 
will be allocated to retail space with the balance to be used as a lobby, a mail and package delivery room, 
a bike storage room and a trash and recycling room; and ( d) the creation of approximately 8 on-site parking 
spaces ( collectively, the "Facility"); (iii) the acquisition and installation in and on the Land and Facility 
of furniture, fixtures and equipment, (the "Equipment" and together with the Land and the Facility, the 
"Project"). 

The Project involves the redevelopment of an existing automobile dealership and repair site The Project 
consists of the acquisition, renovation, construction and equipping of the Facility as described above and 
will result in physical improvements to the interior and exterior of the existing auto dealership building 
to remain, construction of additional auto dealership buildings, and the installation of grading, drainage, 
parking and related improvements on the Project site. 

Refer to Part 2 with respect to the numbered Impacts discussed below. 

1. Impact on land. The proposed Project will have a small impact on land as a result of renovation 
of an existing building and installation of approximately 8 parking spaces. The total Project area involves 
the disturbance of approximately .18 acres. 

No soil excavation is expected to be required for the Project. In the event contaminated soils are 
encountered, these soils will be handled in accordance with federal, state, and local regulations. 

The duration of the Project is estimated at 9-months. Construction activities typically result in potential 
impacts associated with traffic, dust, st01mwater, and noise. These potential impacts are minimized as a 
result of the following measures: 

• The owner will be required to implement a maintenance and protection of traffic plan for use 
during construction. The plan will be reviewed and approved by the City of Syracuse. 

• The owner will be required to implement best management practices for dust control. 
• The proposed Project will cause a temporary increase in ambient noise levels from the operation 

of construction equipment. Measures to minimize noise impacts during construction will include 
adherence to local ordinances for working hours and inspection of equipment for proper muffling. 

As a result, the impact on land associated with this Project is not considered a significant environmental 

impact. 
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3. Impacts on surface water. Portions of the Project site are located within the floodplain and 
floodway along Harbor Brook. Proposed work within the floodway has been limited and only includes cut 
and smoothing in general and the removal of several floodway impediments ( e.g., mound of soil). Project 
site improvements include redevelopment of the existing impervious surfaces to include new asphalt 
pavement and access drives, concrete walks, concrete curbs, islands, erosion control, stmmwater 
management (bioretention basins), tree and shrub plantings, and lawn establishment. The Company has 
prepared a Stormwater Pollution Prevention Plan ("SWPPP") that is expected to reduce peak stormwater 
flows and provide water quality mitigation that meets applicable standards. 

The Project operation does not produce materials considered hazardous substances and use of such 
substances will occur in accordance with applicable law and regulation and are not expected to potentially 
contaminate local groundwater supplies. Consequently, the Project is not expected to result in an adverse 
change in surface water quality or quantity. 

6. Impacts on air. Emissions from vehicles may result from vehicles parking in the parking spaces. 
Emissions are expected to be minimal from the limited operation time on-site. As a result. The Project is 
not expected to have a significant impact on air. 

The USEPA, through the federal Clean Air Act (CAA), has established National Ambient Air 
Quality Standards (NAAQS) for six criteria pollutants: carbon monoxide (CO), sulfur dioxide (SO2), 
nitrogen dioxide (NO2), particulate matter (PM!O and PM2.5), ozone, and lead. An area that violates a 
.national primary or secondary NAAQS for one or more of the USEPA designated criteria pollutants is 
referred to as non-attainment. A maintenance area is one that has previously been in violation of the 
NAAQS but has since implemented an avoidance plan and has had no additional violations over an 
extended period of time. 

The Project is located in Onondaga County. According to the USEPA Green Book ( current as of February 
28, 2019), Onondaga County is currently in attainment for all criteria pollutants, except CO, which is 
listed as "maintenance". Based on a detailed review of the Green Book, Onondaga County was designated 
as a CO non-attainment area until 1992. Since 1993, the County has been in compliance (i.e., maintenance 
area) with the NAAQS for all criteria pollutants, including CO. An area that has remained in compliance 
with the NAAQS for an extended period of time is re-designated as "attainment". 

According to both the NYSDEC and USEPA, Onondaga Connty is in full attainment with the CO 
NAAQS. Specifically, Onondaga County was designated as a maintenance area in 1993 and has not had 

1 any violations of the NAAQS since that time. NYSDEC met the requirements specified in two 
Maintenance Plans, each lasting a period often years. Therefore, the 20-year maintenance period is over 
and NYSDEC has met its obligations; Onondaga County is in attainment with the CO NAAQS. 

Air emission sources require consistency with State and federal air quality standards. The New York air 
pe1mitting program regulates sources of air pollution. The program is required under provisions set forth 
in the federal Clean Air Act and New York State regulation (6 NYCRR Part 201 ). NYSDEC Division of 
Air Resources administers the air program. The proposed Project does not include equipment that requires 
registration or permitting from New York State's air program. 

7. Impacts on plants and animals. The proposed Project is located in an urban environment. No 
habitat exists on the Project site for species considered rare, threatened, or endangered by federal or state 
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regulations; peregrine falcon habitats exist nearby in the downtown Syracuse area. No significant impact 
to plants and animals will occw· as a result of this Project. 

9. Impacts on Aesthetic Resources. The Project is across the street from a City of Syracuse Park. 
The park is an urban park located on a square city block. The Syracuse Planning Commission conducted 
a coordinated review of the Project and adopted a negative declaration. No significant impacts to use and 
enjoyment of the park are expected. 

10. Impacts on historical and archeological resow·ces. Coordination with the New York State 
Historic Preservation Office (SHPO) is complete for the Project. The SHPO indicated by letter on 
November 8, 2019, that the Project will have no impact on historic resources. The existing improvements 
are not eligible for the New York State and National Registers of Historic Places. This letter is attached. 

15. Impacts on noise, odor, and light. 

Noise The proposed Project will cause a temporary increase in ambient noise levels from the operation of 
construction equipment. Measures to minimize noise impacts during construction will include adherence 
to local ordinances for working hours and inspection of equipment for proper muffling. Noise levels will 
generally return to pre-construction levels following completion of the Project. 

Odors The proposed Project will not cause an increase in odors. 

Light -Parking lot fixtures will comply with City of Syracuse regulations. 

16. Impact on Human Health - . The Project may involve the potential for minor, temporary changes in 
air quality in the area immediately sun-onnding the site during the period of redevelopment and 
construction. It should be noted that asbestos containing materials ("ACM") were identified in the 
buildings to be renovated and demolished. An asbestos survey will be completed prior to commencement 
of renovation activities. Any potentially hazardous materials located on-site, such as lead-based materials 
or ACM, will be removed from the Facility prior to any renovation and/or demolition and disposed of in 
accordance with all local, state and federal laws, thereby reducing the potential for such materials to 
become airborne and migrate off-site .. Consistency with applicable regulations limits the potential for 
construction workers and the public's exposure to harmful contaminants. 

The Company will use a licensed contractor to perform asbestos abatement activities in compliance with 
applicable laws and regulations. Further, the Company and its contractors will take all necessary measures 
to mitigate any short-term renovation and construction-related impacts (i.e., using proper ventilation 
equipment, limiting the use of dumpsters and dump trucks for construction debris, watering construction 
debris to reduce dust and prevent airborne migration, etc .. 
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~0RK Parks, Recreation, 

~o,rnN,rv and Historic Preservation 

ANDREW M. CUOMO 
Governor 

November 08, 2019 

Mr. David Bottar 
Executive Director 

ERIK KULLESEID 
Commissioner 

CNY Regional Planning 
126 N. Salina Street, Suite 200 
Syracuse, NY 13202 

Re: DHCR 
Corbetts Corner: Redevelopment of a 27,000 square foot 4-story vacant commercial 
building 
444 East Genesee Street, Syracuse, NY 13202 
19PR05248 

Dear Mr. Bottar: 

Thank you for requesting the comments of the State Historic Preservation Office (SHPO). We 
have reviewed the project in accordance with Section 106 of the National Historic Preservation 
Act of 1966. These comments are those of the SHPO and relate only to Historic/Cultural 
resources. They do not include potential environmental impacts to New York State Parkland 
that may be involved in or near your project. Such impacts must be considered as part of the 
environmental review of the project pursuant to the National Environmental Policy Act and/or 
the State Environmental Quality Review Act (New York Environmental Conservation Law 
Article 8). 

Based upon this review, it is the opinion of the New York SHPO that no historic properties, 
including archaeological and/or historic resources, will be affected by this undertaking. 

If further correspondence is required regarding this project, please be sure to refer to the 
OPRHP Project Review (PR) number noted above. 

Sincerely, 

R. Daniel Mackay 

Deputy State Historic Preservation Officer 
Division for Historic Preservation 

Division for Historic Preservation 
P.O. Box 189, Waterford, New York 12188-0189 • (518) 237-8643 • parks.ny.gov 
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INDUCEMENT RESOLUTION 

As a result of the public health emergency created by COVID-19, the Federal, State and 
local bans on meetings or gatherings, and pursuant to Governor Cuomo's Executive Order 202.1 
issued on March 12, 2020, as amended from time to time, the City of Syracuse Industrial 
Development Agency (the "Agency") held a meeting on the 27tl1 day of April, 2021, at 8:00 a.m., 
local time, electronically which was made available via Webex at: 
https://syrgov .webex.com/syrgov/j.php?MTID=mc22ddce51 l bd2aff7 4ca4b881 f41 d4b8; ( or by 
accessing the link on the Agency's website) and using meeting number 129 139 9321 and password 
tWFSPdmx642; or via telephone at (408) 418-9388 with access code: 129 139 9321, in 
conjunction with the matter set forth below. 

The meeting was called to order by the Chair and upon the roll being duly called, the 
following members were: 

PRESENT VIA TELENIDEOCONFERENCE (in accordance with the Governor's 
Executive Order 202.1): Kathleen Murphy, Steven Thompson, Kenneth Kinsey, Rickey T. 
Brown and Dirk Sonneborn 

THE FOLLOWING PERSONS WERE ALSO PRESENT VIA 
TELE/VIDEOCONFERENCE (in accordance with the Governor's Executive Order 202.1): 
Staff Present: Judith DeLaney, Susan Katzoff, Esq., John Vavonese, Lori McRobbie; Others 
Present: Jennifer Tifft, Lauryn LaBorde, Anna Daughton, Graziano Zazzara, Jr., Ryan Benz, 
Rick Moriarty 

The following resolution was offered by Kenneth Kinsey and seconded by Rickey T. 
Brown: 

RESOLUTION AUTHORIZING THE UNDERTAKING, 
ACQUISITION, CONSTRUCTION, RECONSTRUCTION, 
RENOVATION, EQUIPPING AND COMPLETION OF A 
COMMERCIAL PROJECT; AND AUTHORIZING THE 
EXECUTION AND DELIVERY OF AN AGREEMENT 
BETWEEN THE AGENCY AND THE COMP ANY 

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, and to improve their recreation 
opportunities, prosperity and standard of living; 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 application dated on or about March 3, 2021 (the "Application"), 444 
East Genesee Street 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 7,600 sq.ft. of land improved by a four story approximately 27,000 sq. ft. building 
all located at 444 East Genesee Street in the City of Syracuse, New York (the "Land"); (ii) the 
reconstruction and renovation of approximately 25,424 sq. ft. of the building for mixed-use 
including: ( a) installation of a new glass and metal panel fa9ade; (b) renovation of approximately 
7,400 sq. ft. on each the 2nd, 3rd and 4th floors to house approximately 8 affordable one
bedroom apartment units per floor for a total of24 units; (c) renovation of approximately 3,224 
sq.ft on the first floor of which approximately 1,813 sq. ft. will be allocated to retail space with 
the balance to be used as a lobby, a mail and package delivery room, a bike storage room and a 
trash and recycling room; and (d) the creation of approximately 8 on-site parking spaces 
(collectively, the "Facility"); (iii) the acquisition and installation in and on the Land and Facility 
of furniture, fixtures and equipment, (the "Equipment" and together with the Land and the 
Facility, the "Project Facility"); (B) the granting of certain financial assistance in the form of 
exemptions from real estate taxes, State and local sales and use tax and mortgage recording tax 
(in accordance with Section 874 of the General Municipal Law) (collectively, the "Financial 
Assistance"); (C) the appointment of the Company or its designee as an agent of the Agency in 
connection with the acquisition, construction, reconstruction, renovation, equipping and 
completion of the Project Facility; and (D) the lease of the Land and Facility by the Agency 
pursuant to a lease agreement and the acquisition of an interest in the Equipment pursuant to a 
bill of sale from the Company to the Agency; and the sublease of the Project Facility back to the 
Company pursuant to a sublease agreement; and 

WHEREAS, the Agency adopted a resolution on March 23, 2021 describing the Project 
and the proposed financial assistance and authorizing a public hearing with respect thereto 
("Public Hearing Resolution"); and 

WHEREAS, the Agency conducted a public hearing with respect to the Project and the 
proposed Financial Assistance on April 27, 2021 pursuant to Section 859-a of the Act, notice of 
which was published on April 13, 2021, 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 letters dated April 12, 2021; and 

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law of the State 
of New York, as amended, and the regulations of the Department of Environmental Conservation 
of the State of New York promulgated thereunder ( collectively referred to hereinafter as 
"SEQRA"), the Agency is required to make a determination whether the "action" (as said quoted 
term is defined in SEQRA) to be taken by the Agency may have a "significant impact on the 
environment" (as said quoted term is utilized in SEQRA), and the preliminary agreement of the 
Agency to undertake the Project constitutes such an action; and 
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WHEREAS, a resolution was adopted March 23, 2021 (the "SEQRA Lead Agency 
Resolution") classifying the Project as a Type 1 Action and declaring the intent of the Agency 
to be lead agency for the purposes of a coordinated review pursuant to SEQ RA; and 

WHEREAS, by resolution adopted April 27, 2021 (the "SEQRA Resolution"), the 
Agency detennined that the Project will not have a significant effect on the environment; and 

WHEREAS, the Agency has considered the policy, purposes and requirements of the 
Act in making its detenninations 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 (the "Ciry"); (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 oppmtunities and 
the economic welfare of the people of the State and the City and improve their standard of living. 

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) Ratifies the findings in its SEQRA Resolution; 

(B) The Project constitutes a "project' within the meaning of the Act; 

(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 acquire, constrnct, reconstruct, renovate, equip and 
complete the Project Facility in the City, and will serve the purposes of the Act by, among other 
things, advancing job opportunities, the standard of living and economic welfare of the 
inhabitants of the City and provide much needed affordable housing in the City; 
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(D) The Project will not result in the removal of a commercial, industrial or 
manufacturing plant or facility of the Company or any other proposed occupant of the Project 
Facility from one area of the State to another area of the State or result in the abandornnent 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 Financial Assistance approved hereby includes an exemption from 
real property taxes, State and local sales and use taxes and mortgage recording taxes, and the 
appointment of the Company as agent of the Agency as further set forth herein. 

Section 3. As a condition of the appointment of the Company as agent of the 
Agency, and the conference of any approved Financial Assistance, the Company and the Agency 
shall first execute and deliver: (i) a project agreement in substantially the same form used by the 
Agency in similar transactions (the "Project Agreement"); (ii) 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 agreement is attached hereto as Exhibit "A" (the 
"Agreement"); and (iii) the Lease Documents (as defined herein). The Chair, Vice Chair or 
Executive Director of the Agency are each hereby authorized, on behalf of the Agency, to 
execute and deliver the Project Agreement, the Agreement and the Lease Documents (as defined 
herein), with changes in terms and form as shall be consistent with this Resolution and as the 
Chair or Vice Chair shall approve. The execution thereof by the Chair, Vice Chair and/or 
Executive Director shall constitute conclusive evidence of such approval. Subject to the due 
execution and delivery by the Company of the Project Agreement, the Agreement and the Lease 
Documents, the satisfaction of the conditions of this Resolution, the Agreement, the Project 
Agreement, the Lease Documents 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 construction, reconstruction, renovation, equipping and completion of the Project, all 
with the same powers and the same validity as if the Agency were acting in its own behalf. The 
amount of State and local sales and use tax exemption benefits comprising the Financial 
Assistance approved herein shall not exceed $151,400. 

Section 4. Subject to the terms of this Resolution and the execution and delivery of, 
and the conditions set forth in, the Agreement and the Project Agreement 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; 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, and all other documents required by the Agency for similar transactions, including but not 
limited to, an envirornnental compliance and indemnification agreement, collectively, 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 occmTed and be continuing 
under the Agreement, 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, in form and substance acceptable to the Agency. 
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Section 5. 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. 

Section 6. The Company may utilize, and subject to the terms of this Resolution, the 
Agreement and the Project Agreement, is hereby authorized to appoint, a Project operator, 
contractors, agents, subagents, subcontractors, contractors and subcontractors of such agents and 
subagents (collectively, "Additional Agents") to proceed with the construction, reconstruction, 
renovation, equipping and completion 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 Agreement. 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, repmi 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 
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 7. The Chair, Vice Chair and/or the Executive Director 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 as the (Vice) Chair deems appropriate, and to do and cause to be done 
any such other acts and things, as they dete1mine, on advice of counsel to the Agency, may be 
necessary or desirable to consummate the transactions contemplated by this Resolution, the 
Agreement and/or the Project Agreement. 

Section 8. The obligation of the Agency to consummate any transaction 
contemplated herein or hereby is subject to and conditioned upon the Company's execution and 
delivery of the Lease Documents and the documents set forth in Section 3 hereof. 

Section 9. 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 
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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 10. 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 11. Bousquet Holstein PLLC, as counsel to the Agency, is hereby authorized 
to work with the Company and others to prepare for submission to the Agency, all doc nm en ts 
necessary to effect the grant of Financial Assistance and consummate the Lease Documents. 

Section 12. The Secretary and/or the Executive Director of the Agency are 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 13. 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: 

Kathleen Murphy 
Kenneth Kinsey 
Rickey T. Brown 
Dirk Sonneborn 

X 
X 
X 
X 

The foregoing Resolution was thereupon declared duly adopted. 
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STATE OF NEW YORK 

COUNTY OF ONONDAGA 

) 
) SS.: 
) 

I, the undersigned Secretary of the City of Syracuse Industrial Development 
Agency, DO HEREBY CERTIFY that I have compared the annexed extract of the minutes of the 
meeting of the City of Syracuse Industrial Development Agency (the "Agency") held on April 27, 
2021, 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), as 
temporarily amended by Executive Order 202.1 issued on March 12, 2020 ("EO 202.1"), such 
meeting was open to the general public and public notice of the time and how to participate in such 
meeting was duly given in accordance with such Section 104 and EO 202.1; (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 
5/12/2021 on _________ _ 

City of Syracuse Industrial Development Agency 

Rickey T. Brown, Secretary 
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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 201 East Washington Street, 6'h, 
Syracuse, New York 13202 and 444 EAST GENESEE STREET LLC, with a mailing adch-ess 
of 344 South Warren Street, Suite 202, Syracuse, New York 13202 (the "Company"). 

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, renovating 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. The Company, by application dated on or about March 3, 2021 (the 
"Application"), 444 East Genesee Street 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 7,600 sq.ft. of land improved by a four story approximately 27,000 
sq. ft. building all located at 444 East Genesee Street in the City of Syracuse, New York (the 
"Lamf'); (ii) the reconstruction and renovation of approximately 25,424 sq. ft. of the building for 
mixed-use including: (a) installation of a new glass and metal panel fa9ade; (b) renovation of 
approximately 7,400 sq. ft. on each the 2nd, 3rd and 4th floors to house approximately 8 
affordable one-bedroom apartment units per floor for a total of 24 units; (c) renovation of 
approximately 3,224 sq.ft on the first floor of which approximately 1,813 sq. ft. will be allocated 
to retail space with the balance to be used as a lobby, a mail and package delivery room, a bike 
storage room and a trash and recycling room; and ( d) the creation of approximately 8 on-site 
parking spaces (collectively, the "Facility"); (iii) the acquisition and installation in and on the 
Land and Facility of furniture, fixtures and equipment, (the "Equipment" and together with the 
Land and the Facility, the "Project Facility"); (B) the granting of certain financial assistance in 
the form of exemptions from real estate taxes, State and local sales and use tax and mortgage 
recording tax (in accordance with Section 874 of the General Municipal Law) (collectively, the 
"Financial Assistance"); (C) the appointment of the Company or its designee as an agent of the 
Agency in connection with the acquisition, construction, reconstruction, renovation, equipping 
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and completion of the Project Facility; and (D) the lease of the Land and Facility by the Agency 
pursuant to a lease agreement and the acquisition of an interest in the Equipment pursuant to a 
bill of sale from the Company to the Agency; and the sublease of the Project Facility back to the 
Company pursuant to a sublease agreement. 

l.03(a). All documents necessaiy to effectuate the Agency's undertaking of the Project 
and the granting of the approved Financial Assistance between the Agency and the Company, 
including but not limited to, a project agreement, a company lease agreement, an agency lease 
agreement, a bill of sale and an environmental compliance and indemnification agreement, shall 
be collectively refe1red to herein as the "Lease Documents". 

1.03. The Company hereby represents to the Agency that undertaking the Project, the 
designation of the Company as the Agency's agent for the construction, reconstruction, 
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 construct, reconstruct, 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 finiher 
represents to the Agency that the Project Facility is not primarily used in making retail sales to 
customers who personally visit the Facility. 

1.04. The Agency has determined that the acquisition of a controlling interest in, and the 
construction, reconstruction, 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. 

1.05. On April 27, 2021, 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, 
reconstruction, 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 to exceed $151,400. 

1.06. In the Resolution, subject to the execution of, and compliance with, this Agreement 
by the Company, the execution and delivery of a project 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, reconstruction, renovation and equipping the Project Facility, 
entering into contracts and doing all things requisite and proper for construction, reconstruction, 
renovation and equipping the Project Facility. 

2 
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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, reconstructing, renovation 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, 
reconstruction, renovation and equipping of the Project Facility subject to the tenns 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, 
reconstruction, 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, 
reconstruction, 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, reconstruction, 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 infonnation 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 construction, reconstruction, 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, 
reconstruction, 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, endorsements, binders and/or policies of insurance in fonn 
satisfactory to the Agency evidencing such insurance. 

(g) The Company shall apply and diligently pursue all approvals, pennits and 
consents from the State of New Yark, the City, the City Planning Commission and any other 
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governmental authority which approvals, permits and consents are required under applicable law 
for the development, construction, reconstruction, 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 Local Access Agreement 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 construction, reconstruction, 
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, construction, reconstruction, 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 ofNew 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, reconstruction, 
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 
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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: 

(1) A written, executed agreement, in form and substance acceptable to the 
Agency, from each 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, reconstruction, renovation and equipping of the 
Project ("local" being defined in Section 3.0l(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" (Fo1m 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 Yorlc 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 

6 

5091015_1 



DocuSign Envelope ID: AB29AD86-E6CC-4326-B0E8-808B97EDE63A 

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 
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; and 

(b) the Company, by executing this agreement, acknowledges and agrees to 
make, or cause its Additional Agents, 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; and 

( c) the Company, by executing this Agreement, acknowledges and agrees to 
the terms and conditions of Section 87 5(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 Recapture of Benefits Policy, 
the Agency shall, and in some instances may, recover, recapture, receive or otherwise obtain 
from the Company some or all of the Financial Assistance (the "Recapture Amount") including, 
but not limited to: (1) (a) that portion of the State and local sales and use tax exemption to which 
the Company was not entitled, which is in excess of the amount of the State and local sales and 
use 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 and use 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; or ( c) the full amount of 
such State and local sales and use tax exemption in the event the Company fails to execute and 
deliver the Lease Documents in accordance herewith or fails to complete the Project; 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. In addition to the foregoing, the Agency may recapture other benefits comprising 
the Financial Assistance in accordance with the Agency's Recapture Policy (a copy of which is 
on the Agency's website). 

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; 
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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 April 27, 2022, 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 snrvive) shall unless extended by agreement of the Agency and the 
Company, terminate and be of no further force or effect, and following such termination neither 
party shall have any rights against the other party except: 

(a) The Company shall pay the Agency for all expenses incurred by 
the Agency in connection with the acquisition, construction, reconstruction, 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 fmancing 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 ansmg 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 
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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. 

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the parties hereto have entered into this Agreement as of the 
27th day of April, 2021. 

5091015_1 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By:-------------~ 
Judith DeLaney, Executive Director 

444 EAST GENESEE STREET LLC 

By:----------------
Name: 
Title 
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PILOT RESOLUTION 

As a result of the public health emergency created by COVID-19, the Federal, State and 
local bans on meetings or gatherings, and pursuant to Governor Cuomo's Executive Order 202.1 
issued on March 12, 2020, as amended from time to time, the City of Syracuse Industrial 
Development Agency (the "Agency") held a meeting on the 27th day of April, 2021, at 8:00 a.m., 
local time, electronically which was made available via Webex at: 
https://syrgov.webex.com/syrgov/j.php?MTID=mc22ddce5 l l bd2aff74ca4b881 f4 ld4b8; ( or by 
accessing the link on the Agency's website) and using meeting number 129 139 9321 and password 
tWFSPdmx642; or via telephone at (408) 418-9388 with access code: 129 139 9321, in 
conjunction with the matter set forth below. 

The meeting was called to order by the Chair and upon the roll being duly called, the 
following members were: 

PRESENT VIA TELE/VIDEOCONFERENCE (in accordance with the Governor's 
Executive Order 202.1 ): Kathleen Murphy, Steven Thompson, Kenneth Kinsey, Rickey T. 
Brown and Dirk Sonneborn 

THE FOLLOWING PERSONS WERE ALSO PRESENT VIA 
TELE/VIDEOCONFERENCE (in accordance with the Governor's Executive Order 202.1): 
Staff Present: Judith DeLaney, Susan Katzoff, Esq., John Vavonese, Lori McRobbie; Others 
Present: Jennifer Tifft, Lauryn LaBorde, Anna Daughton, Graziano Zazzara, Jr., Ryan Benz, 
Rick Moriarty 

The following resolution was offered by Dirk Sonneborn and seconded by Kenneth 
Kinsey: 

RESOLUTION APPROVING A PAYMENT IN LIEU OF 
TAX ("PILOT") SCHEDULE AND AUTHORIZING THE 
EXECUTION AND DELIVERY OF CERTAIN 
DOCUMENTS BY THE AGENCY IN CONNECTION WITH 
THE PILOT SCHEDULE 

WHEREAS, the City of Syracuse Industrial Development Agency (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 
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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); 

WHEREAS, by application dated on or about March 3, 2021 (the "Application"), 444 
East Genesee Street 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 7,600 sq.ft. ofland improved by a four story approximately 27,000 sq. ft. building 
all located at 444 East Genesee Street in the City of Syracuse, New York (the "Lantf'); (ii) the 
reconstruction and renovation of approximately 25,424 sq. ft. of the building for mixed-use 
including: (a) installation ofa new glass and metal panel fa9ade; (b) renovation of approximately 
7,400 sq. ft. on each the 2nd, 3rd and 4th floors to house approximately 8 affordable one
bedroom apartment units per floor for a total of 24 units; (c) renovation of approximately 3,224 
sq.ft on the first floor of which approximately 1,813 sq. ft. will be allocated to retail space with 
the balance to be used as a lobby, a mail and package delivery room, a bike storage room and a 
trash and recycling room; and ( d) the creation of approximately 8 on-site parking spaces 
( collectively, the "Facility"); (iii) the acquisition and installation in and on the Land and Facility 
of furniture, fixtures and equipment, (the "Equipment" and together with the Land and the 
Facility, the "Project Facility"); (B) the granting of certain financial assistance in the form of 
exemptions from real estate taxes, State and local sales and use tax and mortgage recording tax 
(in accordance with Section 874 of the General Municipal Law) (collectively, the "Financial 
Assistance"); (C) the appointment of the Company or its designee as an agent of the Agency in 
connection with the acquisition, construction, reconstruction, renovation, equipping and 
completion of the Project Facility; and (D) the lease of the Land and Facility by the Agency 
pursuant to a lease agreement and the acquisition of an interest in the Equipment pursuant to a 
bill of sale from the Company to the Agency; and the sublease of the Project Facility back to the 
Company pursuant to a sublease agreement; and 

WHEREAS, on April 27, 2021 the Agency completed the SEQRA review of the Project, 
which constitutes a "Type I Action", by adopting a resolution (the "SEQRA Resolution") 
wherein it determined that the Project will not have a significant adverse effect on the 
environment and anthorized the issuance of a negative declaration; and 

WHEREAS, on April 27, 2021, the Agency resolved to take official action toward the 
acquisition, construction, reconstruction, renovation, equipping and completion of the Project 
(the "Inducement Resolution"); and 

WHEREAS, as part of the Financial Assistance, the Company requested the Agency 
consider a 15-year payment in lieu of tax (the "PILOT') schedule, as more fully described on 
Exhibit "A" attached hereto, which schedule conforms with the Agency's Unifo1m Tax 
Exemption Policy ("UTEP'') established pursuant to General Municipal Law Section 874(4); 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) 
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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) undertaking the Project will advance job opportunities 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, and subject to 
compliance with the terms of the Inducement Resolution, the Agency hereby approves and the 
(Vice) Chair and Executive Director, acting individually, are each authorized to execute and 
deliver a PILOT agreement (the "PILOT Agreement') providing for the PILOT schedule attached 
as Exhibit "A" hereto, all in such form and substance as shall be substantially the same as used by 
the Agency for other similar transactions and consistent with this Resolution and as approved by 
the Chair or Vice Chair of the Agency upon the advice of counsel to the Agency. 

(2) The (Vice) Chair and/or Executive Director, 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 and all such additional certificates, 
instruments, documents or affidavits, all in substantially the same form as used by the Agency in 
other similar transactions, and 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 
as the (Vice) Chair shall approve, 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. 

(3) 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. 

( 4) Bousquet Holstein PLLC, as 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 the Financial Assistance set forth herein and consummate the PILOT 
agreement. 
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(5) The Secretary and/or the Executive Director of the Agency are 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. 

(6) This Resolution shall take effect immediately, but is subject to execution by the 
Company of the Lease Documents, a PILOT Agreement and the Agreement and Project 
Agreement (as defmed in the Inducement Resolution and/or herein) and compliance with all other 
resolutions and other related documents adopted and/or approved by the Agency in conjunction 
with the Project 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: 

Kathleen Murphy 
Steven Thompson 
Kenneth Kinsey 
Rickey T. Brown 
Dirk Sonneborn 

X 
X 
X 
X 
X 

The foregoing Resolution was thereupon declared duly adopted. 
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STATE OF NEW YORK 

COUNTY OF ONONDAGA 

) 
) SS.: 
) 

I, the undersigned Secretary of the City of Syracuse Industrial Development 
Agency, DO HEREBY CERTIFY that I have compared the annexed extract of the minutes of the 
meeting of the City of Syracuse Industrial Development Agency (the "Agency") held on April 27, 
2021, with the original thereof on file in my office, and that the same (including any and all 
exhibits) is a tme 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), as 
temporarily amended by Executive Order 202.l issued on March 12, 2020 ("EO 202.1"), such 
meeting was open to the general public and public notice of the time and how to participate in such 
meeting was duly given in accordance with such Section 104 and EO 202.1; (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. 

511212
W

1
WITNESS WHEREOF, I have set my hand and affixed the seal of the Agency 

on _________ _ 

City of Syracuse Industrial Development Agency 

r~;:: 
L65E35E032BE2409 ... 

Rickey T. Brown, Secretary 

(SEAL) 
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EXHIBIT "A" 

PROPOSED PILOT SCHEDULE 

Total Annual Payment 

Year Amount 

1 $24,354.67 

2 $24,841.77 

3 $25,338.60 

4 $25,845.38 

5 $26,362.28 

6 $26,889.53 

7 $27,427.32 

8 $27,975.87 

9 $28,535.38 

10 $29,106.09 

11 $39,299.02 

12 $49,888.02 

13 $60,884.87 

14 $72,301.63 

15 $84,150.71 

Total $573,201.15 
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FINAL APPROVING RESOLUTION 

As a result of the public health emergency created by COVID-19, the Federal, State and 
local bans on meetings or gatherings, and pursuant to Governor Cuomo's Executive Order 202.1 
issued on March 12, 2020, as amended from time to time, the City of Syracuse Industrial 
Development Agency (the "Agency") held a meeting on the 27th day of April, 2021, at 8:00 a.m., 
local time, electronically which was made available via Webex at: 
https://syrgov.webex.com/syrgov/j .php?MTID=mc22ddce51lbd2aff74ca4b88 l f4 l d4b8; ( or by 
accessing the link on the Agency's website) and using meeting number 129 139 9321 and password 
tWFSPdmx642; or via telephone at (408) 418-9388 with access code: 129 139 9321, in 
conjunction with the matter set forth below. 

The meeting was called to order by the Chair and upon the roll being duly called, the 
following members were: 

PRESENT VIA TELENIDEOCONFERENCE (in accordance with the Governor's 
Executive Order 202.1): Kathleen Murphy, Steven Thompson, Kenneth Kinsey, Rickey T. 
Brown and Dirk Sonneborn 

THE FOLLOWING PERSONS WERE ALSO PRESENT VIA 
TELENIDEOCONFERENCE (in accordance with the Governor's Executive Order 202.1): 
Staff Present: Judith DeLaney, Susan Katzoff, Esq., John Vavonese, Lori McRobbie; Others 
Present: Jennifer Tifft, Lauryn LaBorde, Anna Daughton, Graziano Zazzara, Jr., Ryan Benz, 
Rick Moriarty 

The following resolution was offered by Kenneth Kinsey and seconded by Dirk 
Sonneborn: 

RESOLUTION AUTHORIZING THE EXECUTION AND 
DELIVERY OF CERTAIN DOCUMENTS BY THE AGENCY 
IN CONNECTION WITH A COMMERCIAL PROJECT 
UNDERTAKEN AT THE REQUEST OF THE COMP ANY 

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 "Acf'), to promote, develop, 
encourage and assist in the acquiring, constructing, reconstructing, improving, maintaining, 
equipping and furnishing of industrial, manufacturing, warehousing, commercial, research and 
recreation facilities, 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, 444 East Genesee Street LLC, or an entity to be formed (the "Company"), 
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by application dated March 3, 2021 (the "Application"), requested the Agency unde1take a 
project (the "Project") consisting of: (A)(i) the acquisition of an interest in approximately 7,600 
sq.ft. of land improved by a four story approximately 27,000 sq. ft. building all located at 444 
East Genesee Street in the City of Syracuse, New York (the "Land"); (ii) the reconstruction and 
renovation of approximately 25,424 sq. ft. of the building for mixed-use including: (a) 
installation of a new glass and metal panel favade; (b) renovation of approximately 7,400 sq. ft. 
on each the 2nd, 3rd and 4th floors to house approximately 8 affordable one-bedroom apaitment 
units per floor for a total of 24 units; ( c) renovation of approximately 3,224 sq.ft on the first floor 
of which approximately 1,813 sq. ft. will be allocated to retail space with the balance to be used 
as a lobby, a mail and package delivery room, a bike storage room and a trash and recycling 
room; and ( d) the creation of approximately 8 on-site parking spaces (collectively, the 
"Facility"); (iii) the acquisition and installation in and on the Land and Facility of furniture, 
fixtures and equipment, (the "Equipment" and together with the Land and the Facility, the 
"Project Facility"); (B) the granting of certain financial assistance in the form of exemptions 
from real estate taxes, State and local sales and use tax and mortgage recording tax (in 
accordance with Section 874 of the General Municipal Law) (collectively, the "Financial 
Assistance"); (C) the appointment of the Company or its designee as an agent of the Agency in 
connection with the acquisition, construction, reconstruction, renovation, equipping and 
completion of the Project Facility; and (D) the lease of the Land and Facility by the Agency 
pursuant to a lease agreement and the acquisition of an interest in the Equipment pursuant to a 
bill of sale from the Company to the Agency; and the sublease of the Project Facility back to the 
Company pursuant to a sublease agreement; and 

WHEREAS, the Agency conducted a public hearing with respect to the Project and the 
proposed Financial Assistance on April 27, 2021 pursuant to Section 859-a of the Act, notice of 
which was published on April 13, 2021, 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 letters dated April 12, 2021; and 

WHEREAS, the Agency adopted a resolution on March 23, 2021 (the "SEQRA Lead 
Agency Resolution") entitled: 

RESOLUTION CLASSIFYING A CERTAIN PROJECT AS 
A TYPE I ACTION AND DECLARING THE INTENT OF 
THE CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT 
AGENCY TO BE LEAD AGENCY FOR PURPOSES OF A 
COORDINATED REVIEW PURSUANT TO THE STATE 
ENVIRONMENTAL QUALITY REVIEW ACT 

which resolution is in full force and effect and has not been amended or modified; and 

WHEREAS, the Agency adopted a resolution on April 27, 2021 (the "SEQRA 
Resolution") entitled: 
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REQUEST OF 444 EAST GENESEE STREET LLC WILL 
NOT HA VE 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 April 27, 2021 (the "Inducement 
Resolution") entitled: 

RESOLUTION AUTHORIZING THE UNDERTAKING, 
ACQUISITION, CONSTRUCTION, RECONSTRUCTION, 
RENOVATION, EQUIPPING AND COMPLETION OF A 
COMMERCIAL 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 April 27, 2021 (the "PILOT 
Resolution") entitled: 

RESOLUTION APPROVING A PAYMENT IN LIEU OF 
TAX SCHEDULE AND AUTHORIZING THE EXECUTION 
AND DELIVERY OF CERTAIN DOCUMENTS BY THE 
AGENCY IN CONNECTION THEREWITH 

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 SEQ RA Lead Agency Resolution, the SEQRA Resolution, Inducement Resolution, 
the PILOT Resolution and all other action with respect to the Project and Financial Assistance 
taken by the Agency, and makes the following fmdings and detenninations: 

(a) The acquisition of a controlling interest in the Project Facility by the 
Agency, the granting of the approved Financial Assistance in accordance with the Inducement 
Resolution 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 promoting and preserving the job opportunities, general 
prosperity, health and economic welfare of the inhabitants of the City of Syracuse (the "City") m 
furtherance of the purposes of the Act; 
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(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 the approved Financial 
Assistance in accordance with the Inducement Resolution to the Company will enable and 
induce the Company to acquire, constrnct, reconstruct, renovate, equip and complete the Project 
Facility and help provide much needed affordable housing in the City of Syracuse; 

( d) The acquisition, construction, reconstruction, renovation, equipping and 
completion 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; 
and 

(f) 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 
advancing job opportunities and promoting economic development. 

Section 3. It is among the purposes of the Agency to promote, develop, 
encourage and assist in the acquiring, reconstructing, 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 this and prior resolutions 
adopted by the Agency, the Project Agreement, and the Agreement ( each as defined in the 
Inducement Resolution), the Agency will: (A) acquire a controlling interest in the Project 
Facility; (B) lease or sell the Land and Facility from the Company pursuant to a lease or sale 
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 or 
sell the Project Facility to the Company pursuant to a sublease or sale 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); (D) provide the approved Financial Assistance; and (E) execute and 
deliver any other documents necessary to effectuate the actions contemplated by and consistent 
with this Resolution upon the advice of counsel to the Agency. 

5092850_1 4 



DocuSign Envelope ID: AB29A086-E6CC-4326-BOE8-808897EDE63A 

Section 5. The (Vice) Chair and the Executive Director 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 as well as the Lease Documents (as defined in the Inducement 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. 

Section 6. 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 7. Bousquet Holstein PLLC, as counsel to the Agency, is hereby 
authorized to work with the Company and others to prepare, for submission to the (Vice )Chair 
and/or the Executive Director, all documents necessary to effect the undertaking of the Project 
and the grant of Financial Assistance in connection with the Project. 

Section 8. 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 9. The Secretary and/or Executive Director of the Agency is hereby 
authorized to distribute copies of this Resolution and do such finther things or perform such acts 
as may be necessary or convenient to implement the provisions of this Resolution. 

Section 10. 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: 

Kathleen Murphy 
Steven Thompson 
Kenneth Kinsey 
Rickey T. Brown 
Dirk Sonneborn 

X 
X 
X 
X 
X 

The foregoing Resolution was thereupon declared duly adopted. 
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STATE OF NEW YORK 

COUNTY OF ONONDAGA 

) 
) SS.: 
) 

I, the undersigned Secretary of the City of Syracuse Industrial Development 
Agency, DO HEREBY CERTIFY that I have compared the annexed extract of the minutes of the 
meeting of the City of Syracuse Industrial Development Agency (the "Agency") held on April 27, 
2021, 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), as 
temporarily amended by Executive Order 202.1 issued on March 12, 2020 ("EO 202.1"), such 
meeting was open to the general public and public notice of the time and how to participate in such 
meeting was duly given in accordance with such Section 104 and BO 202.1; (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. 

5112120
Jr WITNESS WHEREOF, I have set my hand and affixed the seal of the Agency 

on _________ _ 

City of Syracuse Industrial Development Agency 

Rickey T. Brown, Secretary 

(SEAL) 
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APPROVING RESOLUTION 

As a result of the public health emergency created by COVID-19, the Federal, State and 
local bans on meetings or gatherings, and pursuant to Governor Cuomo's Executive Order 202.1 
issued on March 12, 2020, as amended from time to time, the City of Syracuse Industrial 
Development Agency (the "Agency") held a meeting on the 27th day of April, 2021, at 8:00 a.m., 
local time, electronically which was made available via Webex at: 
https://syrgov .webex.com/syrgov/j .php?MTID=mc22ddce5 l l bd2aff7 4ca4b88 l f4 l d4b8; ( or by 
accessing the link on the Agency's website) and using meeting number 129 139 9321 and password 
tWFSPdmx642; or via telephone at (408) 418-9388 with access code: 129 139 9321, in 
conjunction with the matter set forth below. 

The meeting was called to order by the Chair and upon the roll being duly called, the 
following members were: 

PRESENT VIA TELENIDEOCONFERENCE (in accordance with the Governor's 
Executive Order 202.1): Kathleen Murphy, Steven Thompson, Kenneth Kinsey, Rickey T. 
Brown and Dirk Sonneborn 

THE FOLLOWING PERSONS WERE ALSO PRESENT VIA 
TELENIDEOCONFERENCE (in accordance with the Governor's Executive Order 202.1): 
Staff Present: Judith DeLaney, Susan Katzoff, Esq., John Vavonese, Lori McRobbie; Others 
Present: Jennifer Tifft, Lauryn LaBorde, Anna Daughton, Graziano Zazzara, Jr., Ryan Benz, 
Rick Moriarty 

The following resolution was offered by Dirk Sonneborn and seconded by Steven 
Thompson: 

RESOLUTION AUTHORIZING AW AIYER OF 
THE AGENCY'S LOCAL ACCESS POLICY 

WHEREAS, the City of Syracuse Industrial Development Agency (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, 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, 444 East Genesee Street LLC, or a company to be formed (the 
"Company"), by application dated March 3, 2021 (the "Application"), requested the Agency 
undertake a project (the "Project") consisting of: (A)(i) the acquisition of an interest in 
approximately 7,600 sq.ft. ofland improved by a four story approximately 27,000 sq. ft. building 
all located at 444 East Genesee Street in the City of Syracuse, New York (the "Land''); (ii) the 
reconstruction and renovation of approximately 25,424 sq. ft. of the building for mixed-use 
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including: (a) installation ofa new glass and metal panel fa9ade; (b) renovation of approximately 
7,400 sq. ft. on each the 2nd, 3rd and 4th floors to house approximately 8 affordable one
bedroom apartment units per floor for a total of 24 units; (c) renovation of approximately 3,224 
sq.ft on the first floor of which approximately 1,813 sq. ft. will be allocated to retail space with 
the balance to be used as a lobby, a mail and package delivery room, a bike storage room and a 
trash and recycling room; and ( d) the creation of approximately 8 on-site parking spaces 
( collectively, the "Facility"); (iii) the acquisition and installation in and on the Land and Facility 
of furniture, fixtures and equipment, (the "Equipment" and together with the Land and the 
Facility, the "Project Facility"); (B) the granting of certain financial assistance in the form of 
exemptions from real estate taxes, State and local sales and use tax and mortgage recording tax 
(in accordance with Section 874 of the General Municipal Law) (collectively, the "Financial 
Assistance"); (C) the appointment of the Company or its designee as an agent of the Agency in 
connection with the acquisition, construction, reconstruction, renovation, equipping and 
completion of the Project Facility; and (D) the lease of the Land and Facility by the Agency 
pursuant to a lease agreement and the acquisition of an interest in the Equipment pursuant to a 
bill of sale from the Company to the Agency; and the sublease of the Project Facility back to the 
Company pursuant to a sublease agreement; and 

WHEREAS, the Company and the Agency intend to close on the Project and execute the 
necessary lease transactional documents, including but not limited to an Agency Lease 
Agreement and a Local Access Agreement whereby the Company will acknowledge and agree to 
be bound by the Agency's Local Access Policy which provides, in part, that the Company and its 
additional agents utilize local labor, contractors and suppliers for the construction, 
reconstruction, renovation, equipping and completion of the Project Facility. For purposes of the 
Local Access Policy, the term "locaI" shall mean Onondaga, Oswego, Oneida, Madison, Cayuga 
and Cortland Counties (the "Approved Counties"); and 

WHEREAS, by correspondence dated April 14, 2021, the Company requested a waiver 
of the Agency's Local Access Policy (the "Waiver") for a subcontractor on the project providing 
for exterior metal paneling installation and glazing installation (collectively, the "W01·k"); and 

WHEREAS, the Company bid the Work to several vendors however only Ajay Glass, a 
Canandaigua company ( the "Vendor") submitted a bid to do both trades at a significant cost 
savings of approximately $48,000; and 

WHEREAS, in addition to the cost savings, having one vendor undertake the installation 
of both the glazing and the metal panel system on the exterior decreases the possibility for future 
water damage/leakage or heat loss by ensuring that the joints are correctly flashed, sealed and 
married and leaves one vendor responsible for any issues. The Company feels strongly that with 
the significant investment in the building's exterior, it is crucial to have the same contractor 
install both the glazing and metal paneling; and 

WHEREAS, the Vendor has completed several projects in the area for the local hospitals 
and Syracuse University and while technically not based in Syracuse they intend to employ all 
local workforce. The Vendor has advised the Company that if awarded the Project, the would 
employ the local labor force representing the glaziers to install the entrances, storefronts, 
curtainwalls, glass and glazing provided there is qualified manpower available at the time of the 
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required installation. In addition, the Vendor advised that they would employ the local labor 
force representing the ironworkers to install the insulated mental wall panels providing there is 
qualified manpower available at the time of the required installation; and 

WHEREAS, the Project will meet HCR's requirements of 20% MBE and 10% WBE. In 
addition, the Project is close to accomplishing HCR's stated goal of using 6% disabled veteran 
owned businesses; and 

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law of the State 
of New Yark, 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 as to 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). The Agency has classified the 
granting of the Waiver and the approval of the Transfers as a "Type II" action as that term is 
defined under SEQ RA, and therefore no further review is required. 

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial 
Development Agency as follows: 

(I) Based upon the representations made by the Company to the Agency, the Agency 
hereby makes the following findings and determinations: 

(a) the action authorized pursuant to this Resolution constitutes a Type II action 
under SEQ RA and no further review is required; and 

(b) the Agency authorizes the Waiver for the Work and the use of the Vendor 
as set forth herein. 

(2) The Waiver provided for herein shall apply only to the specific Work set forth 
herein to be undertaken by the Vendor and shall not be construed to waive any other 
requirements relative to any other contractors, subcontractors or suppliers under the Agency's 
Local Access Policy for any labor, equipment or supplies. 

(3) 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. 

(4) The Secretary and/or the Executive Director 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. 
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(5) This Resolution shall take effect immediately. A copy of this Resolution, together 
with any 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 

Kathleen Murphy X 
Steven Thompson X 
Kenneth Kinsey X 
Rickey T. Brown X 
Dirk Sonneborn X 

The foregoing Resolution was thereupon declared duly adopted. 
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STATE OF NEW YORK 

COUNTY OF ONONDAGA 

) 
) SS.: 
) 

I, the undersigned Secretary of the City of Syracuse Industrial Development 
Agency, DO HEREBY CERTIFY that I have compared the annexed extract of the minutes of the 
meeting of the City of Syracuse Industrial Development Agency (the "Agency") held on April 27, 
2021, 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), as 
temporarily amended by Executive Order 202.1 issued on March 12, 2020, as amended from time 
to time ("EO 202.1"), such meeting was open to the general public and public notice of the time 
and how to participate in such meeting was duly given in accordance with such Section 104 and 
EO 202.l; (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. 

511212
J,l'i WITNESS WHEREOF, I have set my hand and affixed the seal of the Agency 

on -----------

City of Syracuse Industrial Development Agency 
~. DocuSigned by: 

L~3~D9 ... 
Rickey T. Brown, Secretaty 

(SEAL) 
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.City of Syracuae 
lnd11$trlal D11Val11pment Al!l!IICY 

201 East Washington Street, 6111 Floor 
Syracuse, NY 13202 

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

444 Bast Genesee Street LLC 
~44 South Wattei!. Street, Suite 202 
Syraause, New Yolk 13202 
Attn: Gmziano Zazzara, Jr. 

April 27, 2021 

Re: City of Syracuse Indll8trlal Pevelqpment Agency 
444 East Genesee Street LLC Projoct 

Dear Mr. Zazzllm: 

Ali you know, 444 Bast Genesee Stn:et LLC (tho "Con,p1U1y") submitted an applicatinn to 
the City of Syracuse Industrial J;)evelopm@t Ag,;ncy (tlle "Agenc,vj on or ~t March 3, 
2021 (the "Application"), requestmg the Agency consider Ulldcitaking a project (the "Project''} 
consisting of (A)(i) !he acquisition of an interest in approximillely 7,600 sq.ft. of land 
improved by a fuur $>ry appl'9Ximately 27,000 sq. ft building all located at 444 East Genesee 
Street in the City of Symcuse, New York (the "Lmd"); {ii) tho reconstruetion and renovation of 
approximately 2S,424 sq. ft. of the buildmg fur mlxed-U!!e inelu(jing: (a) installation of a !lCW 
glass and melal panel fa9adej (b) renovation of approximately 7,400 sq. ft. on each the 2nd, 3rd 
and 4th tlQOrs to house approltimately 8 ~le ono-bedroQm apartment units per floor for a 
total of 24 unit&; (c) renovation of approxil!llltely 3~4 sq.ft on tile first floor of which 
approximately 1,813 sq. ft. will be allocated to retail space with tho balance to be uued as 11 

l\ibby, a mail and package dellvecy room, a bilce stQrage room and a trasb and rllCYcling room; 
and (d) the creation of approximately 8 on-site panting spaces (collectively, the "FacilitJ,"); 
(iii) the acquisition and installation in and on tile Wd and Facility of furniture, fixtures and 
equipment, (the "Equipment' and together with the Land and tbe Facility, lb.e ''ho}ect 
Facility"); (B) the gniilting of certain financial lllisllltance in the form of 611emptions from real 
estate taxes, State and local sales and use tax and mortgage reoording tax (in accordance with 
Section 874 of the General Municipal Law) (collectively, the "Fb:MchdAallsta11ce"); (C) the 
appoinln!llnt of the Company or its designee as an agent of the Agency in connection with the 
acquisition, construction, reronstruction, renovation, equipping and CQmpletion of the Project 
Facility; and (D) the lease of the Land and Facility by the Agency pUISUant to a lease 
agreement and the acquisition of an interest in the Equipmezit pursuant to a bill of sale from the 
Company to the Agency; and the subleaae of the Project Facility back to the Company pursuant 
to a sublease agreement. 



The Agency is goveroed by the New Y orlc State General Municipal Law which, effective 
June 1 S, 2016, requires, amon,i other thinp, that e!ICh project applicant affirm, undtr penalty of 
perjury, Ille estimijted amount of benefits ttquested from the Agency. 

To that t111d, attached please find a PILOT benefit schedule reflecting the estimated real 
property tax benefits related to the Project, including an estimated savings valuation totalin!l 
$529,699.01 to be realized by the CoD.1J1lll1y over the fifleen (15) year term of the payment in lieu 
of w:es ("PlUJ1'') agreement requested by the Company. 

In eddition, it has been estimated and confirmed by the Company within its Application 
for Financial Assistance that: (i) the purchase of goods 111\d services relating to the Prajeet, and 
subject to Now '\fork Stale and local sales and use taxes, are estimated to cost 1111 amollllt up to 
$1,822,295, 1111d therefore, the value of the Stale and local sales and use tax exemption betlefits 
al!thorized and approved by the Agency cannot exceed $151,400; and (ii) the mortgage recording 
tax eJtemption approved by the Agency shall be approximately $29,942 based ut,o!I lbe 
Compa:iiy's estimation in illi application ttmt the principal amount of the mortgages on the Project 
will be $2,110,000 and $1,822,295. 

Before Ille Agency can confer the Financial Assistance, the Agency needs to receive back 
the signature of the Company on th~ affirmation below. 

To that end, pleue review the fol'egoing and the enclosed PILOT Benefit Schedule. 
Unless you ~ve any questions, please execute the verifitlation below and have it notarized where 
indicated and return same to my attention sneli that it is received on or before May 14, 2021. 

Please feel free to contact me with any questions. 

Vflr'/ truly yours, 



VERIFICATION 

STATBOFNEWYORK } 
COUNTY OF ONONDAGA } ss,: 

GRAZZI ZA.ZZARA; JR., deposes and says that: (i) he is the Managing Member of 
444 East Genesee S~ LLC; (ii) he has the auth()!'ity to bind the Company; (iii) he has read the 
fo~going letter outlining the Financial Assistance approved fur the Project, including but not 
limited to the 11ttsched PILOT Benefit Schedule, knows the contents thereof;, and acknowledges 
same and knows that the same is true, accurate and complete, as subscribed and affirmed under 
the penalties of perjury. 

~:ntob~s 
~y of ~-J->d+'-.:..:::i _ __,, 2021. 

~ 



EXHmITA 

PILOT BENEFIT SCHEDULE 

C11mparlso11 

Estimated 
IS year 
Regular 
Tues 
Esti~ 

. 15 year 
!PILOT 

PaymeQts 
Estimated 
1$ year 
Savin 

SIDA_444 ---- PILOTa.,,.r,1 L.olt,t.OOCX 

$1,102,900.16 

$573,201,lS 

1 ss29,699.01 
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AFFIDAVIT RE: MORTGAGE TAX EXEMPTION 

STATE OF NEW YORK 

COUNTY OF ONONDAGA 

) 
) 
) 

ss. 

JUDITH DELANEY, being duly sworn, deposes and says: 

She is the Executive Director 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 "Acf'), and it is a corporate 
governmental agency constituting a public benefit corporation of the State. 

On or about April 27, 2021, the Agency adopted a resolution at the request of 444 East 
Genesee Street LLC (the "Applicanf' and/or "Company") agreeing to undertake a project (the 
"Project") consisting of: (A)(i) the acquisition of an interest in approximately 7,600 sq.ft. of land 
improved by a four story approximately 27,000 sq. ft. building all located at 444 East Genesee 
Street in the City of Syracuse, New York (the "Lana"); (ii) the reconstruction and renovation of 
approximately 25,424 sq. ft. of the building for mixed-use including: (a) installation of a new 
glass and metal panel fa,;:ade; (b) renovation of approximately 7,400 sq. ft. on each the 2nd, 3rd 
and 4th floors to house approximately 8 affordable one-bedroom apartment units per floor for a 
total of 24 units; (c) renovation of approximately 3,224 sq.ft on the first floor of which 
approximately 1,813 sq. ft. will be allocated to retail space with the balance to be used as a 
lobby, a mail and package delivery room, a bike storage room and a trash and recycling room; 
and ( d) the creation of approximately 8 on-site parking spaces ( collectively, the "Facility"); (iii) 
the acquisition and installation in and on the Land and Facility of furniture, fixtures and 
equipment, (the "Equipmenf' 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 
estate taxes, State and local sales and use tax and mortgage recording tax (in accordance with 
Section 874 of the General Municipal Law) (collectively, the "Financial Assistance"); (C) the 
appointment of the Company or its designee as an agent of the Agency in connection with the 
acquisition, construction, reconstruction, renovation, equipping and completion of the Project 
Facility; and (D) the lease of the Land and Facility by the Agency pursuant to a lease agreement 
and the acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to 
the Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement. 

The Company and the Agency are mortgaging their respective interests in the improved 
real property described on Exhibit "A" to: CPC Funding SPE 1 LLC (the "Mortgagee"), 
pursuant to a certain First Multifamily Construction Loan Mortgage, Assignment of Rents, 
Security Agreement and Fixture Filing (New York) dated June 3, 2021 in the amount of 
$1,943,205, a certain First Multifamily Project Loan Mortgage, Assignment of Rents, Security 
Agreement and Fixture Filing (New York) dated June 3, 2021 in the amount of $166,795 and a 
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certain Second Multifamily Construction Loan Mortgage, Assignment of Rents, Security 
Agreement and Fixture Filing (New York) dated June 3, 2021 in the amount of $1,866,464 
(collectively, the "Mortgages") and an Assignment of Leases and Rents dated June 3, 2021 
("Assignment of Leases and Rents"). The Mortgages are pledged to secure notes 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. 

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 Mortgages and the Assignment of Leases and Rents, insomuch as the 
Mortgages and the Assignment of Leases and Rents are being executed and delivered under the 
State authority creating the Agency, and as the use by the Agency of its powers to secure the 
payment of principal and interest on the loan is deemed by Article 18-A a public purpose 
essential to the public interest, and as both the New York State Department of Taxation and 
Finance and Counsel to the New York State Depaitment 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. The maximum amount of the exemption provided 
for hereby shall not exceed $29,942.21. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK) 
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Subscribed and s,.yom to before me 
this 27~ day of~ 2021. 

·Jr:. ·/ i\v j') !.\ •· , ;\ (r \\ f·-.... ! ; 'L ""2-·\_' ~, ,~, 

Notary Publk 

5131328~1 

LORI L McROBBIE 
Notary Public, Slate oi New York _ 

Qm11\llr,rl in Onondaga Co. No. Oilvl_C:105)~1.1 
Commission Exµircs on Feb. J.2, L0_~1;,:i,··7 

Mortgage Recording Tax Affidavit 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By; 
-Judi~D Laney, Executive Direc or 



EXHIBIT "A" 

LEGAL DESCRIPTION 

Property: 444 East Genesee Street, Syracuse, New York 

ALL THAT TRACT OR PARCEL OF LAND located in the City of Syracuse, County 
of Onondaga and State of New York being more particularly described as being in Lot P 6, 
Block 123, designated as Section 102, Block 08 Lot 04.0 Sublot .0 (102.-08-04.0), Property 
#1531002100, 53.50' x 142.51' Mas Building. 

BEING MORE MODERNLY DESCRIBED AS: 

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Syracuse, County 
of Onondaga, State of New York, being part of Lot 6, Block 123 in said City and being more 
particularly described as follows: 

BEGINNING at the current intersection of the southerly line of East Genesee Street with 
the westerly line of South Townsend Street, said point being the northeasterly comer of lands 
now or formerly owned by East Genesee Street, LLC as recorded in the Onondaga County -
Clerk's Office in Liber of Deeds #5380, Page #175; 

thence S.00°04'30"W., along the westerly line of said South Townsend Street and the 
easterly line of 444 East Genesee Street, LLC property, a distance of 145.44 feet to the northerly 
line of McCarthy Avenue; 

thence N.89°48'10"W., along the northerly line of McCarthy Avenue and the southerly 
line of said 444 East Genesee Street, LLC property, a distance of 53.50 feet to the intersection of 
the common line between said 444 East Genesee Street, LLC and lands now or formerly owned 
by ARP A, LLC as recorded in the Onondaga County Clerk's Office, Instrument No. 2020-10387 
with the northerly line of said McCarthy A venue, said point also being the southeasterly comer 
of Lot 5, Block 123; 

thence N.00°04'30"E., along the common line between said 444 East Genesee Street, 
LLC and ARP A, LLC properties and the common line between Lots 5 and 6, a distance of 
145.75 feet to a point in the southerly line of East Genesee Street; 

thence S.89°28'10"E., along the southerly line of said East Genesee Street, a distance of 
53.50 feet to the POINT OF BEGINNING. CONTAINING 0.179 Acre of land more or less. 

5131328_1 



28 



GENERAL CERTIFICATE OF 

444 EAST GENESEE STREET LLC 

This certificate is made in connection with the execution by 444 East Genesee Street LLC, a 
Delaware limited liability company authorized to do business in the State of New York (the 
"Company") of the Project Agreement, Company Lease, the Agency Lease, the Mortgage, the 
Environmental Compliance and Indemnification 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 7,600 sq.ft. of 
land improved by a four story approximately 27,000 sq. ft. building all located at 444 East Genesee 
Street in the City of Syracuse, New York (the "Land"); (ii) the reconstruction and renovation of 
approximately 25,424 sq. ft. of the building for mixed-use including: (a) installation of a new glass 
and metal panel fa9ade; (b) renovation of approximately 7,400 sq. ft. on each the 2nd, 3rd and 4th 
floors to house approximately 8 affordable one-bedroom apartment units per floor for a total of 24 
units; (c) renovation of approximately 3,224 sq.ft on the first floor of which approximately 1,813 
sq. ft. will be allocated to retail space with the balance to be used as a lobby, a mail and package 
delivery room, a bike storage room and a trash and recycling room; and ( d) the creation of 
approximately 8 on-site parking spaces ( collectively, the "Facility"); (iii) the acquisition and 
installation in and on the Land and Facility of furniture, fixtures and equipment, (the "Equipment' 
and together with the Land and the Facility, the "Project Facility"); (B) the granting of certain 
fmancial assistance in the form of exemptions from real estate taxes, State and local sales and use 
tax and mortgage recording tax (in accordance with Section 874 of the General Municipal Law) 
( collectively, the "Financial Assistance"); (C) the appointment of the Company or its designee as 
an agent of the Agency in connection with the acquisition, construction, reconstruction, renovation, 
equipping and completion of the Project Facility; and (D) the lease of the Land and Facility by the 
Agency pursuant to a lease agreement and the acquisition of an interest in the Equipment pursuant 
to a bill of sale from the Company to the Agency; and the sublease of the Project Facility back to 
the Company pursuant to a sublease agreement. 

The Project Facility is owned by the Company. The Company will lease the Land and 
Facility to the Agency pursuant to a Company Lease Agreement dated as of June 1, 2021 (the 
"Company Lease") and transfer its interest in the Equipment to the Agency pursuant to a bill of 
sale dated as of June 1, 2021 (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 June 1, 2021 (the 
"Agency Lease"). 

The Project shall contain 100% income restricted residential units in accordance with the 
US Department of Housing and Urban Development ("HUD") requirements set forth in that 
certain regulatory agreement dated as of June 3, 2021 by and between the Company and New York 
State Housing Finance Agency related to the Project (the "Regulatory Agreement"), provided 
however that at least 20% of the units are rent restricted to 65% of the area median income 
("AMf') rent limit for the City of Syracuse, New York, inclusive of utilities, as designated 
annually by HUD (the "HUD Rates"), in accordance with the Agency's Uniform Tax Exemption 
Policy (" UTEP") (collectively, the "Rent Restrictions"). 

Capitalized terms used herein which are not otherwise defined herein shall have the 
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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 
Certificate of Formation of the Company and any amendments thereto filed with the New York 
State Secretary of State with proof of publication thereof attached thereto, which Certificate 
(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 partnership, duly organized, 
validly existing and in good standing under the laws of the State of Delaware and authorized, 
licensed and in good standing under the laws of New York State to transact business as a limited 
partnership for the purpose of owning and operating the Project Facility in the State of New 
York. Attached hereto as Exhibit "C" is a true and correct copy of Certificates of Good 
Standing of the Company issued by the Delaware State Secretary of State and 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 Manager 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 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 "locaf' shall mean Onondaga, Oswego, Madison, Cayuga, Oneida 
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". The Company further acknowledges that pursuant to a resolution dated 
April 27, 2021, at the request of the Company, the Agency provided a limited waiver of its Local 
Access Policy for one subcontractor; namely, Ajay Glass, a Canandaigua company with the 
understanding and commitment from the Company that while the subcontractor is located 
outside of the local region, all laborers would be local unless the Company could demonstrate, to 
the satisfaction of the Agency, that there was a shortage of qualified local laborers. In addition, 
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the Company agrees to provide evidence of such local labor as and when requested by the 
Agency. 

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. 

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 cotTect in all material respects and does 
not omit to state a material fact necessary to make the statements therein not misleading. The 
Company represents and warrants that it has no employees and therefore is not now required to 
carry worker's compensation 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 
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as of June l, 2021 by and between the Company and the Agency, to obtain worker's compensation 
insurance and provide proof of same to the Agency. 

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 tem1s, 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 paiiy 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 perfonned 
on its part by the Company Documents. 

12. All pe1mits (including building permits), licenses and authorizations necessary for 
the constrnction, 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 
ai1d operation will not, to the best knowledge of the Compai1y, 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. 

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 an« Indemnification Agreement, the Regulatory 
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, the 
Regulatory 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 restates ai1d affirms all of the obligations, representations and 
covenants in the Agency Lease and the Project Agreement and incorporates same herein by 
reference as if fully set fmth herein. 

16. The authorized representatives of 1he Company who, pursuant to the Resolution, 
are authorized to execute the Company Documents and the ofiice 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: 

Signature Office/Title 

Graziano Zazzara, Jr. Manager 
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17. The Company represents and warrants that it has no employees and therefore is not 
now required to carry worker's compensation 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 June 1, 2021 by and between the Company and the Agency, to 
obtain worker's compensation insurance and provide proof of same to the Agency. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, I have set my hand and signature as officer of the Company 
asofJLme 1,2021. 

5131230 3 
Geoural Ce~1fltg!1' cr11tc Ccmpai1~• 

444 EAST GENESEE STREET LLC 

By: __ (...::;-;..c-~::__=~_::,:c_:_:_-------

Grtiziano Zazzara, Jr., Its Manager 
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EXHIBIT "A" 

CERTIFICATE OF FORMATION 
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Delaware 
The First State 

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF FORMATION OF "444 EAST GENESEE 

STREET LLC", FILED IN THIS OFFICE ON THE SEVENTEENTH DAY OF 

MARCH, A.D. 2016, AT 4:53 O'CLOCK P.M. 

Page 1 

5991684 8100 
SR# 20161716326 

Authentication: 202003269 
Date: 03-17-16 

You may verify this certificate onllne at corp.de!aware,gov/authver.shtml 



>:' ·.·.i 

Slate of Delaware 
Sem{U)' of Stale 

DMslon of Co"rporiltlons 
Delivered 04:53 Pn{ 03/17/1016 
.FILED 04:53PM 03/17/26!6 CERTIFICATE OF FORMATION 

OF 
SR 201611!6326 • FlleNumber 5991684 

444 EAST G:ENESEESTREET LLC 

Pursuant to Section 18-201 ofthe Delaware Limited Liability Company Act 

FIRST: The name oftheLimited Liability Company is 444 East Genesee 

Street LLC (the "LLC"). 

SECOND: The address of its registered agent in the State of Delaware is 850 

New Burton Road, Suite 201, Dover, Delaware 19904, County of Kent. The name ofits 

Registered Agent at such address is National Corporate Research, Ltd. 

THIRD: Pursuant to Section 18-302 of the Delaware Limited Liability 

Company Act, the LLC may, in the manner provided for in the Operating Agreement of 

the LLC, create additional classes of members having such relative rights, powers, 

preferences and limitations as may from time to time be established pmsuant to the 

Operating Agreement. The LLC shall initially have only one class of members. 

FODRTH: The LLC shall be managed by one or more managers. Pursuant to 

Section 18-404 of the Delawate Limited Liability Company Act, the LLC may, in the · 

manner provided for in the Operating Agreement of the LLC, create additional classes of 

managers having such relative rights, powers, prefetences and limitations as may from 

time to time be established pursuant to the Operating Agreement. The LLC shall . 

initially have only one class of managers. 

Graziano Zazzara, Organizer 

2710237_1.docx 



N. Y. S. DEPARTMENT OF STATE 
DIVISION OF CORPORATIONS AND STATE RECORDS ALBANY, NY 12231-0001 

CERTIFICATE OF AUTHORITY UNDER SEC. 805 OF THE LIMITED LIABILITY COMPANY LAW 
====----========----======--------========-----=========----========-----===== 
ENTITY NAME: 444 EAST GENESEE STREET LLC 

DOCUMENT TYPE: APPLICATION FOR AUTHORITY (FOR LLC) COUNTY: ONON 

=========-===========--===========-============================-=============-
FILED:05/20/2016 DURATION:********* CASH#:160520000167 FILM #:160520000162 

DOS ID.: 4950311 

FILER: EXIST DATE 

MARJORIE PEPE, BOSQUET 05/20/2016 
HOLSTEIN PLLC 
110 W FAYETTE ST STE 900 
SYRACUSE, NY 13202 

ADDRESS FOR PROCESS: 

THE LLC 
250 S CLINTON ST SUITE 201 
SYRACUSE, NY 13202 

REGISTERED AGENT: 

,'f, 

:Ir ;, 
• 

The limited liability company is required to file a Biennial Statement with 
the Department of State every two years pursuant to Limited Liability 
Company Law Section 301. Notification that the biennial statement is due 
will only be made via email. Please go to www.email.ebiennial.dos.ny.gov 
to provide an email address to receive an email notification when the 
Biennial Statement is due. 

---------========----=====--------=========================================---
SERVICE COMPANY: ALBANY CORPORATE RESEARCH LTD. - 41 

FEES 

FILING 
TAX 
CERT 
COPIES 
HANDLING 

285.00 

250.00 
0.00 
0.00 

10.00 
25.00 

SERVICE CODE: 41 

PAYMENTS 

CASH 
CHECK 
CHARGE 

DRAWDOWN 
OPAL 

REFUND 

285.00 

0.00 
0.00 
0.00 

285.00 
0.00 
0.00 

DOS-1025 (04/2007) 



STATE OF NEW YORK 

DEPARTMENT OF STATE 

I hereby certify that the annexed copy has been compared with the 
original document in the custody of the Secretary of State and that the same 
is a true copy of said original. 

Rev. 06/13 

WITNESS my hand and official seal of the 
Department of State, at the City of Albany, 
on May 23, 2016. 

Anthony Giardina 
Executive Deputy Secretary of State 
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Now York State 
Department of State 

160520000 
Division of Corporations, State Records 

lllld Uniioml Commercial Code 
.One Commerce Plaza, 99 Washington Ave. 

Albany, NY 12231 
www.dos,ny,gov 

APPLICATION FOR AUTHORITY 
OF 

444 EAST GENESEE STREET LLC 
(Insert name of Foreign Limited LlabiliJy Com pony). 

Under Section 802 of the Limited Liability Company Law 

FIRST: The name of the limited liability company is: 

444 EAST GENESEE STREET LLC 

If the name does not contain the required words or abbreviation pursuant to Section 204 of the 
Limited Liability Company Law, the following words or abbreviation is added to the name for use 
in this state: 

(Do not complete this section unless the limited liability company's true name is not available 
pursuant to §204 of the Limited Liability Company Law.) The fictitious name under which the 
limited liability company will do business in New York is: 

(11ie fictitious name must contain the words' ''Limited Liability Company(/ or abbreviation "LLC" or 11LL.C. '? 

SECOND: The jurisdiction oforganization of the limited liability company is: ____ _ 

_ D_el_aw_a_r_e _________ • The date of its organization Is: _o3_1_17_12_0_1_6 ____ _ 

THIRD: The county within New York state in which the office, or if more than one office, the 
principal office of the limited liability company is to be located is: .c.O_;.;nc.on_d_a"-ga ______ _ 

FOURTH: The Secretary of State is designated as agent of the limited liability company upon 
whom process against it may be served. The address within or without this state to which the 
Secretary of State shall mail a copy of any process served against him or her is: 

250 S. Clinton St, Suite 201 
Syracuse, NY 13202 

DOS-1361+1 (Rev. 06/12) 
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l!'fFTll:, (Chee"ffw:i_d,co'mpiate the staiement fh.at appt,;,s) 
IBl 'J,'l\e-add(ess of·the··o.ffice r.equireclJo ~e. mijfotalned in the jqri~dlctlon of.its formafiOl1 ls;. 

NAT.IONA~GPfW9RAT.E. REii°EAfiOH; LT!). 
~.so Na.w Burton -fl:o;:,g, suite 201 · · 
•Dover, p~ 19904 

q Jf-no Qffi:~$ is requii'ei!-to 1J.~ m~llltaiJietl°°ln ihe:Juriscilctiim of its{'.oimatj9h, !;lie address of/he 
:J>i:inclj,al offlo:e. o:l'the lltttlted lj!\hiflty ciotnpany· lsi 

'.$):X'I'BJ TI1efoteiet, lifutted. J/ability CQtnpimy ls lh -exisfoµ9t< lt; lts judsdlotfon \lf fQrnt~tfo.µ at 
th~ tlinli l):ffllirrg of.this appUtiiii.on, · · ·· · 

SEVENTB::: The 1\imle of.th~· ~~tl\.oti~d officer in i(:sjuri~diotion of-Jts,'fortn~tiqrt wliere,a: 
oopy, pf Jls ar.ticlefof1/r&rtizatlonls fjled \S·\"·l!i: ''Secretary of Stai!i")': 

Jeff(ey.W. Bullock; Sec{~tary.~f-~tate. 

'th~ adaress.f/lnt!\il:i o'ffi.cet is:, 
'1!!1 F~ctei:a1.Str~et 
OCIV'et, Q~.1.09(W 

Capacitq'. ri.f'&l\µl.W/Cheo/i, apptopria/8 box)/. 

Q:Member' 

® M>liiager 

0 i\\il1:t6tlz~;Person 

P!e.ase1fote_: )\.<,~rtii_ic~e,of ex!S(;on9q or, lfhli.suoh ceqlfioafe.:i~ lssJ.ied.by•:theJurlfld1ctio!l•O:t' 
:t\itin~tion, a oertffied 6opy o.f the:aitioles of orgau1iil.tki11 of the Uin.ltediiabf!ity compal!}'lilldJJll, 
sµb~_oquot\t1Uliendment~ th~tefo.re,,<ir ff no ·a,)1'!gles ol:'ox!\1ii1izatlon h~'{• be~ll f'd,;iJ,.a oetlifie{I: copy 
oftli.e.cemflcateftled ·as its or.gl!l)ii<:i!liMiil:1irise,and all.-1\l)lei\dinents therettr; J!lnst J:i<c>llttached to 
tlie.applloationfor authorityw.he11.~11b1Ji!tted rorfilli1g, :Xfsµc).i..)ettil:il>ilte or o~rtifW:I. c:qpy isJn a
fotelW' languag~, &.;ttapslatiof:i· in Engl\sh tlhder oatil.•ofthe/raqslator-·snali be:,a'ttaoheil, 



Delaware Page 1 

The First State 

I, .;Jll1F11'REY W, BULLOCK, SECRETARY 011' STATE 011' THE STA!!2!l 011' 

DELAWJIRE, DO HEREBY CJilRTIFY "444 EAST GENESEE STREE.T LLC" IS DULY 

FORMED UNDER THE LAWS 011' THE STATE 011' DELAm!Rl!l .1lND IS IN GOOD 

STANDING AND HAS A LEGAL EXISTENCE SO EAR AS THE RECORDS 011' THIS 

011'1!'ICE SHOW, AS OIi' THE NINETEENTH DAY 01!' MAY, A.D. 2016. 

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "444 EAST GENESEE 

STREET LLC" WAS FORMED ON THE SEVENTEENTH DAY 011' MARCH, A.D. 2016, 

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL FRANCHISE TAXES 

HAVE BEEN ASSESSED TO DATE, 

5991684 8300 

SR# 20163437030 
You may verlfy this certificate onllne at corp.delawa·re.gov/authver.shtml 

Authentication: 202348558 

Date: 05-19-16 
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APPLICATION FOR AUTIIORITY 
OF 

444 EAST GENESEE STREET LLC 

(Insert name of Foreign Limited Lfabflity Company) 

Under Settlon 802 of the Limited Liability Company Law 

DRAWDOWN 
Marjorie Pepe, Bousquet Holstein PLLC 

Filed by: 
(Name) 

,~:... 
:_.J 
UJ 
-..J ....._.,,, 
1 f. 
"",,!"'"' 

110 W Fayette St, Ste 900 
(Malling address) 

Syracuse, NY 13202 
(City, Stale and Zip cade) 

N01E: This fonn wss prepared by the New York State Department of State for filing an application for 
authority for a foreign limited liability company to conduct business ln New York State. It does not 
contain all optional provisions under the law. You are not required to use this fonn. You may draft your 
own fonn or use forms available at legal supply stores. The Deportment of State recommends that legal 
doouments be prepared tmder the guidance of an attorney. The certificate must be submitted with a $250 
fil.in8-fee made payable to the Department of State. 

.. 
(FoNiJfice use only.) 
. '7::; 

'Q' 

; 
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EXHIBIT "B" 

OPERATING AGREEMENT 



LIMITED LIABILITY COMPANY AGREEMENT 

OF 

444 EAST GENESEE STREET LLC 

a Delaware Limited Liability Company 

Effective as of March 17, 2016 



This OPERATING AGREEMENT, effective as of March 17, 2016 is made by and 
between the Persons listed on the attached Exhibit A, collectively referred to herein as the 
"Members". 

WHEREAS, the Members have, by the filing of Certificate of Formation on March 17, 
2016, fanned a limited liability company under the name of 444 East Genesee Street LLC 
(hereinafter the "Company") to conduct lawful business activities pursuant to the laws of the State 
of Delaware, under the terms and conditions set forth in this Operating Agreement; 

WHEREAS, the Members, by execution of this Operating Agreement, intend that this 
Operating Agreement be the agreement controlling their relationship, superseding and rendering 
all prior oral or written agreements null and void. 

NOW, THEREFORE, in consideration of the covenants and agreements made herein, the 
Members hereby agree: 



ARTICLE I 
DEFINITIONS 

Throughout this Agreement, including the Exhibits, the following capitalized words shall, unless 
the context clearly othe1wise requires, have the following meanings: 

I.OJ General Definitions. 

(a) "Act" shall mean the Delaware Limited Liability Company Act, 6 Del. C. Sec. 
18-101, et seq. (as amended from time to time). 

(b) "Affiliate" of, or a Person affiliated with, a specifo;d Person means a Person that 
directly or indirectly, through one or more intermediaries, controls, is controlled by or is under 
common control with the Person specified. For the purposes of this definition, the term control 
(including the terms controlled by and under common control with) means the possession, directly 
or indirectly, of the power to direct or cause the direction of the management and policies of a 
Person, whether through the ownership of securities, by contract or otherwise. 

( c) "Agreement" shall mean this agreement, as originally executed and as amended 
from time to time, as the context requires. 

(d) "Certificate of Formation" means the Certificate of Formation of the Company as 
filed with the Secretary of State of Delaware, as the same may be amended from time to time. 

( e) "Company" shall mean 444 East Genesee Street LLC, the Company subject to this 
Agreement. 

(f) "Fiscal Year" means the Company's fiscal year, which shall be the calendar year. 

(g) "Interest" shall mean the ownership interest of a Member in the Company, 
including the rights and obligations of such Member under this Agreement. 

(h) "Manager" shall mean a Manager of the Company duly appointed or elected as set 
forth in this Agreement. 

(i) "Member" means a Person who has been admitted as a member of the Company in 
accordance with the terms and provisions of the Act and this Agreement and has an Interest in the 
Company with the rights, obligations, preferences and limitations specified under this Agreement. 
Reference to a "Member" shall be to any of tl1e Members. 

(k) "Person" means any association, corporation, joint stock company, estate, general 
partnership (including any registered limited liability paitnership or foreign limited liability 
partnership), limited association, company (including a professional service company), foreign 
company (including a foreign professional service company),joint venture, limited partnership, 
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natural person, real estate investment trust, business trust or other trust, custodian, nominee or any 
other individual or entity in its own or any representative capacity. 

(1) "Property" shall mean all property, real, personal, tangible or intangible, acquired 
by the Company or contributed to the capital of the Company, and any other property, real, 
personal, tangible or intangible, which the Company may acquire by any lawful means. 

(m) "State" shall mean the State of Delaware. 

1.02 Definitions Relating to Buy/Sell Provisions. 

(a) "For Cause Event" shall mean the Member's 

(1) intentional violation of the Company's policies; 

(2) willful, reckless or gross misconduct; 

(3) conviction of a felony or crime involving dishonesty or moral turpitude; or 

(4) breach of the duty of loyalty or any other fiduciary duty under law. 

The following Actions by a Member shall constitute For Cause Events if, after notice from one or 
more of the other Members and a reasonable time (not to exceed thirty (30) days) in which to cure 
said violation, the Member persists in the 

(1) breach of any provision hereof or intentional violation of any other duty or 
obligation to the Company; 

(2) grossly negligent performance of any duties on behalf of the Company; or 

(3) refusal to perform Member's duties or the direction given by the Company 
or its Manager provided such direction is reasonably consistent with Member's duties; 

(b) "Insolvency Event" means 

(i) a general assignment by a Member for the benefit of creditors; 

(ii) the appointment of a receiver, trustee or custodian for all or any substantial 
part of the property and assets of a Member; 

(iii) the entry of an order for relief under Title XI of the United States Code, as 
amended from time to time, against any of the Members, or any other judgment or decree entered 
against any Member by any court of competent jurisdiction (which order, judgment or decree 
continues unstayed and in effect for a period of sixty (60) consecutive days) in any involuntary 
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proceeding against any Member under present or future federal bankruptcy laws or under any 
other applicable bankruptcy, insolvency or other laws respecting debtor's rights; or 

(iv) the conunencement by any Member of any voluntary proceeding under 
present or future federal bankmptcy laws or under any other applicable bankmptcy, insolvency or 
other laws respecting debtor's rights. 

(c) "Transferee" means an individual or entity which takes or receives an Interest by 
purchase, assignment, gift or succession. 

1.03 Definitions relating to Economic and Tax Matters 

(a) "Accountants" shall mean such finn of ce1iified public accountants that may be 
engaged for the Company by the Manager. 

(b) "Adjusted Capital Account Deficit" means with respect to any Member or 
Transferee of a Member, the deficit balance, if any, in such Person's Capital Account as of the end 
of the relevant Fiscal Year, after giving effect to the following adjustments: 

(1) Credit to such Capital Account any amounts which such Person is obligated 
to restore or is deemed to be obligated to restore pursuant to the penultimate sentences of 
Regulations Sections l.704-2(g)(I) and l.704-2(i)(5); and 

(2) Debit to such Capital Account the items described in Sections 
1.704-l(b )(2)(ii)( d)( 4), 1.704-l(b )(2)(ii)(d)(5), and 1.704-1 (b )(2)(ii)(d)(6) of the Regulations. 

The foregoing definition of Adjusted Capital Account Deficit is intended to comply with the 
provisions of Section 1. 704-1 (b )(2)(ii)( d) of the Regulations and shall be interpreted consistently 
therewith." 

(c) "Capital Account" means with respect to any Member or Transferee of a Member, 
the Capital Account maintained for such Person in accordance with the following provisions: 

(1) To each Person's Capital Account, there shall be credited such Person's 
Capital Contributions, such Person's distributive share of Profits, and any items in the nature of 
income or gain that are specially allocated pursuant to paragraph 6.02, and the amount of any 
Company liabilities that are assumed by such Person or that are secured by any Company asset 
distributed to such Person. 

(2) To each Person's Capital Account there shall be debited the amount of cash 
and the Gross Asset Value of any Company asset distributed to such Person pursuant to any 
provision of this Agreement, such Person's distributive share of Losses, any items in the nature of 
expenses or Losses that are specially allocated pursuant to paragraph 6.02, and the amount of any 
liabilities of such Person that are assumed by the Company or that are secured by any property 
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contributed by such Person to the Company. 

(3) In the event any Interest in the Company is transferred in accordance with 
the terms of this Agreement, the Transferee shall succeed to the Capital Account of the transferor 
to the extent it relates to the transferred Interest. 

( 4) In determining the amount of any liability for purposes of paragraphs 
l.03(c)(I) and (2) above, there shall be taken into account Code Section 752(c) and any other 
applicable provisions of the Code and Regulations. 

The forgoing provisions and the other provisions of this Agreement relating to the maintenance of 
Capital Accounts are intended to comply with Regulations Section 1.704-l(b) and shall be 
interpreted and applied in a manner consistent with such Regulations. In the event the Manager 
shall determine that it is prudent to modify the manner in which the Capital Accounts, or any debits 
or credits thereto (including without limitation, debits or credits relating to liabilities that are 
secured by contributed or distributed property or that are assumed by the Company or the 
Members), are computed in order to comply with such Regulations, the Manager may make such 
modifications, provided it is not likely to have a material effect on the amounts distributed to any 
Member or Transferee of a Member pursuant to Article VII of the Agreement upon the dissolution 
of the Company. The Manager also shall make any adjustments that are necessary or appropriate 
to maintain equality between the Capital Accounts of the Members and Transferees of Members 
and the amount of Company capital reflected on the Company's balance sheet, as computed for 
book purposes, in accordance with Regulations Section I. 704-1 (b )(2)(iv)( q) and make any 
appropriate modifications in the event unanticipated events might otherwise cause this Agreement 
not to comply with Regulation Section 1.704-l(b). 

(d) "Capital Contribution" means, with respect to any Member or Transferee of a 
Member, the amount of money and the initial Gross Asset Value of any property ( other than 
money) contributed to the Company with respect to the Interest in the Company held by such 
Member or Transferee of a Member. The initial Capital Contribution of each of the initial 
Members is set forth at Exhibit A hereto together with the initial gross fair market value of any 
Property contributed to the Company that is not cash or a cash equivalent. 

( e) "Code" shall mean the Internal Revenue Code of 1986, as amended, or 
corresponding provisions of future laws. 

(f) "Company Minimum Gain" has the meaning set forth in Sections l .704-2(b )(2) and 
1.704-2( d) of the Regulations substituting the term "Company" for the term "partnership" 
whenever the context requires. 

(g) "Company Percentage" shall be the respective Company Percentages of the 
Members as set forth in Exhibit A of this Agreement. 

(h) "Depreciation" means, for each Fiscal Year or other period, an amount equal to the 
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depreciation, amortization, or other cost recovery deduction allowable under the Code with respect 
to an asset for such year or other period, except that if the Gross Asset Value of an asset differs 
from its adjusted basis for federal income tax purposes at the beginning of such year or other 
period, Depreciation shall be an amount which bears the same ratio to such beginning Gross Asset 
Value as the federal income tax depreciation, amortization, or other cost recovery deduction for 
such year or other period bears to such beginning adjusted tax basis; provided, however, that if the 
federal income tax depreciation, amortization or other cost recovery deduction for such year is 
zero, Depreciation shall be determined with reference to such beginning Gross Asset Value using 
any reasonable method selected by the Manager. 

(i) "Gross Asset Value" means, with respect to any asset, the asset's adjusted basis for 
federal income tax purposes, except as follows: 

( 1) The initial Gross Asset Value of any asset contributed by a Member to the 
Company shall be the gross fair market value of such asset, as determined by the contributing 
Member and the Company; 

(2) The Gross Asset Values of all Company assets shall be adjusted to equal 
their respective gross fair market values, as determined by the Manager, as of the following times: 

(A) the acquisition of an additional Interest in the Company by any new 
or existing Member in exchange for more than a de minimis Capital Contribution; 

(B) the distribution by the Company to a Member or Transferee of more 
than a de minimis amount of assets as consideration for an Interest in the Company; and 

(C) the liquidation of the Company within the meaning of Regulations 
1. 704-1 (b )(2)(ii)(g); 

provided, however, that the adjustments pursuant to clauses (A) and (B) above shall be made only 
if the Manager reasonably determine that such adjustments are necessary or appropriate to reflect 
the relative economic Interests of the Members and Transferees of Members in the Company; 

(3) The Gross Asset Value of any Company asset distributed to any Member or 
Transferee of a Member shall be the gross fair market value of such asset on the date of 
distribution; and 

( 4) The Gross Asset Values of Company assets shall be increased ( or 
decreased) to reflect any adjustments to the adjusted basis of such assets pursuant to Code Section 
734(b) or Code Section 743(b), but only to the extent that such adjustments are taken into account 
in determining Capital Accounts pursuant to Regulation 1.704-l(b )(2)(iv)(m) and paragraph 
6.02(g); provided, however, that Gross Asset Values shall not be adjusted pursuant to this 
paragraph 1.03(i)( 4) to the extent the Manager determine that an adjustment pursuant to 
paragraph 1.03(i)(2) is necessary or appropriate in connection with a transaction that would 
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otherwise result in an adjustment pursuant to this paragraph 1.03(i)( 4). If the Gross Asset Value 
of an asset has been determined or adjusted pursuant to paragraphs 1.03(i)(l), (2), or (4) hereof, 
such Gross Asset Value shall thereafter be adjusted by the Depreciation taken into account with 
respect to such asset for purposes of computing Profits and Losses. 

G) "Improvements" means certain improvements consisting of, without limitation, a 
residential and commercial building, together with all appurtenances and tenant improvements 
now or hereafter located on the Land. 

(k) "Land" means the real estate described in Schedule B. 

(l) "Member Nonrecourse Debt" has the meaning set forth in Sections 1. 704-2(i)(l) 
and l.704-2(i)(2) of the Regulations substituting the term "Member" for the term "partner" 
whenever the context requires. 

(m) "Member Nonrecourse Debt Minimum Gain" means an amount, with respect to 
each Member Nonrecourse Debt, equal to the Company Minimum Gain that would result if such 
Member Nonrecourse Debt were treated as a Nonrecourse Liability, determined in accordance 
with Section 1. 704-2(i)(3) of the Regulations substituting the term "Member" for the term 
"partner" whenever the context requires. 

(n) "Member Nonrecourse Deductions" has the meaning set forth in Sections 
1. 704-2(i)(l) and 1. 704-2(i)(2) of the Regulations. 

(o) "Net Cash Flow" shall mean for each Fiscal Year all cash funds of the Company 
received from operations, less the sum of 

( 1) cun-ent charges and expenses, 

(2) debt service payments with respect to any Company loan, 

(3) expenditures for acquisition of Property not financed through capital 
contributions, borrowing, or reserves previously set aside by the Company for those purposes, and 

( 4) payments to reserves or reserves established by the Manager. 

Net Cash Flow shall not include Net Cash Proceeds. 

(p) "Net Cash Proceeds" shall mean the cash proceeds to the Company resulting from 
any loan secured by the Property or from the sale, exchange, condemnation or similar eminent 
domain taking, casualty, or other disposition of all or substantially all of the Property, or from the 
sale of interests in the Property or any other similar items which in accordance with generally 
accepted accounting principles are attributable to capital, after payment of or provision for debts 
and obligations, repairs and replacements, deduction of all expenses incurred in connection with 
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the cash proceeds and satisfaction of liens pertaining thereto. 

( q) "Nonrecourse Deductions" has the meaning set forth in Section 1.704-2(b )(1) of the 
Regulations substituting the term "Member" for the term "partner" whenever the context requires. 

(r) "Nonrecourse Liability" has the meaning set forth in Section l.704-2(b)(3) of the 

Regulations. 

(s) "Profits" and "Losses" means, for eacb Fiscal Year or other period, an amount 
equal to the Company's taxable income or loss for such year or period, determined in accordance 
with Code Section 703(a) (for this purpose, all items of income, gain, loss or deduction required to 
be stated separately pursuant to Code Section 703(a)(l) shall be included in taxable income or 
loss), with the following adjustments: 

(1) Any income of the Company that is exempt from federal income tax and not 
otherwise taken into account in computing Profits or Losses pursuant to this paragraph shall be 
added to such taxable income or loss; 

(2) Any expenditures of the Company described in Code Section 705(a)(2)(B) 
or treated as Code Section 705(a)(2)(B) expenditures pursuant to Regulations Section 
l.704-l(b)(2)(iv)(I), and not otherwise taken into account in computing Profits or Losses pursuant 
to this paragraph shall be subtracted from such taxable income or loss; 

(3) In the event the Gross Asset Value of any Company asset is adjusted 
pursuant to paragraphs 1.03(i)(2) or (3) of the definition of Gross Asset Value hereof, the amount 
of such adjustment shall be taken into account as gain or loss from the disposition of such asset for 
purposes of computing Profits or Losses. 

( 4) Gain or loss resulting from any disposition of Company assets with respect 
to which gain or loss is recognized for federal income tax purposes shall be computed by reference 
to the Gross Asset Value of the property disposed of, notwithstanding that the adjusted tax basis of 
such property differs from its Gross Asset Value; 

( 5) In lieu of the depreciation, amortization, and other cost recovery deductions 
taken into account in computing such taxable income or loss, there shall be taken into account 
Depreciation for such Fiscal Year or other period; and 

(6) Notwithstanding any other provision of this paragraph, any items which are 
specially allocated pursuant to paragraph 6.02 shall not be taken into account in computing 
Profits or Losses pursuant to this paragraph. 

(t) "Real Property" means the Land and Improvements. 

(u) "Regulations" means the Income Tax Regulations promulgated under the Code, as 
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such regulations may be amended from time to time (including corresponding provisions of 
succeeding regulations). 

(v) "Undistributed Capital" for each Member means the aggregate Capital 
Contributions of such Member less the aggregate distributions to such Member under paragraph 
5.02(a)(i). 
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ARTICLE II 
FORMATION; PURPOSE; TERM; OFFICE OF COMPANY 

2.01 Certificate ofFonnation. The Certificate of Formation of the Company was filed with the 
Office of the Delaware Secretary of State on March 17, 2016. 

2.02 Acts Required for Formation; Costs. The Manager caused or shall cause to be done all 
such filing, recording, publishing, or other acts as may be necessary or appropriate from time to 
time to comply with the requirements of law for the fo1mation and operation of a limited liability 
company in the State and any such requirements in any other jurisdiction in which the Company 
may do business. All costs incmTed in connection with the foregoing, including, without 
limitation, legal fees in connection therewith, shall be expenses of the Company and shall be 
reimbursed promptly by the Company upon the completion of such action if paid by the Manager. 

2.03 Purpose. The purpose of the Company is to engage in any activity for which limited 
liability companies may be organized in the State of Delaware. The Company shall possess and 
may exercise all of the powers and privileges granted by the Act or by any other law or by this 
Agreement, together with any powers incidental thereto, so far as such powers and privileges are 
necessary or convenient to the conduct, promotion or attainment of the business purposes or 
activities of the Company. Without limiting the foregoing, the principal purpose of the Company 
shall be to acquire, own, hold, lease, operate, manage, maintain, develop and improve, the Real 
Property. 

2.04 Tenn. The term of the Company commenced as of the date of the filing of the Certificate 
of Formation and shall continue until dissolved or terminated as provided in paragraph 7.01 of 
this Agreement. 

2.05 Principal Office. The principal office of the Company shall be at c/o The Icon 
Companies, 250 South Clinton Street, Syracuse, NY 13202, but the Manager, at its sole discretion, 
may change the principal office of the Company and/or select another or additional places of 
business from time to time. 
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3.01 Members. 

ARTICLE III 
MEMBERS; MANAGERS 

(a) Place of Meetings. Meetings of Members shall be held at the principal office of 
the Company or at any other place within or without the State as the Manager shall authorize. 

(b) Meetings. Meetings of the Members may be called by the Manager or at the 
request, in writing, of Members representing majority of the Company Percentages of the 
Members. The request shall state the purpose or purposes of the proposed meeting. Business 
transacted at a meeting shall be confined to the purposes stated in the notice. 

(c) Fixing Record Date. For the purpose of dete1mining the Members entitled to 
notice of or to vote at any meeting of Members or any adjournment thereof, or to express consent 
to or dissent from any proposal without a meeting, the Manager shall fix, in advance, a date as the 
record date for any determination of Members. The date shall not be more than fifty or less than 
ten days before the date of the meeting, nor more than fifty days prior to any other action. 

(d) Notice of Meetings of Members. Written notice of each meeting of Members shall 
state the purpose or purposes for which the meeting is called, the place, date and hour of the 
meeting and shall indicate that it is being issued by or at the direction of the person or persons 
calling the meeting. Notice shall be given either personally or by mail to each Member entitled to 
vote at the meeting, not less than ten or more than fifty days before the date of the meeting. If 
mailed, the notice is given when deposited in the United State mail, with postage thereon prepaid, 
directed to the Member at its address as it appears on the record of Member, or, if it shall have filed 
with the Secretary a written request that notices to him be mailed to some other address, then 
directed to him at such other address. 

(e) Waivers. Notice of meeting need not be given to any Member who signs a waiver 
of notice, in person or by proxy, whether before or after the meeting. The attendance of any 
Member at a meeting, in person or by proxy, without protesting prior to the conclusion of the 
meeting the lack of notice of the meeting, shall constitute a waiver of notice by him. 

(f) Quorum of Members. The presence of Members (by person or Proxy) possessing 
greater than fifty percent of the total Company Percentages held by all of the Members shall be 
required to constitute a quorum at any meeting of the Members where a vote is to be taken, except 
in any case where this Agreement shall expressly require the unanimous agreement of all 
Members, in which case the presence of all Members (in person or by written delegation of 
authority to vote) shall be required for a quorum. When a quorum is once present to organize a 
meeting, it is not broken by the subsequent withdrawal of any Members. The Members present 
may conduct business or adjourn the meeting despite the absence of a quorum. 

(g) Proxies. Any Member may authorize, by execution of a Proxy, any other Member 
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to vote at a meeting of the Company on behalf of such authorizing Member by Proxy which shall 
be duly signed by the authorizing Member containing such restrictions and instruction regarding 
such authority to vote (and the period of time for which such Proxy shall be valid but if no period is 
specified such Proxy shall be valid for one year after the date of the Proxy, or if it be undated then 
one year after the date of receipt by the Company) as the authorizing Member shall detennine, 
provided however that such Proxy shall not be effective unless and until an executed copy thereof 
be duly filed with the Company. If any such Proxy is so given, the authorizing Member shall be 
deemed to be present at any meeting of Members if the Member so authorized to vote is personally 
present at such meeting. 

(h) Qualification and Vote. Each Member authorized to vote shall be entitled to cast 
one vote for every percentage point ( and a fractional vote for each fractional part thereof) in such 
Member's Company Percentage in effect as of the record date fixed under paragraph l.03(c), it 
being the intent of the Members that the number of votes a Member is entitled to cast shall be 
directly proportional to such Member's Company Percentage. The affirmative vote of greater 
than fifty percent of the votes shall be required to approve any matter presented for decision, 
except where tl1is Agreement shall expressly require a greater proportion of affirmative votes, in 
which case such greater proportion of affirmative votes shall be necessary for approval. 

(i) Action by Members Without a Meeting. Whenever under this Operating 
Agreement Members are required or permitted to take any action by vote, such action may be 
taken without a meeting, without prior notice and without a vote, if Members holding at least 
two-thirds of the Company Percentage of all Members consent or consents in writing, setting fmih 
the action so taken. 

G) Business Transactions with Members. A Member or Manager may lend money to, 
borrow money from, act as a surety, guarantor or endorser for, guarantee or assume one or more 
obligations of, provide collateral for, and transact other business with, the Company and, subject to 
other applicable law, has the same rights and obligations with respect to any such matter as a 
person who is not a Member or Manager. 

(k) Other Business Ventures. The Members and Manager may engage in or possess 
interests in other business ventures of every kind and description for their own account or 
otherwise including, without limitation, the ownership, management, and operation of property 
similar to or in competition with property owned by or to be owned by the Company. Neither the 
Company nor any of the Members shall have any right by virtue of this Agreement in and to such 
independent business venture or to the profits derived therefrom. 

(l) Liability of Members. Except as specifically set forth herein or as provided in the 
Act, no Member shall be liable for any debts, liabilities, contracts or other obligations of the 
Company nor shall any Member be required to lend funds to the Company. Except as otherwise 
specifically required by applicable law, no Member shall be required to make any Contributions to 
the Company. 
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(m) Act or Omission Resulting in Personal Liability ofMember(s). Neither the 
Company, its Manager, officers, nor any Member or Members shall take any action or fail to take 
any action that may result in the personal liability of any Member or Members for any of the debts 
or obligations of the Company without the advance unanimous written agreement of all of the 
Members. 

3.02 Manager. 

(a) Management Authority. The Company shall be managed by its Manager. The 
Manager shall take all action which may be necessary or appropriate for the continuation of the 
Company's valid existence as a limited liability company under the laws of the State of Delaware 
and for the maintenance and operation of the business of the Company in accordance with the 
provisions of this Agreement and applicable laws and regulations. The Manager shall at all times 
act in good faith and exercise due diligence in all activities relating to the conduct of the business 
of the Company. 

(b) Number of Managers. The Company shall have one Manager. The number of 
Managers may be amended from time to time only upon the unanimous agreement of the 
Members. 

(c) Appointment of Manager. The Manager shall be Grazziano Zazzara, Jr. The 
Manager shall hold office until his or her successor has been appointed and qualified, or until his or 
her prior resignation or removal. 

( d) Power and Authority of the Manager. The Manager, subject to the restrictions 
under this Agreement, shall have the right to manage the day-to-day business of the Company. The 
Manager shall at all times act in good faith and exercise due diligence in all actions relating to the 
conduct of the Company's business activities. 

( e) Prohibited Actions. Although the Manager shall each have the authority provided 
in paragraph 3.02( d), he shall not have the authority to engage the Company in the following 
prohibited actions without majority consent of the Managers: 

( 1) change the purposes of the Company; 

(2) determine the need for additional capital; 

(3) determine the Gross Asset Value of property (other than cash) contributed 
to the Company or distributed to Members by the Company; 

( 4) consent to the transfer of an Interest; 

(5) admit a Substituted Member following the permitted transfer of an Interest; 
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Member; 

kind; 

(6) 

(7) 

(8) 

(9) 

(10) 

(11) 

(12) 

consent to a specific or general release from any liability or obligation of a 

admit an additional Member; 

permit the withdrawal of a Member from the Company; 

liquidate the Interest of a Transferee; 

dissolve the Company; 

create reserves for any contingent or unforeseen liabilities of the Company; 

defer the liquidation of the assets of the Company, or distribute assets in 

(13) amend this Agreement; 

( 14) sell, exchange, lease, mortgage, pledge or otherwise transfer all or 
substantially all of assets of the Company, whether in a single transaction or series of transactions; 

(15) enter into any borrowing, financing or refinancing transaction, whether or 
not secured by the assets of the Company; 

(16) confess a judgment against the Company; 

(17) do any act in contravention of this Agreement; or 

(18) do any act which would make it impossible to carry on the Company's 
business activity. 

(f) Manager Meetings. Any Manager may call a meeting of Managers at the office of 
the Company on at least seven days' prior Notice of the date, time and pmpose thereof, to consider 
any business deemed pertinent to the Company. A Manager may waive notice of a meeting. 

(g) Liability of Managers. A Manager shall not be liable, responsible or accountable 
in damages or otherwise to any of the Members or the Company for any act or omission performed 
or omitted by him in good faith on behalf of the Company and in a manner reasonably believed by 
him to be within the scope of the authority granted by this Agreement and in the best interests of 
the Company; provided he was not guilty of gross negligence, willful misconduct or any other 
breach of his fiduciary duty with respect to such acts or omissions. The Company shall indemnify 
each Manager for all costs, losses, liabilities and damages paid or accrued by him in connection 
with the business of the Company, to the fullest extent provided or allowed by the Act. In 
addition the Company may advance costs to him for defense of any proceeding. 
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(h) Confirmation of Authority. Each Member agrees that, upon Notice from the 
Company at any time and from time to time, he shall at no cost or expense to the Company 
promptly furnish written confirmation of the legal authority of any Person to act on his behalf with 
respect to any matter, transaction, document or other act relating to or affecting the Company. 

(i) Signature by a Manager. The signature of a Manager entered on behalf of the 
Company, for any transaction authorized by the Company pursuant to the terms of this Agreement, 
on any document or instrument, shall be sufficient and binding upon the Company as to third 
parties dealing with the Company, and any third party shall be entitled to rely on such signature as 
being the action of and binding on the Company. 

(j) Formalities. The failure of the Company, the Manager, or the Members to observe 
any formalities or requirements relating to the exercise of its or their powers or management of its 
or their business or affairs under this Agreement or the Act shall not be grounds for disregarding 
the existence of the Company as a limited liability company. 

(k) Incapacity. In the event a Manager becomes incapable of continuing his usual and 
customary services, duties or responsibilities as Manager resulting from bodily injury, disease or 
mental disorder, any and all rights of the Manager suffering the incapacity to participate in the 
management of the Company shall immediately terminate and the Members shall appoint a new 
Manager in accordance with paragraph 3.03(m). In the event that the Manager who is 
incapacitated is also a Member, the replacement Manager shall be chosen by the Members who are 
not subject to incapacity. Except as otherwise provided for in this Agreement, the incapacity of a 
Manager who is also a Member shall not affect his rights as a Member. In the event there is a 
dispute relating to a Manager's incapacity, the determination of incapacity shall be made as 
follows. The Members other than the Manager who is purportedly incapacitated (remaining 
Managers) and the purpmtedly incapacitated Manager or his representative, if necessary, may 
agree to have one physician make the determination. If a single physician cannot be agreed upon, 
then one physician shall be chosen by the remaining Members and another by the purportedly 
incapacitated Manager or his legal representative. The two physicians so chosen shall then select 
a third. The opinion of the single physician or, if three physicians are used, the majority opinion, 
shall be binding and conclusive on all patties. Each Manager agrees to cooperate in any 
examination necessary to carry out the provisions of this paragraph and waives the doctor-patient 
p1ivilege with respect to the results of such examination to the extent required to make a 
determination as to the incapacity of the Manager. The obligation to comply with these 
provisions is specifically enforceable. The remaining Managers can request that such 
examination be conducted by providing a written notice to the purportedly incapacitated Manager 
or Manager's legal representative. Such examination shall be made within thirty days of personal 
service or within thirty-five days of mailing. Any dete1mination or decision made by such 
physicians shall be conclusive on all patties to this Agreement. 

(1) Vacancies. Vacancies occurring in the position of Manager for any reason shall be 
filled by majority vote of the Members. A Manager appointed to fill a vacancy shall be elected to 
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hold office for the unexpired te1m of his predecessor and until his successor is elected and 
qualified. 

(m) Removal of Managers. Any or all of the Managers may be removed with or 
without cause at any time by majority vote of the Members. 

(n) Resignation. A Manager may resign at any time by giving written notice to the 
Members of the Company. Unless otherwise specified in the notice, the resignation shall take 
effect upon receipt thereof and the acceptance of the resignation shall not be necessary to make it 
effective. 

( o) Tax Returns and Other Elections. The Manager shall, at the expense of the 
Company, cause the preparation and timely filing of all tax returns required to be filed by the 
Company pursuant to the Code and all other tax returns deemed necessary and required in each 
jurisdiction in which the Company does business. All elections pennitted to be made by the 
Company under federal or state laws shall be made by the Manager. 

(p) Standard of Care. A Manager shall perform his duties as a Manager, including his 
duties as a member of any class of managers, in good faith and with that degree of care that an 
ordinarily prudent person in a like position would use under similar circumstances. 

3.04 Indemnification of Members and Managers. The Company hereby indemnifies and holds 
harmless the Members and Managers, and their successors, executors, and administrators against 
any loss or damage incurred by such individual by reason of acts or omissions in good faith on 
behalf of the Company and in a manner reasonably believed by the individual to be within the 
scope of the authority granted to him or her by this Agreement; provided, however, that no 
indemnification may be made to or on behalf of any Person if a judgment or other final 
adjudication adverse to such Person establishes: 

(a) that his or her acts were committed in bad faith or were the result of active and 
deliberate dishonesty and were material to the cause of action so adjudicated or 

(b) that he or she personally gained in fact a financial profit or other advantage to 
which he or she was not legally entitled. 
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ARTICLE IV 
CAPITAL CONTRIBUTIONS; LIMITATION OF 

LIABILITY; CAPITAL ACCOUNTS 

4.01 Capital Contributions. The Members have made or shall make as soon after the execution 
of this Agreement as is reasonably practical, the contributions to the Company set forth at Exhibit 
A. No interest shall be paid by the Company on any contribution to Company capital. 

4.02 Limitation of Liability. Each Member's liability shall be limited as set forth in this 
Operating Agreement, the Act, and other applicable law. No Member shall be liable for any of 
the debts, obligations, or losses of the Company and no Member shall have any obligation to make 
a Capital Contribution except as required by this Operating Agreement and the Act. 

4.03 Capital Accounts. A Capital Account shall be maintained for each Member. A Member 
shall not be entitled to withdraw any part of his Capital Account or to receive any distribution from 
the Company except as provided in this Agreement. 
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ARTICLEV 
DISTRIBUTIONS 

5.01 Distributions Other than in the Event of Dissolution and Liguidation. 

(a) Distributions of Net Cash Flow and Net Cash Proceeds. Distributions of 
Net Cash Flow for each Fiscal Year may be made at the discretion of the Manager in the following 
order and priority: 

(1) First, pari passu, to each Member in proportion to the Undistributed 
Capital balances of each Member, until each Member has received an amount under this paragraph 
5.01 (a)(i) sufficient to pay each Member the amount of each Member's Undistributed Capital 
balance; and 

(2) Second, to each Member in accordance with the Members' 
respective Company Percentages. 

(b) Limitation on Distributions. Notwithstanding the foregoing, the ability of the 
Company to make distributions is limited as set forth in Section 18-607 of the Act. 

5.02 Distributions in the Event of Dissolution and Liguidation. Upon the dissolution of the 
Company and liquidation of its assets: 

(a) Tax Consequences to Date of Dissolution. The Capital Accounts of the 
Members shall be adjusted to the date of dissolution to reflect income, gain, loss, or deduction 
accrued or incun-ed, as the case may be, from the date of the last accounting to the date of the 
dissolution. Any gain or loss on disposition of Property in the process of liquidation shall be 
charged or credited to the Members' Capital Accounts in accordance with the provisions of 
paragraph 6.01. Any property distributed in kind in the liquidation shall be valued and treated as 
though the Property was sold and the cash proceeds were distributed. The difference between the 
value of property distributed in kind and its book value shall be treated as a gain or loss on sale of 
the Property and shall be credited to the Members' Capital Accounts in accordance with the 
provisions of paragraph 6.01. 

(b) Distributions in Liguidation. Fallowing the adjustment required by 
paragraph 5.02(a), the affairs of the Company shall be forthwith wound-up and the proceeds 
from the liquidation of the Property shall be distributed in the following priority: 

(I) First, to creditors, including Members who are creditors, to the 
extent permitted by law, in satisfaction of liabilities of the Company, whether by payment or by 
establishment of adequate reserves; and 

(2) 
Undistributed Capital 

Second, pari passu, to each Member in proportion to the 
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balances of each Member, until each Member has received an amount under this paragraph 
5 .0 I (b )(ii) sufficient to pay each Member the amount of each Member's Undistributed 
Capital balance; and 

(3) Third, to each Member in accordance with the Members' respective 
Company Percentages. 

In connection with any winding up and liquidation, the Accountants shall compile a balance sheet 
of the Company as of the date of dissolution, and such balance sheet shall be furnished promptly to 
all Members. 

( c) Distributions According to Positive Capital Account Balances. 
Notwithstanding anything contained in this Agreement to the contrary, upon liquidation of the 
Company ( or any Member's Interest), liquidating distributions are required in all cases to be made 
in accordance with the positive Capital Account balances of the Members, as determined after 
taking into account all Capital Account adjustments for the Company taxable year during which 
such liquidation occurs ( other than those made pursuant to this paragraph) by the end of such 
taxable year (or, iflater, within 90 days after the date of such liquidation) in strict compliance with 
Section I. 704-1 (b )(2)(ii)(b )(2) of the Treasury Regulations. 

5.03 Tax Advances. 

(a) Except as prohibited by the Act, and to the extent, but only to the extent, Net Cash 
Flow is available therefor, and subject to applicable covenants of the Company to the financial 
institution or institutions that have provided frnancing to the Company, the Company may, in the 
sole discretion of the Manager, advance funds to the Members in amounts equal to their respective 
Member Tax Liability (as defined below). Each such advance shall be limited to the amount by 
which each such Member's Member Tax Liability since inception of the Company exceeds the 
aggregate distributions to such Member since inception, together with the outstanding balance of 
all Tax Advances to such Member. All such advances shall be treated as an advance (a "Tax 
Advance") from the Company to be paid and satisfied in full from the respective Member's future 
distributions pursuant to paragraph 5.1 prior to any distribution to such Member. 

(b) "Member Tax Liability" means, with respect to a Member for a taxable year, an 
amount equal to that Member's distributive share of the Company's taxable income for that taxable 
year, as reflected in the tax return of the Company filed with respect to such taxable year, 
multiplied by the maximum combined effective federal and New York tax rate applicable to an 
individual resident in New York and deriving solely New York source income (taking into account 
the deductibility of state taxes for federal income tax purposes and any amounts withheld pursuant 
to paragraph 6.3). As to any taxable year for which the Company's tax returns have not yet been 
filed, the Member Tax Liability for each Member will be computed based upon the Manager's 
reasonable estimate of the Company's taxable income for that taxable year. 
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ARTICLE VI 
INCOME TAX ALLOCATION PROVISIONS 

6.01 Profits and Losses. 

(a) Generally. The Profits and Losses of the Company shall be determined for each 
Fiscal Year in accordance with the accounting method followed by the Company for federal 
income tax purposes and otherwise in accordance with generally accepted accounting principles 
applied in a consistent manner. Profits and Losses shall be allocated to the Members on a 
semi-monthly basis. For this purpose, the Company will utilize the "interim closing of the books" 
method and the books of the Company will be closed at the close of the 15th day of the month and 
at the close of the last day of the month. In determining the varying interest of the Members in the 
Company during the semi-monthly allocation period provided herein, Members entering the 
Company during the first 15 days of the month shall be deemed to have entered into the Company 
on the first day of the month and the Members entering the Company after the 15th day of the 
month (but before the end of the month) will be deemed as entering the Company on the 16th day 
of the month. 

(b) Transferor-Transferee Allocations. As between a Member and his transferee, 
Profits and Losses for any month shall be appmiioned to the person who is the holder of the 
Interest transferred on the last day of the semi-monthly allocation period provided without regard 
to the results of the Company's operations during the period before and after such transfer. 

(c) Profits. Profits of the Company will be allocated as follows: 

( 1) First, to the Members until the cumulative Profits allocated to the Members 
pursuant to this paragraph 6.0l(c)(l) for the current and all prior Fiscal Years is equal to the 
cumulative Losses allocated pursuant to paragraph 6.0l(d)(3) hereof for all prior Fiscal Years in 
the proportion that such Losses were allocated pursuant to paragraph 6.0l(d)(3); 

(2) Second, to the Members until the cumulative Profit allocated to the 
Members pursuant to this paragraph 6.0l(c)(2) for the current and all prior Fiscal Years is equal 
to the cumulative Losses allocated pursuant to paragraph 6.0l(d)(2) hereof for all prior Fiscal 
Years in the proportion that such Losses were allocated pursuant to paragraph 6.0l(d)(2); 

(3) Third, to the Members in accordance with their respective Company 
Percentages. 

(d) Losses. Losses of the Company will be allocated as follows: 

(1) First, to the Members until the cumulative Losses allocated to the Members 
pursuant to this paragraph 6.0l(d)(l) for the current and all prior Fiscal Years is equal to the 
cumulative Profits allocated pursuant to paragraph 6.0l(c)(3) hereof for all prior Fiscal Years in 
the propmiion that such Profits were allocated pursuant to paragraph 6.0l(c)(3); 
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(2) Thereafter, to each Member in the ratio that Member's total contribution to 
the capital of the Company bears to all contributions of all Members to the capital of the Company. 

(3) Notwithstanding the foregoing allocations, no allocation of Loss shall be 
made to a Member that creates ( or increases) an Adjusted Capital Account Deficit for that 
Member. All Losses in excess of such limitation shall be allocated among the Members for 
whom the allocation of the Losses would not create (or increase) an Adjusted Capital Account 
Deficit, pro rata according to positive Adjusted Capital Account balances of the Members. 

(e) Credits. Unless otherwise required by applicable law, all tax credits shall be 
allocated among the Members in accordance with Section l.704-l(b)(4)(ii) of the Regulations. 

6.02 Regulatory Allocations. 

(a) Qualified Income Offset. In the event any Member ( or Transferee of a Member) 
unexpectedly receives any adjustments, allocations or distributions described in Sections 
l.704-l(b)(2)(ii)(d)(4), 1.704-1 (b)(2)(ii)(d)(5), or 1.704-1 (b)(2)(ii)(d)(6) of the Regulations, 
items of Company income and gain shall be specially allocated to such Member in an amount and 
manner sufficient to eliminate the Adjusted Capital Account Deficit of such Member as quickly as 
possible; provided, however, that an allocation pursuant to this paragraph 6.02(a) shall be made 
if and only to the extent that such Member ( or Transferee of a Member) would have an Adjusted 
Capital Account Deficit after all other allocations provided for in Article VI have been tentatively 
made as if this paragraph 6.02(a) were not in this Agreement. 

(b) Qualified Income Offset - Gross Income Allocation. If, after giving effect to the 
allocation provisions of Article VI (other than this paragraph 6.02(b)) and the distribution 
provisions of Article VI hereof for a particular Fiscal Year, any Member would have a deficit 
Capital Account at the end of such Fiscal Year in excess of the sum of (1) the amount such 
Member is obligated to restore and (2) the amount such Member is deemed to be obligated to 
restore pursuant to the penultimate sentences of Regulations Sections l.704-2(g)(l) and 
l.704-2(i)(5) such Member shall be specially allocated items of gross income in the amount of 
such excess as quickly as possible provided that an allocation pursuant to this paragraph 6.02(b) 
shall be made if and only to the extent such Member would have a deficit Capital Account in 
excess of such sum after all other allocations provided for in Article VI have been tentatively made 
and as if paragraph 6.02(a) and paragraph 6.02(b) were not in this Agreement. 

( c) Minimum Gain Chargeback - Company Minimum Gain. Except as otherwise 
provided in Section 1. 704-2(f) of the Regulations and notwithstanding any other provision of 
A1ticle VI, if there is a net decrease in Company Minimum Gain during any Company Fiscal Year, 
each Member and Transferee of a Member shall be specially allocated items of Company income 
and gain for such year ( and, if necessary, subsequent years) in an amount equal to the portion of 
such Person's share of the net decrease in Company Minimum Gain, determined in accordance 
with Regulations Section 1. 704-2(g). Allocations pursuant to the previous sentence shall be made 
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in proportion to the respective amounts required to be allocated to each Member and Transferee of 
a Member pursuant thereto. Tbe items to be so allocated shall be determined in accordance with 
Sections l.704-2(f)(6) and l.704-2(j))(2) of the Regulations. This paragraph 6.02(c) is intended 
to comply with the minimum gain charge back requirement in Section l.704-2(f) of the 
Regulations and shall be interpreted consistently therewith. 

( d) Minimum Gain Charge back - Member Nonrecourse Debt Minimum Gain. Except 
as otherwise provided in Section l.704-2(i)(4) of the Regulations and notwithstanding any other 
provision of Article VI except paragraph 6.02(b), if there is a net decrease in Member 
Nonrecourse Debt Minimum Gain attributable to a Member Nonrecourse Debt during any 
Company Fiscal Year, each Person who has a share of the Member Nonrecourse Debt Minimum 
Gain attributable to such Member Nonrecourse Debt, determined in accordance with Section 
l.704-2(i)(5) of the Regulations, shall be specially allocated items of Company income and gain 
for such year (and, if necessary, subsequent years) in an amount equal to the portion of such 
Person's share of the net decrease in Member Nonrecourse Debt Minimum Gain attributable to 
such Member Nonrecourse Debt, determined in accordance with Regulations Section 
I. 704-2(i)( 4 ). Allocations pursuant to the previous sentence shall be made in proportion to the 
respective amounts required to be allocated to each Member and Transferee of a Member pursuant 
thereto. The items to be so allocated shall be determined in accordance with Sections 
l.704-2(i)(4) and l.704-2(j)(2) of the Regulations. This paragraph 6.02(d) is intended to 
comply with the minimum gain chargebackrequirement in Section l.704-2(i)(4) of the 
Regulations and shall be interpreted consistently therewith. 

(e) Member Nonrecourse Deductions. Any Member Nonrecourse Deductions for any 
Fiscal Year or other period shall be specially allocated to the Member or Transferee of a Member 
who bears the economic risk of loss with respect to the Member Nonrecourse Debt to which such 
Member Nonrecourse Deductions are attributable in accordance with Regulations Section 
1. 704-2(i)(l ). 

(f) Section 734/b) or Section 743{b) Adjustment. To the extent an adjustment to the 
adjusted tax basis of any Company asset pursuant to Sections 734(b) or Section 743(b) of the Code 
is required to be taken into account in dete1mining Capital Accounts as the result of a distribution 
to a Member ( or Transferee of a Member) in complete liquidation of his Interest, the amount of 
such adjustment to Capital Accounts shall be treated as an item of gain (if such adjustment 
increases the basis of the assets) or loss (if such adjustment decreases such basis) and such gain or 
loss shall be specifically allocated to the Members in accordance with their interests in the 
Company in the event Regulations Section 1.704-1 (b)(2)(iv)(m)(2) applies or to the Members to 
whom such distribution was made in the event Regulations Section 1.704-1 (b)(2)(iv)(m)(4) 
applies. 

(g) Nonrecourse Deductions. Nonrecourse Deductions for any Fiscal Year or other 
period shall be specifically allocated to the Members (or Transferees) in proportion to their 
respective Company Percentages. 
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(h) Excess Nonrecourse Liabilities. Solely for purposes of dete1mining a Member's 
proportionate share of the "excess nonrecourse liabilities" of the Company within the meaning of 
Regulations Section 1. 752-3(a)(3), the Members' interests in Profits shall be deemed equal to their 
Company Percentages. 

(i) Curative Allocations. The allocations set forth in paragraphs 6.02(a), (b), (c), 
(d), (e), and (t) (the "Regulatory Allocations") are intended to comply with certain requirements 
of Sections 1.704-l(b) and 1.704-2 of the Treasury Regulations (and any successor provisions 
thereto). Notwithstanding any other provision of this Article VI, 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 Regulation Allocations to each Member shall be 
equal to the net amount that would have been allocated to each such Member if the Regulatory 
Allocations had not been made. 

G) Contributed Prope1ty. 

(1) 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 initial Gross Asset Value using the "remedial" method as authorized by 
Regulation Section l.704-3(d). 

(2) In the event the Gross Asset Value of any asset is adjusted pursuant to the 
provisions of this Agreement hereof dealing with the definition of Gross Asset Value, subsequent 
allocations of income, gain, loss and deduction with respect to such asset shall take account of any 
variation between the adjusted basis of such asset for federal income tax purposes and its Gross 
Asset Value in the same manner as under Code Section 704(c) and the Regulations thereunder. 

(3) Any elections or other decisions relating to such allocations shall be made 
by the Manager in any manner that reasonably reflects the purpose and intention of this 
Agreement. Allocations pursuant to this paragraph 6.02(j) are solely for purposes of federal, 
state and local taxes and shall not affect, or in any way be taken into account in computing, any 
Person's Capital Account or share of Profits, Losses, other items, or distributions pursuant to any 
provisions of this Agreement. 

6.03 Section 754 Election. Upon the written request of any Member that an election provided 
for in Section 7 54 of the Code be made, notice shall promptly be given to all the other Members of 
such request. Unless written objection to the making of such election is received within 30 days 
of such notice, the Company shall, if then pe1mitted by applicable law, make such election. All 
costs and expenses incurred by the Company in connection with the making of such an election 
shall be borne by the Member( s) requesting the same. 
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6.04 Capital Account Maintenance. Notwithstanding anything contained in this Agreement to 
the contrary, the Capital Accounts of the Members shall, in all respects, be maintained in 
accordance with Treasury Regulation Section l.704-l(b)(2)(iv), and any optional charges, credits 
or adjustments to such Capital Accounts of the Members which are provided for in such 
Regulations, and are otherwise proper under State law and this Agreement, and which are made by 
the Company shall be made with any and all correlative adjustments to the Capital Accounts of the 
Members required by Treasury Regulation Section l.704-l(b)(2)(iv). This provision and the 
other provisions of this Agreement relating to the maintenance of Capital Accounts are intended to 
comply with Treasmy Regulation Section 1.704-l(b) and shall be interpreted and applied in a 
manner consistent with such Regulations. 
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ARTICLE VII 
DISSOLUTION AND WINDING UP 

OF THE COMP ANY 

7.01 Dissolution and Winding-Up. 

(a) Dissolution. The Company is dissolved and its affairs shall be wound up only 
upon the first to occur of the following: 

(1) the sale or other disposition of all or substantially all of the Property of the 
Company, unless all the Members consent to the election by the Company under Section 1033 of 
the Code, regarding involuntary conversions; 

(2) upon unanimous agreement of the Members; 

(3) the entry of a decree of judicial dissolution under Section 18-802 of the Act. 

(b) Winding-Up. Upon the dissolution of the Company, unless the Company is 
continued by the vote or written consent ofa majority of the Members, the Manager ( or, if there are 
no Managers then remaining, by a person designated by a majority of the Members) shall: 

(1) Cause the cancellation of the Articles of Organization; 

(2) Subject to the provisions of paragraph 7.0l(c), liquidate the Company's 
assets; and 

(3) 
paragraph 5.02. 

Apply and distribute the proceeds of such liquidation in accordance with 

(c) Avoidance of Undue Loss. Notwithstanding the provisions of paragraph 
7.0l(b), if, on dissolution of the Company, the Manager shall determine that an immediate sale of 
part or all of the Property would cause undue loss to the Members, the Manager may, in order to 
avoid such losses, either: 

(1) Defer the liquidation of, and withhold from distribution for a reasonable 
time, any assets of the Company except those necessary to satisfy debts and liabilities of the 
Company; or 

(2) Distribute to the Members, in lieu of cash, undivided interests in any 
Company assets as tenants in common and liquidate only such assets as are necessary in order to 
pay the debts and liabilities of the Company. 

7 .02 No Dissolution by Admission, Transfer oflnterest of Dissolution of Member. Neither the 
admission to the Company of any additional Member nor the transfer of Interest of or event of 
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dissolution with respect to any Member shall result in the dissolution of the Company or affect the 
continuance of the Company in any manner whatsoever. If an event of dissolution shall occur 
with respect to any Member, the successor in interest of the Member shall have the same rights, for 
the purpose of settling the affairs of the Member and shall be subject to the same limitations, 
conditions and liabilities as applied to the Member whose Interest the successor is representing; 
provided, however, that upon the dissolution of a Member, the successor-in-interest to the Member 
may become a Substituted Member subject to the provisions of Alticle VIII. 
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ARTICLE VIII 
WITHDRAW AL AND TRANSFER OF INTERESTS 

8.01 Restriction on Transfer and Withdrawal. Except as otherwise provided in this Article, no 
Member may sell, pledge, encumber, or otherwise transfer or dispose of or permit to be sold, 
pledged, encumbered, attached, or othe1wise disposed of or transferred in any manner, either 
voluntarily or by operation of law (all of those events are collectively referred to as "transfer"), all 
or any portion of his Interest or withdraw from the Company without the approval of the Manager. 
Any transfer or attempted transfer by a Member in violation of the preceding sentence shall be null 
and void and of no effect whatever. Each Member hereby acknowledges the reasonableness of 
the restrictions on transfer imposed by this Agreement and agrees that the restrictions on transfer 
contained herein shall be specifically enforceable. Each Member hereby further agrees to hold 
the Company and each Member (and each Member's successors and pennitted assigns) wholly and 
completely hannless from any cost, liability, or damage (including, without limitation, attorneys' 
fees and expenses and costs of enforcing this indemnity) incurred by any such indemnified Persons 
as a result of a transfer or any attempted transfer in violation of this Agreement. 

8.02 Purchase Rights in the Event of Death, For Cause Event, or Insolvency Event with respect 
to a Member. 

(a) Company's First Purchase Option; Other Members' Second Purchase Option. 

(1) In the event of a For Cause Event, death, or Insolvency Event with respect 
to a Member (the occurrence of which shall hereinafter be referred to as an "Option Event"), the 
Member with respect to whom an Option Event has occurred ("Affected Member") shall 
automatically be deemed to have offered to sell the Affected Member's Interest to the Company, at 
the Purchase Price and upon the terms and described in this paragraph 8.02. The Company shall 
have 30 days from the date of the occurrence of the Option Event during which to accept or reject 
the offer unless the Option Event is the death of a Member, in which event the Company shall have 
30 days from the date of the appointment of the executor, administrator, or personal representative 
of the Member's estate. In no event shall the Company be entitled to accept the offer with respect 
to less than all of the Interest so offered. The Company shall communicate its acceptance or 
rejection to the offering Affected Member in writing, with a copy of such notice delivered to the 
other Members. If the Company fails to accept or reject the offer within the time period provided 
herein, it shall be deemed to have rejected the offer. The Affected Member shall have no vote in 
the Company's determination of whether to accept or reject the offer. 

(2) If the Company rejects the offer to sell made by the Affected Member, the 
Affected Member shall automatically be deemed to have offered the Interest so rejected to the 
other Members at the Purchase Price and upon the terms and conditions described in this 
paragraph 8.02. The otl1er Members shall have 30 days from the date of rejection ( or deemed 
rejection) by the Company during which to notify the Affected Member of their acceptance or 
rejection of the offer. In no event shall the other Members be entitled to purchase, in the 
aggregate, less than all of the Interest so offered. If the other Members shall fail to accept or reject 
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the offer within the time period set forth herein, the other Members shall be deemed to have 
rejected the offer. If some, but not all, of the other Members choose to exercise the option 
described in this paragraph, the Interest of the Affected Member shall be purchased pro rata by 
those Members who choose to exercise the option based on the ratio of each Member's Company 
Percentage to the total of the Company Percentages of the exercising Members. 

(3) In the event neither the Company nor the other Members purchase the 
Interest offered for sale, the Affected Member shall continue as a Member of the Company with all 
of the rights and obligations of a Member hereunder. The first option right and second option 
right shall be extinguished only with respect to the Option Event that gave rise to those rights 
under this paragraph 8.02, not with respect to any subsequent Option Event. 

( 4) In all cases, any Interest sold, assigned, transferred or otherwise conveyed 
pursuant to this paragraph shall continue to be subject to this Agreement and each Transferee shall 
execute an instrument in form satisfactory to legal counsel for the Company wherein such 
Transferee expressly agrees to be bound by this Agreement. No Transferee of a Member shall 
become a Substituted Member in the place of his Assignor without the consent of all of the other 
Members. 

( c) Purchase Price. The Purchase Price of the Interest of an Affected Member shall be 
the Affected Member's Capital Account adjusted to reflect the fair market value of the Property as 
of the date of the Option Event. The difference between the fair market value of Prope1ty and its 
book value shall, for purposes of determining the Purchase Price of the Interest, be treated as a gain 
or loss on sale of the Property and shall be credited to the Member's Capital Accounts in 
accordance with the provisions of Article VI. The fair market value of the Property shall be 
determined by the Affected Member and the other Members mutually agreeing on a qualified 
appraiser whose determination shall conclusively establish the fair market value. In the event 
they cannot agree, the other Members shall name one qualified appraiser, and the Affected 
Member shall name one qualified appraiser. The two appraisers shall appoint a third appraiser 
whose determination shall conclusively establish the fair market value of the Property. If the 
appraisers cannot agree upon a third appraiser, either the other Members or Affected Member may 
apply to the appropriate court for the appointment of a third appraiser. 

( d) Repayment of Debt and Releases. The closing of the purchase of the Interest of a 
Affected Member shall be contingent upon: 

(I) the repayment in full of all amounts owed by the Company to the Affected 
Member and/or its Affiliates at or prior to the closing of the purchase of the Interest and 

(2) the release, in a form satisfactory to the Affected Member, of the Affected 
Member and its Affiliates from any liability, direct or indirect, primary or contingent, for any of 
the obligations or liabilities of the Company. 

If the contingency cannot be satisfied within 30 days after the date of the exercise of the purchase 
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option right by the Company or the other Members, the purchase right shall be extinguished with 
respect to the Option Event that gave rise to the purchase right. 

( e) Closing and Payment Terms. The closing of the purchase of the Interest shall 
occur within 30 days after exercise of the purchase option right by the Company or the other 
Members. At the closing, the purchaser shall pay the Purchase Price to the Affected Member and 
shall provide proof on the satisfaction of the conditions precedent set forth in paragraph 8.02(d). 

(f) Transfer Documents. Upon receiving payment of the Purchase Price, the Affected 
Member shall execute and deliver to the purchaser of the Interest a bill of sale and assigmnent, 
assigning and releasing to the purchaser all the right, title and interest of the Affected Member in 
and to the Affected Member's Interest in the Company and the Property. 

8.03 Requirements for Substitution. No transferee of the whole or a p01iion of a Member's 
Interest shall have the right to become a Substituted Member in place of his Assignor unless and 
until all of the following conditions are satisfied: 

(a) a duly executed and acknowledged written instrument of transfer approved by the 
Manager has been filed with the Company setting fmih the intention of the transferor that the 
transferee become a Substituted Member in his place; 

(b) the transferor and transferee execute and acknowledge such other instruments as 
the Manager may reasonably deem necessary or desirable to effect such substitution, including the 
written acceptance and adoption by the transferee of the provisions of this Agreement; 

( c) the approval of the Manager to such substitution shall be obtained; and 

( d) a reasonable transfer fee has been paid to the Company sufficient to cover all 
reasonable expenses connected with the transfer and substitution. 

8.04 Rights of Transferees. 

(a) A Person who acquires an Interest in compliance with the provisions of this 
Agreement but who is not admitted as a Substituted Member in accordance with this Agreement 
shall be entitled only to allocations and distributions with respect to such Interest in accordance 
with this Agreement, shall have no right to any information or accounting of the affairs of the 
Company, shall not be entitled to participate in the management of the Company (and, without 
limiting the foregoing, shall have no right to appoint a Manager of the Company), shall not be 
entitled to inspect the books or records of the Company, and shall not have any of the rights of a 
Member under the Act or this Agreement ( collectively, the "Non-Economic Rights"). 

(b) In the event of a transfer to a Person who is not admitted as a Substituted Member, 
tl1e transfening Member shall automatically be deemed to have relinquished all of the 
Non-Economic Rights associated with tl1e Transferred Interest. 
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( c) Any Person who is the transferee of all or any fraction of an Interest as herein 
permitted and who is not admitted as a Substitnted Member and who desires or who shall be 
required to make a further assignment of such Interest shall be subject to all of the provisions of 
this Article VIII to the same extent and in the same manner as any Member desiring to make an 
assignment of an Interest. 

8.05 Distributions Subsequent to Transfer. Unless otherwise agreed among the transferee, the 
transferring Member, and the Company, any distributions made by the Company with respect to an 
Interest after the effective date of the transfer of the Interest shall be made to transferee. 

8.06 Vote of Members. In any case under this Agreement in which a vote of the Members is 
required, the Members, but not their transferees who are not Substitnted Members, shall be entitled 
to vote. 

8.07 Specific Enforcement. Each Party acknowledges and agrees that each party hereto will be 
irreparably damaged in the event any of the provisions of this Aliicle VIII are not performed by the 
Members in accordance with their specific terms or are otherwise breached. Accordingly, it is 
agreed that the Company, Affiliates and the Members shall be entitled to an injunction to prevent 
breaches of this Operating Agreement and to specific enforcement of its terms and provisions in 
any action institnted in any court of the United States or any state having subject matter 
jurisdiction, in addition to any other remedy to which the paiiies may be entitled at law or in 
equity. Each of the parties to this Operating Agreement hereby consents to personal jurisdiction 
in any such action brought in any court of the State of New York having subject matter 
jurisdiction. 
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ARTICLE IX 
RECORDS AND ACCOUNTING 

9.01 Books, Records, and Reports. 

(a) Availability. At all times during the existence of the Company, the Manager shall 
keep or cause to be kept full and true books of account in accordance with the accounting method 
followed by the Company for federal income tax purposes which shall reflect all Company 
transactions and shall be appropriate and adequate for the Company's business. Such books of 
account, together with a copy of this Agreement and any amendments thereto and a list of names 
and addresses of all of the Members shall be available to the Members and the Members shall have 
the right at any time to inspect and copy from such books and documents during normal business 
hours upon reasonable notice. 

(b) F mms K-1. The Manager shall cause to be prepared and distributed to each 
Member, within 105 days after the close of each Fiscal Year, all information necessary for the 
preparation of the Members' federal income tax returns. 

( c) Bank Accounts. The Manager shall open and maintain on behalf of the 'Company 
a bank account or accounts with depositories as it shall determine, in which all monies received by 
or on behalf of the Company shall be deposited. All withdrawals from the accounts shall be made 
upon the signature of the person or persons as the Manager may from time to time designate. 

9.02 Accounting. 

(a) Accounting Decisions. All decisions as to accounting matters shall be made by 
the Manager in accordance with the Company's method of accounting applied on a consistent 
basis. Such decisions must be acceptable to the Accountants. 

(b) Taxable Year. The Company's taxable and Fiscal Year shall be the calendar year. 
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ARTICLEX 
ADDITIONAL MEMBERS 

10.01 Admission of Additional Member. Any Person acceptable to all oftbe Members may 
become a Member upon satisfaction of such terms and conditions and the payment of such 
consideration as the Manager shall determine. 

10.02 Requirements for Substitution. No Person shall have the right to become a Member 
unless and until all of the following conditions are satisfied: 

(a) The Person and the Company shall have executed and acknowledged such 
instruments as the Manager may reasonably deem necessmy or desirable to effect such admission, 
including without limitation the written acceptance and adoption by the transferee of the 
provisions of this Agreement; 

(b) the approval of the Manager to such admission shall have been obtained; 

( c) The conditions precedent to the admission, including the payment of consideration, 
shall have been satisfied. 
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ARTICLE XI 
MISCELLANEOUS 

11.01 Notices. Any notice, payment, demand or communication required or permitted to be 
given by any provision of this Agreement shall be in writing and shall be deemed to have been 
delivered, given and received for all purposes 

(a) if delivered personally to the Member or to an officer of the Member to whom the 
same is directed, or 

(b) whether or not the same is actually received, if sent by registered or certified mail, 
postage and charges prepaid, addressed as follows: if to the Company, to the principal office of 
the Company as set fo1th in paragraph 2.05, or to such other address as the Company may from 
time to time specify by notice to the Members; ifto a Member, to such Member at the address set 
forth on Exhibit A hereto, or to such other address as such Member may from time to time specify 
by notice to the Company. Any such notice shall be deemed to be delivered, given and received 
as of the date so delivered, if delivered personally, or as of the date on which the same was 
deposited in a regularly maintained receptacle for the deposit of United States mail, addressed and 
sent as aforesaid. 

11.02 Severability. Each provision hereof is intended to be severable, and the invalidity or 
illegality of any provision of this Agreement shall not affect the validity or legality of the 
remainder hereof. 

11.03 Captions. Paragraph captions contained in this Agreement are inse1ted only as a matter of 
convenience and for reference and in no way defme, limit, extend, or describe the scope of this 
Agreement or the intent of any provision hereof. 

11.04 Variation of Pronouns. All pronouns and any variations thereof shall be deemed to refer 
to masculine, feminine or neuter, singular or plural, as the identity of the person or persons may 
reqmre. 

11.05 Binding Agreement. Subject to the restrictions on assignment herein contained, the tenns 
and provisions of this Agreement shall be binding upon, and inure to the benefit of the successors, 
assigns, personal representatives, estates, heirs, and legatees of the respective Members. 

11.06 Applicable Law. Notwithstanding the place where this Agreement may be executed, the 
patties expressly agree that all the terms and provisions hereof shall be construed under the laws of 
the State and that the Act and other applicable laws of the State as now adopted or as may hereafter 
amended shall govern interpretation and enforcement of this Agreement. 

I 1.07 Entire Agreement. This Agreement constitutes the entire agreement of the patties hereto 
with respect to the matters set forth herein and supersedes any prior understanding or agreement, 
oral or written, with respect thereto. 
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11.08 Agreement in Counterparts. This Agreement may be executed in several counterparts and 
all so executed shall constitute one Agreement, binding on all the parties hereto, notwithstanding 
that all the parties are not signatories to the original or the same counterpart. 

11.09 Qualification in Other States. In the event the business of the Company is carried on or 
conducted in states in addition to the State, then the parties agree that this Company shall exist 
under the laws of each state in which bnsiness is actually conducted by the Company, and they 
severally agree to execute such other and further documents as may be required or requested in 
order that the Manager legally may qualify this Company in such states. A Company office or 
principal place of business in any state may be designated from time to time by the Manager. 

11.10 Construction. Every covenant, term and provision of this Agreement shall be construed 
simply according to its fair meaning and not strictly for or against any Member. 

11.11 Incorporation by Reference. Every exhibit, schedule and other appendix attached to this 
Agreement and referred to herein is hereby incorporated in this Agreement by reference. 

11.12 Further Action. Each Member agrees to perfonn all further acts and execute, 
acknowledge and deliver any documents which may be reasonably necessary, appropriate or 
desirable to carry out the provisions ofthis Agreement 

11.13 No Implied Waivers. The failure of a patty to require performance by any other party of 
any provision hereof shall not affect the right to require such performance at any time thereafter. 
The waiver by any patty of a breach of any provision hereof shall not be a waiver of the provision 
itself or a waiver of any breach thereafter or any other provision hereof, nor shall such waiver give 
rise to any claim, defense, offset, or counterclaim of any kind. 

11.14 Rights and Remedies Cumulative. The rights and remedies provided by this Agreement 
are cumulative and the use of any one right or remedy by any Member shall not preclude or waive 
the right to use any or all other remedies. Unless otherwise provided in this Agreement, the rights 
and remedies set fotth in this Agreement are in addition to any other rights the Members may have 
under applicable law. 

11.15 No Third Party Beneficiaries. Nothing in this Agreement, expressed or implied, shall give 
to any Person, other than the parties hereto and their successors hereunder (if any) and permitted 
assigns, any benefit or any legal or equitable right, remedy or claim under this Agreement. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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EXHIBIT A 

Member Name and Address Capital Contribution Company Percentage 

Graziano Zazzara, Jr. $75,000.00 24% 
The Icon Companies 
250. S Clinton St 
Syracuse, NY 13202 
Telephone: (315) 299-6292 

Graziano Zazzara, Sr. $330,000.00 38% 
5030 Bridle Path Road 
Fayetteville, New York 13066 
Telephone (315) 729-7357 
Fax (315) 729-7357 

I. Michael Vella $330,000 .00 38% 
4919 East Lake Road, 
Cazenovia, NY 13035 
Telephone (315) 391-3774 

Total $735,000 .00 100% 
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State of New York 
Department of State 

} ss: 

I hereby certify, that 444 EAST GENESEE STREET LLC a DELAWARE Limited 
Liability Company filed an Application for Authority pursuant to the 
Limited Liability Company Law on 05/20/2016. I further certify that so 
far as shown by the records of this Department, such Limited Liability 
Company is still authorized to do business in the State of New York. I 
further certify the following: 

A Certificate of Publication of 444 EAST GENESEE STREET LLC was filed on 
08/01/2016. 

The Biennial Statement is past due, 

I further certify, that no other documents have been filed by such 
Limited Liability Company, 

202105040479 • 41 

••• 
Witness my hand and the official seal 
of the Department of State at the City 
of Albany, this 03rd day of May 
two thousand and twenty-one. 

Brendan C. Hughes 
Executive Deputy Secretary of State 



Delaware Page 1 

The First State 

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY "444 EAST GENESEE STREET LLC" IS DULY 

FORMED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD 

STANDING AND HAS A LEGAL EXISTENCE SO 1rnR AS THE RECORDS OF THIS 

OFFICE SHOW, AS OF THE FOURTH DAY OF MAY, A.D. 2021. 

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "444 EAST GENESEE 

STREET LLC" WAS FORMED ON THE SEVENTEENTH DAY OF MARCH, A.D. 2016. 

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL TAXES HAVE BEEN 

PAID TO DATE. 

5991684 8300 

SRI! 20211587861 

Authentication: 203124200 

Date: 05-04-21 
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UNANIMOUS WRITTEN CONSENT 
OF THE MANAGER AND MEMBERS 

of 
444 EAST GENESEE STREET LLC 

The undersigned, being the manager and all of the members of 444 East Genesee Street 
LLC, a limited liability company duly organized in the State of Delaware and validly existing 
under the laws of the State of New York (the "Company''), do hereby consent to the adoption of 
the following resolutions, such action to have the same foroe and effect as if taken at a meeting 
duly called and held for that purpose: 

WHEREAS, Graziano Zazzara, Sr., Graziano Zazzara, Jr. and I. Michael Vella are the only 
members of the Company (the "Members" or "Guarantors''), and Graziano Zazzara, Jr. is the sole 
manager of the Company (the "Manager"); 

WHEREAS, the Company previously acquired a fee simple interest in and to certain 
improved real property located at 444 East Genesee Street, Syracuse, County of Onondaga and 
State of New York consisting of approximately 7,600 sq.ft. of land improved by a four story 
approximately 27,000 sq. ft. building {the "Property''); 

WHEREAS, the Company will rehabilitate and develop the Property in a manner which 
shall include the reconstruction and renovation of approximately 25,424 sq. ft. of the building on 
the Property for mixed-use including: installation of a new glass and metal panel fayade; 
renovation of approximately 7,400 sq. ft. on each of the 2nd, 3rd and 4th floors to house 
approximately 8 affordable one-bedroom apartment units per floor for a total of 24 units; 
renovation of approximately 3,224 sq. ft. on the first floor of which approximately 1,813 sq. ft. 
will be allocated to retail space with the balance to be used as a lobby, a mail and package delivery 
room, a bike storage room and a trash and recycling room; and the creation of approximately 8 on• 
site parking spaces (the "Project''); and 

WHEREAS, Community Preservation Coq,oration has issued a commitment letter dated 
April 1, 2021 (the "CPC Loan Commitment") whereby CPC Funding SPE I LLC ("CPC"), and 
New York State Housing Finance Agency ("HF A'') as co-lender, have agreed to make to the 
Company a certain construction loan in the aggregate principal amount of $3,976,464.00 (with 
CPC participating in the amount of $2,110,000.00 and HFA participating in the amount of 
$1,866,464.00) (collectively the ''Loan") upon such terms and conditions o~ and secured by, 
among other things, a first priority mortgage lien on the Property, which Loan shall be advanced 
to the Company in accordance with a CPC and HFA loan agreement and otherwise secured by 
other collateral and repaid by the Company to CPC and HF A in accordance with such other terms 
and conditions as are more fully set forth within the Commitment; and 

NOW, THEREFORE, IT IS RESOLVED, that the Company is hereby authori2ed and 
Manager is empowered to (i) execute and enter into the CPC Loan Commitment with and receive 
the Loan from CPC and HFA; (ii) execute and deliver to CPC and HFA any and all other 
documents relating to the Loan for the Project, including but not limited to a mortgage lien on the 
Property and to secure the Loan with such other property of the Company; and (iii) execute such 
other documents or instruments as CPC and HF A shall deem necessary and advisable to carry out 



the intents and purposes of the CPC Loan Commitment, which documents may contsin such tenns 
provisions, conditions, stipulations and agreements as the Msnager executing the same may deem 
proper and advisable and the Manager is hereby authorized to act on behalf of the Company and 
to execute and deliver such documents to CPC and HF A, as the case may be; and it is 

FURTHER RESOLVED, that the Manager is hereby authorized by the Company and 
empowered to take any and all other actions and execute and deliver such other agreements, 
instruments and documents as the Manager deems necessary or desirable to carry out the intent of 
the foregoing resolutions; and it is 

FURTHER RESOLVED, that all action taken and all instruments executed by the Manager 
prior to the adoption of these resolutions with respect to the development of the Project, the CPC 
Commitment or the LoaJJ, and all matters related thereto, are hereby ratified by the Company, 
approved and confirmed as actions of the Company; and it is 

FURTHERRESOL VED, that this consent may be executed in any number of counterparts, 
each of which counterpart shall constitute an original instrument, and all of which, when taken 
together, shall constitute one and the same instrument. 

Balance of this page has intentionally been left blank. 
Signatures are on the following page. 



IN WITNESS WHEREOF, the undersigned have executed this instrument as of June "7 2021. 

444 East Genesee Street, LLC 
A New York limited liability company 

By: 
Name: 
Title: 

diaziano Zazzara, Jr. 
Manager 
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City of Syracuse 

Industrial Development Agency 

Local Access Agreement 

444 East Genesee Street 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 444 East Genesee Street LLC General Stone Hammer Construction 
Contractor 

Representative Graziano Zazzara Jr. Christopher Doran 

for Contract Contact 
Bids and 
Awards 
Address 344 S. Warren St., 2" Fl. Address 6171 Airport Road 

City I Syracuse I ST I NY I Zip I 13202 Citv I Syracuse I ST I NY I Zip I 13209 

Phone I 315.299.6292 I Fax I Phone I 315.857.7619 I Fax I 
Email gzazzara@theiconcompanies.co Email chris@stonehammerhomes.co 

m m 
Project 444 E. Genesee Street Construction 5-1 -2o2 \ Address Start Date 

City I Syracuse 1 ST I NY I Zip 113202 Occupancy 
IQ 201--z_ Date 

Project Components- Indicate those for which bids will be sought: 

Item Estimated Value Bid Date Contact 
Site work/Demolition $150,265 2/17/21 Chris Doran 
Foundation and footings $73,590 2/17/21 Chris Doran 

Building $337,000 2/17/21 Chris Doran 

Masonry $18,000 2/17/21 Chris Doran 

Metals $51,270 2/17/21 Chris Doran 

Wood/casework $140,480 2/17/21 Chris Doran 

Thermal/moisture proof $0 
Doors, windows, glazing *** $349,252 2/17/21 Chris Doran 

Finishes $682,165 2/17/21 Chris Doran 

Electrical $319,000 2/17/21 Chris Doran 

HVAC $300,000 2/17/21 Chris Doran 

Plumbing $265,500 2/17/21 Chris Doran 

Specialties $107,624 2/17/21 Chris Doran 

Machinery & Equipment $103,545 2/17/21 Chris Doran 

Furniture and Fixtures $0 
Utilities $0 
Paving $14,680 2/17/21 Chris Doran 

Landscaping $0 
Other (identify) $64,780 sprinkler 2/17/21 Chris Doran 

Date: Company: 444 East Genesee Street LLC 

*** - on April 27, 2021 SIDA provided a waiver of its local access policy with respect to one 
subcontractor, being Ajay Glass, in the amount of $562,000 to provide for exterior metal paneling and 
glazing installation 



City of Syracuse 

Industrial Development Agency 

Signature: 

--·-. /~ / ,.,-'.,,,.- __ / ___ / ,..,,,,,,/'-· 

./ .··· /4./ Name: Graziano Zazzara Jr. 
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CLOSING AFFIDAVIT 
of 

444 EAST GENESEE STREET LLC 

I, GRAZIANO ZAzZARA, JR., as the Manager of 444 East Genesee Street LLC 
("Company"), being duly sworn, depose and say as follows: 

1. Attached hereto as Exhibit A is a true and correct copy of the Certificate of Formation of 
444 East Genesee Street LLC filed on the 1 T11 day of March 2016 with the Delaware Secretary of 
State, and a copy of the receipt evidencing payment of the required filing fee. 

2. Attached hereto as Exhibit Bis a true and correct copy of the Application for Authority of 
444 East Genesee Street LLC to conduct business in New York State filed on the 23rd day of May 
2016 with the New York Secretary of State, and a copy of the receipt evidencing payment of the 
required filing fee. 

3. Attached hereto as Exhibit C is a true and correct copy of the Operating Agreement of 444 
East Genesee Street LLC. The Operating Agreement has not been repealed and remains in full 
force and effect on the date hereof. I confirm that the signature page attached to the Operating 
Agreement is the only and official signature page to same and there are no other members or third 
parties with any interest as a member or economic interest holder in the Company. 

4. 444 East Genesee Street LLC is managed by one manager, to wit: Graziano Zazzara. Jr. 

5. Pursuant to the Articles of Organization, and the Operating Agreement, and the Resolution 
of the Company, a copy of which is attached as Exhibit D, Graziano Zazzara, Jr. is authorized and 
empowered to execute documents for the Company for Construction and Permanent Mortgage 
Loans, and construction period and permanent period Project Loan, to encumber property known 
as 444 East Genesee Street, City of Syracuse, County of Onondaga and State of New York made 
by CPC Funding SPE I LLC ("CPC") with a participation interest by New York State Housing 
Finance Agency ("HFA") in the total aggregate amount of Three Million Nine Hundred Seventy 
Six Thousand Four Hundred Sixty Four and 00/100 Dollars ($3,976,464.00) together with the 
execution of such additional and custommy documents as may be reasonably required by CPC, 
HFA, or the title company. 

6. Graziano Zazzara, Jr. as Manager is further authorized and empowered by the Resolution 
of the Company, a copy of which is attached as Exhibit E, to execute documents for the Company 
for economic benefits and incentives from Syracuse Industrial Development Agency ("SIDA'') as 
set forth in the aforementioned Resolution. 

7. 444 East Genesee Street LLC has not been dissolved and no event terminating the 
Company such as the bankruptcy, death, dissolution, expulsion or incapacity of any member has 
occurred. The Company is in good •taudiug under the laws of the State of New York as shown in 
Certificate of Good Standing attached hereto as Exhibit E. 

SIGNATURE PAGE FOLLOWS 



IN WITNESS WHEREOF, I have hereunto set my hand this 

444 EAST GENESEE STREET LLC 

~ _r:j;:~>~=-~-s ------
By: (mll\1ano Zazzara, Jr. 
Its: Manager 

Sworn and subscribed to before me this 
,,,,, f /2£ 0 

f..f a day o rrri;,, . 2 21 
f fJ 

,:·:- ;?Ji\ .•• 1 
1;,.,,,-·· ,i, l'/ ·') ~ 

Notary Public c> 
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Delaware Pagel 

The First State 

.lllllLAll'ARII, DO Bll!R&l' Cl!IR!'.tlJ'l' !'BIii AffACmm J:S Jl 2'Rllll1 AN!) C0.Rlilllc.l' 

<X1lll' 011' 2'lilll CJm!l'tJ'IC.11.!l'lll OJ' .FORHll!l'tol'I' 011' "4 44 Jl:IISS' -..:SU 

JaRCH, A.I). 2016, A'f! 4:53 O'CLOC.11' P.M. 

5991684 8100 
SR# 20161716326 
You may wrl1Y this cel11Haite onllne at earp.deloWll'l!-/authver.shbnl 

~ 
• ; I : •. , • 

.. . . 
~ . " 

~«:Jr 

Authentication: 202003269 
Date: 03-17-16 



lltllt of lhlmrt s.mu.,. .i mate 
Dli1doo of~U.11 

D,lmol -l'lil Offl'I/IDI, 
JILED Oi:l!N03117!1b1' 

Bil 2$16171~ - lmiNlllllir• S,,1614 

CIDlTD'ICATE OF FORMATION 

OF 

444 EAST G£NESEE.STREETLLC 

Purammt to Section ·18-201 of·1he Delaware Limited Liability Company Aot. 

FIRST: 

Street u.c (the "LJ&"), 

SECOND: The address of its regismed ~ in the State of'Delaware is 850 

New Burton Road, Suite 201, Dover, Delaware 19904, ~ o!Keut. The ll!llllO of 11:s 

Registered Agent at such address is Nlllional Corporate Research, Ltd. 

THIRD: 

Coinpeny Act, thc LLC may, in them1U111etprovided fut In the Operating Agrc,etnent of 

the U..C, create additional classes of membm having su<dt :relative rights. powers, 

prcl'!,renct!s and limitations-as may from time to time be established pumuant to the 

Opemting A.gree!nlmt. The LLC !H)llll lllitially have only ono class of mom.hem. 

FOURTH: The U.C sba1.l be managed by one or more managers. Pursuant to 

Section 18-404 of.the Delaware Llmlted Llability Complll)y Act, the LLC may, in 1he · 

mllllllrl1' provided for in the OperatiDg Agreement of the U..C, oreat.e additional elaases of 

matlllgerS hllving such relative rights, powers, pmo1'(IIICOa and limitatl.ons as may ftom 

time to time be established pursuant to the Operating Agreement. The LLC shell 

initially have only one olas.s of managms. 

;ri::~~'?~::r~'-:r 
[ ' 

' l 
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N. Y, S. DEPARTMENT OF STATE . 
DIVISION OF CORPORATIONS AND STATE RECORDS ALBANY, NY 12231-0001 

CERTIFICATE OF AOTHORITY UNDER SEC: 805 OF THE· LIMITED LIABILITY COMPANY LAW 
-----===~=~•==-=-------~=~--7~=--=--~--------=~===-=--~--=--=-=~=---=~----=---
ENTITY NAME: 444 EAST GENESEE STREET LLC 

DOCUMENT TYPE: APPLICATIOl!i FOR AUTHORITY (FOR LLC) COUNTY: Ol!iON 

FILED:05/20/2016 DURATION:********* CASH#:160520000i67 FILM #:160520000162 
DOS ID_:4950311 

FILER: EXIST DATE ------ .,. ________ _ 
MARJORIE PEPE, BOSQUET 05/20/2016 
HOLSTEIN PLLC 
110 W FAYETTE ST STE 900 
SYRACUSE, NY 13202 

ADDRESS FOR PROCESS: 
--------------------
THE LLC 
250 S CLINTON ST SUITE 201 
SYRACUSE, NY 13202 

REGISTERED AGENT: 

The limited'lial:lility company is required'to file a Biennial Statement with 
the Department of State every two yea.rs pursuant to Limited Liability 
Company Law Section 301, Notification that the biennial statement is que 
will only be made via email, Please go to www.email.ebiennial.dos.ny.gov 
to provide an email address to receive an email notification when the 
Biennial Statement is due. 

=====~•-•====~==•••••========•••••~==~=~=============~============m==~=======~ 

FEES 

FILING 
TAX 
CERT 
COPIES 
HANDLING 

285,00 

250.00 
o.oo 
o.oo 

10.00 
25,00 

SERVICE CODE: 41 

l?A'D'JENTS 

CASH 
CHECK 
CHl!RGE 

DM.ffilOW'N 
Ol?AL 

ru;lll'Clm) 

2!15.00 

o.oo 
0.00 
0.00 

285.00 
(l.00 
(l.00 

OOS-1025 (04/2007) 



., 

STATE OF NEW YORK 

DEPARTMENT OF STATE 

I hereby certify that the annexed copy has been compared with the 
original document in the custody of the Secretary of State and that the same 
is a true copy of said original. 

Rev. 06/13 

WITNESS my hand and official seal of the 
Department of State, at the City of Albany, 
on May 23, 2016. 

Anthony Giardina 
Executive Deputy' Secretary of State 
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New Ymlt Slllle 
llopll-ol'
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111111 u.,.,.,. o, , Ir' Coda 

.Oooa.-l'lm,ffWttllilmgtml/J,le, 
~,NY"Iml 
....,,..da...,.goy 

APPLICATION FOR AUTHORITY 
OF 

(i,r,,,t-qf~.U,,,W!Jdl,j/fjy~. 

Undo.r Scctlan 862 oftba Limited Llablllly Colnplq' Law 
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EXHIBITC 
(Operating Agreement) 



LIMITED LIABILITY COMPANY AGREEMENT 

OF 

444 EAST GENESEE STREET LLC 

a Delaware Limited Liability Company 

Effective as of March 17, 2016 



This OPERATING AGREEMENT, effective as of March 17, 2016 is made by and 
between the Persons listed on the attached Exhibit A, collectively referred to herein as the 
"Members". 

WHEREAS, the Members have, by the filing of Certificate of Formation on March 17, 
2016, formed a limited liability company under the name of 444 East Genesee Street LLC 
(hereinafter the "Company") to conduct lawful business activities pursuant to the laws of the State 
of Delaware, under the terms and conditions set forth in this Operating Agreement; 

WHEREAS, the Members, by execution of this Operating Agreement, intend that this 
Operating Agreement be the agreement controlling their relationship, superseding and rendering 
all prior oral or written agreements null and void. 

NOW, TIIBREFORE, in consideration of the covenants and agreements made herein, the 
Members hereby agree: 
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ARTICLE I 
DEFINITIONS 

Throughout this Agreement, including the Exhibits, the following capitalized words shall, unless 
the context clearly otherwise requires, have the following meanings: 

1.01 General Definitions. 

(a) "Act" shall mean the Delaware Limited Liability Company Act, 6 Del. C. Sec. 
18-101, et seq. (as amended from time to time). 

(b) "Affiliate" of, or a Person affiliated with, a specified Person means a Person that 
directly or indirectly, through one or more intermediaries, controls, is controlled by or is under 
common control with the Person specified. For the purposes of this definition, the term control 
(including the terms controlled by and under common control with) means the possession, directly 
or indirectly, of the power to direct or cause the direction of the management and policies ofa 
Person, whether through tlie ownership of securities, by contract or otherwise. 

(c) "Agreement" shall mean this agreement, as originally executed and as amended 
from time to time, as the context requires. 

(d) "Certificate of Formation" means the Certificate of Formation of the Company as 
filed with the Secretary of State of Delaware, as the same may be amended from time to time. 

(e) "Company" shall mean 444 East Genesee Street LLC, the Company subject to this 
Agreement. 

(f) "Fiscal Year" means the Company's fiscal year, which shall be the calendar year. 

(g) "Interest" shall mean the ownership interest of a Member in the Company, 
including the rights and obligations of such Member under this Agreement. 

(h) "Manager" shall mean a Manager of the Company duly appointed or elected as set 
forth in this Agreement. 

(i) ''Member" means a Person who has been admitted as a member of the Company in 
accordance with the terms and provisions of the Act and this Agreement and has an Interest in the 
Company with the rights, obligations, preferences and limitations specified under this Agreement. 
Reference to a "Member" shall be to any of the Members. 

(k) "Person" means any association, corporation,joint stock company, estate, general 
partnership (including any registered limited liability partnership or foreign limited liability 
partnership), limited association, company (including a professional service company), foreign 
company (including a foreign professional service company), joint venture, limited partnership, 
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natural person, real estate investment trust, business trust or other trust, custodian, nominee or any 
other individual or entity in its own or any representative capacity. 

(1) "Property" shall mean all property, real, personal, tangible or intangible, acquired 
by the Company or contributed to the capital of the Company, and any other property, real, 
personal, tangible or intangible, which the Company may acquire by any lawful means. 

(m) "State" shall mean the State of Delaware. 

1.02 Definitions Relatine to !!yv/Sell Provisions. 

(a) "For Cause Event" shall mean the Member's 

(1) intentional violation of the Company's policies; 

(2) willful, reckless or gross misconduct; 

(3) conviction of a felony or crime involving dishonesty or moral turpitude; or 

(4) breach of the duty ofloyalty or any other fiduciary duty under law. 

The following Actions by a Member shall constitute For Cause Events if, after notice from one or 
more of the other Members and a reasonable time (not to exceed thirty (30) days) in which to cure 
said violation, the Member persists in the 

(1) breach of any provision hereof or intentional violation of any other duty or 
obligation to the Company; 

(2) grossly negligent performance of any duties on behalf of the Company; or 

(3) refusal to perform Member's duties or the direction given by the Company 
or its Manager provided such direction is reasonably consistent with Member's duties; 

(b) "Insolvency Event" means 

(i) a general assignment by a Member for the benefit of creditors; 

(ii) the appointment of a receiver, trustee or custodian for all or any substantial 
part of the property and assets of a Member; 

(iii) the entry of an order for relief under Title XI of the United States Code, as 
amended from time to time, against any of the Members, or any other judgment or decree entered 
against any Member by any court of competent jurisdiction (which order, judgment or decree 
continues unstayed and in effect for a period of sixty (60) consecutive days) in any involuntary 
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proceeding agamst any Member under present or future federal bankruptcy laws or under any 
other applicable bankruptcy, insolvency or other laws respecting debtor's rights; or 

(iv) the commencement by any Member of any voluntary proceeding under 
present or future federal bankruptcy laws or under any other applicable bankruptcy, insolvency or 
other laws respecting debtor's rights. 

(c) "Transferee" means an individual or entity which takes or receives an Interest by 
purchase, assignment, gift or succession. 

1.03 Definitions relatin~ to Econgroic and Tax Matters 

(a) "Accountants" shall mean such firm of certified public accountants that may be 
engaged for the Company by the Manager. 

(b) "Adjusted Capital Account Deficit" means with respect to any Member or 
Transferee of a Member, the deficit balance, if any, in such Person's Capital Account as of the end 
of the relevant Fiscal Year, after giving effect to the following adjustments: 

(1) Credit to such Capital Account any amounts which such Person is obligated 
to restore or is deemed to be obligated to restore pursuant to the penultimate sentences of 
Regulations Sections 1.704-2(g)(l) and 1.704-2(i)(5); and 

(2) Debit to such Capital Account the items described in Sections 
1.704-l(b)(2)(ii)(d)(4), 1.704-l(b)(2)(ii)(d)(5), and l.704-l(b)(2)(ii)(d)(6) of the Regulations. 

The foregoing definition of Adjusted Capital Account Deficit is intended to comply with the 
provisions of Section 1.704-l(b)(2)(ii)(d) of the Regulations and shall be interpreted consistently 
therewith." 

(c) "Capital Account" means with respect to any Member or Transferee of a Member, 
the Capital Account l!lllintained for such Person in accordance with the following provisions: 

(I) To each Person's Capital Account, there shall be credited such Person's 
Capital Contributions, such Person's distributive share of Profits, and any items in the nature of 
income or gain that are specially allocated pursuant to paragraph 6.02, and the amount of any 
Company liabilities that are assumed by such Person or that are secured by any Company asset 
distributed to such Person. 

(2) To each Person's Capital Account there shall be debited the amount of cash 
and the Gross Asset Value of any Company asset distributed to such Person pursuant to any 
provision of this Agreement, such Person's distributive share of Losses, any items in the nature of 
expenses or Losses that are specially allocated pursuant to paragraph 6.02, and the amount of any 
liabilities of such Person that are assumed by the Company or that are secured by any property 
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contributed by such Person to the Company. 

(3) In the event any Interest in the Company is transferred in accordance with 
the terms of this Agreement, the Transferee shall succeed to the Capital Account of the transferor 
to the extent it relates to the transferred Interest. 

( 4) In determining the amount of any liability for purposes of paragraphs 
l.03(c)(l) and (2) above, there shall be talren into account Code Section 752(c) and any other 
applicable provisions of the Code and Regulations. 

The forgoing provisions and the other provisions of this Agreement relating to the maintenance of 
Capital Accounts are intended to comply with Regulations Section 1. 704-1 (b) and shall be 
interpreted and applied in a manner consistent with such Regulations. In the event the Manager 
shall determine that it is prudent to modify the manner in which the Capital Accounts, or any debits 
or credits thereto (including without limitation, debits or credits relating to liabilities that are 
secured by contributed or distributed property or that are assumed by the Company or the 
Members), are computed in order to comply with such Regulations, the Manager may make such 
modifications, provided it is not likely to have a material effect on the amounts distributed to any 
Member or Transferee of a Member pursuant to Article VIl of the Agreement upon the dissolution 
of the Company. The Manager also shall make any adjustments that are necessary or appropriate 
to maintain equality between the Capital Accounts of the Members and Transferees of Members 
and the amount of Company capital reflected on the Company's balance sheet, as computed for 
book purposes, in accordance with Regulations Section l.704-l(b)(2)(iv)(q) and make any 
appropriate modifications in the event unanticipated events might otherwise cause this Agreement 
not to comply with Regulation Section 1.704-l(b), 

(d) "Capital Contribution" means, with respect to any Member or Transferee ofa 
Member, the amount of money and the initial Gross Asset Value of any property ( other than 
money) contributed to the Company with respect to the Interest in the Company held by such 
Member or Transferee ofa Member. The initial Capital Contribution of each of the initial 
Members is set forth at Exhibit A hereto together with the initial gross fair market value of any 
Property contributed to the Company that is not cash or a cash equivalent 

(e) "Code" shall mean the Internal Revenue Code of 1986, as amended, or 
corresponding provisions of future laws. 

(f) "Company Minimum Gain" has the meaning set forth in Sections l.704-2(b)(2) and 
l.704-2(d) of the Regulations substituting the term "Company" for the term "partnership" 
whenever the context requires. 

(g) "Company Percentage" shall be the respective Company Percentages of the 
Members as set forth in Exhibit A of this Agreement. 

(h) "Depreciation" means, for each Fiscal Year or other period, an amount equal to the 
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depreciation, amortization, or other cost recovery deduction allowable under the Code with respect 
to an asset for such year or other period, except that if the Gross Asset Value of an asset differs 
from its adjusted basis for federal income tax purposes at the beginning of such year or other 
period, Depreciation shall be an amount which bears the same ratio to such beginning Gross Asset 
Value as the federal income tax depreciation, amortization, or other cost recovery deduction for 
such year or other period bears to such beginning adjusted tax basis; provided, however, that if the 
federal income tax depreciation, amortization or other cost recovery deduction for such year is 
zero, Depreciation shall be determined with reference to such beginning Gross Asset Value using 
any reasonable method selected by the Manager. 

(i) "Gross Asset Value" means, with respect to any asset, the asset's adjusted basis for 
federal income tax purposes, except as follows: 

(1) The initial Gross Asset Value of any asset contributed by a Member to the 
Company shall be the gross fair market value of such asset, as determined by the contributing 
Member and the Company; 

(2) The Gross Asset Values of all Company assets shall be adjusted to equal 
their respective gross fair market values, as determined by the Manager, as of the following times: 

(A) the acquisition of an additional Interest in the Company by any new 
or existing Member in exchange for more than a de minimis Capital Contribution; 

(B) the distribution by the Company to a Member or Transferee of more 
than a de minimis amount of assets as consideration for an Interest in the Company; and 

(C) the liquidation of the Company within the meaning of Regulations 
I. 704-1 (b )(2)(ii)(g); 

provided, however, that the adjustments pursuant to clauses {A) and (B) above shall be made only 
if the Manager reasonably determine that such adjustments are necessary or appropriate to reflect 
the relative economic Interests of the Members and Transferees of Members in the Company; 

(3) The Gross Asset Value of any Company asset distributed to any Member or 
Transferee of a Member shall be the gross fair market value of such asset on the date of 
distribution; and 

(4) .The Gross Asset Values of Company assets shall be increased (or 
decreased) to reflect any adjustments to the adjusted basis of such assets pursuant to Code Section 
734(b) or Code Section 743(b), but only to the extent that such adjustments are taken into account 
in detennining Capital Accounts pursuant to Regulation 1.704-l(b)(2)(iv)(m) and paragraph 
6.02(g); provided, however, that Gross Asset Values shall not be adjusted pursuant to this 
paragraph 1.03(i)(4) to the extent the Manager determine that an adjustment pursuant to 
paragraph 1.03(i)(2) is necessary or appropriate in connection with a transaction that would 
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otherwise result in an adjustment pursuant to this paragraph 1.03(i)( 4). If the Gross Asset Value 
of an asset has been determined or adjusted pursuant to paragraphs 1.03(i}(l), (2), or (4) hereof; 
such Gross Asset Value shall thereafter be adjusted by the Depreciation taken into account with 
respect to such asset for PUIPOSes of computing Profits and Losses. 

(j) "Improvements" means certain improvements consisting of, without limitation, a 
residential and commercial building, together with all appurtenances and tenant improvements 
now or hereafter located on the Land. 

(k) "Land" means the real estate described in Schedule B. 

(1) "Member Nonrecourse Debt" has the meaning set forth in Sections l.704-2(i)(l) 
and 1. 704-2(i)(2) of the Regulations substituting the term "Member" for the term "partner" 
whenever the context requires. 

(m) "Member Nonrecourse Debt Minimum Gain" means an amount, with respect to 
each Member Nonrecourse Debt, equal to the Company Minimum Gain that would result if such 
Member Nonrecourse Debt were treated as a Nonrecourse Liability, determined in accordance 
with Section l. 704-2(i)(3) of the Regulations substituting the term "Member" for the term 
"partner" whenever the context requires. 

(n) "Member Nonrecourse Deductions" has the meaning set forth in Sections 
l.704-2(i)(l) and 1.704-2(i)(2) of the Regulations. 

(o) ''Net Cash Flow" shall mean for each Fiscal Year all cash funds of the Company 
received from operations, less the sum of 

(1) current charges and expenses, 

(2) debt service payments with respect to any Company loan, 

(3) expenditures for acquisition of Property not financed through capital 
contributions, borrowing, or reserves previously set aside by the Company for those purposes, and 

(4) payments to reserves or reserves established by the Manager. 

Net Cash Flow shall not include Net Cash Proceeds. 

(p) ''Net Cash Proceeds" shall mean the cash proceeds to the Company resulting from 
any loan secured by the Property or from the sale, exchange, condemnation or similar eminent 
domain taking, casualty, or other disposition of all or substantially all of the Property, or from the 
sale of interests in the Property or any other similar items which in accordance with generally 
accepted accounting principles are attributable to capital, after payment of or provision for debts 
and obligations, repairs and replacements, deduction of all expenses incurred in connection with 
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the cash proceeds and satisfaction of liens pertaining thereto. 

( q) ''Nonrecourse Deductions" has the meaning set forth in Section l. 704-2(b )(I) of the 
Regulations substituting the term "Member" for the term "partner" whenever the context requires. 

(r) ''Nonrecourse Liability" has the meaning set forth in Section 1.704-2(b)(3) of the 
Regulations. 

(s) "Profits" and "Losses" means, for each Fiscal Year or other period, an amount 
equal to the Company's taxable income or loss for such year or period, determined in accordance 
with Code Section 703( a) (for this purpose, all items of income, gain, loss or deduction required to 
be stated separately pursuant to Code Section 703(a)(l) shall be included in taxable income or 
loss), with the following adjustments: 

(1) Any income of the Company that is exempt from federal income tax and not 
otherwise taken into account in computing Profits or Losses pursuant to this paragraph shall be 
added to such taxable income or loss; 

(2) Any expenditures of the Company described in Code Section 70S(aX2)(B) 
or treated as Code Section 705(a)(2)(B) expenditures pursuant to Regulations Section 
1. 704-1 (b )(2)(iv)(l), and not otherwise taken into account in computing Profits or Losses pursuant 
to this paragraph shall be subtracted from such taxable income or loss; 

(3) In the event the Gross Asset Value of any Company asset is adjusted 
pursuant to paragraphs 1.03(i)(2) or (3) of the definition of Gross Asset Value hereof, the amount 
of such adjustment shall be taken into account as gain or loss from the disposition of such asset for 
purposes of computing Profits or Losses. 

( 4) Gain or loss resulting from any disposition of Company assets with respect 
to which gain or loss is recognized for federal income tax purposes shall be computed by reference 
to the Gross Asset Value of the property disposed of, notwithstanding that the adjusted tax basis of 
such property differs from its Gross Asset Value; 

(5) In lieu of the depreciation, amortization, and other cost recovery deductions 
taken into account in computing such taxable income or loss, there shall be taken into account 
Depreciation for such Fiscal Year or other period; and 

(6) Notwithstanding any other provision of this paragraph, any items which are 
specially allocated pursuant to paragraph 6.02 shall not be taken into account in computing 
Profits or Losses pursuant to this paragraph. · 

(t) "Real Property" means the Land and Improvements. 

(u) "Regulations" means the Income Tax Regulations promulgated under the Code, as 
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such regulations may be amended from time to time (including corresponding provisions of 
succeeding regulations). 

(v) "Undistributed Capital" for each Member means the aggregate Capital 
Contributions of such Member less the aggregate distributions to such Member under paragraph 
5.02(a)(i), 

9 



ARTICLE II 
FORMATION; PURPOSE: TERM: OFFICE OF COMPANY 

2.01 ~ertificate ofFormation. The Certificate of Formation of the Company was filed with the 
Office of the Delaware Secretary of State on March 17, 2016. 

2.02 Acts Remrired for Fo1'.llllltion: Costs. The Manager caused or shall cause to be done all 
such filing, recording, publishing, or other acts as may be necessary or appropriate from time to 
time to comply with the requirements of Jaw for the formation and operation of a limited liability 
company in the State and any such requirements in any other jurisdiction in which the Company 
may do business. All costs incurred in connection with the foregoing, including, without 
limitation, legal fees in connection therewith, shall be expenses of the Company and shall be 
reimbursed promptly by the Company upon the completion of such action if paid by the Manager. 

2.03 Pw;pose. The purpose of the Company is to engage in any activity for which limited 
liability companies may be organized in the State of Delaware. The Company shall possess and 
may exercise all of the powers and privileges granted by the Act or by any other law or by this 
Agreement, together with any powers incidental thereto, so far as such powers and privileges are 
necessary or convenient to the conduct, promotion or attainment of the business purposes or 
activities of the Company. Wi!hout limiting the foregoing, the principal purpose of the Company 
shall be to acquire, own, hold, lease, operate, manage, maintain, develop and improve, the Real 
Property. 

2.04 Term. The term of the Company commenced as of the date of the filing of the Certificate 
of Formation and shall continue until dissolved or terminated as provided in paragraph 7.01 of 
this Agreement. 

2.05 Princinal Office. The principal office of the Company shall be at c/o The Icon 
Companies, 250 South Clinton Street, Syracuse, NY 13202, but the Manager, at its sole discretion, 
may change the principal office of the Company and/or select another or additional places of 
business from time to time. 
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3.01 Members. 

ARTICLEID 
MEMBERS: MANAGERS 

(a) Place of Meetings. Meetings of Members shall be held at the principal office of 
the Company or at any other place within or without the State as the Manager shall authorize. 

(b) Meetings. Meetings of the Members may be called by the Manager or at the 
request, in writing, of Members representing majority of the Company Percentages of the 
Members. The request shall state the purpose or purposes of the proposed meeting. Business 
transacted at a meeting shall be confined to the purposes stated in the notice. 

(c) Fixim.t Record Date. For the purpose of determining the Members entitled to 
notice of or to vote at any meeting of Members or any adjournment thereof, or to express consent 
to or dissent from any proposal without a meeting, the Manager shall fix, in advance, a date as the 
record date for any determination of Members. The date shall not be more than fifty or less than 
ten days before the date of the meeting, nor more than fifty days prior to any other action. 

(d) N2ti_ce ofMeetinu, ofMembers. Written notice of each meeting ofMembers shall 
state the purpose or purposes for which the meeting is called, the place, date and hour of the 
meeting and shall indicate that it is being issued by or at the direction of the person or persons 
calling the meeting. Notice shall be given either personally or by mail to each Member entitled to 
vote at the meeting, not less than ten or more than fifty days before the date of the meeting. If 
mailed, the notice is given when deposited in the United State mail, with postage thereon prepaid, 
directed to the Member at its address as it appears on the record of Member, or, if it shall have filed 
with the Secretary a written request that notices to him be mailed to some other address, then 
directed to him at such other address. 

( e) Y! aivers. Notice of meeting need not be given to any Member who signs a waiver 
of notice, in person or by proxy, whether before or after the meeting. The attendance of any 
Member at a meeting, in person or by proxy, without protesting prior to the conclusion of the 
meeting the lack of notice of the meeting, shall constitute a waiver of notice by him. 

(f) Quorum of Members. The presence of Members (by person or Proxy) possessing 
greater than fifty percent of the total Company Percentages held by all of the Members shall be 
required to constitute a quorum at any meeting of the Members where a vote is to be taken, except 
in any case where this Agreement shall expressly require the unanimous agreement of all 
Members, in which case the presence of all Members (in person or by written delegation of 
authority to vote) shall be required for a quorum. When a quorum is once present to organize a 
meeting, it is not broken by the subsequent withdrawal of any Members. The Members present 
may conduct business or adjourn the meeting despite the absence of a quorum. 

(g) Proxies. Any Member may authorize, by execution of a Proxy, any other Member 
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to vote at a meeting of the Company on behalf of such authorizing Member by Proxy which shall 
be duly signed by the authorizing Member containing such restrictions and instruction regarding 
such authority to vote (and the period of time for which such Proxy shall be valid but if no period is 
specified such Proxy shall be valid for one year after the date of the Proxy, or if it be undated then 
one year after the date of receipt by the Company) as the authorizing Member shall determine, 
provided however that such Proxy shall not be effective unless and until an executed copy thereof 
be duly filed with the Company. If any such Proxy is so given, the authorizing Member shall be 
deemed to be present at any meeting of Members if the Member so authorized to vote is personally 
present at such meeting. 

(h) Qualification and Vot!,. Each Member authorized to vote shall be entitled to cast 
one vote for every percentage point (and a fractional vote for each fractional part thereof) in such 
Member's Company Percentage in effect as of the record date fixed under paragraph 1.03(c), it 
being the intent of the Members that the number of votes a Member is entitled to cast shall be 
directly proportional to such Member's Company Percentage. The affirmative vote of greater 
than fifty percent of the votes shall be required to approve any matter presented for decision, 
except where this Agreement shall expressly require a greater proportion of affirmative votes, in 
which case such greater proportion of affirmative votes shall be necessary for approval. 

(i) Action by Members Witho\!1JtM\ljltmg, Whenever under this Operating 
Agreement Members are required or permitted to take any action by vote, such action may be 
taken without a meeting, without prior notice and without a vote, if Members holding at least 
two-thirds of the Company Percentage of all Members consent or consents in writing, setting forth 
the action so taken. 

G) B!tiibiess Transactions with Members. A Member or Manager may lend money to, 
borrow money from, act as a surety, guarantor or endorser for, guarantee or assume one or more 
obligations of, provide collateral for, and transact other business with, the Company and, subject to 
other applicable law, has the same rights and obligations with respect to any such matter as a 
person who is not a Member or Manager. 

(k) Other Business Ventures. The Members and Manager may engage in or possess 
interests in other business ventures of every kind and description for their own account or 
otherwise including, without limitation, the ownership, management, and operation of property 
similar to or in competition with property owned by or to be owned by the Company. Neither the 
Company nor any of the Members shall have any right by virtue of this Agreement in and to such 
independent business venture or to the profits derived therefrom. 

(I) !;i11!,jli1, of Members. Except as specifically set forth herein or as provided in the 
Act, no Member shall be liable for any debts, liabilities, contracts or other obligations of the 
Company nor shall any Member be required to lend funds to the Company. Except as otherwise 
specifically required by applicable law, no Member shall be required to make any Contributions to 
the Company. 
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(m) Act orOmis~iQ!lJlesultinc in Personal Liabili1y ofMemberrsL Neither the 
Company, its Manager, officers, nor any Member or Members shall take any action or fail to take 
any action that may result in the personal liability of any Member or Members for any of the debts 
or obligations of the Company without the advance unanimous written agreement of all of the 
Members. 

3.02 Manager. 

(a) Manarrcment Authori!v. The Company shall be managed by its Manager. The 
Manager shall take all action which may be necessary or appropriate for the continuation of the 
Company's valid existence as a limited liability company under the laws of the State of Delaware 
and for the maintenance and operation of the business of the Company in accordance with the 
provisions of this Agreement and applicable laws and regulations. The Manager shall at all times 
act in good faith and exercise due diligence in all activities relating to the conduct of the business 
of the Company. 

(b) Number of Managers. The Company shall have one Manager. The number of 
Managers may be amended from time to time only upon the unanimous agreement of the 
Members. 

(c) At)QOintment ofManaeer. The Manager shall be Grazziano Zazzara, Jr. The 
Manager shall hold office until his or her successor has been appointed and qualified, or until his or 
her prior resignation or removal. 

(d) Power and Authorit, of the Mana<>er, The Manager, subject to the restrictions 
under this Agreement, shall have the right to manage the day-to-day business of the Company. The 
Manager shall at all times act in good faith and exercise due diligence in all actions relating to the 
conduct of the Company's business activities. 

( e) Prohibited Actions. Although the Manager shall each have the authority provided 
in paragraph 3.02(d), he shall not have the authority to engage the Company in the following 
prohibited actions without majority consent of the Managers: 

{l) change the purposes of the Company; 

(2) determine the need for additional capital; 

(3) determine the Gross Asset Value of property (other than cash) contributed 
to the Company or distributed to Members by the Company; 

( 4) consent to the transfer of an Interest; 

(5) admit a Substituted Member following the permitted transfer of an Interest; 
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(6) consent to a specific or general release from any liability or obligation of a 
Member; 

kind; 

(7) admit an additional Member; 

(8) permit the withdrawal of a Member from the Company; 

(9) liquidate the Interest of a Transferee; 

(10) dissolve the Company; 

(11) create reserves for any contingent or unforeseen liabilities of the Company; 

(12) defer the liquidation of the assets of the Company, or distribute assets in 

(13) amend this Agreement; 

(14) sell, exchange, lease, mortgage, pledge or otherwise transfer all or 
substantially all of assets of the Company, whether in a single transaction or series of transactions; 

(15) enter into any borrowing, financing or refinancing transaction, whether or 
not secured by the assets of the Company; 

(16) confess a judgment against the Company; 

(17) do any act in contravention of this Agreement; or 

( 18) do any act which would make it impossible to carry on the Company's 
business activity. 

(f) Mana~er Meeti!JgJ!. Any Manager may call a meeting of Managers at the office of 
the Company on at least seven days' prior Notice of the date, time and purpose thereof, to consider 
any business deemed pertinent to the Company. A Manager may waive notice of a meeting. 

(g) Liability ofMana£ers. A Manager shall not be liable, responsible or accountable 
in damages or otherwise to any of the Members or the Company for any act or omission performed 
or omitted by him in good faith on behalf of the Company and in a manner reasonably believed by 
him to be within the scope of the authority granted by this Agreement and in the best interests of 
the Company; provided he was not guilty of gross negligence, willful misconduct or any other 
breach of his fiduciary duty with respect to such acts or omissions. The Company shall indemnify 
each Manager for all costs, losses, liabilities and damages paid or accrued by him in connection 
with the business of the Company, to the fullest extent provided or allowed by the Act. In 
addition the Company may advance costs to him for defense of any proceeding. 
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(h) Confirmation of Authoritv. Each Member agrees that, upon Notice from the 
Company at any time and from time to time, he shall at no cost or expense to the Company 
promptly furnish written confirmation of the legal authority of any Person to act on his behalf with 
respect to any matter, transaction, document or other act relating to or affecting the Company. 

(i) Signature by a Manager. The signature of a Manager entered on behalf of the 
Company, for any transaction authorized by the Company pursuant to the terms of this Agreement, 
on any document or instrument, shall be sufficient and binding upon the Company as to third 
parties dealing with the Company, and any third party shall be entitled to rely on such signature as 
being the action of and binding on the Company. 

G) Formalities. The failure of the Company, the Manager, or the Members to observe 
any formalities or requirements relating to the exercise of its or their powers or management of its 
or their business or affairs under this Agreement or the Act shall not be grounds for disregarding 
the existence of the Company as a limited liability company. 

(k) Incapacity. In the event a Manager becomes incapable of continuing his usual and 
customary services, duties or responsibilities as Manager resulting from bodily injury, disease or 
mental disorder, any and all rights of the Manager suffering the incapacity to participate in the 
management of the Company shall immediately terminate and the Members shall appoint a new 
Manager in accordance with paragraph 3.03(m). In the event that the Manager who is 
incapacitated is also a Member, the replacement Manager shall be chosen by the Members who are 
not subject to incapacity. Except as otherwise provided for in this Agreement, the incapacity of a 
Manager who is also a Member shall not affect his rights as a Member. In the event there is a 
dispute relating to a Manager's incapacity, the determination of incapacity shall be made as 
follows. The Members other than the Manager who is purportedly incapacitated (remaining 
Managers) and the purportedly incapacitated Manager or his representative, if necessary, may 
agree to have one physician make the determination. If a single physician cannot be agreed upon, 
then one physician shall be chosen by the remaining Members and another by the purportedly 
incapacitated Manager or his legal representative. The two physicians so chosen shall then select 
a third. The opinion of the single physician or, if three physicians are used, the majority opinion, 
shall be binding and conclusive on all parties. Each Manager agrees to cooperate in any 
examination necessary to cany out the provisions of this paragraph and waives the doctor-patient 
privilege with respect to the results of such examination to the extent required to make a 
determination as to the incapacity ·of the Manager. The obligation to comply with these 
provisions is specifically enforceable. The remaining Managers can request that such 
examination be conducted by providing a written notice to the purportedly incapacitated Manager 
or Manager's legal representative. Such examination shall be made within thirty days of personal 
service or within thirty-five days of mailing. Any determination or decision made by such 
physicians shall be conclusive on all parties to this Agreement 

(I) V11~!Y1Cies. Vacancies occurring in the position of Manager for any reason shall be 
filled by majority vote of the Members. A Manager appointed to fill a vacancy shall be elected to 
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hold office for the unexpired term of his predecessor and until his successor is elected and 
qualified. 

{m) Removal 9fM!IIlll%et§, Any or all of the Managers may be removed with or 
without cause at any time by majority vote of the Members. 

(Ii) Resignation. A Manager may resign at any time by giving written notice to the 
Members of the Company. Unless otherwise specified in the notice, the resignation shall take 
effect upon receipt thereof and the acceptance of the resignation shall not be necessary to make it 
effective. 

( o) Tax Returns and Other Elections. The Manager shall, at the expense of the 
Company, cause the preparation and timely filing of all tax returns required to be filed by the 
Company pursuant to the Code and all other tax returns deemed necessary and required in each 
jurisdiction in which the Company does business. All elections permitted to be made by the 
Company under federal or state laws shall be made by the Manager. 

(p) Standard of Care. A Manager shall perform his duties as a Manager, including his 
duties as a member of any class of managers, in good faith and with that degree of care that an 
ordinarily prudent person in a like position would use under similar circumstances. 

3.04 Indemni±i.1<.!!t!!l!!PfMem!?Ji~Jmd Mml!!&~LS· The Company here!?y indemnifies and holds 
harmless the Members and Managers, and their successors, executors, and administrators against 
any loss or damage incurred by such individual by reason of acts or omissions in good faith on 
behalf of the Company and in a manner reasonably believed by the individual to be within the 
scope of the authority granted to him or her by this Agreement; provided, however, that no 
indemnification may be made to or on behalf of any Person if a judgment or other final 
adjudication adverse to such Person establishes: 

(a) that his or her acts were committed in bad faith or were the result of active and 
deliberate dishonesty and were material to the cause of action so adjudicated or 

(b) that he or she personally gained in fact a fmancial profit or other advantage to 
which he or she was not legally entitled. 
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ARTICLEIV 
CAPITAL CONTRIBUTIONS: LIMITATION OF 

LIABILITY: CAPITAL ACCOUNTS 

4.01 Cl!lilialj:ontributions. The Members have made or shall make as soon after the execution 
of this Agreement as is reasonably practical, the contributions to the Company set forth at Exhibit 
A. No interest shall be paid by the Company on any contribution to Company capital. 

4.02 Limitation ofUabi!irv. Each Member's liability shall be limited as set forth in this 
Operating Agreement, the Act, and other applicable law. No Member shall be liable for any of 
the debts, obligations, or losses of the Company and no Member shall have any obligation to make 
a Capital Contribution except as required by this Operating Agreement and the Act. 

4.03 ~11Pital Accounts. A Capital Account shall be maintained for each Member. A Member 
shall not be entitled to withdraw any part of his Capital Account or to receive any distribution from 
the Company except as provided in this Agreement. 
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ARTICLEV 
DISTRIBUTIONS 

5.01 Dis:trlbutions Other than in the Event of Dissolution and Liauidation. 

(a) Distributions of Net Cash Flow and Net Cash Proceeds. Distributions of 
Net Cash Flow for each Fiscal Year may be made at the discretion of the Manager in the following 
order and priority: 

(1) First, pari passu, to each Member in proportion to the Undistributed 
Capital balances of each Member, until each Member has received an amount under this paragraph 
5.0 l(a)(i) sufficient to pay each Member the amount of each Member's Undistributed Capital 
balance; and 

(2) Second, to each Member in accordance with the Members' 
respective Company Percentages. 

(b) Limitation on Distributions. Notwithstanding the foregoing, the ability of the 
Company to make distributions is limited as set forth in Section 18-607 of the Act. 

5.02 Distributions in the Event of Dissolution and Liquidation. Upon the dissolution of the 
Company and liquidation of its assets: 

(a) Tax Consequences to Date of Dissolution. The Capital Accounts of the 
Members shall be adjusted to the date of dissolution to reflect income, gain, loss, or deduction 
accrued or incurred, as the case may be, from the date of the last accounting to the date of the 
dissolution. Any gain or loss on disposition of Property in the process of liquidation shall be 
charged or credited to the Members' Capital Accounts in accordance with the provisions of 
paragraph 6.01. Any property distributed in kind in the liquidation shall be valued and treated as 
though the Property was sold and the cash proceeds were distributed. The difference between the 
value of property distributed in kind and its book value shall be treated as a gain or loss on sale of 
the Property and shall be credited to the Members' Capital Accounts in accordance with the 
provisions of paragraph 6.01. 

(b) Distributions in Liouidation. Following the adjustment required by 
paragraph 5.02(a), the affairs of the Company shall be forthwith wound-up and the proceeds 
from the liquidation of the Property shall be distributed in the following priority: 

(1) First, to creditors, including Members who are creditors, to the 
extent permitted by law, in satisfaction of liabilities of the Company, whether by payment or by 
establishment of adequate reserves; and 

(2) 
Undistributed Capital 

Second, pari passu, to each Member in proportion to the 
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balances of each Member, until each Member has received an amount under this paragraph 
5.0l(b)(ii) sufficient to pay each ~ember the amount of each Member's Undistributed 
Capital balance; and 

(3) Third, to each Member in accordance with the Members' respective 
Company Percentages. 

In connection with any winding up and liquidation, the Accountants shall compile a balance sheet 
of the Company as of the date of dissolution, and such balance sheet shall be furnished promptly to 
all Members. 

(c) Distributions AccQ1:din2 to Positive C!!QL~ Account Balances. 
Notwithstanding anything contained in tbis Agreement to the contrary, upon liquidation of the 
Company (or any Member's Interest), liquidating distributions are required in all cases to be made 
in accordance with the positive Capital Account balances of the Members, as determined after 
taking into account all Capital Account adjustments for the Company taxable year during which 
such liquidation occurs (other than those made pursuant to this paragraph) by the end of such 
taxable year (or, iflater, within 90 days after the date of such liquidation) in strict compliance with 
Section I. 704-1 (b )(2)(ii)(b )(2) of the Treasury Regulations. 

5.03 TaxAdvanc~~. 

(a) Except as prohibited by the Act, and to the extent, but only to the extent, Net Cash 
Flow is available therefor, and subject to applicable covenants of the Company to the fmancial 
institution or institutions that have provided financing to the Company, the Company may, in the 
sole discretion of the Manager, advance funds to the Members in amounts equal to their respective 
Member Tax Liability (as defined below). Each such advance shall be limited to the amount by 
which each such Member's Member Tax Liability since inception of the Company exceeds the 
aggregate distributions to such Member since inception, together with the outstanding balance of 
all Tax Advances to such Member. All such advances shall be treated as an advance (a "Tax 
Advance") from the Company to be paid and satisfied in full from the respective Member's future 
distributions pursuant to paragraph 5.1 prior to any distribution to such Member. 

(b) "Member Tax: Liability" means, with respect to a Member for a taxable year, an 
amount equal to that Member's distributive share of the Company's taxable income for that taxable 
year, as reflected in the tax return of the Company filed with respect to such taxable year, 
multiplied by the maximum combined effective federal and New York tax rate applicable to an 
individual resident in New York and deriving solely New York source income. (taking into account 
the deductibility of state taxes for federal income tax purposes and any amounts withheld pursuant 
to paragraph 6.3). As to any taxable year for which the Company's tax returns have not yet been 
filed, the Member Tax Liability for each Member will be computed based upon the Manager's 
reasonable estimate of the Company's taxable income for that taxable year. 
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.ARTICLE VI 
INCOME TAX ALLOCATION PROVISIONS 

6.01 ~fits and Losses. 

(a) Generallv. The Profits and Losses of the Company shall be determined for each 
Fiscal Year in accordance with the accounting method followed by the Company for federal 
income tax purposes and otherwise in accordance with generally accepted accounting principles 
applied in a consistent manner. Profits and Losses shall be allocated to the Members on a 
semi-monthly basis. For this purpose, the Company will utilize the "interim closing of the books" 
method and the books of the Company will be closed at the close of the 15th day of the month and 
at the close of the last day of the month. In determining the varying interest of the Members in the 
Company during the semi-monthly allocation period provided herein, Members entering the 
Company during 1he first IS days of the month shall be deemed to have entered into the Company 
on the first day of the month and 1he Members entering the Company after the 15th day of the 
month (but before the end of the month) will be deemed as entering the Company on the 16th day 
of the month. 

(b) Transferor-Transferee Aflqcations. As between a Member and his transferee, 
Profits and Losses for any month shall be apportioned to the person who is the.holder of the 
Interest transferred on the last day of the semi-monthly allocation period provided without regard 
to the results of the Company's operations during the period before and after such transfer. 

(c) Profits. Profits of the Company will be allocated as follows: 

(I) First, to the Members until the cumulative Profits allocated to the Members 
pursuant to this paragraph 6.0l(c)(1) for the current and all prior Fiscal Years is equal to the 
cumulative Losses allocated pursuant to paragraph 6.0l(d)(3) hereof for all prior Fiscal Years in 
the proportion that such Losses were allocated pursuant to paragraph 6.01(d)(3); 

(2) Second, to the Members until the cumulative Profit allocated to the 
Members pursuant to this paragraph 6.01(c)(2) for the current and all prior Fiscal Years is equal 
to the cumulative Losses allocated pursuant to paragraph 6.0l(d)(2) hereof for all prior Fiscal 
Years in the proportion that such Losses were allocated pursuant to paragraph 6.0l(d)(2); 

(3) Third, to the Members in accordance with their respective Company 
Percentages. 

(d) Losses. Losses of the Company will be allocated as follows: 

(1) First, to the Members until the cumulative Losses allocated to the Members 
pursuant to this paragraph 6.0l(d)(l) for the current and all prior Fiscal Years is equal to the 
cumulative Profits allocated pursuant to paragraph 6.0l(e)(3) hereof for all prior Fiscal Years in 
the proportion that such Profits were allocated pursuant to paragraph 6.01(c)(3); 
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(2) Thereafter, to each Member in the ratio that Member's total contribution to 
the capital of the Company bears to all contributions of all Members to the capital of the Company. 

(3) Notwithstanding the foregoing allocations, no allocation of Loss shall be 
made to a Member that creates (or increases) an Adjusted Capital Account Deficit for that 
Member. All Losses in excess of such limitation shall be allocated among the Members for 
whom the allocation of the Losses would not create (or increase) an Adjusted Capital Account 
Deficit, pro rata according to positive Adjusted Capital Account balances of the Members. 

(e) Credits. Unless otherwise required by applicable law, all tax credits shall be 
allocated among the Members in accordance with Section I.704-l(b)(4)(ii) of the Regulations. 

6.02 Regulatory Allocations. 

(a) Oualifie!!Jm:pme Offset. In the event any Member (or Transferee ofa Member) 
unexpectedly receives any adjustments, allocations or distributions described in Sections 
l.704-l(b)(2)(ii)(d)(4), 1.704-1 (b)(2)(ii)(d)(5), or 1.704-l (b)(2)(ii)(d)(6) of the Regulations, 
items of Company income and gain shall be specially allocated to such Member in an amount and 
manner sufficient to eliminate the Adjusted Capital Account Deficit of such Member as quickly as 
possible; provided, however, that an allocation pursuant to this paragraph 6.02(a) shall be made 
if and only to the extent that such Member (or Transferee of a Member) would have an Adjusted • 
Capital Account Deficit after all other allocations provided for in Article VI have been tentatively 
made as if this paragraph 6.02(a) were not in this Agreement. 

(b) Q.ua!i.fiad Income Offset - G!'.91!t.Income Allocation. If, after giving effect to the 
allocation provisions of Article VI (other than this paragraph 6.02(b)) and the distribution 
provisions of Article VI hereof for a particular Fiscal Year, any Member would have a deficit 
Capital Account at the end of such Fiscal Year in excess of the sum of (I) the amount such 
Member is obligated to restore and (2) the amount such Member is deemed to be obligated to 
restore pursuant to the penultimate sentences of Regulations Sections 1, 704-2(g)(l) and 
1. 704-2(i)(5) such Member shall be specially allocated items of gross income in the amount of 
such excess as quickly as possible provided that an allocation pursuant to this paragraph 6.02(b) 
shall be made if and only to the extent such Member would have a deficit Capital Account in 
excess of such sum after all other allocations provided for in Article VI have been tentatively made 
and as if paragraph 6.02(a) and paragraph 6.02(b) were not in this Agreement. 

(c) Minimum(}ain Charl!eback • Companv Minimum Gain. Except as otherwise 
provided in Section 1.704-2(f) of the Regulations and notwithstanding any other provision of 
Article VI, if there is a net decrease in Company Minimum Gain during any Company Fiscal Year, 
each Member and Transferee of a Member shall be specially allocated items of Company income 
and gain for such year (and, if necessary, subsequent years) in an amount equal to the portion of 
such Person's share of the net decrease in Company Minimum Gain, determined in accordance 
with Regulations Section 1. 704-2(g). Allocations pursuant to the previous sentence shall be made 
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in proportion to the respective amounts required to be allocated to each Member and Transferee of 
a Member pursuant thereto. The items to be so allocated shall be determined in accordance with 
Sections l .704-2(t)(6) and 1.704-20))(2) of the Regulations. This paragraph 6.02(c) is intended 
to comply with the minimum gain charge back requirement in Section l.704-2(t) of the 
Regulations and shall be interpreted consistently therewith. 

(d) Minimum Gain ChllI'l.!e!;!ack- Member Nonrecourse D~btMinimum Gain. Except 
as otherwise provided in Section 1. 704-2(i)( 4) of the Regulations and notwithstanding any other 
provision of Article VI except paragraph 6,02(b), if there is a net decrease in Member 
Nonrecourse Debt Minimum Gain attributable to a Member Nonrecourse Debt during any 
Company Fiscal Year, each Person who has a share of the Member Nonrecourse Debt Minimum 
Gain attributable to such Member Nonrecourse Debt, determined in accordance with Section 
1.704-2(i)(5) of the Regulations, shall be specially allocated items of Company income and gain 
for such year (and, if necessary, subsequent years) in an amount equal to the portion of such 
Person's share of the net decrease in Member Nonrecourse Debt Minimum Gain attributable to 
such Member Nonrecourse Debt, determined in accordance with Regulations Section 
1. 704-2(i)( 4). Allocations pursuant to the previous sentence shall be made in proportion to the 
respective amounts required to be allocated to each Member and Transferee of a Member pursuant 
thereto. The items to be so allocated shall be determined in accordance with Sections 
I.704-2(i)(4) and 1.704-20)(2) of the Regulations. This paragraph 6.02(d) is intended to 
comply with the minimum gain chargeback requirement in Section l.704-2(i)(4) of the 
Regulations and shall be interpreted consistently therewith. 

(e) MembeLNJ>nrecourse Deductions. Any Member Nonrecourse Deductions for any 
Fiscal Year or other period shall be specially allocated to the Member or Transferee of a Member 
who bears the economic risk of loss with respect to the Member Nonrecourse Debt to which such 
Member Nonrecourse Deductions are attributable in accordance with Regulations Section 
l.704-2(i)(l). 

(f) Section 734!1,l or Section H3(bi Adjustment. To the extent an adjustment to the 
adjusted tax basis of any Company asset pursuant to Sections 734(b) or Section 743(b) of the Code 
is required to be taken into account in detennining Capital Accounts as the result of a distribution 
to a Member (or Transferee of a Member) in complete liquidation of his Interest, the amount of 
such adjustment to Capital Accounts shall be treated as an item of gain (if such adjustment 
increases the basis of the assets) or loss (if such adjustment decreases such basis) and such gain or 
loss shall be specifically allocated to the Members in accordance with their interests in the 
Company in the event Regulations Section 1.704-1 (b)(2)(iv)(m)(2) applies or to the Members to 
whom such distribution was made in the event Regulations Section 1.704-1 (b)(2)(iv)(m)(4) 
applies. 

(g) Nonrecourse DeductiQJi,~. Nonrecourse Deductions for any Fiscal Year or other 
period shall be specifically allocated to the Members ( or Transferees) in proportion to their 
respective Company Percentages. 
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(h) Excess Nonrecourse Liabiliti1;,§. Solely for purposes of detennining a Member's 
proportionate share of the "excess nonrecourse liabilities" of the Company within the meaning of 
Regulations Section 1.752-3(a)(3), the Members' interests in Profits shall be deemed equal to their 
Company Percentages. 

(i) CuratiwAllocations. The allocations set forth in paragraphs 6.02(a), (h), (c), 
(d), (e), and (t) (the "Regulatory Allocations") are intended to comply with certain requirements 
of Sections 1.704-l(b) and 1.704-2 of the Treasury Regulations (and any successor provisions 
thereto). Notwithstanding any other provision of this Article VI, 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 Regulation Allocations to each Member shall be 
equal to the net amount that would have been allocated to each such Member if the Regulatory 
Allocations had not been made. 

G) Contributed Property. 

(1) 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 initial Gross Asset Value using the "remedial" method as authorized by 
Regulation Section 1.704-3(d). 

(2) In the event the Gross Asset Value of any asset is adjusted pursuant to the 
provisions of this Agreement hereof dealing with the definition of Gross Asset Value, subsequent 
allocations of income, gain, Joss and deduction with respect to such asset shall take account of any 
variation between the adjusted basis of such asset for federal income tax purposes and its Gross 
Asset Value in the same manner as under Code Section 704( c) and the Regulations thereunder. 

(3) Any elections or other decisions relating to such allocations shall be made 
by the Manager in any manner that reasonably reflects the purpose and intention of this 
Agreement. Allocations pursuant to this paragraph 6.02(j) are solely for pwposes of federal, 
state and local taxes and shall not affect, or in any way be taken into account in computing, any 
Person's Capital Account or share of Profits, Losses, other items, or distributions pursuant to any 
provisions of this Agreement. 

6.03 Section 754 Election. Upon the written request of any Member that an election provided 
for in Section 754 of the Code be made, notice shall promptly be given to all the other Members of 
such request. Unless written objection to the making of such election is received within 30 days 
of such notice, the Company shall, if then pennitted by applicable law, make such election. All 
costs and expenses incurred by the Company in connection with the making of such an election 
shall be borne by the Member(s) requesting the same. 
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6.04 Capital Account}.-1:ain~nance. Notwithstanding anything contained in this Agreement to 
the contrary, the Capital Accounts of the Members shall, in all respects, be maintained in 
accordance with Treasury Regulation Section 1.704-l(b)(2)(iv), and any optional charges, credits 
or adjustments to such Capital Accounts of the Members which are provided for in such 
Regulations, and are otherwise proper under State law and this Agreement, and which are made by 
the Company shall be made with any and all correlative adjustments to the Capital Accounts of the 
Members required by Treasury Regulation Section 1.704-l(b)(2)(iv). This provision and the 
other provisions of this Agreement relating-to the maintenance of Capital Accounts are intended to 
comply with Treasury Regulation Section 1. 704-1 (b) and shall be interpreted and applied in a 
manner consistent with such Regulations. 
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ARTICLEVIl 
DISSOLUTION AND WINDING UP 

OF THE COMPANY 

7.01 PJssQlutionand Winding-Up. 

(a) Oisso1ution. The Company is dissolved and its affairs shall be wound up only 
upon the first to occur of the following: 

(1) the sale or other disposition of all or substantially all of the Property of the 
Company, unless all the Members consent to the election by the Company under Section 1033 of 
the Code, regarding involuntary conversions; 

(2) upon unanimous agreement of the Members; 

(3) the entry of a decree of judicial dissolution under Section 18-802 of the Act. 

(b) Winding-Up. Upon the dissolution of the Company, unless the Company is 
continued by the vote or written consent of a majority of the Members, the Manager (or, if there are 
no Managers then remaining, by a person designated by a majority of the Members) shall: 

(I) Cause the cancellation of the Articles of Organization; 

(2) Subject to the provisions of paragraph 7.0l(e), liquidate the Company's 
assets; and 

(3) 
paragraph 5.02. 

Apply and distribute the proceeds of such liquidation in accordance with 

(c) Avoidance of Undue L9s~. Notwithstanding the provisions of paragraph 
7.0l(b), if, on dissolution of the Company, the Manager shall determine that an immediate sale of 
part or all of the Property would cause undue loss to the Members, the Manager may, in order to 
avoid such losses, either: 

(1) Defer the liquidation of, and withhold from distribution for a reasonable 
time, any assets of the Company except those necessary to satisfy debts and liabilities of the 
Company; or 

(2) Distribute to the Members, in lieu of cash, undivided interests in any 
Company assets as tenants in common and liquidate only such assets as are necessary in order to 
pay the debts and liabilities of the Company. 

7.02 No Dissolution bv Admission. Transfet oflnterest of Dissolution of Member. Neither the 
admission to the Company of any additional Member nor the transfer of Interest of or event of 
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dissolution with respect to any Member shall result in the dissolution of the Company or affect the 
continuance of the Company in any manner whatsoever. If an event of dissolution shall occur 
with respect to any Member, the successor in interest of the Member shall have the same rights, for 
the purpose of settling the affairs of the Member and shall be subject to the same limitations, 
conditions and liabilities as applied to the Member whose Interest the successor is representing; 
provided, however, that upon the dissolution of a Member, the successor-in-interest to the Member 
may become a Substituted Member subject to the provisions of Article VIll. 
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ARTICLE VIIl 
WITHDRAWAL AND TRANSFER OF INTERESTS 

8.01 Re~,2yon on Transfer and Withdrawal. Except as otherwise provided in this Article, no 
Member may sell, pledge, encumber, or otherwise transfer or dispose of or pennit to be sold, 
pledged, encumbered, attached, or otherwise disposed of or transferred in any manner, either 
voluntarily or by operation oflaw (all of those events are collectively referred to as "transfer"), all 
or any portion of his Interest or withdraw from the Company without 1he approval of the Manager. 
Any transfer or attempted transfer by a Member in violation of 1he preceding sentence shall be null 
and void and of no effect whatever. Each Member hereby acknowledges the reasonableness of 
the restrictions on transfer imposed by this Agreement and agrees that the restrictions on transfer 
contained herein shall be specifically enforceable. Each Member hereby further agrees to hold 
the Company and each Member (and each Member's successors and permitted assigns) wholly and 
completely harmless from any cost, liability, or damage (including, without limitation, attorneys' 
fees and expenses and costs of enforcing this indemnity) incurred by any such indemnified Persons 
as a result of a transfer or any attempted transfer in violation of this Agreement. 

8.02 Purchase Riuhts in the Event ofJ;)eath.,For Cause Event. or Insolvencv Event with res1JC·d 
to a Member. 

(a) Compam's First Pqrchase Option: Other Members' Second Purch!!l!~Ulmlm!, 

(1) In the event of a For Cause Event, death, or Insolvency Event with respect 
to a Member (the occurrence of which shall hereinafter be referred to as an "Option Event"), the 
Member with respect to whom an Option Event has occurred ("Affected Member") shall 
automatically be deemed to have offered to sell the Affected Member's Interest to the Company, at 
the Purchase Price and upon the terms and described in this paragraph 8.02. The Company shall 
have 30 days from the date of the occurrence of the Option Event during which to accept or reject 
the offer unless the Option Event is the death of a Member, in which event the Company shall have 
30 days from the date of the appointment of the executor, administrator, or personal representative 
of the Member's estate. In no event shall the Company be entitled to accept the offer with respect 
to less than all of the Interest so offered. The Company shall communicate its acceptance or 
rejection to the offering Affected Member in writing, with a copy of such notice delivered to the 
other Members. If the Company fails to accept or reject the offer within the time period provided 
herein, it shall be deemed to have rejected the offer. The Affected Member shall have no vote in 
the Company's determination of whether to accept or reject the offer. 

(2) If the Company rejects the offer to sell made by the Affected Member, the 
Affected Member shall automatically be deemed to have offered the Interest so rejected to the 
other Members at the Purchase Price and upon the terms and conditions described in this 
paragraph 8.02. The other Members shall have 30 days from the date of rejection (or deemed 
rejection) by the Company during which to notify the Affected Member of their acceptance or 
rejection of the offer. In no event shall the other Members be entitled to purchase, in the 
aggregate, Jess than all of the Interest so offered. If the other Members shall fail to accept or reject 
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the offer within the time period set forth herein, the other Members shall be deemed to have 
rejected the offer. If some, but not all, of the other Members choose to exercise the option 
described in this paragraph, the Interest of the Affected Member shall be purchased pro rata by 
those Members who choose to exercise the option based on the ratio of each Member's Company 
Percentage to the total of the Company Percentages of the exercising Members. 

(3) In the event neither the Company nor the other Members purchase the 
Interest offered for sale, the Affected Member shall continue as a Member of the Company with all 
of the rights and obligations of a Member hereunder. The first option right and second option 
right shall be extinguished only with respect to the Option Event that gave rise to those rights 
under this paragraph 8,02, not with respect to any subsequent Option Event. 

( 4) In all cases, any Interest sold, assigned, transferred or otherwise conveyed 
pursuant to this paragraph shall continue to be subject to this Agreement and each Transferee shall 
execute an instrument in form satisfactory to legal counsel for the Company wherein such 
Transferee expressly agrees to be bound by this Agreement. No Transferee of a Member shall 
become a Substituted Member in the place of his Assignor without the consent of all of the other 
Members. 

( c) Purchase Price. The Purchase Price of the Interest of an Affected Member shall be 
the Affected Member's Capital Account adjusted to reflect the fair market value of the Property as 
of the date of the Option Event. The difference between the fair market value of Property and its 
book value shall, for purposes of determining the Purchase Price of the Interest, be treated as a gain 
or loss on sale of the Property and shall be credited to the Member's Capital Accounts in 
accordance with the provisions of Article VI. The fair market value of the Property shall be 
determined by the Affected Member and the other Members mutually agreeing on a qualified 
appraiser whose determination shall conclusively establish the fair market value. In the event 
they cannot agree, the other Members shall name one qualified appraiser, and the Affected 
Member shall name one qualified appraiser. The two appraisers shall appoint a third appraiser 
whose determination shall conclusively establish the fair market value of the Property. If the 
appraisers cannot agree upon a third appraiser, either the other Members or Affected Member may 
apply to the appropriate court for the appointment of a third appraiser. 

(d) R@J),avment of Debt and Releases. The closing of the purchase of the Interest of a 
Affected Member shall be contingent upon: 

(1) the repayment in full of all amounts owed by the Company to the Affected 
Member and/or its Affiliates at or prior to the closing of the purchase of the Interest and 

(2) the release, in a form satisfactory to the Affected Member, of the Affected 
Member and its Affiliates from any liability, direct or indirect, primary or contingent, for any of 
the obligations or liabilities of the Company. 

If the contingency cannot be satisfied within 30 days after the date of the exercise of the purchase 
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option right by the Company or the other Members, the purchase right shall be extinguished with 
respect to the Option Event thst gave rise to the purchase right. 

(e) ~losinq and PavmentTei:m!, The closing of the purchase of the Interest shall 
occur within 30 days after exercise of the purchase option right by the Company or the other 
Members. At the closing, the purchaser shall pay the Purchase Price to the Affected Member and 
shall provide proof on the satisfaction of the conditions precedent set forth in paragraph 8.02(d). 

(f) Transfer Docume111!!, Upon receiving payment of the Purchase Price, the Affected 
Member shall execute and deliver to the purchaser of the Interest a bill of sale and assignment, 
assigning and releasing to the purchaser all the right, title and interest of the Affected Member in 
and to the Affected Member's Interest in the Company and the Property. 

8.03 Requirements for .. ~u.bstitution. No transferee of the whole or a portion of a Member's 
Interest shall have the right to become a Substituted Member in place of his Assignor unless and 
until all of the following conditions are satisfied: 

( a) a duly executed and acknowledged written instrument of transfer approved by the 
Manager has been filed with the Company setting forth the intention of the transferor that the 
transferee become a Substituted Member in his place; 

(b) the transferor and transferee execute and acknowledge such other instruments as 
the Manager may reasonably deem necessary or desirable to effect such substitution, including the 
written acceptance and adoption by the transferee of the provisions of this Agreement; 

(c) the approval of the Manager to such substitution shall be obtained; and 

( d) a reasonable transfer fee has been paid to the Company sufficient to cover all 
reasonable expenses coMected with the transfer and substitution. 

8.04 Rights of Transferees. 

(a) A Person who acquires an Interest in compliance with the provisions of this 
Agreement but who is not admitted as a Substituted Member in accordance with this Agreement 
shall be entitled only to allocations and distributions with respect to such Interest in accordance 
with this Agreement, shall have no right to any information or accounting of the affairs of the 
Company, shall not be entitled to participate in the management of the Company (and, without 
limiting the foregoing, shall have no right to appoint a Manager of the Company), shall not be 
entitled to inspect the books or records of the Company, and shall not have any of the rights of a 
Member under the Act or this Agreement (collectively, the ''Non-Economic Rights"). 

(b) In the event ofa transfer to a Person who is not admitted as a Substituted Member, 
the transferring Member shall automatically be deemed to have relinquished all of the 
Non-Economic Rights associated with the Transferred Interest. 
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(c) Any Person who is the transferee of all or any fraction of an Interest as herein 
permitted and who is not admitted as a Substituted Member and who desires or who shall be 
required to make a further assignment of such Interest shall be subject to all of the provisions of 
this Article VIII to the same extent and in the same manner as any Member desiring to make an 
assignment of an Interest. 

8.05 Distributions Subsequent to Trans:fuJ. Unless otherwise agreed among the transferee, the 
transferring Member, and the Company, any distributions made by the Company with respect to an 
Interest after the effective date of the transfer of the Interest shall be made to transferee. 

8.06 Vote ofl\{embers. In any case under thls Agreement in which a vote of the Members is 
required, the Members, but not their transferees who are not Substituted Members, shall be entitled 
to vote. 

8.07 Sneci:lic EnforcemeI)t. Each Party acknowledges and agrees that each party hereto will be 
irreparably damaged in the event any of the provisions of this Article VIII are not performed by the 
Members in accordance with their specific terms or are otherwise breached. Accordingly, it is 
agreed that the Company, Affiliates and the Members shall be entitled to an injunction to prevent 
breaches of this Operating Agreement and to specific enforcement of its terms and provisions in 
any action instituted in any court of the United States or any state having subject matter 
jurisdiction, in addition to any other remedy to which the parties may be entitled at law or in 
equity. Each of the parties to thls Operating Agreement hereby consents to personal jurisdiction 
in any such action brought in any court of the State ofNewYork having subject matter 
jurisdiction. 
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ARTICLE IX 
RECORDS AND ACCOUNTING 

9.01 Books. R£~rds. and Renorts. 

(a) Ayailability. At all times during the existence of the Company, the Manager shall 
keep or cause to be kept full and true books of account in accordance with the accounting method 
followed by the Company for federal income tax pwposes which shall reflect all Company 
transactions and shall be appropriate and adequate for the Company's business. Such books of 
account, together with a copy of this Agreement and any amendments thereto and a list of names 
and addresses of all of the Members shall be available to the Members and the Members shall have 
the right at any time to inspect and copy from such books and documents during normal business 
hours upon reasonable notice. 

(b) Form1 K-1. The Manager shall cause to be prepared and distributed to each 
Member, within 105 days after the close of each Fiscal Year, all information necessary for the 
preparation of the Members' federal income tax returns. 

(c) BankAcco_unts. The Manager shall open and maintain on behalf of the Company 
a bank account or accounts with depositories as it shall determine, in which all monies received by 
or on behalf of the Company shall be deposited. All withdrawals from the accounts shall be made 
upon the signature of the person or persons as the Manager may from time to time designate. 

9.02 Accounting. 

(a) Accountin~. Decisions. All decisions as to accounting matters shall be made by 
the Manager in accordance with the Company's method of accounting applied on a consistent 
basis. Such decisions must be acceptable to the Accountants. 

(b) Taxable Year. The Company's taxable and Fiscal Year shall be the calendar year. 
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ARTICLEX 
ADDITIONAL MEMBERS 

I 0.0 I Adqiissii;m of Additional Member. Any Person acceptable to all of the Members may 
become a Member upon satisfaction of such tenns and conditions and the payment of such 
consideration as the Manager shall determine. 

I 0.02 Requirements1or Substitution. No Person shall have the right to become a Member 
unless and until all of the following conditions are satisfied: 

(a) The Person and the Company shall have executed and acknowledged such 
instruments as the Manager may reasonably deem necessary or desirable to effect such admission, 
including without limitation the written acceptance and adoption by the transferee of the 
provisions of this Agreement; 

(b) the approval of the Manager to such admission shall have been obtained; 

( c) The conditions precedent to the admission, including the payment of consideration, 
shall have been satisfied. 

32 



ARTICLE XI 
MISCELLANEOUS 

11.01 Notices. Any notice, payment, demand or communication required or permitted to be 
given by any provision of this Agreement shall be in writing and shall be deemed to have been 
delivered, given and received for all purposes 

(a) if delivered personally to the Member or to an officer of the Member to whom the 
same is directed, or 

(b) whether or not the same is actually received, if sent hy registered or certified mail, 
postage and charges prepaid, addressed as follows: ifto the Company, to the principal office of 
the Company as set forth in paragraph 2.05, or to such other address as the Company may from 
time to time specify by notice to the Members; ifto a Member, to such Member at the address set 
forth on Exhibit A hereto, or to such other address as such Member may from time to time specify 
by notice to the Company. Any such notice shall be deemed to be delivered, given and received 
as of the date so delivered, if delivered personally, or as of the date on which the same was 
deposited in a regularly maintained receptacle for the deposit of United States mail, addressed and 
sent as aforesaid. 

11.02 Severability. Each provision hereof is intended to be severable, and the invalidity or 
illegality of any provision of this Agreement shall not affect the validity or legality of the 
remainder hereof. 

11.03 Captions. Paragraph captions contained in this Agreement are inserted only as a matter of 
convenience and for reference and in no way define, limit, extend, or describe the scope of this 
Agreement or the intent of any provision hereof. 

11.04 VariatioRof}'rono1Jil!l. All pronouns and any variations thereof shall be deemed to refer 
to masculine, feminine or neuter, singular or plural, as the identity of the person or persons may 
require. 

I I.OS Binding Agreement. Subject to the restrictions on assignment herein contained, the terms 
and provisions of this Agreement shall be binding upon, and inure to the benefit of the successors, 
assigns, personal representatives, estates, heirs, and legatees of the respective Members. 

11.06 Apµlical;,leJ.,aw. Notwithstanding the place where this Agreement may be executed, the 
parties expressly agree that all the terms and provisions hereof shall be construed under the laws of 
the State and that the Act and other applicable laws of the State as now adopted or as may hereafter 
amended shall govern interpretation and enforcement of this Agreement. 

I 1.07 Entire A~rn~ment. This Agreement constitutes the entire agreement of the parties hereto 
with respect to the matters set forth herein and supersedes any prior understanding or agreement, 
oral or written, with respect thereto, 
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11.08 Agreement in Counterparts. This Agreement may be executed in several counterparts and 
all so executed shall constitute one Agreement, binding on all the parties hereto, notwithstanding 
that all the parties are not signatories to the original or the same counterpart. 

11.09 I lualificl!tion in Other States. In the event the business of the Company is carried on or 
conducted in states in addition to the State, then the parties agree that this Company shall exist 
under the laws of each state in which business is actually conducted by the Company, and they 
severally agree to execute such other and further documents as may be required or requested in 
order that the Manager legally may qualify this Company in such states. A Company office or 
principal place of business in any state may be designated from time to time by the Manager. 

11.10 Constructjon. Every covenant, term and provision of this Agreement shall be construed 
simply according to its fair meaning and not strictly for or against any Member. 

11.11 Incorporation b1 Ref'.ci!\'llP.ll. Every exhibit, schedule and other appendix attached to this 
Agreement and referred to herein is hereby incorporated in this Agreement by reference. 

11.12 Further Actioi;i. Each Member agrees to perform all further acts and execute, 
acknowledge and deliver any documents which may be reasonably necessary, appropriate or 
desirable to carry out the provisions of this Agreement. 

11.13 No Implied Waivers. The failure of a party to require performance by any other party of 
any provision hereof shall not affect the right to require such performance at any time thereafter. 
The waiver by any party of a breach of any provision hereof shall not be a waiver of the provision 
itself or a waiver of any breach thereafter or any other provision hereof, nor shall such waiver give 
rise to any claim, defense, offset, or counterclaim of any kind. 

11.14 Riicbts ai;id Remedies Cumulative. The rights and remedies provided by this Agreement 
are cumulative and the use of any one right or remedy by any Member shall not preclude or waive 
the right to use any or all other remedies. Unless otherwise provided in this Agreement, the rights 
and remedies set forth in this Agreement are in addition to any other rights the Members may have 
under applicable law. 

11.15 No Third Pam Beneficiag~§. Nothing in this Agreement, expressed or implied, shall give 
to any Person, other than the parties hereto and their successors hereunder (if any) and permitted 
assigns, any benefit or any legal or equitable right, remedy or claim under this Agreement. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BUNK] 
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EXHIBITA 

Member Name and Address Capital Contribution Comoanv fereentage 

Graziano Zaz.zara, Jr. $75,000.00 24% 
The Icon Companies 
250 S Clinton St 
Syracuse, NY 13202 
Telephone: (315) 299-6292 

Graziano Zazzara, Sr. $330,000.00 38% 
5030 Bridle Path Road 
Fayetteville, New York 13066 
Telephone (315) 729-7357 
Fax (315) 729-7357 

I. Michael Vella $330,000 .00 38% 
4919 East Lake Road, 
Cazenovia, NY 13035 
Telephone (31S) 391-3774 

Total $735,000 .00 100% 



SCHEDULED 

LAND 



EXHIBITD 
(Resolution of Members to Borrow from CPC/NYS HFA) 



UNANIMOUS WRITTEN CONSENT 
OF THE MANAGER AND MEMBERS 

of 
444 EAST GENESEE STREET LLC 

The undersigned, being the lllllllllger and all of the members of 444 East Genesee Street 
LLC, a limited liability company duly organized in the State of Delaware and validly existing 
under the laws of the State of New York (the "Company"), do hereby consent to the adoption of 
the following resolutions, such action to have the same force and effect as if taken at a meeting 
duly called and held for that purpose: 

WHEREAS, Graziano Zaz:z.ara, Sr., Graziano Zazzara, Jr. and I. Michael Vella are the only 
members of the Company {the "Members" or "Guarantors"), and Graziano Zazzara, Jr. is the sole 
manager of the Company {the "Manager"); 

WHEREAS, the Company previously acquired a fee simple interest in and to certain 
improved real property located at 444 East Genesee Street, Syracuse, County of Onondaga and 
State of New York consisting of approximately 7,600 sq.ft. of land improved by a four story 
approximately 27,000 sq. ft. building {the "Property"); 

WHEREAS, the Company will rehabilitate and develop the Property in a manner which 
shall include the reconstruction and renovation of approximately 25,424 sq. ft. of the building on 
the Property for mixed-use including: installation of a new glass and metal panel fai;:ade; 
renovation of !!pproximately 7,400 sq. ft. on each of the 2nd, 3rd and 4th floors to house 
approximately 8 sffordable one-bedroom apartment uoits per floor for a total of 24 uoits; 
renovation of approximately 3,224 sq. ft. on the first floor of which approximately 1,813 sq. ft. 
will be allocated to retail space with the balance to be used as a lobby, a mail and package delivery 
room, a bike storage room and a trash and recycling room; and the creation of approximately 8 on
site parking spaces (the "Project''); and 

WHEREAS, Commuoity Preservation Corporation has issued a commitment letter dated 
April 1, 2021 (the "CPC Loan Commitment") whereby CPC Funding SPE 1 LLC {"CPC"), and 
New York State Housing Finance Agency ("HFA'') as co-lender, have agreed to make to the 
Company a certain construction loan· in the aggregate principal amount of $3,976,464.00 (with 
CPC participating in the amount of $2,110,000.00 and HF A participating in the amount of 
$1,866,464.00) (collectively the ''Loan") upon such terms and conditions oJ: and secured by, 
among other things, 11 first priority mortgage lien on the Property, which Loan shall be advanced 
to the Company in accordance with a CPC and HFA loan agreement and otherwise secured by 
other collateral and repaid by the Company to CPC and HF A in accordance with such other terms 
and conditions as are more fully set forth within the Commitment; and 

NOW, THEREFORE, IT IS RESOLVED, that the Company is hereby authorized and 
Manager is empowered to (i) execute and enter into the CPC Loan Commitment with and receive 
the Loan from CPC and HF A; (ii) execute and deliver to CPC and HF A any and all other 
documents relating to the Loan for the Project, including but not limited to II mortgage lien on the 
Property and to secure the Loan with such other property of the Company; and (iii) execute such 
other documents or instruments as CPC and HF A shall deem necessazy and advisable to carry out 



the intents and purposes of the CPC Loan Commitment, which documents may contain such tenns 
provisions, conditions, stipulations and agreemeots as the Mfillager executing the same msy deem 
proper and advisable and the Manager is hereby authorized to act on behalf of the Company and 
to execute and deliver such documents to CPC and HF A, as the case may be; and it is 

FURTHER RESOLVED, that the Manager is hereby authorized by the Company and 
empowered to talce any and all other actions and execute and deliver such other agreements, 
instruments and documents as the Mfillager deems necessary or desirable to cany out the intent of 
the foregoing resolutions; and it is 

FURTIIBR RESOL VBD, that all action talcen and all instruments executed by the Manager 
prior to the adoption of these resolutions with respect to the development of the Project, the CPC 
Commitment or the Loan, and all mstters related thereto, are hereby ratified by the Company, 
approved and confirmed as actions of the Company; and it is 

FURTHER.RESOLVED, thatthisconsentrnaybeexecutedinanynumberofcounterparts, 
each of which counterpart shall constitute an original instrument, and all of which, when talcen 
together, shall constitute one and the same instrument. 

Balance of this page has intentionally been left blank. 
Signatures are on the following page. 



IN WITNESS WHEREOF, the undersigned have executed this instrument as of June'} 2021. 

444 East Genesee Street, LLC 
A New York limited liability company 

By: 
Name: " Graziano Zazzara, Jr. 
Title: Manager 



EXHIBITE 
(SIDA Resolution) 



UNANIMOUS WRITTEN CONSENT 

of the Manager and Members of 

444 EAST GENESEE STREET LLC 

The undersigned, being the members and the manager ("Manager'') of 444 East Genesee 
Street LLC ("Company'') hereby consent to the adoptions of the following resolutions on behalf 
of the Company: 

RESOLVED that the Company is authorized and directed to do the following with 
respect to a project (the "Project'') consisting of: (i) the redevelopment of improved 
real property located at 444 East Genesee Street, in the City of Syracuse, New Yorlc 
(the "Land") into II mixed use building with 24 residential one-bedroom units (all 
being affordable housing units) on the upper three floors and the bottom floor to 
have one or more retail/commercial units, mail and package delivery room, bike 
storage room, trash and recycling room and parking for tenants all located on Land 
(the "Facility"); (ii) the acquisition and installation in and at the Land and Facility 
of furniture, fixtures and equipment (the "Equipment" and together with the Land 
and the Facility, the "Project Facility"); 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 documents with the 
IDA whereby the Company shall lease 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, 
and any and all other certificates or documents as may be necessary in conjunction 
with the Project, all of the foregoing collectively the ''Transaction Documents"), all 
in accordance with and as more fully set forth and particularized in resolutions of 
the IDA adopted on April 27, 2021 (collectively the "IDA Resolutions"); and it is 
further 

RESOLVED that Graziano Zazzara, Jr., as Manager of the Company be and hereby 
is authorized on behalf of the Company to execute and deliver the Transaction 
Documents and any and all documents or instruments as are necessary and 
appropriate to carry out the intent and purpose of these resolutions, the IDA 
Resolution and/or as may be reasonably required by the IDA or its counsel; and it 
if further 



RESOLVED that Graziano Zazzara, Jr. 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 Graziano Zazzara, Jr. 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. 
This resolution may be signed in counterparts. 

Dated: June 3, 2021 

SIGNATURE PAGE FOLLOWS 



Graziano Zazzara, Jr., Manager and Member of 444 East 
Genesee Street LLC 



CERTIFICATION 

I hereby certify that I am the Manager of 444 East Genesee Street LLC; that all of the 
foregoing is a true and complete copy of resolutions of said Company duly adopted by the 
Company in accordance with the governing documents of the Company and the laws of the 
jurisdiction in which the Company is organized, and that said resolutions have not been amended 
and is in full force and effect. 

" IN WITNESS WHEREOF, I have hereunto signed my name this __ day of 
/flt//[; 2021. 
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•• •• BOUSQUET HOLSTEIN PLLC 

110 WEST FAYETTE STREET • ONE LINCOLN CENTER • SUITE 1000 • SYRACUSE, NEW YORK 13202 • PH: 315.422.1500 • FX: 315.422.3549 

June 3, 2021 

City of Syracuse Industrial Development Agency 
201 East Washington Street, 6th Floor 
Syracuse, New York 13202 

444 East Genesee Street LLC 
344 South Warren Street, Suite 202 
Syracuse, New York 13202 

Re: City of Syracuse Industrial Development Agency 
Lease/Leaseback Transaction 
444 East Genesee Street 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 444 East Genesee Street LLC (the "Company") consisting of: (A)(i) the acquisition of an 
interest in approximately 7,600 sq.ft. of land improved by a four story approximately 27,000 sq. 
ft. building all located at 444 East Genesee Street in the City of Syracuse, New York (the 
"Lantf'); (ii) the reconstruction and renovation of approximately 25,424 sq. ft. of the building for 
mixed-use including: (a) installation of a new glass and metal panel fa9ade; (b) renovation of 
approximately 7,400 sq. ft. on each the 2nd, 3rd and 4th floors to house approximately 8 
affordable one-bedroom apartment units per floor for a total of 24 units; ( c) renovation of 
approximately 3,224 sq.ft on the first floor of which approximately 1,813 sq. ft. will be allocated 
to retail space with the balance to be used as a lobby, a mail and package delivery room, a bike 
storage room and a trash and recycling room; and ( d) the creation of approximately 8 on-site 
parking spaces ( collectively, the "Facility"); (iii) the acquisition and installation in and on the 
Land and Facility of furniture, fixtures and equipment, (the "Equipment" and together with the 
Land and the Facility, the "Project Facility"); (B) the granting of certain financial assistance in 
the form of exemptions from real estate taxes, State and local sales and use tax and mortgage 
recording tax (in accordance with Section 874 of the General Municipal Law) (collectively, the 
"Financial Assistance"); (C) the appointment of the Company or its designee as an agent of the 
Agency in connection with the acquisition, construction, reconstruction, renovation, equipping 
and completion of the Project Facility; and (D) the lease of the Land and Facility by the Agency 
pursuant to a lease agreement and the acquisition of an interest in the Equipment pursuant to a 
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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 has also requested that the Agency grant "financial assistance" ( as defined in 
Section 854(14) of the New York General Municipal Law) (the "Financial Assistance") to the 
Project in the form of exemptions from State and local sales and use taxes, mortgage recording 
taxes and real property tax which real property tax exemption is evidenced by a payment in lieu 
of taxes agreement (the "PILOT Agreement") dated as of June 1, 2021 between the Agency and 
the Company. 

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, to provide the 
Financial Assistance 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. 
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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. 

Very truly yours, 

BOUSQUET HOLSTEIN PLLC 

,( \ 
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June 3, 2021 

LYNN D'ELIA 
TEMES & 
STANCZYK 

City of Syracuse Industrial Development Agency 
201 East Washington Street, 6th Floor 
Syracuse, New York 13202 

Re: City of Syracuse Industrial Development Agency 
Lease/Leaseback Transaction 
444 East Genesee Street LLC 

Dear Madam/Sir: 

I 00 MADISOIS Srnm 

SUITE 1905 
SYRACUSE, NY 13202 

(315) 476-1010 

11 77 SIXTH A VENUE 

FIFTH FLOOR 

NEW YORK, NY 10036 
(212)328-1763 

WWW .LOTS-LAW .COM 

We have acted as counsel to 444 East Genesee Street 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 7,600 sq.ft of land improved by a four story 
approximately 27,000 sq. ft. building all located at 444 East Genesee Street in the City of 
Syracuse, New York (the "Land"); (ii) the reconstruction and renovation of approximately 
25,424 sq. ft. of the building for mixed-use including: (a) installation of a new glass and metal 
panel fa;:ade; (b) renovation of approximately 7,400 sq. ft. on each the 2nd, 3rd and 4th floors to 
house approximately 8 affordable one-bedroom apartment units per floor for a total of 24 units; 
(c) renovation of approximately 3,224 sq.ft on the first floor of which approximately 1,813 sq. ft. 
will be allocated to retail space with the balance to be used as a lobby, a mail and package 
delivery room, a bike storage room and a trash and recycling room; and ( d) the creation of 
approximately 8 on-site parking spaces (collectively, the "Facility"); (iii) the acquisition and 
installation in and on the Land and Facility of furniture, fixtures and equipment, (the 
"Equipment" and together with the Land and the Facility, the "Project Facility"); (B) the 
granting of certain financial assistance in the form of exemptions from real estate taxes, State and 
local sales and use tax and mortgage recording tax (in accordance with Section 87 4 of the 
General Municipal Law) (collectively, the "Financial Assistance"); (C) the appointment of the 
Company or its designee as an agent of the Agency in connection with the acquisition, 
construction, reconstruction, renovation, equipping and completion of the Project Facility; and 
(D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the 
acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to the 
Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement. 

The Agency has acquired an interest in the Project Facility pursuant to that certain 
Company Lease Agreement dated as of June 1, 2021 (the "Company Lease") and an interest in 
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the Equipment pursuant to a bill of sale dated as of June 1, 2021 (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 June 1, 2021 (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 and the Company entered into a Payment in Lieu of Taxes Agreement dated 
June 1, 2021 (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 Mortgages, the Environmental Compliance, the 
Indemnification Agreement, the PILOT Agreement, the Regulatory Agreement and all other 
documents both identified in the Closing Memorandum and as defined in the Agency Lease to 
which the Company is a party in connection with the Project (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 duly formed and validly existing a Delaware limited 
partnership authorized to conduct business in the State of New York 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 obligations 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 
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creditors' rights generally and to the extent that the availability of the remedy of specific 
performance or injunctive relief or other equitable remedies is subject to the discretion of the 
court before which any proceeding therefor may be brought. 

4. To the best of our knowledge, in reliance on the certificates and opm10ns 
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 opm10ns 
specified herein, there is no action, suit, proceeding or investigation at law or 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, 

i"i/;,,,_ /) {f~ (-t~, 6 ft,✓c.- ll c 
1/ ,/7 
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CLOSING MEMORANDUM 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

444 EAST GENESEE STREET LLC PROJECT 

DATE OF CLOSING: June 3, 2021 

PLACE OF CLOSING: Escrow 

I. Action Taken Prior to Closing 

At the request of 444 East Genesee Street 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 7,600 sq.ft. of land improved by a four story 
approximately 27,000 sq. ft. building all located at 444 East Genesee Street in the City of 
Syracuse, New York (the "Land''); (ii) the reconstruction and renovation of approximately 
25,424 sq. ft. of the building for mixed-use including: (a) installation of a new glass and metal 
panel fac,;ade; (b) renovation of approximately 7,400 sq. ft. on each the 2nd, 3rd and 4th floors to 
house approximately 8 affordable one-bedroom apartment units per floor for a total of 24 units; 
(c) renovation of approximately 3,224 sq.ft on the first floor of which approximately 1,813 sq. ft. 
will be allocated to retail space with the balance to be used as a lobby, a mail and package 
delivery room, a bike storage room and a trash and recycling room; and ( d) the creation of 
approximately 8 on-site parking spaces (collectively, the "Facility"); (iii) the acquisition and 
installation in and on the Land and Facility of furniture, fixtures and equipment, (the 
"Equipment" and together with the Land and the Facility, the "Project Facility"); (B) the 
granting of certain financial assistance in the form of exemptions from real estate taxes, State and 
local sales and use tax and mortgage recording tax (in accordance with Section 87 4 of the 
General Municipal Law) ( collectively, the "Financial Assistance"); (C) the appointment of the 
Company or its designee as an agent of the Agency in connection with the acquisition, 
construction, reconstruction, renovation, equipping and completion of the Project Facility; and 
(D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the 
acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to the 
Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement. 
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The Project shall contain 100% income restricted residential units in accordance with the 
US Department of Housing and Urban Development ("HUD") requirements set forth in that 
certain regulatory agreement dated as of June 1, 2021 by and between the Company and New 
York State Housing Finance Agency related to the Project (the "Regulatory Agreement"), 
provided however that at least 20% of the units are rent restricted to 65% of the area median 
income ("AMI") rent limit for the City of Syracuse, New York, inclusive of utilities, as 
designated annually by HUD (the "HUD Rates"), in accordance with the Agency's Uniform Tax 
Exemption Policy (" UTEP") ( collectively, the "Rent Restrictions"). 

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. 

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 June 1, 2021 (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 June 1, 2021 (the "Bill of Sale"). The 
Agency will sublease the Project Facility back to the Company, pursuant to an Agency Lease 
Agreement dated as of June 1, 2021 (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: 

March 3, 2021 

March 23, 2021 

March 23, 2021 

April 1, 2021 
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The Company submitted an application for financial assistance for 
the project. 

A resolution determining that the acqms1t10n, reconstruction, 
renovation, equipping and completion of a commercial facility 
constitutes a project; describing the financial assistance in 
connection therewith; and authorizing a public hearing (the 
"Public Hearing Resolution"). 

A resolution classifying a certain project as a Type I Action and 
declaring the intent of the City of Syracuse Industrial Development 
Agency to be lead agency for purposes of a coordinated review 
pursuant to the State Environmental Quality Review Act (the 
"SEQRA Lead Agency Resolution"). 

Notice of Intent to Act as Lead Agency for Coordinated SEQRA 
Review sent to involved agencies. 
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April 12, 2021 

April 13, 2021 

April 27, 2021 

April 27, 2021 

April 27, 2021 

April 27, 2021 

April 27, 2021 

April 27, 2021 
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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. 

The Agency conducted the Public Hearing pursuant to Section 
859-a of the Act. 

A resolution determining that the undertaking of a certain project 
at the request of 444 East Genesee Street LLC will not have a 
significant effect on the environment (the "SEQRA Resolution"). 

A resolution authorizing the undertaking of the acquisition, 
reconstruction, renovation, equipping and completion of a 
commercial project; appointing the Company as agent of the 
Agency for the purpose of the acquisition, reconstruction, 
renovation, equipping and completion of the Project; and 
authorizing the execution and delivery of an agreement between 
the Agency and the Company (the "Inducement Resolution"). 

A resolution approving a payment in lieu of tax schedule 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 authorizing a waiver of the Agency's Local Access 
Policy (the "Waiver 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 

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. Enviromnental 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. Sub-Agent Agreement AC C, Sub-Agent 

14. Form ST-60 indicating appointment of the AC A 
Sub-Agent to act as the agent of the Agency 

15. PILOT Agreement AC A,C 

16. 412-a AC A 

17. First Multifamily Construction Loan LC A,C 
Mottgage - CPC 
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18. First Multifamily Project Loan LC A,C 
Mortgage - CPC 

19. Assignment of Leases and Rents - CPC LC A,C 

20. Second Multifamily Construction Loan LC A,C 

21. [UCC-1 Financing Statements] LC 

22. Regulatory Agreement between Company LC C,A,NYSHFA 
andNYSHFA 

23. Approval of HF A Permanent Note and LC C,A 
Mortgage 

24. Survey cc 

B. Items To Be Delivered By The Agency 

I. 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 ofNew 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" - Lead Agency Resolution 

Exhibit "F" - Notice of Public Hearing with AC 
evidence of publication and copies of letters 
to affected tax jurisdictions 

Exhibit "G" - SEQ RA Resolution AC 

Exhibit "H" - Inducement Resolution AC 

Exhibit "I" - PILOT Resolution AC 
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Exhibit "J" - Final Approving Resolution 

Exhibit "K" - Waiver Resolution 

2. PILOT Benefit Letter 

3. Mortgage Recording Tax Affidavit 

C. Items To Be Delivered By The Company 

1. General Certificate of the Company relating to 
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: 

2. 

D. 

1. 

2. 

Exhibit "A" - Certificate of Formation 

Exhibit "B" - Operating Agreement 

Exhibit "C" - Certificate of Good 
Standing (DE & NY) 

Exhibit "D" - Company Resolution 

Exhibit "E" - Local Access Agreement 

Closing Affidavit 

Opinions of Counsel 

Opinion of Bousquet Holstein PLLC, counsel 
to the Agency, addressed to the Company and 
the Agency 

Opinion of Lynn D'Elia Ternes & Stanczyk 
LLC, counsel to the Company, addressed to 
the Agency and the Company. 

AC 

AC 

AC 

AC 

AC 

C 

C 

C 

C 

C 

C 

C 

AC 

AC 

III. Action To Be Required Concurrently With Or After Closing 

A 

C 

C 

C 

AC 

cc 

Memorandum of Company Lease Agreement, Memorandum of Agency Lease Agreement, 
Mortgages and Assignment of Leases and Rents are to be filed with the Onondaga County 
Clerk and the UCC-1 Financing Statement(s) are to be filed as appropriate under the 
Uniform Commercial Code. 
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The Real Property Tax Exemption Form ( 412-a), with a copy of the Payment in Lieu of 
Tax Agreement attached, to be mailed to the assessor and the chief executive officer of 
each affected tax jurisdiction. 

The ST-60 for the Company to be mailed to the New York State Department of Taxation 
and Finance, upon finalization and submission of all required documents. 

Scan copy of Local Access Agreement to the Agency. 
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For the Agency: 

For the Company: 

Company Counsel: 

ForCPC: 

CPC's counsel: 

ForNYS HCR: 

HCR's counsel: 

Agency's Counsel: 
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SCHEDULE "A" 

PERSONS APPEARING 

City of Syracuse Industrial Development Agency 
Kathleen Murphy, Chair 
Judith DeLaney, Executive Director 

444 East Genesee Street LLC 
Graziano Zazzara, Jr., Managing Member 

Lynn, D'Elia, Ternes & Stanczyk LLC 
Michael Stanczyk, Esq. 

Community Preservation Corporation ("CPC") 
Nick Petragnani 
Jaime Tuozzolo 

Cannon, Heyman & Weiss, LLP 
Constance Giessert, Esq. 

NYSHCR 
Madeline Fletcher 

Schoeman Updike Kaufman & Gerber LLP 
Mark Schwartz, Esq. 

Bousquet Holstein PLLC 
Susan R. Katzoff, Esq. 
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