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PROJECT AGREEMENT 

THIS PROJECT AGREEMENT (the "Project Agreement"), made as of December 1, 
2017, by and between the CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT 
AGENCY, a public benefit corporation of the State of New York, with offices at 201 East 
Washington Street, 7th  Floor, Syracuse, New York 13202 (the "Agency"), BUTTERNUT 
CROSSING COMMERCIAL ENTERPRISES, LLC, a limited liability company duly 
organized, validly existing and in good standing under the laws of the State of New York, with 
offices at 1201 East Fayette Street, Suite 26, Syracuse, New York 13210 (the "Company"). 

WITNES SETH: 

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 all or a portion of an approximate .224 acre parcel of 
improved real property located at 618-620 North Townsend Street, in the City of Syracuse, New 
York (the "Land"); (ii) the construction of approximately 3,870 square feet of commercial space 
on the first floor (the 3,870 square feet of commercial space being referred to herein as the 
"Commercial Space" or the "Facility") which is part of a larger approximately 16,400 square 
foot building being constructed for use as an affordable housing complex, all located on the 
Land; (iii) the acquisition and installation in the Facility of furniture, fixtures and equipment (the 
"Equipment" and together with the Land and the Facility, the "Project Facility"); (B) the 
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granting of certain financial assistance in the form of exemptions from real property tax, State 
and local sales and use tax and mortgage recording tax (the "Financial Assistance"); (C) the 
appointment of the Company or its designee as an agent of the Agency in connection with the 
acquisition, construction and equipping of the Project Facility; and (D) the lease of the Land and 
Facility by the Agency pursuant to a lease agreement and the acquisition of an interest in the 
Equipment pursuant to a bill of sale from the Company to the Agency; and the sublease of the 
Project Facility back to the Company pursuant to a sublease agreement; and 

WHEREAS, by resolutions of its members adopted on November 19, 2015 and October 
17, 2017 (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 $32,972; (b) an 
exemption from mortgage recording tax; and (c) an abatement from real property taxes through a 

-year payment in lieu of taxes agreement with the Company for the benefit of each 
municipality and school district having taxing jurisdiction over the Project (collectively referred 
to as the "Financial Assistance") ; and 

WHEREAS, it has been estimated and confirmed by the Company within its Application 
for Financial Assistance that: (i) the purchase of goods and services relating to the Project, and 
subject to New York State and local sales and use taxes, are estimated to cost an amount up to 
$412,152; and therefore, the value of the State and local sales and use tax exemption benefits 
authorized and approved by the Agency cannot exceed $32,972; (ii) the mortgage recording tax 
exemption amount shall be approximately $4,353 (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 10-year benefit period of the anticipated payment in lieu of taxes agreement are 
estimated to be approximately $138,622.35; 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 December 1, 2017 (the "Company Lease"), by 
and between the Company and the Agency; and 

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

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

WHEREAS, the Agency proposes to sublease the Project Facility to the Company, and 
the Company desires to lease the Project Facility from the Agency, upon the terms and 
conditions set forth in a certain Agency Lease Agreement dated as of December 1, 2017 (the 
"Agency Lease"); and 
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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 December 1, 2017 (the "PILOT Agreement"), by and 
between the Agency and the Company; and 

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

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

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

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

ARTICLE III 
SALES AND USE TAX EXEMPTION 

Section 3.01. Scope of Agency. The Company agrees to limit its activities as agents for 
the Agency under the authority of the Resolutions and this Project Agreement to acquisition, 
reconstruction, installation and completion of the Project Facility. The right of the Company to 
act as agent of the Agency shall expire on the earlier of August 30, 2019, 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 618-620 North 
Townsend Street, in the City of Syracuse, New York (the "Premises"). The 
machinery, equipment and building materials (collectively, the "Equipment") to 
be used in the construction and/or incorporated and installed in the Premises shall 
be exempt from the sales and use taxes levied by the State of New York if the use 
and/or acquisition of the Equipment is effected in accordance with the terms and 
conditions set forth in the Project Agreement dated as of December 1, 2017 by 
and between the Agency and the Company (the "Project Agreement"); and the 
Agent represents that this contract is in compliance with the terms of the Project 
Agreement. This contract is non-recourse to the Agency, and the Agency shall 
not be directly, indirectly or contingently liable or obligated hereunder in any 
manner or to any extent whatsoever. By execution or acceptance of this contract, 
the vendor/contractor acknowledges and agrees to the terms and conditions set 
forth is this paragraph." 

Section 3.02. Appointment of Sub-Agents. Subject to the terms and conditions of this 
Project Agreement and pursuant to the Resolutions, the Agency hereby delegates to the 
Company the authority to appoint sub-agents of the Agency in connection with the Project, 
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 
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Sub-Agent and the Company of the Sub-Agent Appointment Agreement attached as Exhibit F to 
the Agency Lease (the "Sub-Agent Agreement"), the terms and provisions of which are 
incorporated herein; (2) the receipt by the Agency of a completed Form ST-60 in accordance 
with Section 3.03(c) below; and (3) receipt of any required insurance as set forth in the Sub-
Agent Agreement. 

Section 3.03. Representations and Covenants of the Company. 

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

(b) The Company further covenants and agrees that the purchase of goods and 
services relating to the Project and subject to State and local sales and use taxes are estimated in 
the amount up to $412,152, and, therefore, the value of the sales and use tax exemption benefits 
authorized and approved by the Agency cannot exceed $32,972. 

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

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

(e) The Company further acknowledges and agrees that all purchases made in 
furtherance of the Project by the Company and any Sub-Agent shall be made using "IDA Agent 
or Project Operator Exempt Purchase Certificate" (Form ST-123, a copy of which is attached to 
the Sub-Agent Agreement), and it shall be the responsibility of the Company and the Sub-Agent, 
as the case may be, (and not the Agency) to complete Form ST-123. The Company 
acknowledges and agrees that it shall identify the Project on each bill and invoice for such 
purchases and further indicate on such bills or invoices that the Company is making purchases of 
tangible personal property or services for use in the Project as agent of the Agency. For purposes 
of indicating who the purchaser is, the Company acknowledges and agrees that the bill of invoice 
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 
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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: Butternut Crossing Commercial Enterprises, LLC Project, 618-620 North Townsend 
Street, Syracuse, New York, IDA Project No. 31021715. 

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

Section 3.04. Hold Harmless Provisions. 

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

(b) In the event of any claim against the Agency or its members, officers, 
agents (other than the Company) or employees by any employee of the Company or any 
contractor of the Company or anyone directly or indirectly employed by any of them or anyone 
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 
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benefits laws or other employee benefit laws. 

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

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

Section 3.05. Insurance Required. 

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

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

ARTICLE IV 
COMMITMENTS AND REPORTING 

Section 4.01. Compliance Commitments. The Company agrees and covenants that it shall meet 
and maintain the commitments set forth in (a) below beginning in the first year after completion 
of the Project. The Company further agrees and covenants that it shall meet and maintain the 
commitments set forth in (b) below with respect to retained jobs set forth in the Application 
starting in the first year in which Financial Assistance is claimed and/or provided; and with 
respect to new jobs, the Company shall create, in years one (1) through five (5) following 
completion of the Project the new jobs set forth in the Company's Application. The reporting of, 
and the commitment to, each of (a), (b) and (c) below continue for the duration of the PILOT 
Agreement (the "Term"); or if the PILOT is terminated early, until the earlier of five (5) years 
from the termination date of the PILOT or the stated expiration of the PILOT Agreement: 
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(a) The total investment made with respect to the Project at the Project's 
completion date shall equal or exceed $900,514, 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 FIE"). 
The Company's application estimated the creation of one and a half (1.5) new FTEs (the "New 
FTEs") at the Project Facility within the first year years following completion of the Project 
Facility. The Company shall be required to meet and maintain the foregoing employment 
commitments during the Term hereof (the "Employment Commitment"). 

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

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

ARTICLE V 
SUSPENSION, DISCONTINUATION, RECAPTURE AND/OR TERMINATION OF 

FINANCIAL ASSISTANCE 

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

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

(1) the Company or its Subagents, if any, authorized to make 
purchases for the benefit of the Project are not entitled to the State sales and use tax 
exemption benefits; or 
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(2) the State sales and use tax exemption benefits are in excess of the 
amounts authorized by the Agency to be taken by the Company or its Subagents, if any; 
or 

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

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

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

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

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

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

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

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

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

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

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

i. Whether the Company has proceeded in good faith. 

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

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

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

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

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

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

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

ARTICLE VI 
MISCELLANEOUS PROVISIONS 

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

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

If to the Agency: 

With a copy to: 

If to the Company: 

With a copy to: 

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

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

Butternut Crossing Commercial Enterprises, LLC 
1201 East Fayette Street, Suite 26 
Syracuse, New York 13210 
Attn: Managing Member 

Bousquet Holstein, PLLC 
110 West Fayette Street 
One Lincoln Center 
Syracuse, New York 13202 
Attn: Paul Predmore, 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 
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provided in this Section. 

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

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

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

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

Section 6.07. Term. Except as specifically provided otherwise, the term of this Project 
Agreement shall be the longer of: (1) the term of the Agency Lease : or (2) five years following 
the Project's substantial completion date as evidenced by a certificate of occupancy. The Project 
will remain "active" for purposes of Section 874(12) of General Municipal Law and the 
Agency's Annual Assessment Policy during the term of this Project Agreement. 

Section 6.08. Section Headings. The headings of the several Sections in this Project 
Agreement have been prepared for convenience of reference only and shall not control, affect the 
meaning of or be taken as an interpretation of any provision of this Project Agreement. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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(NotaryPublic) 

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

CITY OF CUSE INDUSTRIAL 
DEVEL AGENCY 

By: 

13 

B 
William M. Ryan, Chairman 

BUTTERNUT CROSSING COMMERCIAL 
ENTERPRISES, LLC 
By: HV Consultants Holding Co., LLC, Manager 
By: Housing Visions Consultants, Inc., Manager 

Benjamin P. Lockwood, Vice President 

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

BENJAMIN P. LOCKWOOD, being first duly sworn, deposes and says: 

1. That I am the Vice President of Housing Visions Consultants, Inc., Manager of HV 
Consultants Holding Co., LLC, Manager of Butternut Crossing Commercial 
Enterprises, 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 d environmental laws, 
rules and regulations. 

fi'4   
( ignature of Officer) 

Subscribed and affirmed to me 
under penalties of perjury 
this  24  day of D cember, 2017. 

Natalie Patricia Hempson 
Notary Public in the State of New York 

Qualified in Onondaga County No. 02F1 n7117.0 
My Commission Expires April 
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EXHIBIT A 

Executed Copy of PILOT Agreement 

SEE TAB # 13 

A-1 

14365636.1 



EXHIBIT B  

FORM OF ANNUAL REPORTING QUESTIONNAIRE 

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

Date 

COMPANY 
COMPANY ADDRESS 

Dear 

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

Sale - Leaseback Financing 

Project:  

Date of Financing: 

Principal Amount Financed: 

Maturity Date: 

Original Interest Rate: 

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

Name of Lender 

Debt Retired in [year] Yes/No 

Debt Refinanced in [year] Yes/No 

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

D-1 
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Debt in Default as of [date] Yes/No 

Current Interest Rate(s) 

Rate range, if Variable 

Principal balance outstanding as of [date; 

Principal payments made during [year] 

Payments in Lieu of Taxes (PILOT) 

paid in [year] 

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] 

D-2 
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Form of Syracuse Industrial Development Agency — Project Jobs Data [yearl 

From: 

To: , CPAs 

Re: 

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

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

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

Comments: 

Signature 

Print Name 

Title 

Date 

D-3 
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BUTTERNUT CROSSING COMMERCIAL ENTERPRISES, LLC 

AND 

CITY OF SYRACUSE 
INDUSTRIAL DEVELOPMENT AGENCY 

COMPANY LEASE AGREEMENT 

DATED AS OF DECEMBER 1, 2017 
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COMPANY LEASE AGREEMENT 

THIS COMPANY LEASE AGREEMENT (the "Company Lease"), made and entered 
into as of December 1, 2017, by and between BUTTERNUT CROSSING COMMERCIAL 
ENTERPRISES, LLC (the "Company"), a limited liability company organized under the laws 
of the State of New York with an office at 1201 East Fayette Street, Suite 26, Syracuse, New 
York 13210 and CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY (the 
"Agency"), a corporate governmental agency constituting a body corporate and politic and a 
public benefit corporation of the State of New York, duly organized and existing under the laws 
of the State of New York, with an office at 201 East Washington Street, 7th  Floor, Syracuse, New 
York 13202. 

WITNESSETH: 

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

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

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

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

WHEREAS, the Agency, by resolution adopted on November 19, 2015, agreed, at the 
request of the Company to undertake a project (the "Project") consisting of: (A)(i) the acquisition 
of an interest in all or a portion of an approximate .224 acre parcel of improved real property 
located at 618-620 North Townsend Street, in the City of Syracuse, New York (the "Land"); (ii) 
the construction of approximately 3,870 square feet of commercial space on the first floor (the 
3,870 square feet of commercial space being referred to herein as the "Commercial Space" or 
the "Facility") which is part of a larger approximately 16,400 square foot building being 
constructed for use as an affordable housing complex, all located on the Land; (iii) the 
acquisition and installation in the Facility of furniture, fixtures and equipment (the "Equipment" 
and together with the Land and the Facility, the "Project Facility"); (B) the granting of certain 
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financial assistance in the form of exemptions from real property tax, State and local sales and 
use tax and mortgage recording tax (the "Financial Assistance"); (C) the appointment of the 
Company or its designee as an agent of the Agency in connection with the acquisition, 
construction and equipping of the Project Facility; and (D) the lease of the Land and Facility by 
the Agency pursuant to a lease agreement and the acquisition of an interest in the Equipment 
pursuant to a bill of sale from the Company to the Agency; and the sublease of the Project 
Facility back to the Company pursuant to a sublease agreement; and 

WHEREAS, in accordance with Article 9-B of the Real Property Law of the State, the 
Company submitted the Commercial Space to the provisions of the Condominium Act and 
established a regime for the condominium ownership of the Facility. The Company has obtained 
the necessary no action letter from the NYS Attorney General's office and has filed, or caused to 
be filed, with the Onondaga County Clerk's office all necessary documents, including but not 
limited to a declaration, by-laws and plan, to successfully establish the Facility as a separate 
condominium from the balance of the improvements (collectively, the "Condominium 

Documents") and has obtained, or will obtain prior to the Closing Date, the necessary tax parcel 
identification number from the assessor's office; and 

WHEREAS, the Company is, or upon completion will be, the current fee owner of the 
Project Facility; and 

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

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

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

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants 
hereinafter contained, the parties hereto hereby formally covenant, agree and bind themselves as 
follows, to wit: 
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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 Definitions which is attached to the Agency Lease as Exhibit 
"C" thereto except as otherwise expressly defined herein or the context hereof otherwise requires. 

1.2 INTERPRETATION. 

In this Company Lease, unless the context otherwise requires: 

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

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

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

ARTICLE II 
DEMISE; PREMISES; TERM 

2.1 DEMISE. 

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

2.2 DESCRIPTION OF PREMISES LEASED. 

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

The Project is leased for a term which shall commence as of December 1, 2017, 
and shall end on the expiration or earlier termination of the Agency Lease. 

2.4 MANDATORY CONVEYANCE. 

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

2.5 CONSIDERATION. 

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

2.6 REPRESENTATIONS AND COVENANTS OF THE COMPANY. 

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

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

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

(c) The Company 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 except as 
such interests maybe transferred to the Agency, unless otherwise consented to in writing by the 
Agency. The Company has, in accordance with Article 9-B of the Real Property Law of the State, 
submitted the Commercial Space to the provisions of the Condominium Act and established a 
regime for the condominium ownership of the Facility in which the Agency took an interest 
pursuant to the Company Lease and which is the subject of this Agency Lease; and for which the 
Company has obtained the necessary no action letter from the NYS Attorney General's office and 
has filed, or caused to be filed, with the Onondaga County Clerk's office the Condominium 
Documents and has obtained, or will prior to the Closing Date, the necessary tax parcel 
identification number from the assessor's office. 
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(d) Neither the execution and delivery of this Company Lease and the other 
Company Documents, the consummation of the transactions contemplated thereby, nor the 
fulfillment of or compliance with the provisions thereof will: 

(1) Result in a breach of, or conflict with any term or provision in, the 
Company's Articles of Organization or Operating Agreement nor the Condominium Documents. 

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

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

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

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

(i) The 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. 

(j) 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. 
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ARTICLE III 
DISPUTE RESOLUTION 

3.1 GOVERNING LAW. 

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

3.2 WAIVER OF TRIAL BY JURY. 

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

ARTICLE IV 
MISCELLANEOUS CLAUSES 

4.1 NOTICES. 

All notices, certificates, and other communications hereunder shall be in writing, 
shall be sufficiently given, and shall be deemed given when (a) sent to the applicable address 
stated below by registered or certified mail, return receipt requested, and actually received by the 
intended recipient or by overnight courier or such other means as shall provide the sender with 
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 E. Washington Street, 7th  Floor 
Syracuse, New York 13202 
Attn: Chairman 

With a copy to: 

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

(b) To the Company: 

Butternut Crossing Commercial Enterprises, LLC 
1201 East Fayette Street, Suite 26 
Syracuse, New York 13210 
Attn: Rebecca Newman 
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With a copy to: 

Bousquet Holstein, PLLC 
110 West Fayette Street 
One Lincoln Center 
Syracuse, New York 13202 
Attn: Paul Predmore, Esq. 

4.2 NO RECOURSE UNDER THIS COMPANY LEASE. 

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

4.3 ENTIRE AGREEMENT. 

This Company Lease contains the entire agreement between the parties and all 
prior negotiations and agreements are merged in this Company Lease. This Company Lease may 
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. 
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4.7 CONSENT TO AGENCY LEASE; SUBORDINATION. 

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

4.8 HOLD HARMLESS PROVISIONS. 

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

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

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

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

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

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

(b) In the event of any claim against the Agency or its members, officers, 
agents, or employees by any employee of the Company, or any contractor of the Company, or 
anyone directly or indirectly employed by any of them, or any one for whose acts any of them may 
be liable, the obligations of the Company hereunder shall not be limited in any way by any 
limitation on the amount or type of damages, compensation, or benefits payable by or for the 
Company such contractor under workers' compensation laws, disability benefit laws, or other 
employee benefit laws. 
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(c) Notwithstanding any other provisions of this Company Lease, the 
obligations of the Company pursuant to this Section 4.8 shall remain in full force and effect after 
the termination of the Agency Lease and this Company Lease until the expiration of the period 
stated in the applicable statute of limitations during which a claim, cause of action, or prosecution 
relating to the matters herein described may be brought, and the payment in full or the satisfaction 
of such claim, cause of action, or prosecution, and the payment of all expenses and charges 
incurred by the Agency, or its officers, members, agents (other than the Company), or employees, 
relating thereto. 

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

4.9 NO RECOURSE; SPECIAL OBLIGATION. 

The obligations and agreements of the Agency contained herein and in the other 
Agency Documents and in any other instrument or document executed in connection herewith or 
therewith, and any instrument or document supplemental hereto or thereto, shall be deemed the 
obligations and agreements of the Agency and not of any member, officer, agent, or employee of 
the Agency in his individual capacity; and the members, officers, agents, and employees of the 
Agency shall not be liable personally hereon or thereon or be subject to any personal liability or 
accountability based upon or in respect hereof or thereof or of any transaction contemplated hereby 
or thereby. The obligations and agreements of the Agency contained herein or therein shall not 
constitute or give rise to an obligation of the State New York or of the City of Syracuse, and neither 
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 
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employees shall be subject to potential liability, the party seeking such order or decree shall (1) 
agree to indemnify and hold harmless the Agency and its members, officers, agents, and employees 
against any liability incurred as a result of its compliance with such demand; and (2) if requested 
by the Agency, furnish to the Agency satisfactory security to protect the Agency and its members, 
officers, agents, and employees against all liability expected to be incurred as a result of 
compliance with such request. 

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

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

4.10 MERGER OF AGENCY. 

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

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

4.11 EXECUTION OF COUNTERPARTS. 

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

4.12 EVENT OF DEFAULT. 

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

4.13 REMEDIES. 

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

10 
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1) Terminate the Company Lease; or 

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

4.14 AMENDMENTS, CHANGES AND MODIFICATIONS. 

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

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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By: 

By) 
illiam M. Ryan, Chairman 

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

BUTTERNUT CROSSING COMMERCIAL 
ENTERPRISES, LLC 
By: HV Consultants Holding Co., LLC, Manager 
By: Housing Visions Consultants, Inc., Manager 

Benjamin P. Lockwood, Vice President 

CITY OF SYRACUSE INDUSTRIAL 
DEVELO1 MENT AGENCY 

12 
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STATE OF NEW YORK 
) SS.: 

COUNTY OF ONONDAGA 

On the   1   day of December, 2017, before me, the undersigned, personally appeared 
Benjamin P. Lockwood, personally known to me or proved to me on the basis of satisfactory 
evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he/she executed the same in his/her capacity, and that by his/her 
signature on the instrument, the individual or the person upon behalf of which the individual 
acted, executed the instrument. 

STATE OF NEW YORK 

Notary Public 

SUSAN R. KATZOFF 
Notary Public. State of New York 

Nat in Onondaga .7.o 02K4512010Z _ Commission Expires Thce;Ti ber 13. 20 T.co'v 

) SS.: 
COUNTY OF ONONDAGA 

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

al9k: PziRko,„  
Notary Public 

LORI L. McROBBIE 

Nettie ~jNc State of. New York 

Qualifier! in Orioneaga No. 0MIC505 591 
Coanission Expires on Feb.12, 20 
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EXHIBIT A 

DESCRIPTION OF REAL PROPERTY 
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618-620 North Townsend Street: Tax Parcel Number 017.-08-22.1 (UNIT 1) 

The Unit designated as Unit No. 1 in the Declaration comprising BUTTERNUT CROSSING 
CONDOMINIUM located in the City of Syracuse, County of Onondaga, New York, 
(hereinafter called the "Property"), made by Housing Visions Consultants, Inc. under the 
Condominium Act of the State of New York, as amended (Article 9-B of the Real Property Law 
of the State of New York), dated December ;1st , 2017 and recorded in the office of the County 
Clerk of Onondaga County on the Od.'"aclay of December, 2017 as Instrument Number 

iol'] —61)041390(hereinafter called the "Declaration,") which Unit is also designated as Unit 1, 
on page A1.1 of the Construction Drawings for Butternut Crossing 618-620 N. Townsend 
Street, Syracuse as certified and prepared by Holmes King Kallquist & Associates, Architects, 
and filed simultaneously with said Declaration in the Office of the County Clerk of Onondaga 
County (hereinafter called the "Unit"), together with others with the use of the Common 
Elements, as defined in said Declaration. The appurtenant interests of Unit 1 in the Common 
Elements is 29.5%. The land area of the Property is described as follows: 

ALL THAT TRACT OR PARCEL OF LAND situate in the City of Syracuse, County of 
Onondaga, State of New York being Lot 12 & part of Lot 11 of City Block 275D and being more 
particularly bounded and described as follows: Beginning at a point in the easterly line of North 
Townsend Street at the intersection of the southerly line of East Laurel Street thence North 59 
deg. 25 min. 40 sec. East along the said southerly line of East Laurel Street, a distance of 79.50 
feet to a point; thence South 30 deg. 32 min. 30 sec. East a distance of 50.00 feet to a point; 
thence North 59 deg. 25 min. 40 sec. East a distance of 36.00 feet to a point thence South 30 deg. 
32 mina 30 sec. East a distance of 50.00 feet to a point; thence South 59 deg. 25 min. 40 sec. 
West a distance of 115.50 feet to a point in the said easterly line of North Townsend Street 
thence North 30 deg. 32 min. 30 sec. West along said easterly line of North Townsend Skeet, a 
distance of 100.00 feet to the point of beginning. 

Legals 618-620 v2 (2) 
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Lisa Dell, County Clerk 

Lisa Dell, County Clerk 
401 Montgomery Street 
Room 200 
Syracuse, NY 13202 
(315) 435-2226 

Onondaga County Clerk Recording Cover Sheet 
Received From : Return To : 

VANGUARD ABSTRACT BARCLAY DAMON 
COURTHOUSE PICK UP BOX 
SYRACUSE, NY 13202 

Method Returned : MAIL 

Finst PA R TY 1 
BUTTERNUT CROSSING COMMERCIAL ENTERPRISES LLC 

First PARTY 2 
CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

Index Type : Land Records 

Instr Number : 2017-00047873 
Book : Page : 

Type of Instrument : Memorandum Of Lease 
Type of Transaction : Deed Misc 
Recording Fee: $75.50 

The Property affected by this instrument is situated in Syracuse, in the 

Recording Pages : 6 County of Onondaga, New York 

Real Estate Transfer Tax 

RETT # : 

Deed Amount : 

RETT Amount : 

Total Fees : 

111111111191111111111 
Doc ID - 0260486400006  

State of New York 

County of Onondaga 

I hereby certify that the within and foregoing was 
recorded in the Clerk's office for Onondaga 
County, New York 

On (Recorded Date) : 12/22/2017 

575.50 At (Recorded Time) : 1:17:54 PM 

5962 

$0.00 

$0.00 

This sheet constitutes the Clerks endorsement required by Section 319 of Real Property Law of the State of New York 

Entered By: RSWEENIE Printed On 12/22/2017 At : 1:19.59PM 



Record and return to: 
Barclay Damon LLP 
125 E. Jefferson Street 
Syracuse, New York 13202 
Attn: Susan R. Katzoff, Esq. 

MEMORANDUM OF 
COMPANY LEASE AGREEMENT 

NAME AND ADDRESS OF LESSOR: Butternut Crossing Commercial Enterprises, LLC 
1201 East Fayette Street 
Syracuse, New York 13210 

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

DESCRIPTION OF LEASED PREMISES: 

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

DATE OF EXECUTION OF COMPANY LEASE AGREEMENT: 

As of December 1, 2017. 

TERM OF COMPANY LEASE AGREEMENT: 

The term of the Company Lease Agreement shall commence as of December 1, 2017 and 
continue in full force and effect until the earlier of: (1) June 30, 2028; or (2) an earlier 
termination in accordance with the terms of the Agency Lease Agreement. 

14388755.1 



William M. Ryan, Chairman 

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

BUTTERNUT CROSSING COMMERCIAL 
ENTERPRISES, LLC 
By: HV Consultants Holding Co., LLC, Manager 
By: Housing Visions Consultants, Inc., Manager 

By: 

 

BenjaminY. Lockwood, Vice President 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOP AGENCY 

14388755.1 



STATE OF NEW YORK 
) SS.: 

COUNTY OF ONONDAGA 

On the 01 day of December, 2017, before me, the undersigned, personally appeared 
Benjamin P. Lockwood, personally known to me or proved to me on the basis of satisfactory 
evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he/she executed the same in his/her capacity, and that by his/her 
signature on the instrument, the individual or the person upon behalf of which the individual 
acted, executed the instrument. 

STATE OF NEW YORK ) 
) ss.: 

COUNTY OF ONONDAGA ) 

SUSAN R. KATZOFF 
Notary Public, State of New York Qual. .in Onondaga Co. No. 02KA61272&

6 
 Commission Expires on December 13, 2 

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

(AA, \NLe(t•-•\  
Notary Public 

LORI L McROBBIE 
Notary Public, State of New York 

Qualified in Onondaga Co. No. 01MC5055591 
Commission Expires on Feb. 12, 20  

14388755.1 
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618-620 North Townsend Street: Tax Parcel Number 017.-08-22.1 (UNIT 1) 

The Unit designated as Unit No. 1 in the Declaration comprising BUTTERNUT CROSSING 
CONDOMINIUM located in the City of Syracuse, County of Onondaga, New York, 
(hereinafter called the "Property"), made by Housing Visions Consultants, Inc. under the 
Condominium Act of the State of New York, as amended (Article 9-B of the Real Property Law 
of the State of New York), dated December 3 st , 2017 and recorded in the office of the County 
Clerk of Onondaga County on the ,),P.tday of December, 2017 as Instrument Number 

--()DOLI Tilahereinafter called the "Declaration,") which Unit is also designated as Unit 1, 
on page A1.1 of the Construction Drawings for Butternut Crossing 618-620 N. Townsend 
Street, Syracuse as certified and prepared by Holmes King Kallquist & Associates, Architects, 
and filed simultaneously with said Declaration in the Office of the County Clerk of Onondaga 
County (hereinafter called the "Unit"), together with others with the use of the Common 
Elements, as defined in said Declaration. The appurtenant interests of Unit 1 in the Common 
Elements is 29.5%. The land area of the Property is described as follows: 

ALL THAT TRACT OR PARCEL OF LAND situate in the City of Syracuse, County of 
Onondaga, State of New York being Lot 12 & part of Lot 11 of City Block 275D and being more 
particularly bounded and described as follows: Beginning at a point in the easterly line of North 
Townsend Street at the intersection of the southerly line of East Laurel Street thence North 59 
deg. 25 min. 40 sec. East along the said southerly line of East Laurel Street, a distance of 79.50 
feet to a point; thence South 30 deg. 32 min. 30 sec. East a distance of 50.00 feet to a point; 
thence North 59 deg. 25 min. 40 sec. East a distance of 36.00 feet to a point thence South 30 deg. 
32 mina 30 sec. East a distance of 50.00 feet to a point; thence South 59 deg. 25 min. 40 sec. 
West a distance of 115.50 feet to a point in the said easterly line of North Townsend Street 
thence North 30 deg. 32 min. 30 sec. West along said easterly line of North Townsend Skeet, a 
distance of 100.00 feet to the point of beginning. 

Legals 618-620 v2 (2) 



12 I 01 i 2017 
month day year 

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

Combined Real Estate 
Transfer Tax Return, 

Credit Line Mortgage Certificate, and 
Certification of Exemption from the 

Payment of Estimated Personal Income Tax 

See Form TP-584-I, Instructions for Form TP-584, before completing this form. Print or type. 
Schedule A — Information relating to conveyance 

Recording office time stamp 

Grantor/Transferor 

O Individual 
❑ Corporation 

O Partnership 
❑ Estate/Trust 
0 Single member LLC 

E] Other 

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

Butternut Crossing Commercial Enterprises, LLC 
Mailing address 

1201 East Fayette Street 
City State 

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

Social security number 

Social security number 

ZIP code 

13202 

Federal EIN 

82-2889906 
Single member EIN or SSN 

Grantee/Transferee 

0 Individual 

0 Corporation 
Ei Partnership 
0 Estate/Trust 

i] Single member LLC 

El Other 

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

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

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

Social security number 

Social security number 

ZIP code 
13202 

Federal EIN 

52-1380308 
Single member EIN or SSN 

Location and description of property conveyed 

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

SWIS code 
(six digits) 

Street address City, town, or village County 

311500 

Condo Unit #1 of 

618-620 North Townsend Street Syracuse Onondaga 

of property conveyed (check applicable box) 

One- to three-family house 5  

Residential cooperative 6 
Residential condominium 7 Fri  
Vacant land 8 El  

Commercial/Industrial Date of conveyance 
Apartment building 
Office building 
Other  

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

(see instructions) 

Type 

LJ 
2 
3 
4 

Condition of conveyance (check all that apply) 

a. 0 Conveyance of fee interest 

b. 0 Acquisition of a controlling interest (state 
percentage acquired %) 

c. X Transfer of a controlling interest (state 

percentage transferred %) 

d. 0 Conveyance to cooperative housing 
corporation 

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

f. 111 Conveyance which consists of a 
mere change of identity or form of 
ownership or organization (attach 
Form TP-584.1, Schedule F) 

g. 0 Conveyance for which credit for tax 
previously paid will be claimed (attach 
Form TP-584.1, Schedule 0) 

h. 0 Conveyance of cooperative apartment(s) 

i. 0 Syndication 

j. 111 Conveyance of air rights or 
development rights 

k. 0 Contract assignment  

I. D Option assignment or surrender 

m. CI Leasehold assignment or surrender 

n. X Leasehold grant 

o. 0 Conveyance of an easement 

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

q. 0 Conveyance of property partly within 
and partly outside the state 

r. ri Conveyance pursuant to divorce or separation 
s. 0 Other (describe) 

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

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



00 
00 

1 
2.  
3.  

U 00 
5.  
6.  

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

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

exemption claimed box, enter consideration and proceed to Part III) X Exemption claimed 
2 Continuing lien deduction (see instructions if property is taken subject to mortgage or lien)  

3 Taxable consideration (subtract line 2 from line 1)  

4 Tax: $2 for eacl-1$500, or -fractional part thereof, of consideration on line-  '3  
5 Amount of credit claimed for tax previously paid (see instructions and attach Form TP-584.1, Schedule G)  
6 Total tax due* (subtract line 5 from line 4)  

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

2 Taxable consideration (multiply line 1 by the percentage of the premises which is residential real property, as shown in Schedule A)  
3 Total additional transfer tax due* (multiply line 2 by 1% (01))  

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

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

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

b. Conveyance is to secure a debt or other obligation  

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

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

e. Conveyance is given in connection with a tax sale  

f. Conveyance is a mere change of identity or form of ownership or organization where there is no change in beneficial 
ownership. (This exemption cannot be claimed for a conveyance to a cooperative housing corporation of real property 
comprising the cooperative dwelling or dwellings.) Attach Form TP-584.1, Schedule F  

g. Conveyance consists of deed of partition  

h. Conveyance is given pursuant to the federal Bankruptcy Act  

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

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, section 1401(e) (attach documents 

supporting such claim)  

*The total tax (from Part I, line 6 and Part II, line 3 above) is due within 15 days from the date conveyance. Please make check(s) payable 
to the county clerk where the recording is to take place. If the recording is to take place in the New York City boroughs of Manhattan, 
Bronx, Brooklyn, or Queens, make check(s) payable to the NYC Department of Finance. If a recording is not required, send this return 

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

Processing, PO Box 5045, Albany NY 12205-5045. 
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Schedule C — Credit Line Mortgage Certificate (Tax Law, Article 11) 

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

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

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

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

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

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

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

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

Other (attach detailed explanation). 

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

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

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

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

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

The undersigned certify that the above information contained in schedules A, B, and C, including any return, certification, schedule, or 
attachment, is to the best of his/her knowledge, true and complete, and authorize the perso (s) submitting such form on their behalf to 
receive a copy foriourposes of recording the deed or other instrument effectin he con e. 

BUTTERNUT CROSSING COMMERC ENTERPRISES, LLC By: HV Consultants 
Holding Co., LLC, Manager : Ho jSions Consultants, Inc., Manager 

Vice President 
Urantor signature Title Grantee signature Title 

Benjamin P. Lockwood 

   

William M. Ryan 

  

       

Grantor signature Title Grantee signature Title 

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

ment Agency 

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

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

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

Part I - New York State residents 

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

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

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

Signature Print full name Date 

Signature Print full name Date 

Signature Print full name Date 

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

Part II - Nonresidents of New York State 

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

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

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

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

Date 
to 

Date 
(see instructions). 

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

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

Signature Print full name Date 

Signature Print full name Date 

Signature Print full name Date 

Signature Print full name Date 
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BILL OF SALE TO AGENCY 

BUTTERNUT CROSSING COMMERCIAL ENTERPRISES, LLC, a limited liability 
company organized under the laws of the State of New York with an office to conduct business at 
1201 East Fayette Street, Syracuse, New York 13210 (the "Company"), for the consideration of 
One Dollar ($1,00), cash in hand paid, and other good and valuable consideration received by the 
Company from the City of Syracuse Industrial Development Agency, a public benefit corporation 
organized and existing pursuant to the laws of the State of New York (the "Agency"), having its 
office at 201 East Washington Street, 7th  Floor, Syracuse, New York 13202, the receipt of which is 
hereby acknowledged by the Company, hereby sells, transfers, and delivers unto the Agency, its 
successors and assigns, all those materials, machinery, equipment, fixtures and furnishings now 
owned or hereafter acquired by the Company in connection with the Project Facility, as described 
in the Agency Lease entered between the Agency and the Company dated as of December 1, 2017 
(the "Agency Lease"), and as listed on "Exhibit A" attached hereto. 

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

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

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

BUTTERNUT CROSSING COMMERCIAL 
ENTERPRISES, LLC 
By: HV Consultants Holding Co., LLC, Manager 
By: Housing Visions Consultants, Inc., Manager 

By: 

 

 

Benjamin P. Lockwood, Vice President 
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EXHIBIT "A" 

DESCRIPTION OF THE EQUIPMENT 

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

THIS AGENCY LEASE AGREEMENT, dated as of December 1, 2017 (the "Agency 
Lease"), by and between the CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT 
AGENCY, a body corporate and politic and a public instrumentality of the State of New York, 
having its office at 201 East Washington Street, 7th  Floor, Syracuse, New York 13202 (the 
"Agency"), and BUTTERNUT CROSSING COMMERCIAL ENTERPRISES, LLC a New 
York limited liability company having its office at 1201 East Fayette Street, Syracuse, New York 
13210 (the "Company"). 

WITNESSETH: 

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

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

WHEREAS, the Agency, by resolution adopted on November 19, 2015, agreed, at the 
request of the Company to undertake a project (the "Project") consisting of: (A)(i) the acquisition 
of an interest in all or a portion of an approximate .224 acre parcel of improved real property 
located at 618-620 North Townsend Street, in the City of Syracuse, New York (the "Land"); (ii) 
the construction of approximately 3,870 square feet of commercial space on the first floor (the 
3,870 square feet of commercial space being referred to herein as the "Commercial Space" or 
the "Facility") which is part of a larger approximately 16,400 square foot building being 
constructed for use as an affordable housing complex, all located on the Land; (iii) the 
acquisition and installation in the Facility of furniture, fixtures and equipment (the "Equipment" 
and together with the Land and the Facility, the "Project Facility"); (B) the granting of certain 
financial assistance in the form of exemptions from real property tax, State and local sales and 
use tax and mortgage recording tax (the "Financial Assistance"); (C) the appointment of the 
Company or its designee as an agent of the Agency in connection with the acquisition, 
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construction and equipping of the Project Facility; and (D) the lease of the Land and Facility by 
the Agency pursuant to a lease agreement and the acquisition of an interest in the Equipment 
pursuant to a bill of sale from the Company to the Agency; and the sublease of the Project 
Facility back to the Company pursuant to a sublease agreement; and 

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

WHEREAS, in accordance with Article 9-B of the Real Property Law of the State, the 
Company submitted the Commercial Space to the provisions of the Condominium Act and 
established a regime for the condominium ownership of the Facility in which the Agency took an 
interest pursuant to the Company Lease (as defined herein below) and which is the subject of this 
Agency Lease; and for which the Company has obtained the necessary no action letter from the 
NYS Attorney General's office and has filed, or caused to be filed, with the Onondaga County 
Clerk's office all necessary documents, including but not limited to a declaration, by-laws and 
plan, to successfully establish the Facility as a separate condominium from the balance of the 
improvements (collectively, the "Condominium Documents") and has obtained, or will prior to 
the Closing Date, the necessary tax parcel identification number from the assessor's office; and 

WHEREAS, the Company is the current fee 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 December 1, 2017 (the "Company Lease"); and 

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

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

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

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants 
hereinafter contained, the parties hereto hereby formally covenant, agree and bind themselves as 
follows, to wit: 
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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 Agency Lease and any agreement supplemental thereto, 
all defined terms indicated by the capitalization of the first letter of such term shall have the 
meanings specified in the Table of Definitions attached hereto as Exhibit "C" except as 
otherwise expressly defined herein or the context hereof otherwise requires. 

1.2 INTERPRETATION. 

In this Agency Lease, unless the context otherwise requires: 

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

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

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

ARTICLE II 
REPRESENTATIONS AND COVENANTS 

2.1 REPRESENTATIONS OF THE AGENCY. 

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

(a) The Agency is duly established under the provisions of the Act and has the 
power to enter into this Agency Lease and to carry out its obligations hereunder. Based upon the 
representations of the Company as to the utilization of the Project Facility, the Project Facility 
will constitute a "project," as such quoted term is defined in the Act. By proper official action, 
the Agency has been duly authorized to execute, deliver, and perform this Agency Lease and the 
other Agency Documents. 
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(b) Neither the execution and delivery of this Agency Lease, the 
consummation of the transactions contemplated thereby, nor the fulfillment of or compliance 
with the provisions of this Agency Lease and the other Agency Documents by the Agency will 
conflict with or result in a breach by the Agency of any of the terms, conditions, or provisions of 
the Act, the By-Laws of the Agency, or any order, judgment, restriction, agreement, or 
instrument to which the Agency is a party or by which it is bound or will constitute a default by 
the Agency under any of the foregoing. 

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

2.2 REPRESENTATIONS AND COVENANTS OF THE COMPANY. 

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

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

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

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

(d) The Company has, in accordance with Article 9-B of the Real Property 
Law of the State, submitted the Commercial Space to the provisions of the Condominium Act and 
established a regime for the condominium ownership of the Facility in which the Agency took an 
interest pursuant to the Company Lease and which is the subject of this Agency Lease; and for 
which the Company has obtained the necessary no action letter from the NYS Attorney General's 
office and has filed, or caused to be filed, with the Onondaga County Clerk's office the 
Condominium Documents and has obtained, or will prior to the Closing Date, the necessary tax 
parcel identification number from the assessor's office. 

(e) This Project is located in a Highly Distressed Area as defined in the Act. 

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: 
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(1) Result in a breach of, or conflict with any term or provision in, the 
Company's Articles of Organization or Operating Agreement nor the Condominium Documents; 

(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, the Condominium Documents, guaranty or other 
agreement or instrument to which the Company is a party or by which the Company or any of its 
property may be bound or affected; or 

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

(g) 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 and equip the Project Facility in the City of Syracuse; 

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

(3) Will help eliminate blight and advance job opportunities, 
prosperity, and standard of living and help prevent economic deterioration. 

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

(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, 
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. 

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

(k) 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. 

(1) The Agency's undertaking of the Project and the provision of Financial 
Assistance for the Project will not have a significant impact on the environment within the 
meaning of SEQRA. 

(m) The acquisition, construction and equipping of the Project Facility will 
promote employment opportunities and help prevent economic deterioration in the City by the 
creation and/or preservation of both full and part-time jobs. 

(n) The Company has, or will have as of the first date of construction and 
equipping, all then necessary permits, licenses, and governmental approvals and consents 
(collectively, "Approvals") for the construction and equipping of the Project Facility and has or 
will have such Approvals timely for each phase of, and throughout the construction and 
equipping of the Project Facility. 

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

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

(q) 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. 

(r) 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 Depaitiiient of Labor 
Community Services Division, and with the administrative entity of the service delivery area 
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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. 

(p) 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. 

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

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

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

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

(r) The amount of State and local sales and use tax benefits comprising the 
Financial Assistance approved by the Agency shall not exceed $32,972. The Company shall not 
request, obtain nor claim State and local sales and use tax exemptions in excess of this amount. 

(s) The Company hereby acknowledges that the exemption from mortgage 
recording tax authorized by the Agency as part of the Financial Assistance is limited by Section 
874 of the Act. 
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ARTICLE III 
CONVEYANCE OF LEASEHOLD INTEREST IN PROJECT FACILITY 

3.1 AGREEMENT TO CONVEY LEASEHOLD INTEREST TO COMPANY. 

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

3.2 USE OF PROJECT FACILITY. 

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

ARTICLE IV 
CONSTRUCTION AND EQUIPPING 

OF THE PROJECT 

4.1 CONSTRUCTION AND EQUIPPING OF THE PROJECT FACILITY. 

(a) The Company shall promptly construct, equip and complete the Project 
Facility, all in accordance with the Plans and Specifications. Unless a written waiver is first 
obtained from the Agency, in accordance with the Agency's Local Access Policy, the Company 
and its Additional Agents (as defined herein), shall utilize local labor, contractors and suppliers 
for the construction and equipping of the Project Facility. For purposes of this Agency Lease, 
and in particular this Section 4.1, the term "local" shall mean Onondaga, Oswego, Oneida, 
Madison, Cayuga and Cortland Counties. Failure to comply with the local labor requirements of 
this Section 4.1 (collectively, "Local Labor Requirements") may result in the revocation or 
recapture of all benefits provided/approved to the Project by the Agency. 

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

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

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

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

(4) To ask, demand, sue for, levy, recover, and receive all such sums 
of money, debts, dues, and other demands whatsoever which may be due, owing, and payable to 
the Agency under the terms of any contract, order, receipt, or writing in connection with the 
construction, 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 Governmental Authorities applying to or affecting the conduct of work 
on the Project Facility (the applicability of such laws, ordinances, rules, and regulations to be 
determined both as if the Agency were the owner of the Project Facility and as if the Company 
were the owner of the Project Facility), and the Company will defend, indemnify, and save the 
Agency and its officers, members, agents, servants, and employees harmless from all fines and 
penalties due to failure to comply therewith. All permits and licenses necessary for the 
prosecution of work on the Project Facility shall be procured promptly by the Company. 

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

4.2 COMPLETION OF PROJECT FACILITY. 

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

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

4.3 COSTS OF COMPLETION PAID BY COMPANY. 

(a) The Company agrees to complete the Project and to pay in full all costs of 
the construction, 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, equipping and 
completion of the Project Facility or in the event of a breach of warranty or other liability with 
respect to any materials, workmanship, or performance guaranty, the Company shall proceed, 
either separately or in conjunction with others, to exhaust the remedies of the Company against 
the materialman or Additional Agent so in default and against each surety for the performance of 
such contract. The Company may prosecute or defend any action or proceeding or take any 
other action involving any such materialman or Additional Agent or surety which the Company 
deems reasonably necessary. The Company shall advise the Agency of any actions or 
proceedings taken hereunder. No such suit shall relieve the Company of any of its obligations 
under this Agency Lease and the other Company Documents. 
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4.5 COOPERATION IN EXECUTION OF ADDITIONAL MORTGAGES AND 
MODIFICATIONS OF MORTGAGES. 

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

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

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

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

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

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

ARTICLE V 
AGREEMENT TO LEASE PROJECT FACILITY; RENTAL PAYMENTS 

5.1 AGREEMENT TO LEASE PROJECT FACILITY. 

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

The Agency's acceptance of the leasehold interest in and to the Land and Facility 
pursuant to the Company Lease, and its acquisition of an interest in the Equipment pursuant to 
the Bill of Sale, and the holding of said interests were effected and performed solely at the 
request of the Company pursuant to the requirements of the Act. The Agency hereby transfers 
and conveys all of its beneficial and equitable interests, if any, in the Project Facility to the 
Company, except for its Unassigned Rights. As a result, the parties hereby acknowledge and 

-11- 
14388767.2 



agree that subject to the terms and conditions of this Agency Lease, the Company has all of the 
equitable and beneficial ownership and other interest in the Project Facility (except for the 
Unassigned Rights), and will have all the equitable and beneficial ownership and other interest in 
the Project Facility (except for the Unassigned Rights), such that the Company, and not the 
Agency, shall have an: 

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

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

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

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

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

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

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

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

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

5.2 TERM OF LEASE; EARLY TERMINATION; SURVIVAL. 

(a) The term of this Agency Lease shall commence on the date hereof and 
continue in full force and effect until the earlier of: (1) June 30, 2028; or (2) the early 
termination of this Agency Lease as provided herein. 

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

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

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

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

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

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

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

(g) The Agency shall, upon payment by the Company of the amounts pursuant 
hereto and to Sections 5.2(d) above and Section 5.3, deliver to the Company all documents 
furnished to the Agency by the Company, or prepared by the Agency at the sole expense of the 
Company, and reasonably necessary to evidence termination of the Company Lease, the Agency 
Lease and the PILOT Agreement, including, but not limited to, lease terminations and a bill of 
sale from the Agency with respect to its interest in the Equipment, without representation or 
warranty, subject to the following: (1) any Liens to which such Project Facility was subject when 
conveyed to the Agency, (2) any Liens created at the request of the Company or to the creation 
of which the Company consented or in the creation of which the Company acquiesced, (3) any 
Permitted Encumbrances, and (4) any Liens resulting from the failure of the Company to 
perform or observe any of the agreements on its part contained in this Agency Lease. 
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(h) The obligation of the Agency under this Section 5.2 to convey the Project 
Facility to the Company will be subject to: (i) there being no Event of Default existing hereunder 
or under any payment in lieu of tax agreement now or hereafter entered into with respect to all or 
any portion of the Project Facility or under any other Company Documents, or any other event 
which would, but for the passage of time or the giving of notice, or both, be such an Event of 
Default; and (ii) the Company's payment of all expenses, fees and taxes, if any, applicable to or 
arising from such transfer. 

5.3 RENTAL PAYMENTS AND OTHER AMOUNTS PAYABLE. 

(a) The Company shall pay basic rental payments for the Project Facility 
consisting of: (i) to the Agency in an amount sufficient to pay the sums due under the PILOT 
Agreement at the times and in the manner provides for therein, and an amount sufficient to pay 
any and all other amounts due hereunder; and (ii) to the Mortgagee, an amount equal to the debt 
service and amounts becoming due and payable under the Mortgage and the indebtedness 
secured thereby on the due date thereof. 

(b) The Company shall pay to the Agency, as additional rent, within ten (10) 
days after the receipt of a demand therefor from the Agency, any annual administrative fees of 
the Agency, the sum of the reasonable fees, costs and expenses of the Agency and the officers, 
members, agents, and employees thereof incurred by the reason of the Agency's lease or 
sublease of the Project Facility or in connection with the carrying out of the Agency's duties and 
obligations under this Agency Lease, the Company Lease or any of the other Agency Documents 
and any other fee or expense of the Agency with respect to the Project Facility, or any of the 
other Agency Documents, the payment of which is not otherwise provided for under this Agency 
Lease, including, without limitation, reasonable fees and disbursements of Agency counsel, 
including fees and expenses incurred in connection with the Agency's enforcement of any rights 
hereunder or incurred after the occurrence and during the continuance of an Event of Default, in 
connection with any waiver, consent, modification or amendment to this Agency Lease or any 
other Agency Document that may be requested by the Company, or, in connection with any 
action by the Agency at the request of or on behalf of the Company hereunder or under any other 
Agency Document. Any additional rent not received within ten (10) business days after demand 
shall accrue interest after the expiration of such ten days at a rate of ten percent (10%) per annum 
or the highest rate permitted by law, whichever is less. 

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

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

(a) The obligations of the Company to make the payments required by this 
Agency Lease and to perform and observe any and all of the other covenants and agreements on 
its part contained herein are general obligations of the Company and are absolute and 
unconditional irrespective of any defense or any rights of set-off, recoupment, or counterclaim it 
may otherwise have against the Agency. The Company agrees that it will not suspend, 
discontinue, or abate any payment required by, or fail to observe any of its other covenants or 
agreements contained in this Agency Lease for any cause whatsoever, including, without limiting 
the generality of the foregoing, failure to complete the construction, 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 part contained in this Agency 
Lease or the Company Lease, and in the event the Agency should fail to perform any such 
agreement, the Company may institute such action against the Agency as the Company may 
deem necessary to compel performance (subject to the provisions of Section 11.11). 

ARTICLE VI 
MAINTENANCE, MODIFICATIONS, TAXES AND INSURANCE 

6.1 MAINTENANCE AND MODIFICATIONS OF PROJECT FACILITY. 

The Company shall: 

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

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

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

6.2 TAXES, ASSESSMENTS AND UTILITY CHARGES. 

(a) The Company shall pay as the same respectively become due: 
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(1) Any and all taxes and governmental charges of any kind, 
whatsoever which may at any time be lawfully assessed or levied against or with respect to the 
Project Facility; 

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

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

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

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

6.3 INSURANCE REQUIRED. 

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

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

(b) Workers' compensation insurance, disability benefits' insurance, and each 
other form of insurance which the Company is required by law to provide covering loss resulting 
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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. 

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

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

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

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

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

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

6.6 PAYMENTS IN LIEU OF REAL ESTATE TAXES. 

The Company and the Agency have entered into a PILOT Agreement with respect 
to payments in lieu or real estate taxes for the Project Facility. 

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 shall be paid in accordance with the relevant provisions of the Mortgage 
regarding the distribution of such insurance proceeds, provided that there shall be no abatement 
or reduction in amounts payable to the Agency hereunder. If the Mortgage shall not be in effect 
and the Mortgagee shall have no interest in the Project Facility and the Project Facility shall be 
damaged or destroyed, in whole or in part: 

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

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

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

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

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

7.2 CONDEMNATION. 

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

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

(2) The Company shall promptly give notice thereof to the Agency; 
and 
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(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 due to the Agency 
under this Agency Lease, the Company Lease, the PILOT Agreement and other Agency 
Documents. If the Net Proceeds of any Condemnation award are less than the amount necessary 
to pay any and all amounts payable to the Agency, the Company shall pay the difference 
between such amounts and the Net Proceeds of such Condemnation award so that any and all 
amounts payable under this Agency Lease, the Company Lease, the PILOT Agreement and other 
Agency Documents to the Agency shall be paid in full. If all amounts due under this Agency 
Lease, the Company Lease, the PILOT Agreement, the Mortgage and the other Agency 
Documents have been paid in full, all such Net Proceeds or the balance thereof shall be paid to 
the Company for its purposes. 

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

7.3 ADDITIONS TO PROJECT FACILITY. 

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

ARTICLE VIII 
SPECIAL COVENANTS 

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

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

8.2 HOLD HARMLESS PROVISIONS. 

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

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

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

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

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

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

To the fullest extent permitted by law, the foregoing indemnities shall 
apply notwithstanding the fault or negligence (other than gross negligence or willful misconduct) 
on the part of the Agency or any of its officers, members, agents, servants or employees and 
irrespective of any breach of statutory obligation or any rule of comparative or apportional 
liability. 
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(b) In the event of any claim against the Agency or its members, officers, 
agents, or employees by any employee of the Company, or any materialman or Additional Agent 
of the Company, or anyone directly or indirectly employed by any of them, or any one for whose 
acts any of them may be liable, the obligations of the Company hereunder shall not be limited in 
any way by any limitation on the amount or type of damages, compensation, or benefits payable 
by or for the Company or such contractor under workers' compensation laws, disability benefit 
laws, or other employee benefit laws. 

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

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

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

8.3 RIGHT OF ACCESS TO PROJECT FACILITY. 

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

8.4 MAINTENANCE OF EXISTENCE. 

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

8.5 AGREEMENT TO PROVIDE INFORMATION. 

During the term of this Agency Lease, and no less frequently than annually, the 
Company agrees, whenever reasonably requested by the Agency or the Agency's auditor, to 
provide and certify, or cause to be certified, such information concerning the Project and/or the 
Company, its finances, and for itself and each of its Additional Agents, information regarding 
job creation', Local Labor Requirements, exemptions from State and local sales and use tax, real 

1 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 
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property and mortgage recording taxes and other topics as the Agency from time to time 
reasonably considers necessary or appropriate including, but not limited to those reports, in 
substantially the form as set forth in Exhibit "D" attached hereto, and such other information 
necessary as to enable the Agency to monitor and/or make any reports required by law or 
governmental regulation, including but not limited to §875 of the Act. 

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. 

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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8.9 PERFORMANCE BY AGENCY OF COMPANY'S OBLIGATIONS. 

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

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. 
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(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 "E", 
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 
tax exemption for purchases or rentals of equipment, tools and supplies with respect to the 
Project Facility. 

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

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

(1) 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 
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otherwise obtain from the Company the portion of the Financial Assistance (the "Recapture 
Amount") consisting of State and local sales and use tax exemption in accordance with the 
Agency's Recapture Policy, a copy of which is attached hereto at Exhibit "F", 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 
provisions of this Lease Agreement shall be properly identified by the Company by such 
appropriate records, including computerized records, as may be approved by the Agency. 

ARTICLE IX 
ASSIGNMENTS; TRANSFERS; MERGER OF AGENCY 

9.1 ASSIGNMENT OF AGENCY LEASE. 

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

9.2 TRANSFERS OF INTERESTS. 

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

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

ARTICLE X 
EVENTS OF DEFAULT AND REMEDIES 

10.1 EVENTS OF DEFAULT DEFINED. 

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

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

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

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

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

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

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

(g) The Company shall conceal, remove, or permit to be concealed or 
removed any part of its Property with intent to hinder, delay, or defraud its creditors, or any one 
of them, or shall make or suffer a transfer of any of its Property which is fraudulent under any 
bankruptcy, fraudulent conveyance, or similar law, or shall make any transfer of its Property to 
or for the benefit of a creditor at a time when other creditors similarly situated have not been 
paid, or shall suffer or permit, while insolvent, any creditor to obtain a Lien upon any of its 
Property through legal proceedings or distraint which is not vacated within thirty (30) days from 
the date thereof; or 
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(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 
will impair the Company's ability to carry out its obligations hereunder; the commencement of a 
case under Title 11 of the United States Code against the Company as the debtor, or 
commencement under any other federal or state bankruptcy statute of a case, action, or 
proceeding against the Company, and continuation of such case, action, or proceeding without 
dismissal for a period of sixty (60) days; the entry of an order for relief by a court of competent 
jurisdiction under Title 11 of the United States Code or any other federal or state bankruptcy 
statute with respect to the debts of the Company; or in connection with any insolvency or 
bankruptcy case, action, or proceeding, appointment by final order, judgment, or decree of a 
court of competent jurisdiction of a receiver or trustee of the whole or a substantial portion of the 
Property of the Company unless such order, judgment, or decree is vacated, dismissed, or 
dissolved within sixty (60) days of its issuance. 

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

10.2 REMEDIES ON DEFAULT. 

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

1) Terminate this Agency Lease; 

2) Terminate the Company Lease; 

3) Terminate the PILOT Agreement; 

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

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

6) Seek to recover the recapture amount set forth in Article 8 hereof 
as well as any and all other components of Financial Assistance provided to the Company in 
accordance with the Agency's Recapture Policy. 
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(b) No action taken pursuant to this Section 10.2 shall relieve the Company 
from its obligations to make all payments required by Sections 5.3(b) and 8.2 hereof. 

10.3 REMEDIES CUMULATIVE. 

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

10.4 AGREEMENT TO PAY ATTORNEYS' FEES AND EXPENSES. 

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

10.5 NO ADDITIONAL WAIVER IMPLIED BY ONE WAIVER. 

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

ARTICLE XI 
MISCELLANEOUS 

11.1 NOTICES. 

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

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

With a copy to: 

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

(b) If to the Company, to: 

Butternut Crossing Commercial Enterprises, LLC 
1201 East Fayette Street, Suite 26 
Syracuse, New York 13210 
Attn: Rebecca Newman 

With a copy to: 

Bousquet Holstein, PLLC 
110 West Fayette Street 
One Lincoln Center 
Syracuse, New York 13202 
Attn: Paul Predmore, 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 

-30- 
14388767.2 



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

11.4 AMENDMENTS, CHANGES AND MODIFICATIONS. 

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

11.5 EXECUTION OF COUNTERPARTS. 

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

11.6 APPLICABLE LAW. 

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

11.7 WAIVER OF TRIAL BY JURY. 

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

11.8 SUBORDINATION. 

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

11.9 SURVIVAL OF OBLIGATIONS. 

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

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

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

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

11.11 NO RECOURSE; SPECIAL OBLIGATION. 

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

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

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

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

-32- 
14388767.2 



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

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

11.12 OBLIGATION TO SELL AND PURCHASE THE EQUIPMENT. 

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

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

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

11.13 ENTIRE AGREEMENT. 

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

11.14 DISCLOSURE. 

Section 875(7) of the New York General Municipal Law ("GML") requires that the 
Agency post on its website all resolutions and agreements relating to the Company's 
appointment as an agent of the Agency or otherwise related to the Project; and Article 6 of 
the New York Public Officers Law declares that all records in the possession of the Agency 
(with certain limited exceptions) are open to public inspection and copying. If the 
Company feels that there are elements of the Project or information about the Company in 
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 
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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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illiam M. Ryan, Chairman 

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

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT ENCY 

BUTTERNUT CROSSING COMMERCIAL 
ENTERPRISES, LLC 
By: HV Consultants Holding Co., LLC, Manager 
By: Housing Visions Consultants, Inc., Manager 

--11'  Benjamin . Lockwood, Vice President 
By: 
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STATE OF NEW YORK 
) SS.: 

COUNTY OF ONONDAGA 

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

o 
Notary Public 

STATE OF NEW YORK 
) SS.: 

LORI L McROBBIE 
Notary Public, State of New York 

Qualified in Onondaga Co. No. 01 M '50  .59] 
Commission Expires on Feb. 12, 20 

COUNTY OF ONONDAGA 

On the  Al  day of December in the year 2017 before me, the undersigned, personally 
appeared Benjamin P. Lockwood, personally known to me or proved to me on the basis of 
satisfactory evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he/she executed the same in his/her capacity, and that by his/her 
signature on the instrument, the individual or the person upon behalf of which the individual 
acted, executed the instrument. 

4'204e-est/  
Notary Public 

SUSAN R. KATZOFF 
Notary Public, State of New York 

Quaff. in Onondaga Co. No. 02KA6120102 
Commission Expires on December 13, 20.2o 
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EXHIBIT "A" 

REAL PROPERTY DESCRIPTION 
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618-620 North Townsend Street: Tax Parcel Number 017.-08-22.1 (UNIT 1) 

The Unit designated as Unit No. 1 in the Declaration comprising BUTTERNUT CROSSING 
CONDOMINIUM located in the City of Syracuse, County of Onondaga, New York, 
(hereinafter called the "Property"), made by Housing Visions Consultants, Inc. under the 
Condominium Act of the State of New York, as amended (Article 9-B of the Real Property Law 
of the State of New York), dated December 31 st , 2017 and recorded in the office of the County 
Clerk of Onondaga County on the .af2c'ilay of December, 2017 as Instrument Number 

wit) —01)(j4 (ROD(hereinafter called the "Declaration,") which Unit is also designated as Unit 1, 
on page A1.1 of the Construction Drawings for Butternut Crossing 618-620 N. Townsend 
Street, Syracuse as certified and prepared by Holmes King Kallquist & Associates, Architects, 
and filed simultaneously with said Declaration in the Office of the County Clerk of Onondaga 
County (hereinafter called the "Unit"), together with others with the use of the Common 
Elements, as defined in said Declaration. The appurtenant interests of Unit 1 in the Common 
Elements is 29.5%. The land area of the Property is described as follows: 

ALL THAT TRACT OR PARCEL OF LAND situate in the City of Syracuse, County of 
Onondaga, State of New York being Lot 12 & part of Lot 11 of City Block 275D and being more 
particularly bounded and described as follows: Beginning at a point in the easterly line of North 
Townsend Street at the intersection of the southerly line of East Laurel Street thence North 59 
deg. 25 min. 40 sec. East along the said southerly line of East Laurel Street, a distance of 79.50 
feet to a point; thence South 30 deg. 32 min. 30 sec. East a distance of 50.00 feet to a point; 
thence North 59 deg. 25 min. 40 sec. East a distance of 36.00 feet to a point thence South 30 deg. 
32 min. 30 sec. East a distance of 50.00 feet to a point; thence South 59 deg. 25 min. 40 sec. 
West a distance of 115.50 feet to a point in the said easterly line of North Townsend Street 
thence North 30 deg. 32 min. 30 sec. West along said easterly line of North Townsend Skeet, a 
distance of 100.00 feet to the point of beginning. 
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EXHIBIT "B" 

DESCRIPTION OF EQUIPMENT 

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

TABLE OF DEFINITIONS 

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

Act: means the New York State Industrial Development Agency Act (N.Y. Gen. 
Municipal Law §§ 850 et 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 December 1, 2017, by 
and between the Agency and the Company, as the same may be amended or supplemented from 
time to time. 

Application: means the application submitted by the Company to the Agency dated 
October 13, 2015, requesting the Agency undertake the Project, as same may be amended or 
supplemented from time to time. 

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

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

City: means the City of Syracuse. 
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Closing Date: means December 21, 2017. 

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

Company: means BUTTERNUT CROSSING COMMERCIAL ENTERPRISES, 
LLC, a limited liability company, organized and existing under the laws of the State of New 
York having an address at 1201 East Fayette Street, Syracuse, New York 13210, and its 
permitted successors and assigns. 

Company Certification: means the certification by the Company dated as of December 
1, 2017 regarding compliance with the Agency's Local Labor Policy. 

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 Condominium Documents, the Company 
Certification and any other documents executed by the Company in connection with the Project 
or the Financial Assistance granted in connection therewith. 

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

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

Condominium Act: means Article 9-B of the New York State Real Property Law. 

Condominium Documents: mean, collectively, the no action letter from the NYS 
Attorney General's office dated November 28, 2017 with respect to the Project Facility, the 
declaration, by-laws, plan and any and all other documents filed with the Onondaga County 
Clerk's office, or other entity, to successfully establish the Facility as a separate condominium 
from the balance of the improvements on the Land. 

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 December 1, 2017 by the Company to 
the Agency. 

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

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

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

Land: means all or a portion of the real property located at 618-620 North Townsend 
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 
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Liens to the extent permitted by the Agency Lease, including the lien of the Mortgage, (C) Liens 
for taxes (1) to the extent permitted by the Agency Lease or (2) at the time not delinquent, (D) 
any Lien on the Project Facility obtained through any Agency Document or Company Document 
or the Mortgage, (E) Liens of judgments or awards in respect of which an appeal or proceeding 
for review shall be pending (or is pending within ten days after entry) and a stay of execution 
shall have been obtained (or is obtained within ten days after entry), or in connection with any 
claim or proceeding, (F) Liens on any Property hereafter acquired by the Company or any 
subsidiary which liens are created contemporaneously with such acquisition to secure or provide 
for the payment or financing of any part of the purchase price thereof, (G) Liens consisting 
solely of restrictions under any applicable laws or any negative covenants in any applicable 
agreements (but only to the extent that such restrictions and covenants do not prohibit the 
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 
December 1, 2017 among the Agency and the Company, as amended or supplemented from time 
to time. 

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

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

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

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

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

Resolution or Resolutions: means the Agency's resolutions adopted on November 19, 
2015 authorizing the undertaking of the Project and the execution and delivery of certain 
documents by the Agency in connection therewith. 

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

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

State: means the State of New York. 

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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EXHIBIT "D►" 

FORM OF ANNUAL REPORTING REQUIREMENTS 

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

Date 

COMPANY 
COMPANY ADDRESS 

Dear 

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

Sale - Leaseback Financing 

Project:  

Date of Financing: 

Principal Amount Financed: 

Maturity Date: 

Original Interest Rate: 

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

Name of Lender 

Debt Retired in [year] Yes/No 

Debt Refinanced in [year] Yes/No 

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

Debt in Default as of [date] Yes/No 

Current Interest Rate(s) 
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Rate range, if Variable 

Principal balance outstanding as of [date] 

Principal payments made during [year] 

Payments in Lieu of Taxes (PILOT) 

paid in [year] 

Total cost of goods/services purchased: $ 

New York State Sales Tax Exemptions Claimed [year] 

New York Local Sales Tax Exemptions Claimed: [year] 

New York State Mortgage Recording 

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

From: 

To: , CPAs 

Re: 

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

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

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

Comments: 

Signature 

Print Name 

Title 

Date 
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EXHIBIT "E" 

FORM OF SUB-AGENT AGREEMENT 

THIS SUB-AGENT APPOINTMENT AGREEMENT (the "Agreement"), dated as of 
, 20_, is by and between BUTTERNUT CROSSING COMMERCIAL 

ENTERPRISES, LLC (the "Company"), with a mailing address of 1201 East Fayette Street, 
Syracuse, New York 13202 (the "Company"), and [NAME OF SUB-AGENT], a 

 of the State of New York, having an office for the transaction of business at 
(the "Sub-Agent"). 

WITNESSETH: 

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

WHEREAS, by resolution of its members adopted on November 19, 2015 (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 all or a portion of an approximate 
.224 acre parcel of improved real property located at 618-620 North Townsend Street, in the City 
of Syracuse, New York (the "Land"); (ii) the construction of approximately 3,870 square feet of 
commercial space on the first floor (the 3,870 square feet of commercial space being referred to 
herein as the "Commercial Space" or the "Facility") which is part of a larger approximately 
16,400 square foot building being constructed for use as an affordable housing complex, all 
located on the Land; (iii) the acquisition and installation in the Facility of furniture, fixtures and 
equipment (the "Equipment" and together with the Land and the Facility, the "Project 
Facility"); (B) the granting of certain financial assistance in the form of exemptions from real 
property tax, State and local sales and use tax and mortgage recording tax (the "Financial 
Assistance"); (C) the appointment of the Company or its designee as an agent of the Agency in 
connection with the acquisition, construction and equipping of the Project Facility; and (D) the 
lease of the Land and Facility by the Agency pursuant to a lease agreement and the acquisition of 
an interest in the Equipment pursuant to a bill of sale from the Company to the Agency; and the 
sublease of the Project Facility back to the Company pursuant to a sublease agreement; and 

WHEREAS, under the Resolution and in the Agency Lease Agreement by and between 
the Company and the Agency dated as of December 1, 2017 (the "Agency Lease") the Agency 
appointed the Company as its agent for purposes of completing the Project and delegated to the 
Company the authority to appoint as agents of the Agency a Project operator, contractors, agents, 
subagents, subcontractors, contractors and subcontractors of such agents and subagents (the 
"Additional Agents" or "Sub-Agents"), for the purpose of completing the Project and benefitting 
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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 
December 1, 2017 (the "Project Agreement"). 

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

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

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

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

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

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

d. that all purchases made by the Sub-Agent in connection with the Project 
shall be made using Form ST-123 (IDA Agent or Project Operator Exempt Purchase Certificate), 
a copy of which is attached hereto as Exhibit "A"). It shall be the responsibility of the Sub- 
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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: Butternut Crossing Project, 618-620 
North Townsend Street, Syracuse, New York, Project No. 31021715. 

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

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

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

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

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

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

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

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

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

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

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

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

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

The general contractor shall deliver or cause to be delivered to the Agency on or 
before the first business day of each January thereafter each of the items set forth in the 
immediately preceding paragraphs, dated not earlier than the immediately preceding month, 
reciting that there is in full force and effect, with a term covering at least the next succeeding 
calendar year, insurance in the amounts and of the types required hereby for so long as the 
general contractor is performing, supervising or causing work to be done on or at the Project 
Facility. The general contractor shall furnish to the Agency evidence that the policy has been 
renewed or replaced or is no longer required by this Agreement in each such year. 

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 
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jurisdiction; and that the Sub-Agent irrevocably and expressly submits to the exclusive personal 
jurisdiction of the Supreme Court of the State of New York and the United States District Court 
for the Northern District of New York, to the exclusion of all other courts, for the purposes of 
litigating every controversy, dispute or claim arising out of or relating to this Agreement. 

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

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

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

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

BUTTERNUT CROSSING COMMERCIAL 
ENTERPRISES, LLC 
By: HV Consultants Holding Co., LLC, Manager 
By: Housing Visions Consultants, Inc., Manager 

By:	  
Rebecca C. Newman, President 

[NAME OF SUB-AGENT] 

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

RECAPTURE POLICY 
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City of Syracuse 
Industrial Development Agency 

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

.1'11 \ '1,ln 1,1,1C 
Fax 

ln 1 c \ c 
lel 13) ‘-F J -JG / J ) ̀-1.3J--1VO7 

RECAPTURE POLICY 

I. STATEMENT OF PURPOSE 

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

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

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

a) To which the project was not entitled; 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

IV. ANNUAL ASSESSMENT 

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

At the time of any Noncompliance Event (other than a State Mandated Recapture Event), 
the Agency shall determine by resolution whether to exercise its right to suspend, discontinue, 
recapture or terminate all or any portion of the 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 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 
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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 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 "F" 

RECAPTURE POLICY 
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City of Syracuse 
Industrial Development Agency 

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

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

RECAPTURE POLICY 

I. STATEMENT OF PURPOSE 

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

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

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

e) To which the project was not entitled; 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

IV. ANNUAL ASSESSMENT 

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

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

g) Whether the company has proceeded in good faith. 

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

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

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

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

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

The Agency shall document its evaluation of the above criteria in writing and based upon 
its evaluation, the Agency shall determine whether to suspend, discontinue, recapture or 
terminate all or any portion of the financial assistance (the "Determination"). The Determination 

F-4 



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 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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Record and return to: 
Barclay Damon LLP 
125 E. Jefferson Street 
Syracuse, New York 13202 
Attn: Susan R. Katzoff, Esq. 

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, 7th  Floor 
Syracuse, New York 13202 

Butternut Crossing Commercial Enterprises, LLC 
1201 East Fayette Street 
Syracuse, New York 13210 

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

DATE OF EXECUTION OF AGENCY LEASE AGREEMENT: 

As of December 1, 2017 

TERM OF AGENCY LEASE AGREEMENT: 

The term of the Agency Lease Agreement shall commence as of December 1, 2017 and continue 
in full force and effect until the earlier of: (1) June 30, 2028; or (2) an earlier termination in 
accordance with the terms of the Agency Lease Agreement. 

14388761.1 



OF INDUSTRIAL CITY 
DEVELO 

SYRACUSE 
NCY 

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

William M. Ryan, Chairman 

BUTTERNUT CROSSING COMMERCIAL 
ENTERPRISES, LLC 
By: HV Consultants Holding Co., LLC, Manager 
By: Housing Visions Consultants, Inc., Manager 

By: 

 

 

B amin P. Lockwood, Vice President 
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Notary Public 

STATE OF NEW YORK ) 
) ss.: 

COUNTY OF ONONDAGA ) 

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

Notary Public 

STATE OF NEW YORK ) 
) ss.: 

COUNTY OF ONONDAGA ) 

LORI L. McROBBIE 
Nota!y Public, State of New York 

Qualified in Onondaga Co. No. 01MC50)5591 
Commission Expires on Feb. 12, 20 

On this  02 \  day of December, 2017, before me, the undersigned, personally appeared, 
Benjamin P. Lockwood, personally known to me or proved to me on the basis of satisfactory 
evidence to be the individual whose name is subscribed to the within instrument and acknowledged 
to me that he/she executed the same in his/her capacity, and that by his/her signature on the 
instrument, the individual or the person upon behalf of which the individual acted, executed the 
instrument. 

SUSAN R. KATZOFF 
Notary Public, State of New York 

Qual. in Onondaga Co. No. 02KA612010 
Commission Expires on December 13, 20.20 
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EXHIBIT "A" 

LEGAL DESCRIPTION OF THE LAND 
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618-620 North Townsend Street: Tax Parcel Number 017.-08-22.1 (UNIT 1) 

The Unit designated as Unit No. 1 in the Declaration comprising BUTTERNUT CROSSING 
CONDOMINIUM located in the City of Syracuse, County of Onondaga, New York, 
(hereinafter called the "Property"), made by Housing Visions Consultants, Inc. under the 
Condominium Act of the State of New York, as amended (Article 9-B of the Real Property Law 
of the State of New York), dated December 31st , 2017 and recorded in the office of the County 
Clerk of Onondaga County on the 3P.tday  of December, 2017 as Instrument Number 

wig —013041i10(hereinafter called the "Declaration,") which Unit is also designated as Unit 1, 
on page A1.1 of the Construction Drawings for Butternut Crossing 618-620 N. Townsend 
Street, Syracuse as certified and prepared by Holmes King Kallquist & Associates, Architects, 
and filed simultaneously with said Declaration in the Office of the County Clerk of Onondaga 
County (hereinafter called the "Unit"), together with others with the use of the Common 
Elements, as defined in said Declaration. The appurtenant interests of Unit 1 in the Common 
Elements is 29.5%. The land area of the Property is described as follows: 

ALL THAT TRACT OR PARCEL OF LAND situate in the City of Syracuse, County of 
Onondaga, State of New York being Lot 12 & part of Lot 11 of City Block 275D and being more 
particularly bounded and described as follows: Beginning at a point in the easterly line of North 
Townsend Street at the intersection of the southerly line of East Laurel Street thence North 59 
deg. 25 min. 40 sec. East along the said southerly line of East Laurel Street, a distance of 79.50 
feet to a point; thence South 30 deg. 32 min. 30 sec. East a distance of 50.00 feet to a point; 
thence North 59 deg. 25 min. 40 sec. East a distance of 36.00 feet to a point thence South 30 deg. 
32 mina 30 sec. East a distance of 50.00 feet to a point; thence South 59 deg. 25 min. 40 sec. 
West a distance of 115.50 feet to a point in the said easterly line of North Townsend Street 
thence North 30 deg. 32 min. 30 sec. West along said easterly line of North Townsend Skeet, a 
distance of 100.00 feet to the point of beginning. 
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TP-584 (4/13) New York State Department of Taxation and Finance 

Combined Real Estate 
Transfer Tax Return, 

Credit Line Mortgage Certificate, and 
Certification of Exemption from the 

Payment of Estimated Personal Income Tax 

See Form TP-584-I, Instructions for Form TP-584, before completing this form. Print or type. 
Schedule A — Information relating to conveyance 

Recording office time stamp 

Grantor/Transferor 

E Individual 
❑ Corporation 
❑ Partnership 
❑ Estate/Trust 
❑ Single member LLC 
• Other 

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

City of Syracuse Industrial Development Agency 
Mailing address 

201 East Washington Street, 7th Floor 
City State 

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

Social security number 

Social security number 

ZIP code 
13202 

Federal EIN 

52-1380308 
Single member EIN or SSN 

Grantee/Transferee 

❑ Individual 

❑ Corporation 
❑ Partnership 
❑ Estate/Trust 

❑ Single member LLC 

Ei Other 

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

Butternut Crossing Commercial Enterprises, LLC 
Mailing address 
1201 East Fayette Street 
City State 
Syracuse NY 
Single member's name if grantee is a single member LLC (see instructions) 

Social security number 

Social security number 

ZIP code 
13202 

Federal EIN 

82-2889906 
Single member EIN or SSN 

Location and description of property conveyed 

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

SWIS code 
(six digits) 

Street address City, town, or village County 

311500 

Condo Unit #1 of 

618-620 North Townsend Street Syracuse Onondaga 

Type of property conveyed (check applicable box) 

1 ❑ One- to three-family house 
2 Eli Residential cooperative 

5 X Commercial/Industrial 
6 ❑ Apartment building 

Date of conveyance Percentage of real property 
conveyed which is residential 

3 Li  Residential condominium 
4 Li Vacant land 

7 7 Office building 
8 ❑ Other  

12 j 01 2017 real property 0 % 
month day year 

(see instructions) 

Condition of conveyance (check all that apply) 

a. E Conveyance of fee interest 

b. 0 Acquisition of a controlling interest (state 

percentage acquired  

c. El Transfer of a controlling interest (state 

percentage transferred %) 

d. 0 Conveyance to cooperative housing 
corporation 

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

f. 0 Conveyance which consists of a 
mere change of identity or form of 
ownership or organization (attach 
Form TP-584.1, Schedule F) 

g. 0 Conveyance for which credit for tax 
previously paid will be claimed (attach 
Form TP-584.1, Schedule G) 

h. 0 Conveyance of cooperative apartment(s) 

i. 0 Syndication 

j. El Conveyance of air rights or 
development rights 

k. 0 Contract assignment  

I. El Option assignment or surrender 

m. LE Leasehold assignment or surrender 

n. 0 Leasehold grant 

o. E Conveyance of an easement 

p. 0 Conveyance for which exemption 
from transfer tax claimed (complete 
Schedule B, Part 111) 

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

r. E] Conveyance pursuant to divorce or separation 
s. 0 Other (descr be)  

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

Schedule B., Part I $ 
Schedule B., Part 11 $ 



1.  
2.  
3.  

0 
0 
0 

0 
0 

1.  
2.  
3.  
4.  
5.  
6.  

00 
00 
00 

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

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

exemption claimed box, enter consideration and proceed to Part III) I XI Exemption claimed 
2 Continuing lien deduction (see instructions if property is taken subject to mortgage or lien)  

3 Taxable consideration (subtract line 2 from line 1)  

4 Tax: $2 for each $500, or fractional part thereof, of consideration on line 3  
5 Amount of credit claimed for tax previously paid (see instructions and attach Form TP-584.1, Schedule G)  
6 Total tax due* (subtract line 5 from line 4)  

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

2 Taxable consideration (multiply line 1 by the percentage of the premises which is residential real property, as shown in Schedule A)  
3 Total additional transfer tax due* (multiply line 2 by 1% (01))  

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

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

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

b. Conveyance is to secure a debt or other obligation  

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

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

e. Conveyance is given in connection with a tax sale  

f. Conveyance is a mere change of identity or form of ownership or organization where there is no change in beneficial 
ownership. (This exemption cannot be claimed for a conveyance to a cooperative housing corporation of real property 
comprising the cooperative dwelling or dwellings.) Attach Form TP-584.1, Schedule F  

g. Conveyance consists of deed of partition  

h. Conveyance is given pursuant to the federal Bankruptcy Act  

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

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

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

*The total tax (from Part I, line 6 and Part II, line 3 above) is due within 15 days from the date conveyance. Please make check(s) payable 
to the county clerk where the recording is to take place. If the recording is to take place in the New York City boroughs of Manhattan, 
Bronx, Brooklyn, or Queens, make check(s) payable to the NYC Department of Finance. If a recording is not required, send this return 
and your check(s) made payable to the NYS Department of Taxation and Finance, directly to the NYS Tax Department, RETT Return 
Processing, PO Box 5045, Albany NY 12205-5045. 

I 1 

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

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

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

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

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

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

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

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

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

Other (attach detailed explanation). 

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

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

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

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

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

The undersigned certify that the above information contained in schedules A, B, and C, including any return, certification, schedule, or 
attachment, is to the best of his/her 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 effectina the onvevance. butternut urossing uom erical Enterprises, LLC, By: HV Consultan 
Ci ent Agency H Colding Co. LL „Ma er: Housing Visions Consultants, Inc., Man 

  Chairman   Vice President  
Grantor signature Title Grantee ignature Title 

Benjamin P. Lockwood 

Grantor signature Title Grantee signature Title 

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

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

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

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

Part I - New York State residents 

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

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

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

Signature Print full name Date 

Signature Print full name Date 

Signature Print full name Date 

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

Part II - Nonresidents of New York State 

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

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

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

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

Date 
to 

Date 
(see instructions). 

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

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

Signature Print full name Date 

Signature Print full name Date 

Signature Print full name Date 

Signature Print full name Date 



SCHEDULE "A" 

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

7566844.1 
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CERTIFICATION 

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

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

The undersigned, Benjamin P. Lockwood, Vice President and authorized signatory of 
Housing Visions Consultants, Inc., Manager of Butternut Crossing Commercial Enterprises, LLC 
(the "Company"), does hereby certify and confirm: 

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

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

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

(2) that the Company has complied, and will, for so long as the Agency has an 
interest in the Project, continue to comply with, the Agency's Local Labor Policy. 

Dated: December 21, 2017 BUTTERNUT CROSSING COMMERCIAL 
ENTERPRISES, LLC 
By: HV Consultants Holding Co., LLC, Manager 
By: Housing Visions Consultants, Inc., Manager 

By: 

 

 

Benjamin P. Lockwood, Vice President 

14388784.1 
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City of Syracuse Industrial Development Agency 
201 E. Washington St., Ste. 712 
Syracuse NY 13202-1435 

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

AUTHORIZED REPRESENTATIVE 

----  

ACC:3)RD
® 

CERTIFICATE OF LIABILITY INSURANCE 
is.....-----  

DATE (MM/DD/YYYY) 

12/20/2017 

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

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

PRODUCER 

James P Reagan Agency 
8 E Main Street 
P 0 Box 191 
Marcell us NY 13108 

CONTACT
NAME: 
PHONE FAX 
(A/C No Ext): 315-673-2094 (A/C, No): 315-673-1121 
E-MAIL 
ADDRESS: 

INSURER(S) AFFORDING COVERAGE NAIC # 

INSURER A : AmTrust Insurance of Kansas Inc 15954 
INSURED HOUSVIS-01 

Housing Visions Unlimited Inc. 
1201 E Fayette Street 
Syracuse NY 13210 

INSURER B: Wesco Insurance Company 25011 

INSURER C : Hartford Life Insurance 88072 

INSURER D : 

INSURER E : 

INSURER F : 

COVERAGES CERTIFICATE NUMBER: 1210918307 REVISION NUMBER: 
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD 
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS 
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, 
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. 

INSR 
LTR TYPE OF INSURANCE 

ADDL 
INSD 

SUBR 
INVD POLICY NUMBER 

POLICY EFF 
iMM/DDNYYYL(MM/DD/YYYY) 

POLICY EXP 
LIMITS 

COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $ 
DAMAGE TO RETE 
PREMISES (Ea ocNcurre 

D 
nce) $ CLAIMS-MADE OCCUR 

MED EXP (Any one person) $ 

PERSONAL & ADV INJURY $ 

GENERAL AGGREGATE $ GEN'L AGGREGATE 

 POLICY 

OTHER: 

LIMIT APPLIES 
PRO- 
JECT  

PER: 

LOC PRODUCTS - COMP/OP AGG $ 

$ 

AUTOMOBILE LIABILITY 

ANY AUTO 

OWNED 
 AUTOS ONLY 

HIRED 
 AUTOS ONLY  

SCHEDULED 
AUTOS 
NON-OWNED 
AUTOS ONLY 

COMBINED SINGLE LIMIT 
(Ea accident) $ 

BODILY INJURY (Per person) $ 

BODILY INJURY (Per accident) $ 

PROPERTY DAMAGE 
(Per accident) $ 

$ 

UMBRELLA LIAB 

EXCESS LIAB 

 OCCUR 

CLAIMS-MADE 

EACH OCCURRENCE $ 

AGGREGATE $ 

$ DED RETENTION $ 

A 
B 

WORKERS COMPENSATION 
AND EMPLOYERS' LIABILITY 
ANYPROPRIETOR/PARTNER/EXECUTIVE 
OFFICER/MEMBER EXCLUDED? 
(Mandatory in NH) 
If yes, describe under 
DESCRIPTION OF OPERATIONS below 

Y I N 

N / A 

Y KWC1074480 
VVWC3246398 

1/1/2018 
1/1/2018 

1/1/2019 
1/1/2019 

x PER 
STATUTE 

OTH-
ER 

E.L. EACH ACCIDENT $ 1,000,000 

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

E.L. DISEASE - POLICY LIMIT $ 1,000,000 

C Disability LNY643023001 1/1/2018 1/1/2019 Statutory 

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

*Named insured includes: Housing Visions Construction Co. Inc., Housing Visions Consultants Inc. and Dynamic Building Solutions LLC 
*Work Comp policy #KWC1074480 is for New York 
*Work Comp policy #WWC3246398 is for Pennsylvania 
C105.2 will be issued by the insurance carrier & follow under separate cover 

CERTIFICATE HOLDER CANCELLATION 

© 1988-2015 ACORD CORPORATION. All rights reserved 

ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD 



WORKERS COMPENSATION AND EMPLOYERS LIABILITY INSURANCE POLICY WC 00 03 13 

(Ed. 4-84) 

WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS ENDORSEMENT 

We have the right to recover our payments from anyone liable for an injury covered by this poiicy. We will not enforce 
our right against the person or organization named in the Schedule. (This agreement applies only to the extent that 
you perform work under a written contract that requires you to obtain this agreement from us.) 

This agreement shall not operate directly or indirectly to benefit anyone not named in the Schedule. 

Schedule 

Any person or organization as required by written contract 

This endorsement changes the poky to which it is attached and is effective on the date issued unless otherwise stated. 

Endorsement Effective Policy No. Endorsement No. WC000313 

Insured Premium $ 

insurance Company 

Countersigned by  

e iSO3 NattonaI Council on Compensation insurance. 
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ACCARIE) CERTIFICATE OF LIABILITY INSURANCE 

L....----  

DATE (MM/DD/YYYY) 

12/15/2017 

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

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

PRODUCER 
Haylor, Freyer & Coon, Inc. 
231 Salina Meadows Parkway 
P.O. Box 4743 
Syracuse NY 13221 

CNT 
NAOME:ACT  Sheila Corbett 
PHONE FAX 
(NC. No. Ext): 315-703-3235 (A/C, No): 
E-MAIL 
ADDRESS: scorbett@haylor.com  

INSURER(S) AFFORDING COVERAGE NAIC # 

INSURER A: Selective Ins. Co. of New York 13730 
INSURED HOUSINGVIS1 

Butternut Crossing, LLC 
Butternut Crossing Commercial Enterprises, LLC 
Housing Visions Unlimited, Inc. 
Syracuse NY 13210 

INSURER B: Merchants Mutual 23329 

INSURER c : Amtrust Insurance Company of Kansas 

INSURER D: Hartford Life Insurance 88072 

INSURER E : Travelers Casualty & Surety Co of Amer. 31194 

INSURER F : 

COVERAGES CERTIFICATE NUMBER: 298483577 REVISION NUMBER: 
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD 
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS 
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, 
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. 

INSR 
LTR TYPE OF INSURANCE 

ADDL 
INSD 

SUER 
VVVD POLICY NUMBER 

POLICY EFF 
(MM/DDIYYYYUMM/DDIYYYY1_ 

POLICY EXP 
LIMITS 

A X COMMERCIAL GENERAL LIABILITY Y Y S2190320 12/9/2017 12/9/2018 EACH OCCURRENCE $ 1,000,000 
DAMAGE TO RENTED 
PREMISES (Ea occurrence) $ 300,000 CLAIMS-MADE X OCCUR 

MED EXP (Any one person) $ 5,000 

PERSONAL & ADV INJURY $ 1,000,000 

GENERAL AGGREGATE $ 2,000,000 GEN'L AGGREGATE 

POLICY 

OTHER: 

X  

LIMIT APPLIES 

Te-r-  X 

PER: 

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

$ 

A 

X 

AUTOMOBILE LIABILITY 

ANY AUTO 

OWNED 
AUTOS ONLY 
HIRED 

 AUTOS ONLY 

SCHEDULED 
AUTOS 
NON-OWNED 
AUTOS ONLY 

Y Y S2190320 12/9/2017 12/9/2018 COMBINED SINGLE LIMIT 
(Ea accident) 

t 
$ 1.000.000 

BODILY INJURY (Per person) $ 

BODILY INJURY (Per accident) $ 

PROPERTY DAMAGE 
(Per accident) $ 

$ 

B X UMBRELLA LIAB 

EXCESS LIAB 

X  OCCUR 

CLAIMS-MADE 

Y Y CUP0000851 12/9/2017 12/9/2018 EACH OCCURRENCE $ 10,000,000 

AGGREGATE $ 10,000,000 

$ DED X RETENT ON $ 10 000 
C WORKERS COMPENSATION 

AND EMPLOYERS' LIABILITY 
ANYPROPRIETOR/PARTNER/EXECUTIVE 
OFFICER/MEMBER EXCLUDED? 
(Mandatory in NH) 
If yes, describe under 
DESCRIPTION OF OPERATIONS below 

Y / N  
N NIA    

Y KWC1074480 1/1/2017 1/1/2018 x X STATUTE 
O ERTH- 

E.L. EACH ACCIDENT $ 1,000,000 

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

E.L. DISEASE - POLICY LIMIT $ 1,000,000 

D 
E 

NYS Disability 
Fidelity 
Forgery or Alteration 

LNY643023 
106470089 

1/1/2018 
12/9/2017 

1/1/2019 
12/9/2018 

Statutory 
$1,000,000 Limit 
$100,000 Limit 

$10,000 Deductible 
$250 Deductible 

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

CG7202 (12/11) - Elitepac - General Liability Extension 
CG 2018 (04/13) - Additional Insured - Mortgagee, Assignee or Receiver 
IL0268 (01/14) - New York Changes - Cancellation and Nonrenewal 

Locations: 

See Attached... 

CERTIFICATE HOLDER CANCELLATION 

City of Syracuse Industrial Development Agency 
333 West Washington St. 
Suite 130 
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. 

AUTHORIZED REPRESENTATIVE 

  

©1988-2015 ACORD CORPORATION. All rights reserved. 

ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD 



NAMED INSURED 
Butternut Crossing, LLC 
Butternut Crossing Commercial Enterprises, LLC 
Housing Visions Unlimited, Inc. 
Syracuse NY 13210 

AGENCY 

Naylor, Freyer & Coon, Inc. 

POLICY NUMBER 

CARRIER NAIC CODE 

EFFECTIVE DATE: 

1) 808-810 Butternut St., Syracuse, NY 13208 

2) 1116-1120 Butternut St., Syracuse, NY 13208 

3) 1117-1123 Butternut St. Bldg #1, Syracuse, NY 13208 

4) 1117-1123 Butternut St. Bldg #2, Syracuse, NY 13208 

5) 1230-1232 Butternut St., Syracuse, NY 13208 

6) 1234-1236 Butternut St., Syracuse, NY 13208 

7) 1227-1229 Butternut St., Syracuse, NY 13208 

8) 618-620 North Townsend St., Syracuse, NY 13203 

9) 700 North Townsend St., Syracuse, NY 13203 

ADDITIONAL REMARKS 

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM, 

FORM NUMBER: 25   FORM TITLE: CERTIFICATE OF LIABILITY INSURANCE 

AGENCY CUSTOMER ID: HOUSINGVIS1 

LOC #: 

ACC,RE:), 
 ® 

ADDITIONAL REMARKS SCHEDULE Page 1 of 1 

ACORD 101 (2008/01)	 C) 2008 ACORD CORPORATION. All rights reserved. 

The ACORD name and logo are registered marks of ACORD 



ELITEPAC POLICY No. S 2190320 
General Liability Extension 

COMMERCIAL GENERAL LIABILITY 
CG 72 02 12 11 

SUMMARY OF COVERAGES (including index) 

This is a summary of the various additional coverages and coverage modifications provided by this endorsement. No 
coverage is provided by this summary. Refer to the actual endorsement (Pages 3-through-8) for changes affecting your 
insurance protection. 

DESCRIPTION PAGE FOUND 

Primary and Non-Contributory Provision - Additional Insureds Page 7 

Blanket Additional Insureds - As Required By Contract Page 5 

Broad Form Vendors Coverage Page 6 

Not-for-profit Members - Including Club Members 

Not-for-profit Members - as additional insureds Page 5 

Not-for-profit Members Medical Payments Page 4 

Not-for-profit Members - defined Page 8 

Damage To Premises Rented To You ($500,000) (Including Fire, Lightning or Explosion) Page 3 

Electronic Data Liability ($100,000) Page 4 

Golf Amendments 

Golfing Facilities - defined Page 8 

Golf and Tennis Pros - as additional insureds Page 6 

Limited Property Damage - caused by golf balls Page 3 

Members Medical Payments Page 4 

Products Amendment - Medical Payments - limited on premises coverage Page 4 

Recreational Medical Payments - limited amateur golf coverage Page 4 

Waiver of Rights of Recovery - members and guests Page 7 

Incidental Malpractice 

Exclusion modified Page 6 

Knowledge of Occurrence, Claim, Suit or Loss Page 7 

Liberalization Clause Page 7 

Medical Payments - increased limit ($15,000) Page 6 

Mental Anguish Amendment (Not applicable to New York) Page 8 

Newly Formed or Acquired Organizations Page 5 

Non-Owned Aircraft Page 3 

Copyright, 2011 Selective Insurance Company of America. All rights reserved. CG 72 02 12 11 
Includes copyrighted material of Insurance Services Office, Inc., with its permission. Page 1 of 8 



DESCRIPTION PAGE FOUND 

Non-Owned Watercraft (under 60 feet) Page 3 

Personal And Advertising Injury 

Contractual Exclusion Amended (Excludes Advertisement) Page 4 

niscriminatinn and Humiliation Amendment (Nnt applicable in New York; Excludes Page 7 
Advertisement) 

Products Amendment - Not-for-profit and Golf Page 4 

Supplementary Payments Amended - Bail Bonds ($5,000) and Loss of Earnings ($1,000) Page 4 

Temporary Workers 

Employee Definition Amended (including status as an insured) Page 8 

Employer's Liability Exclusion Amended (Not applicable in New York) Page 3 

Injuries or Damages by Certain Employees (co-employee damages) Page 5 

Unintentional Failure to Disclose Hazards Page 7 

Waiver of Transfer of Rights of Recovery (subrogation) Page 7 

When Two or More Coverage Parts of this Policy Apply to a Loss Page 3 

Copyright, 2011 Selective Insurance Company of America. All rights reserved. CG 72 02 12 11 
Includes copyrighted material of Insurance Services Office, Inc., with its permission. Page 2 of 8 



ELITEPAC 
General Liability Extension POLICY # S2190320 

COMMERCIAL GENERAL LIABILITY 
CG 72 02 12 11 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

This endorsement modifies the insurance provided under the following: 

COMMERCIAL GENERAL LIABILITY COVERAGE PART 

The SECTIONS of the Commercial General Liability Coverage Part identified in this endorsement will be amended as 
shown below. However, when two or more Coverage Parts of this policy apply to a loss, only the broadest coverage 
of this policy will apply, unless specifically stated otherwise within the particular amendment covering that loss. 

COVERAGES - Amendments 

SECTION I - COVERAGE A BODILY INJURY AND 
PROPERTY DAMAGE LIABILITY 

COVERAGE EXTENSION 

Property Damage - "Golfing Facilities" 

If you operate a "golfing facility", Paragraph 1. Insuring 
Agreement under COVERAGE A BODILY INJURY 
AND PROPERTY DAMAGE LIABILITY is amended to 
include the following: 

"Property damage" to any property not owned by you, 
caused by golf balls originating from your premises, 
regardless of your legal liability for the damage. The 
most we will pay under this extension is a sub-limit of 
$2,500 per "occurrence". No deductible applies to loss 
under this extension. 

EXCLUSIONS 

Employer's Liability Amendment 

(This provision is not applicable in New York). 

The following is added to Exclusion e. Employer's Lia-
bility under COVERAGE A BODILY INJURY AND 
PROPERTY DAMAGE LIABILITY, 2. Exclusions: 

This exclusion also does not apply to any "temporary 
worker". 

Non-Owned Aircraft, Auto or Watercraft 

The following is added to Exclusion g. Aircraft, Auto Or 
Watercraft under COVERAGE A BODILY INJURY 
AND PROPERTY DAMAGE LIABILITY, 2. Exclusions: 

This exclusion does not apply to: 

(6) A watercraft you do not own that is less than 60 feet 
long, and not being used to carry persons or 
property for a charge. Any person is an insured who 
uses or is responsible for the use of such watercraft 
with your expressed or implied consent. However, if 
the insured has any other valid and collectible 
insurance for "bodily injury" or "property damage" 
that would be covered under this provision, or on 
any other basis, this coverage is then excess, and 
subject to Condition 4. Other Insurance, b. Excess 
Insurance under SECTION IV - COMMERCIAL 
GENERAL LIABILITY CONDITIONS. 

(7) Any aircraft, not owned or operated by any insured, 
that is hired, chartered or loaned with a paid crew. 
However, if the insured has any other valid and 
collectible insurance for "bodily injury" or "property 
damage" that would be covered under this provision, 
or on any other basis, this coverage is then excess, 
and subject to Condition 4. Other Insurance, b. 
Excess Insurance under SECTION IV - COMMER-
CIAL GENERAL LIABILITY CONDITIONS. 

Damage To Premises Rented to You 

A. The last paragraph of Paragraph 2. Exclusions 
under COVERAGE A BODILY INJURY AND PROP-
ERTY DAMAGE is deleted in its entirety and 
replaced with the following: 

Exclusions c. through n. do not apply to damage by 
fire, lightning or explosion to premises rented to you 
or temporarily occupied by you with the permission 
of the owner. A separate limit of insurance applies to 
this coverage as described in SECTION III - LIMITS 
OF INSURANCE. 

B. Paragraph 6. under SECTION III - LIMITS OF 
INSURANCE is deleted in its entirety and replaced 
with the following: 

6. Subject to Paragraph 5. above, the most we will 
pay under COVERAGE A for damages because 
of "property damage" to any one premises, while 
rented to you, or in the case of damage caused 
by fire, lightning or explosion, while rented to you 
or temporarily occupied by you with permission 
of the owner, for all such damage caused by fire, 
lightning or explosion proximately caused by the 
same event, whether such damage results from 
fire, lightning or explosion or any combination of 
the three, is the higher of $500,000 or the 
amount shown in the Declarations for the 
Damage To Premises Rented To You Limit. 

Copyright, 2011 Selective Insurance Company of America. All rights reserved. CG 72 02 12 11 
Includes copyrighted material of Insurance Services Office, Inc., with its permission. Page 3 of 8 



C. Paragraph a. of Definition 9. "Insured contract" under 
SECTION V - DEFINITIONS is deleted in its entirety 
and replaced with the following: 

a. A contract for a lease of premises. However, that 
portion of the contract for a lease of premises 
that indemnifies any person or organization for 
damage by fire, lightning or explosion to prem-
ises while rented to ‘/o ti or temporarily  ocralpied 
by you with the permission of the owner is not an 
"insured contract"; 

Electronic Data Liability 

Exclusion p. Electronic Data under COVERAGE A 
BODILY INJURY AND PROPERTY DAMAGE LIABIL-
ITY, 2. Exclusions is deleted in its entirety and replaced 
by the following: 

Electronic Data 

Damages arising out of the loss of, loss of use of, 
damage to, corruption of, inability to access, or ina-
bility to manipulate "electronic data" that does not 
result from physical injury to tangible property. 

The most we will pay for damages arising out of the 
loss of, loss of use of, damage to, corruption of, ina-
bility to access, or inability to manipulate "electronic 
data" that results from physical injury to tangible 
property is a sub-limit of $100,000 for "property 
damage" because of all applicable loss of "electronic 
data" arising out of any one "occurrence". 

SECTION I - COVERAGE B PERSONAL AND ADVER-
TISING INJURY LIABILITY 

EXCLUSIONS 

Contractual Exclusion Amendment 

Exclusion e. Contractual Liability under COVERAGE B 
PERSONAL AND ADVERTISING INJURY, 2. Exclu-
sions is deleted in its entirety and replaced with the fol-
lowing: 

e. Contractual Liability 

"Personal and advertising Injury" for which the 
insured has assumed liability in a contract or 
agreement arising out of an "advertisement". This 
exclusion does not apply to liability for damages that 
the insured would have in the absence of the 
contract or agreement. 

SECTION I - COVERAGE C MEDICAL PAYMENTS 

EXCLUSIONS 

Any Insured Amendment 

Exclusion a. Any Insured under COVERAGE C 
MEDICAL PAYMENTS, 2. Exclusions is deleted in its 
entirety and replaced with the following:  

a. Any Insured 

To any insured. 

This exclusion does not apply to: 

(1) "Golfing facility" members who are not paid a 
fee, salary, or other compensation; 

(2) "Not-for-profit members"; or 

(3) "volunteer workers". 

This exclusion exception does not apply if COVERAGE 
C MEDICAL PAYMENTS is excluded by another 
endorsement to this Coverage Part. 

Product Amendment 

Exclusion f. Products-Completed Operations Hazard 
under COVERAGE C MEDICAL PAYMENTS, 2. 
Exclusions is deleted in its entirety and replaced with 
the following: 

f. Products-Completed Operations Hazard 
Included within the "products-completed operations 
hazard". 

This exclusion does not apply to "your products" sold 
for use or consumption on your premises, while such 
products are still on your premises, if you are a not-
for-profit operation or a "golfing facility". 

This exclusion exception, does not apply if COVERAGE 
C MEDICAL PAYMENTS is excluded by another 
endorsement to this Coverage Part. 

Recreational Medical Payments - Amateur Golf 

Exclusion e. Athletics Activities under COVERAGE C 
MEDICAL PAYMENTS, 2. Exclusions is deleted in its 
entirety and replaced with the following: 

e. Athletics Activities 

To a person injured while practicing, instructing or 
participating in any physical exercises or games, 
sports or athletic contests. 

If you are a "golfing facility", this exclusion does not 
apply to a person injured as a result of their partici-
pation in amateur athletics that are recreational in 
nature. 

This exclusion exception does not apply if COVERAGE 
C MEDICAL PAYMENTS is excluded by another 
endorsement to this Coverage Part. 

SECTION I - SUPPLEMENTARY PAYMENTS -
COVERAGES A AND B 

Expenses For Bail Bonds And Loss Of Earnings 

A. Subparagraph 1.b. under SUPPLEMENTARY 
PAYMENTS - COVERAGES A AND B is deleted in 
its entirety and replaced with the following: 

b. Up to $5,000 for cost of bail bonds required 
because of accidents or traffic law violations 
arising out of the use of any vehicle to which 
Bodily Injury Liability Coverage applies. We do 
not have to furnish these bonds. 
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B. Subparagraph 1.d. under SUPPLEMENTARY 
PAYMENTS - COVERAGES A AND B is deleted in 
its entirety and replaced with the following: 

d. An reasonable expenses incurred by the insured 
at our request to assist us in the investigation or 
defense of the claim or "suit", including actual 
loss of earnings up to $1,000 a day because of 
time off from work. 

SECTION II - WHO IS AN INSURED - Amendments 

Not-for-Profit Organization Members 

The following paragraph is added to SECTION II - WHO 
IS AN INSURED: 

If you are an organization other than a partnership, joint 
venture, or a limited liability company, and you are a not-
for-profit organization, your officials, trustees, board 
members, insurance managers, and "not-for-profit mem-
bers" are included as additional insureds, however only 
with respect to their liability for your activities or activities 
they perform on your behalf. 

Employees As Insureds Modified 

A. Subparagraph 2.a.(1)(a) under SECTION II - WHO 
IS AN INSURED does not apply to "bodily injury" to 
a "temporary worker" caused by a co-"employee" 
who is not a "temporary worker". 

B. Subparagraph 2.a.(2) under SECTION II - WHO IS 
AN INSURED does not apply to "property damage" 
to the property of a "temporary worker" caused by a 
co-"employee" who is not a "temporary worker". 

C. Subparagraph 2.a.(1)(d) under SECTION II - WHO 
IS AN INSURED does not apply to "bodily injury" 
caused by cardio-pulmonary resuscitation or first aid 
services administered by a co-employee". 

Newly Formed Or Acquired Organizations 

A. Subparagraph 3.a. under SECTION II - WHO IS AN 
INSURED is deleted in its entirety and replaced with 
the following: 

a. Coverage under this provision is afforded only 
until the 180th day after you acquire or form the 
organization or the end of the policy period, 
whichever is earlier. However, COVERAGE A 
does not apply to "bodily injury" or "property 
damage" that occurred before you acquired or 
formed the organization. 

B. The following paragraph is added to SECTION II -
WHO IS AN INSURED, Paragraph 3: 

If you are engaged in the business of construction of 
dwellings three stories or less in height, or other 
buildings three stories or less in height and less than 
25,000 square feet in area, you will also be an 
insured with respect to "your work" only, for the 
period of time described above, for your liability 
arising out of the conduct of any partnership or joint 
venture of which you are or were a member, even if 
that partnership or joint venture is not shown as a 
Named Insured. However, this provision only applies 
if you maintain or maintained an interest of at least 
fifty percent in that partnership or joint venture for 
the period of that partnership or joint venture. 

This provision does not apply to any partnership or joint 
venture that has been dissolved or otherwise ceased to 
function for more than thirty-six months. 

With respect to the insurance provided by this provision, 
Newly Formed or Acquired Organizations, the follow-
ing is added to SECTION IV - COMMERCIAL GEN-
ERAL LIABILITY, Paragraph 4. Other Insurance, Sub-
paragraph b. Excess Insurance: 

The insurance provided by this provision, Newly Formed 
or Acquired Organizations, is excess over any other 
insurance available to the insured, whether primary, 
excess, contingent or on any other basis. 

(All other provisions of this section remain unchanged). 

Blanket Additional Insureds - As Required By 
Contract 

Subject to the Primary and Non-Contributory provision 
set forth in this endorsement, SECTION II WHO IS AN 
INSURED is amended to include as an additional 
insured any person or organization whom you have 
agreed in a written contract, written agreement or written 
permit that such person or organization be added as an 
additional insured on your policy. Such person or organi-
zation is an additional insured only with respect to liabil-
ity for "bodily injury" or "property damages' or "personal 
and advertising injury" caused, in whole or in part, by: 

1. Your ongoing operations, "your produce', or premises 
owned or used by you; however this provision does 
not include any architects, engineers, or surveyors 
with respect to any injury or damage arising out of 
the rendering or failure to render any professional 
services by or for you., including: 

a. The preparing, approving, or failing to prepare or 
approve, maps, shop drawings, opinions, 
reports, surveys, field orders, change orders or 
drawings and specifications; and 

Copyright, 2011 Selective Insurance Company of America. All rights reserved. CG 72 02 12 11 
Includes copyrighted material of Insurance Services Office, Inc., with its permission. Page 5 of 8 



b. Supervisory, inspection, architectural or engi-
neering activities. 

2. Your maintenance, operation or use of equipment, 
other than aircraft, "auto" or watercraft, rented or 
leased to you by such person or organization. A 
person or organization's status as an additional 
insured under this endorsement ends when their 
contract or agreement :vith Vol  for such rented or 
leased equipment ends. With respect to the insur-
ance afforded to these additional insureds, this insur-
ance does not apply to any "occurrence" which takes 
place after the rental agreement or equipment lease 
expires. 

The provisions of this coverage extension do not apply 
unless the written contract or written agreement has 
been executed (executed means signed by the named 
insured) or written permit issued prior to the "bodily 
injury" or "property damage" or "personal and advertising 
injury". 

Broad Form Vendors Coverage 

Subject to the Primary and Non-Contributory provision 
set forth in this endorsement, SECTION II - WHO IS AN 
INSURED is amended to include as an additional 
insured any person or organization (referred to below as 
vendor) whom you have agreed in a written contract or 
written agreement to add as an additional insured on 
your policy. Such person or organization is an additional 
insured only with respect to "bodily injury" or "property 
damage" arising out of "your products" which are distrib-
uted or sold in the regular course of the vendor's busi-
ness, however the insurance afforded the vendor does 
not apply to: 

a. "Bodily injury" or "property damage" for which the 
vendor is obligated to pay damages by reason of 
the assumption of liability in a contract or agree-
ment; however this exclusion does not apply to 
liability for damages that the vendor would have 
in the absence of the contract or agreement; 

b. Any express warranty unauthorized by you; 

c. Any physical or chemical change in the product 
made intentionally by the vendor; 

d. Repackaging, unless unpacked solely for the 
purpose of inspection, demonstration, testing, or 
the substitution of parts under instructions from 
the manufacturer, and then repackaged in the 
original container; 

e. Any failure to make such inspections, adjust-
ments, tests or servicing as the vendor has 
agreed to make or normally undertakes to make 
in the usual course of business in connection 
with the sale of the product; or 

f. Products which, after distribution or sale by you, 
have been labeled or re-labeled or used as a 
container, part of ingredient of any other thing or 
substance by or for the vendor; however this 
insurance does not apply to any insured person 
or organization, from who you have acquired 
such products, or any ingredient, part or con-
tainer, entering into, accompanying or containing 
such products. 

The provisions of this coverage extension do not apply 
unless the written contract or written agreement has 
been executed (executed means signed by the named 
insured) prior to the "bodily injury" or "property damage". 

Incidental Malpractice 

Subparagraph 2.a.(1)(d) under SECTION II - WHO IS 
AN INSURED is deleted in its entirety and replaced with 
the following: 

(d) Arising out of his or her providing or failing to provide 
professional health care services. This does not 
apply to nurses, emergency medical technicians or 
paramedics. if you are not in the business or occupa-
tion of providing any such professional services. 

"Golfing Facilities" - Golf or Tennis Pros 

The following is added to SECTION II - WHO IS AN 
INSURED: 

If you operate a "golfing facility", any golf or tennis pros 
are additional insureds. Golf or tennis pros means any 
person, other than your "employees", whose primary 
responsibilities include golf or tennis instruction or 
operation of a golf or tennis pro shop, however only with 
respect to their liability for your activities, or activities 
they perform on your behalf, or their liability for the main-
tenance, use or operation of golf or tennis pro shop 
premises you rent or lease to them. 

SECTION III - LIMITS OF INSURANCE 

Increased Medical Payments 

Paragraph 7. under SECTION III - LIMITS OF INSUR-
ANCE is deleted in its entirety and replaced with the fol-
lowing: 

7. Subject to Paragraph 5. above, the Medical Expense 
Limit under COVERAGE C will be $15,000, or the 
amount shown in the Declarations for Medical 
Expense Limit, whichever is higher, for all medical 
expenses because of "bodily injury" sustained by any 
one person. 

This provision, Increased Medical Payments, does not 
apply if COVERAGE C MEDICAL PAYMENTS is 
excluded by another endorsement to this Coverage Part. 
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SECTION IV - COMMERCIAL GENERAL LIABILITY 
CONDITIONS - Amendments 

Knowledge Of Occurrence, Claim, Suit Or Loss 

The following is added to Paragraph 2. Duties in the 
Event of Occurrence, Offense, Claim or Suit under 
SECTION IV - COMMERCIAL GENERAL LIABILITY 
CONDITIONS: 

The requirements under this paragraph do not apply until 
after the "occurrence" or offense is known to: 

1. You, if you are an individual; 

2. A partner, if you are a partnership; 

3. An "executive officer" or insurance manager, if you 
are a corporation; 

4. Your members, managers or insurance manager, if 
you are a limited liability company; or 

5. Your elected or appointed officials, trustees, board 
members, or your insurance manager if you are an 
organization other than a partnership, joint venture, 
or limited liability company. 

Primary and Non-Contributory Provision 

The following is added to Paragraph 4. Other Insur-
ance, b. Excess Insurance under SECTION IV -
COMMERCIAL GENERAL LIABILITY CONDITIONS: 

This insurance shall be excess with respect to any 
person or organization included as an additional insured 
under this policy, any other insurance that person or 
organization has shall be primary with respect to this 
insurance, unless: 

(1) The additional insured is a Named Insured under 
such other insurance; 

(2) You have agreed in a written contract, written agree-
ment or written permit to include that additional 
insured on your General Liability policy on a primary 
and/or non-contributory basis; and 

(3) The written contract or written agreement has been 
executed (executed means signed by the named 
insured) or written permit issued prior to the "bodily 
injury" or "property damage" or "personal and adver-
tising injury". 

Unintentional Failure To Disclose Hazards 

The following is added to Paragraph 6. Representations 
under SECTION IV - COMMERCIAL GENERAL 
LIABILITY CONDITIONS: 

However, if you should unintentionally fail to disclose any 
existing hazards in your representations to us at the 
inception date of the policy, or during the policy period in 
connection with any additional hazards, we shall not 
deny coverage under this Coverage Part based upon 
such failure to disclose hazards. 

Waiver Of Transfer Of Rights Of Recovery 

The following is added to Paragraph 8. Transfer of 
Rights Of Recovery Against Others To Us under 
SECTION IV - COMMERCIAL GENERAL LIABILITY 
CONDITIONS: 

We will waive any right of recovery we may have against 
a person or organization because of payments we make 
for "bodily injury" or 'property damage-  arising out of your 
ongoing operations or "your work" done under a written 
contract or written agreement and included in the 
"products-completed operations hazard", if: 

1. You have agreed to waive any right of recovery 
against that person or organization in a written con-
tract or written agreement; 

2. Such person or organization is an additional insured 
on your policy; or 

3. You have assumed the liability of that person or 
organization in that same contract, and it is an 
"insured contract". 

The section above only applies to that person or organ-
ization identified above, and only if the "bodily injury" or 
"property damage" occurs subsequent to the execution 
of the written contract or written agreement. 

If you are a "golfing facility", we will also waive any right 
of recovery we may have against any of your members 
or their guests because of payments we make for "bodily 
injury" or "property damage" arising out of their actions at 
your premises to which this Coverage Part applies. 
However, this provision does not apply to "bodily injury" 
or "property damage" that is expected or intended by 
your member or their guest. 

Liberalization 

The following condition is added to SECTION IV -
COMMERCIAL GENERAL LIABILITY CONDITIONS: 

If we revise this Coverage Part to provide more coverage 
without additional premium charge, subject to our filed 
company rules, your policy will automatically provide the 
additional coverage as of the day the revision is effective 
in your state. 

SECTION V - DEFINITIONS 

Discrimination And Humiliation 

(This provision does not apply in New York). 

A. The following is added to Definition 14. "Personal 
and advertising injury": 

"Personal and advertising injury" also means "dis-
crimination" or humiliation that results in injury to the 
feelings or reputation of a natural person, however 
only if such "discrimination" or humiliation is: 
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1. Not done by or at the direction of: 

a. The insured; or 

b. Any "executive officer" director, stockholder, 
partner, manager or member of the insured; 

2. Not done intentionally to cause harm to another 
person. 

Not directly or indirectly related to the employ-
ment, prospective employment or termination of 
employment of any person or persons by any 
insured. 

4. Not arising out of any "advertisement" by the 
insured. 

B. The following definition is added to SECTION V -
DEFINITIONS: 

"Discrimination" means: 

a. Any act or conduct that would be considered 
discrimination under any applicable federal, 
state, or local statute, ordinance or law; 

b. Any act or conduct that results in disparate 
treatment of, or has disparate impact on, a per-
son, because of that person's race, religion, 
gender, sexual orientation, age, disability or 
physical impairment; or 

c. Any act or conduct characterized or interpreted 
as discrimination by a person based on that 
person's race, religion, gender, sexual orienta-
tion, age, disability or physical impairment. 

Electronic Data 

The following definition is added to SECTION V -
DEFINITIONS: 

"Electronic data" means information, facts or programs 
stored as or on, created or used on, or transmitted to or 
from computer software (including systems and applica-
tions software), hard or floppy disks, CD-ROMS, tapes, 
drives, cell, data processing devices or any other media 
which are used with electronically controlled equipment. 

For the purpose of the Electronic Data Liability coverage 
provided by this endorsement, Definition 17. "Property 
damage" is deleted in its entirety and replaced by the 
following: 

17. "Property damage" means: 

a. Physical injury to tangible property, including all 
resulting loss of use of that property. All such 
loss of use shall be deemed to occur at the time 
of the physical injury that caused it; or 

b. Loss of, loss of use of, damage to, corruption of, 
inability to access, or inability to properly manip-
ulate "electronic data", resulting from physical 
injury to tangible property. All such loss of 
"electronic data" shall be deemed to occur at the 
time of the "occurrence" that caused it. 

For the purpose of the Electronic Data Liability coverage 
provided by this endorsement, "electronic data" is not 
tangible property. 

Employee Amendment 

Definition 5. "Employee" under SECTION V -
DEFINITIONS is deleted in its entirety and replaced by 
the following: 

5. "Employee" includes a "leased worker", or a 
"temporary worker". 

Golfing Facility 

The following definition is added to SECTION V -
DEFINITIONS: 

"Golfing facility" or "golfing facilities" means a golf 
course, golf club, driving range, or miniature golf course. 

Mental Anguish Amendment 

(This provision does not apply in New York). 

Definition 3. "Bodily injury" under SECTION V - 
DEFINITIONS is deleted in its entirety and replaced with 
the following: 

3. "Bodily injury" means bodily injury, sickness or 
disease sustained by a person, including death 
resulting from any of these at any time. This includes 
mental anguish resulting from any bodily injury, 
sickness or disease sustained by a person. (In New 
York, mental anguish has been determined to be 
"bodily injury"). 

Not-for-profit Member 

The following definition is added to SECTION V -
DEFINITIONS: 

"Not-for-profit member" means a person who is a 
member of a not-for-profit organization, including clubs 
and churches, who receive no financial or other 
compensation. 
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ADDITIONAL INSURED - 
MORTGAGEE, ASSIGNEE OR RECEIVER 

POLICY NUMBER: S 2190320 COMMERCIAL GENERAL LIABILITY 
CG 20 18 04 13 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY_ 

This endorsement modifies insurance provided under the following: 

COMMERCIAL GENERAL LIABILITY COVERAGE PART 

SCHEDULE 

Name Of Person(s) Or Organization(s) Designation Of Premises 

ANY PERSONS OR ORGANIZATIONS WHOM Y 

HAVE AGREED TO INCLUDE AS AN ADDITI 

INSURED ON YOUR POLICY IN A WRITTEN 

CONTRACT, WRITTEN AGREEMENT OR WRIT 

PERMIT 

VARIOUS 

VARIOUS, NY 13210 

ANY AND ALL PREMISES FOR WHICH THE INSURED HAS 

ENTERED INTO A WRITTEN CONTRACT, WRITTEN AGREEMENT 

OR WRITTEN PERMIT WITH THE MORTGAGEE, ASSIGNEE OR 

RECEIVER 

Information required to complete this Schedule, if not shown above, will be shown in the Declarations. 

C. With respect to the insurance afforded to these 
additional insureds, the following is added to Section 
III - Limits Of Insurance: 

If coverage provided to the additional insured is 
required by a contract or agreement, the most we will 
pay on behalf of the additional insured is the amount 
of insurance: 

1. Required by the contract or agreement; or 

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

whichever is less. 

This endorsement shall not increase the applicable 
Limits of Insurance shown in the Declarations. 

A. Section II - Who Is An Insured is amended to 
include as an additional insured the person(s) or 
organization(s) shown in the Schedule, but only with 
respect to their liability as mortgagee, assignee, or 
receiver and arising out of the ownership, mainte-
nance, or use of the premises by you and shown in 
the Schedule. 

However: 

1. The insurance afforded to such additional insured 
only applies to the extent permitted by law; and 

2. If coverage provided to the additional insured is 
required by a contract or agreement, the insur-
ance afforded to such additional insured will not 
be broader than that which you are required by 
the contract or agreement to provide for such 
additional insured. 

B. This insurance does not apply to structural alterations, 
new construction and demolition operations per-
formed by or for that person or organization. 
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NEW YORK CHANGES - CANCELLATION 
AND NONRENEWAL 

IL 02 68 01 14 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

This endorsement modifies insurance provided under the following: 

CAPITAL ASSETS PROGRAM (OUTPUT POLICY) COVERAGE PART 
COMMERCIAL GENERAL LIABILITY COVERAGE PART 
COMMERCIAL INLAND MARINE COVERAGE PART 
COMMERCIAL PROPERTY COVERAGE PART 
CRIME AND FIDELITY COVERAGE PART 
EQUIPMENT BREAKDOWN COVERAGE PART 
FARM COVERAGE PART 
LIQUOR LIABILITY COVERAGE PART 
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART 

A. Paragraphs 1., 2., 3. and 5. of the Cancellation 
Common Policy Condition are replaced by the follow-
ing: 

1. The first Named Insured shown in the Declara-
tions may cancel this entire policy by mailing or 
delivering to us advance written notice of can-
cellation. 

2. Cancellation Of Policies In Effect 

a. 60 Days Or Less 

We may cancel this policy by mailing or deliv-
ering to the first Named Insured written notice 
of cancellation at least: 

(1) 30 days before the effective date of can-
cellation if we cancel for any reason not 
included in Paragraph A.2.b. below. 

(2) 15 days before the effective date of can-
cellation if we cancel for any of the rea-
sons included in Paragraph A.2.b. below. 

b. For More Than 60 Days 

If this policy has been in effect for more than 
60 days, or if this policy is a renewal or 
continuation of a policy we issued, we may 
cancel only for any of the reasons listed 
below, provided we mail the first Named 
Insured written notice at least 15 days before 
the effective date of cancellation: 

(1) Nonpayment of premium, provided how-
ever, that a notice of cancellation on this 
ground shall inform the first Named 
Insured of the amount due; 

(2) Conviction of a crime arising out of acts 
increasing the hazard insured against; 

(3) Discovery of fraud or material misrep-
resentation in the obtaining of the policy 
or in the presentation of a claim; 

(4) After issuance of the policy or after the 
last renewal date, discovery of an act or 
omission, or a violation of any policy con-
dition, that substantially and materially 
increases the hazard insured against, and 
which occurred subsequent to inception 
of the current policy period; 

(5) Material physical change in the property 
insured, occurring after issuance or last 
annual renewal anniversary date of the 
policy, which results in the property be-
coming uninsurable in accordance with 
our objective, uniformly applied under-
writing standards in effect at the time the 
policy was issued or last renewed; or 
material change in the nature or extent of 
the risk, occurring after issuance or last 
annual renewal anniversary date of the 
policy, which causes the risk of loss to be 
substantially and materially increased 
beyond that contemplated at the time the 
policy was issued or last renewed; 

(6) Required pursuant to a determination by 
the Superintendent that continuation of 
our present premium volume would jeop-
ardize our solvency or be hazardous to 
the interest of our policyholders, our cred-
itors or the public; 

(7) A determination by the Superintendent 
that the continuation of the policy would 
violate, or would place us in violation of, 
any provision of the Insurance Code; or 
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(8) Where we have reason to believe, in 
good faith and with sufficient cause, that 
there is a probable risk of danger that the 
insured will destroy, or permit to be 
destroyed, the insured property for the 
purpose of collecting the insurance pro-
ceeds. If we cancel for this reason, you 
may make a written request to the 
Department of Financial Services, within 
10 days of receipt of this notice, to review 
our cancellation decision. Also, we will 
simultaneously send a copy of this can-
cellation notice to the Department of 
Financial Services. 

3. We will mail or deliver our notice, including the 
reason for cancellation, to the first Named Insured 
at the address shown in the policy and to the 
authorized agent or broker. 

5. If this policy is cancelled, we will send the first 
Named Insured any premium refund due. If we 
cancel, the refund will be pro rata. If the first 
Named Insured cancels, the refund may be less 
than pro rata. 

However, when the premium is advanced under a 
premium finance agreement, the cancellation re-
fund will be pro rata. Under such financed poli-
cies, we will be entitled to retain a minimum 
earned premium of 10% of the total policy pre-
mium or $60, whichever is greater. The cancella-
tion will be effective even if we have not made or 
offered a refund. 

B. The following is added to the Cancellation Common 
Policy Condition: 

7. If one of the reasons for cancellation in Paragraph 
A.2.b. or D.2.b.(2) exists, we may cancel this 
entire policy, even if the reason for cancellation 
pertains only to a new coverage or endorsement 
initially effective subsequent to the original issu-
ance of this policy. 

C. The following conditions are added: 

1. Nonrenewal 

If we decide not to renew this policy we will send 
notice as provided in Paragraph C.3. below. 

2. Conditional Renewal 

If we conditionally renew this policy subject to: 

a. A change of limits; 

b. A change in type of coverage; 

c. A reduction of coverage; 

d. An increased deductible; 

e. An addition of exclusion; or 

f. Increased premiums in excess of 10%, exclu-
sive of any premium increase due to and 
commensurate with insured value added or 
increased exposure units; or as a result of 
experience rating, loss rating, retrospective 
rating or audit; 

we will send notice as provided in Paragraph C.3. 
below. 

3. Notices Of Nonrenewal And Conditional 
Renewal 

a. If we decide not to renew this policy or to 
conditionally renew this policy as provided in 
Paragraphs C.1. and C.2. above, we will mail 
or deliver written notice to the first Named 
Insured shown in the Declarations at least 60 
but not more than 120 days before: 

(1) The expiration date; or 

(2) The anniversary date if this is a continu-
ous policy. 

b. Notice will be mailed or delivered to the first 
Named Insured at the address shown in the 
policy and to the authorized agent or broker. 
If notice is mailed, proof of mailing will be 
sufficient proof of notice. 

c. Notice will include the specific reason(s) for 
nonrenewal or conditional renewal, including 
the amount of any premium increase for con-
ditional renewal and description of any other 
changes. 

d. If we violate any of the provisions of Para-
graph C.3.a., b. or c. above by sending the 
first Named Insured an incomplete or late 
conditional renewal notice or a late non-
renewal notice: 

(1) And if notice is provided prior to the expi-
ration date of this policy, coverage will 
remain in effect at the same terms and 
conditions of this policy at the lower of the 
current rates or the prior period's rates 
until 60 days after such notice is mailed 
or delivered, unless the first Named 
Insured, during this 60-day period, has 
replaced the coverage or elects to cancel; 

(2) And if the notice is provided on or after 
the expiration date of this policy, cover-
age will remain in effect at the same 
terms and conditions of this policy for 
another policy period, at the lower of the 
current rates or the prior period's rates, 
unless the first Named Insured, during 
this additional policy period, has replaced 
the coverage or elects to cancel. 
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e. If you elect to renew on the basis of a late 
conditional renewal notice, the terms, condi-
tions and rates set forth in such notice shall 
apply: 

(1) Upon expiration of the 60-day period, 
unless Subparagraph (2) below applies; 
Or 

(2) Notwithstanding the provisions in Para-
graphs d.(1) and d.(2), as of the renewal 
date of the policy if the conditional 
renewal notice was sent at least 30 days 
prior to the expiration or anniversary date 
of the policy. 

f. We will not send you notice of nonrenewal or 
conditional renewal if you, your authorized 
agent or broker or another insurer of yours 
mails or delivers notice that the policy has 
been replaced or is no longer desired. 

D. The following provisions apply when the Commercial 
Property Coverage Part, the Farm Coverage Part or 
the Capital Assets Program (Output Policy) Coverage 
Part is made a part of this policy: 

1. Items D.2. and D.3. apply if this policy meets the 
following conditions: 

a. The policy is issued or issued for delivery in 
New York State covering property located in 
this state; and 

b. The policy insures: 

(1) For loss of or damage to structures, other 
than hotels or motels, used predominantly 
for residential purposes and consisting of 
no more than four dwelling units; or 

(2) For loss of or damage to personal prop-
erty other than farm personal property or 
business property; or 

(3) Against damages arising from liability for 
loss of, damage to or injury to persons or 
property, except liability arising from busi-
ness or farming; and 

c. The portion of the annual premium attributa-
ble to the property and contingencies de-
scribed in 1.b. exceeds the portion applicable 
to other property and contingencies. 

2. Paragraph 2. of the Cancellation Common Policy 
Condition is replaced by the following: 

2. Procedure And Reasons For Cancellation 

a. We may cancel this entire policy by mail-
ing or delivering to the first Named 
Insured written notice of cancellation at 
least: 

(1) 15 days before the effective date of 
cancellation if we cancel for nonpay-
ment of premium, provided however, 
that a notice of cancellation on this 
ground shall inform the first Named 
Insured of the amount due; or 

(2) 30 days before the effective date of 
cancellation if we cancel for any other 
reason. 

b. But if this policy: 

(1) Has been in effect for more than 60 
days; or 

(2) Is a renewal of a policy we issued; 

we may cancel this policy only for one or 
more of the following reasons: 

(1) Nonpayment of premium, provided 
however, that a notice of cancellation 
on this ground shall inform the first 
Named Insured of the amount due; 

(2) Conviction of a crime arising out of 
acts increasing the risk of loss; 

(3) Discovery of fraud or material misrep-
resentation in obtaining the policy or 
in making a claim; 

(4) Discovery of willful or reckless acts or 
omissions increasing the risk of loss; 

(5) Physical changes in the covered 
property that make that property unin-
surable in accordance with our objec-
tive and uniformly applied underwrit-
ing standards in effect when we: 

(a) Issued the policy; or 

(b) Last voluntarily renewed the 
policy; 

(6) The Superintendent of Financial Ser-
vices' determination that continuing 
the policy would violate Chapter 28 of 
the Insurance Law; or 

(7) Required pursuant to a determination 
by the Superintendent of Financial 
Services that the continuation of our 
present premium volume would be 
hazardous to the interests of our 
policyholders, our creditors or the 
public. 
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3. The following are added: 

a. Conditional Continuation 

Instead of cancelling this policy, we may 
continue it on the condition that: 

(1) The policy limits be changed; or 

(2) Any coverage not required by law be 
eliminated. 

If this policy is conditionally continued, we will 
mail or deliver to the first Named Insured 
written notice at least 20 days before the 
effective date of the change or elimination. 
We will mail or deliver our notice to the first 
Named Insured's last mailing address known 
to us. If notice is mailed, proof of mailing will 
be sufficient proof of notice. Delivery of the 
notice will be the same as mailing. 

b. Non renewal 

If, as allowed by the laws of New York State, 
we: 

(1) Do not renew this policy; or 

(2) Condition policy renewal upon: 

(a) Change of limits; or 

(b) Elimination of coverage; 

we will mail or deliver written notice of non-
renewal or conditional renewal: 

(a) At least 45 days; but 

(b) Not more than 60 days; 

before the expiration date of the policy. We 
will mail or deliver our notice to the first 
Named Insured's last mailing address known 
to us. If notice is mailed, proof of mailing will 
be sufficient proof of notice. Delivery of the 
notice will be the same as mailing. 

E. The following is added to the Farm Property - Other 
Farm Provisions Form - Additional Coverages, Condi-
tions, Definitions, the Commercial Property Coverage 
Part and the Capital Assets Program (Output Policy) 
Coverage Part: 

When the property is subject to the Anti-arson Appli-
cation in accordance with New York Department of 
Financial Services' Insurance Regulation No. 96, the 
following provisions are added: 

If you fail to return the completed, signed and affirmed 
anti-arson application to us: 

1. Or our broker or agent within 45 days of the effec-
tive date of a new policy, we will cancel the entire 
policy by giving 20 days' written notice to you and 
to the mortgageholder shown in the Declarations. 

2. Before the expiration date of any policy, we will 
cancel the policy by giving written notice to you 
and to the mortgageholder shown in the Declara-
tions at least 15 days before the effective date of 
cancellation. 

The cancellation provisions set forth in E.1. and E.2. 
above supersede any contrary provisions in this policy 
inriuding this endorsement. 

If the notice in E.1. or E.2. above is mailed, proof of 
mailing will be sufficient proof of notice. Delivery of 
the notice will be the same as mailing. 

F. The following applies to the Commercial Property 
Coverage Part, the Farm Coverage Part and the Cap-
ital Assets Program (Output Policy) Coverage Part: 
Paragraphs f. and g. of the Mortgageholders 
Condition are replaced by the following: 

f. Cancellation 

(1) If we cancel this policy, we will give writ-
ten notice to the mortgageholder at least: 
(a) 10 days before the effective date of 

cancellation if we cancel for your 
nonpayment of premium; or 

(b) 30 days before the effective date of 
cancellation if we cancel for any other 
reason. 

(2) If you cancel this policy, we will give 
written notice to the mortgageholder. With 
respect to the mortgageholder's interest 
only, cancellation will become effective on 
the later of: 

(a) The effective date of cancellation of 
the insured's coverage; or 

(b) 10 days after we give notice to the 
mortgageholder. 

g. Nonrenewal 

(1) If we elect not to renew this policy, we will 
give written notice to the mortgageholder 
at least 10 days before the expiration 
date of this policy. 

(2) If you elect not to renew this policy, we 
will give written notice to the mortgage-
holder. With respect to the mortgage-
holder's interest only, nonrenewal will 
become effective on the later of: 

(a) The expiration date of the policy; or 
(b) 10 days after we give notice to the 

mortgageholder. 
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G. The following provisions apply when the following are 
made a part of this policy: 

Commercial General Liability Coverage Part 

Employment-Related Practices Liability Coverage 
Part 

Farm Liability Coverage Form 

Liquor Liability Coverage Part 

Products/Completed Operations Liability Coverage 
Part 

1. The aggregate limits of this policy as shown in the 
Declarations will be increased in proportion to any 
policy extension provided in accordance with 
Paragraph C.3.d. above. 

2. The last sentence of Limits Of Insurance does not 
apply when the policy period is extended because 
we sent the first Named Insured an incomplete or 
late conditional renewal notice or a late non-
renewal notice. 
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STATE OF NEW YORK 
WORKERS' COMPENSATION BOARD 

CERTIFICATE OF NYS WORKERS' COMPENSATION INSURANCE COVERAGE 

la. Legal Name & Address of Insured (Use street address only) 
Butternut Crossing, LLC 
Butternut Crossing Commercial Enterprises, LLC 
Housing Visions Unlimited, Inc. 
Syracuse NY 13210 

lb. Business Telephone Number of Insured 
315-472-3820 

lc. NYS Unemployment Insurance Employer 
Registration Number of Insured 
20 61860 

Work Location of Insured (Only required i f coverage is specifically ld. Federal Employer Identification Number of Insured 
limited to certain locations in New York State, i.e., a Wrap-Up or Social Security Number 
Policy) 161375637 

2. Name and Address of the Entity Requesting Proof of 3a. Name of Insurance Carrier 
Coverage (Entity Being Listed as the Certificate Holder) Amtrust Insurance Company of Kansas 
City of Syracuse Industrial Development Agency 
333 West Washington St. 3b. Policy Number of entity listed in box "la" 
Suite 130 KWC1074480 
Syracuse NY 13202 

3c. Policy effective period 

1/1/2017 to 1/1/2018 

3d. The Proprietor, Partners or Executive Officers are 

D included. (Only check box if all partners/officers included) 

0 all excluded or certain partners/officers excluded. 

This certifies that the insurance carrier indicated above in box "3" insures the business referenced above in box "I a" for workers' 
compensation under the New York State Workers' Compensation Law. (To use this form, New York (NY) must be listed under Item 3A 
on the INFORMATION PAGE of the workers' compensation insurance policy). The Insurance Carrier or its licensed agent will send 
this Certificate of Insurance to the entity listed above as the certificate holder in box "2". 

The Insurance Carrier will also notify the above certificate holder within 10 days IF a policy is canceled due to nonpayment of premiums 
or within 30 days IF there are reasons other than nonpayment of premiums that cancel the policy or eliminate the insured from the 
coverage indicated on this Certificate. (These notices may be sent by regular mail.) Otherwise, this Certificate is valid for one year after 
this form is approved by the insurance carrier or its licensed agent, or until the policy expiration date listed in box "3c", whichever is 
earlier. 

Please Note: Upon the cancellation of the workers' compensation policy indicated on this form, if the business continues to be 
named on a permit, license or contract issued by a certificate holder, the business must provide that certificate holder with a new 
Certificate of Workers' Compensation Coverage or other authorized proof that the business is complying with the mandatory 
coverage requirements of the New York State Workers' Compensation Law. 

Under penalty of perjury, I certify that I am an authorized representative or licensed agent of the insurance carrier referenced 
above and that the named insured has the coverage as depicted on this form. 

Approved by: 

Approved by: 

Title: CEO 

(Print name of authorized representative or licensed agent of insurance carrier) 

/ 16,41 12/15/2017 
(Signature) (Date) 

James D. Freyer, Jr 

Telephone Number of authorized representative or licensed agent of insurance carrier: 315-703-3235  

Please Note: Only insurance carriers and their licensed agents are authorized to issue Form C-105.2. Insurance brokers are NOT 
authorized to issue it. 

C-105.2 (9-07) www.wcb.state.ny.us  



Workers' Compensation Law 

Section 57. Restriction on issue of permits and the entering into contracts unless compensation is secured. 

1. The head of a state or municipal department, board, commission or office authorized or required by law to issue any permit for or in 
connection with any work involving the employment of employees in a hazardous employment defined by this chapter, and notwithstanding 
any general or special statute requiring or authorizing the issue of such permits, shall not issue such permit unless proof duly subscribed by 
an insurance carrier is produced in a form satisfactory to the chair, that compensation for all employees has been secured as provided by this 
chapter. Nothing herein, however, shall be construed as creating any liability on the part of such state or municipal department, board, 
commission or office to pay any compensation to any such employee if so employed. 

2. The head of a state or municipal department, board, commission or office authorized or required by law to enter into any contract for or 
in connection with any work involving the employment of employees in a hazardous employment defined by this chapter, notwithstanding 
any general or special statute requiring or authorizing any such contract, shall not enter into any such contract unless proof duly subscribed 
by an insurance carrier is produced in a form satisfactory to the chair, that compensation for all employees has been secured as provided by 
this chapter. 

C-105.2 (9-07) Reverse 



STATE OF NEW YORK 
WORKERS' COMPENSATION BOARD 

CERTIFICATE OF INSURANCE COVERAGE UNDER THE NYS DISABILITY BENEFITS LAW 

PART 1. To be completed by Disability Benefits Carrier or Licensed Insurance Agent of that Carrier 

la. Legal Name and Address of Insured (Use street address only) 

Butternut Crossing, LLC 
Butternut Crossing Commercial Enterprises, LLC 
Housing Visions Unlimited, Inc. 
Syracuse NY 13210 

lb. Business Telephone Number of Insured 

315-472-3820 

1c. NYS Unemployment Insurance Employer Registration 
Number of Insured 
20 61860 

l d. Federal Employer Identification Number of Insured or 
Social Security Number 
161375637 

2. Name and Address of the Entity Requesting Proof of 
Coverage (Entity Being Listed as the Certificate Holder) 

City of Syracuse Industrial Development Agency 
333 West Washington St. 
Suite 130 
Syracuse NY 13202 

3a. Name of Insurance Carrier 

Hartford Life Insurance 

3b. Policy Number of entity listed in box "la": 
LNY643023 

3c. Policy effective period: 

1/1/2018 to 1/1/2019 

4. Policy covers: 

the New York Disability Benefits Law 

employees: 

or licensed agent of the insurance carrier referenced above and 
as described above. 

i 

a. X All of the employer's employees eligible under 

b. ❑ Only the following class or classes of the employer's 

Under penalty of perjury, I certify that I am an authorized representative 
that the named insured has NYS Disability Benefits insurance coverage 

Date Signed 12/15/2017 By i''''-'1 'll 16; 
(Signature of insurance carrier's authorized representative or NYS Licensed Insurance Agent of that insurance carrier) 

Telephone Number 315-703-3235 Title CEO 
IMPORTANT: If box "4a" is checked, and this form is signed by the insurance carrier's authorized representative or NYS Licensed Insurance Agent of that 

carrier, this certificate is COMPLETE. Mail it directly to the certificate holder. 
If box "4b" is checked, this certificate is NOT COMPLETE for purposes of Section 220, Subd. 8 of the Disability Benefits Law. It must be mailed 
for completion to the Workers' Compensation Board, DB Plans Acceptance Unit, 20 Park Street, Albany, New York 12207. 

PART 2. To be completed by NYS Workers' Compensation Board (Only if box "4b" of Part 1 has been checked) 

State Of New York 
Workers' Compensation Board 

According to information maintained by the NYS Workers' Compensation Board, the above-named employer has complied with the NYS 
Disability Benefits Law with respect to all of his/her employees. 

Date Signed By 
(Signature of NYS Workers' Compensation Board Employee) 

Telephone Number Title 

Please Note: Only insurance carriers licensed to write NYS disability benefits insurance policies and NYS licensed insurance agents of 
those insurance carriers are authorized to issue Form DB-120.1. Insurance brokers are NOT authorized to issue this form. 

DB-120.1 (5-06) 



Additional Instructions for Form DB-120.1 

By signing this form, the insurance carrier identified in box "3" on this form is certifying that it is insuring the business referenced in box 
"la" for disability benefits under the New York State Disability Benefits Law. The Insurance Carrier or its licensed agent will send this 
Certificate of Insurance to the entity listed as the certificate holder in box "2". This Certificate is valid for the earlier of one year after this 
form is approved by the insurance carrier or its licensed agent, or the policy expiration date listed in box "3c". 

Please Note: Upon the cancellation of the disability benefits policy indicated on this form, if the business continues to be named on a permit, license or 
contract issued by a certificate holder, the business must provide that certificate holder with a new Certificate of NYS Disability Benefits Coverage or 
other authorized proof that the business is complying with the mandatory coverage requirements of the New York State Disability Benefits Law. 

DISABILITY BENEFITS LAW 

§220. Subd. 8 

(a) The head of a state or municipal department, board, commission or office authorized or required by law to 
issue any permit for or in connection with any work involving the employment of employees in employment as 
defined in this article, and not withstanding any general or special statute requiring or authorizing the issue of such 
permits, shall not issue such permit unless proof duly subscribed by an insurance carrier is produced in a form 
satisfactory to the chair, that the payment of disability benefits for all employees has been secured as provided by 
this article. Nothing herein, however, shall be construed as creating any liability on the part of such state or 
municipal department, board, commission or office to pay any disability benefits to any such employee if so 
employed. 

(b) The head of a state or municipal department, board, commission or office authorized or required by law to 
enter into any contract for or in connection with any work involving the employment of employees in employment 
as defined in this article, and notwithstanding any general or special statute requiring or authorizing any such 
contract, shall not enter into any such contract unless proof duly subscribed by an insurance carrier is produced in a 
form satisfactory to the chair, that the payment of disability benefits for all employees has been secured as provided 
by this article. 

DB-120.1 (5-06) Reverse 



. 
Act,Rib EVIDENCE OF COMMERCIAL PROPERTY INSURANCE 1/4........-----  

DATE (MMIDDNYYY) 

12/15/2017 
THIS EVIDENCE OF COMMERCIAL PROPERTY INSURANCE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS 
UPON THE ADDITIONAL INTEREST NAMED BELOW. THIS EVIDENCE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER 
THE COVERAGE AFFORDED BY THE POLICIES BELOW. THIS EVIDENCE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN 
THE ISSUING INSURER(S), AUTHORIZED REPRESENTATIVE OR PRODUCER, AND THE ADDITIONAL INTEREST. 

PRODUCER NAME, PHONE 
CONTACT PERSON AND ADDRESS (A/C. No. Ext): 315-451-1500 COMPANY NAME AND ADDRESS 

Selective Ins. Co. of New York 
Selective Insurance Company 
PO Box 480 
Branchville NJ 07826 

IF MULTIPLE COMPANIES, COMPLETE SEPARATE 

13730  I NAIL NO: 

Haylor, Freyer & Coon, Inc. 
231 Salina Meadows Parkway 
P.O. Box 4743 
Syracuse NY 13221 

FORM FOR EACH FAX E-MAIL 
(A/C, No): ADDRESS: scorbett@haylor.COM  

CODE: SUB CODE: POLICY TYPE 

AGENCY 
CUSTOMER ID #: 

NAMED INSURED AND ADDRESS 

Butternut Crossing, LLC 
Butternut Crossing Commercial Enterprises, LLC 
Housing Visions Unlimited, Inc. 
Syracuse, NY 13210 

LOAN NUMBER POLICY NUMBER 

S2190320 
EFFECTIVE DATE EXPIRATION DATE 

12/09/2018 
UNTIL

12/09/2017 
CONTINUED 

IF CHECKED TERMINATED 

ADDITIONAL NAMED INSURED(S) THIS REPLACES PRIOR EVIDENCE DATED: 

PROPERTY INFORMATION (ACORD 101 may be attached if more space is required) El BUILDING OR 0 BUSINESS PERSONAL PROPERTY 
LOCATION / DESCRIPTION 

COMMERCIAL PROPERTY COVERAGE AMOUNT OF INSURANCE: BLANKET BUILDING AND BUSINESS PERSONAL PROPERTY 
See Attached... 

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

COVERAGE INFORMATION PERILS INSURED BASIC BROAD IX I SPECIAL 

COMMERCIAL PROPERTY COVERAGE AMOUNT OF INSURANCE: $ 223,022,498 DED:2,500 

YES NO N/A 

El BUSINESS INCOME El RENTAL VALUE X If YES, LIMIT: X Actual Loss Sustained; # of months: 12 

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

TERRORISM COVERAGE X Attach Disclosure Notice / DEC 

IS THERE A TERRORISM-SPECIFIC EXCLUSION? X IN 01 32 01 16 

IS DOMESTIC TERRORISM EXCLUDED? X 

LIMITED FUNGUS COVERAGE X If YES, LIMIT: DED: 

FUNGUS EXCLUSION (If "YES", specify organization's form used) X CP 01 64 03 09 NY Changes - Fungus, Wet & Dry Rot 

REPLACEMENT COST X Historic restoration applies where required 

AGREED VALUE X 

COINSURANCE X If YES,  

EQUIPMENT BREAKDOWN (If Applicable) X If YES, LIMIT:$223,022,498 DED:$2,500 

ORDINANCE OR LAW - Coverage for loss to undamaged portion of bldg X If YES, LIMIT:$223,022,498 DED:$2,500 

- Demolition Costs X If YES, LIMIT: DED: 

- Incr. Cost of Construction X If YES, LIMIT: DED: 

EARTH MOVEMENT (If Applicable) X If YES, LIMIT: DED: 

FLOOD (If Applicable) X If YES, LIMIT: DED: 

WIND / HAIL INCL E YES El NO Subject to Different Provisions: X If YES, LIMIT: DED: 

NAMED STORM INCL El YES El NO Subject to Different Provisions: X If YES, LIMIT: DED: 

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

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

ADDITIONAL INTEREST 
CONTRACT OF SALE 

MORTGAGEE 

LENDER'S LOSS PAYABLE I X I LOSS PAYEE LENDER SERVICING AGENT NAME AND ADDRESS 

X Additional Insured 

NAME AND ADDRESS 

City of Syracuse Industrial Development Agency 
333 West Washington St. 
Suite 130 
Syracuse NY 13202 

AUTHORIZED REPRESENTATIVE 

4t"*" 1414,/ 

© 2003-2015 ACORD CORPORATION. All rights reserved. 
ACORD 28 (2016/03) The ACORD name and logo are registered marks of ACORD 



AGENCY CUSTOMER ID: 

LOC #: 

ACC)RD ADDITIONAL REMARKS SCHEDULE Page 1 of 1 

AGENCY 

Haylor, Freyer & Coon, Inc. 
NAMED INSURED 
Butternut Crossing, LLC 
Butternut Crossing Commercial Enterprises, LLC 
Housing Visions Unlimited, Inc. 
Syracuse, NY 13210 

POLICY NUMBER 

CARRIER NAIC CODE 

EFFECTIVE DATE: 

ADDITIONAL REMARKS 

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM, 

FORM NUMBER: 28 FORM TITLE. EVIDENCE OF COMMERCIAL PROPERTY INSURANCE 

REMARKS 
Property Coverage includes Property under Renovation and/or Construction, including Hard and Soft Costs and Debris Removal. 

Locations: 

1) 808-810 Butternut St., Syracuse, NY 13208 

2) 1116-1120 Butternut St., Syracuse, NY 13208 

3) 1117-1123 Butternut St. Bldg #1, Syracuse, NY 13208 

4) 1117-1123 Butternut St. Bldg #2, Syracuse, NY 13208 

5) 1230-1232 Butternut St., Syracuse, NY 13208 

6) 1234-1236 Butternut St., Syracuse, NY 13208 

7) 1227-1229 Butternut St., Syracuse, NY 13208 

8) 618-620 North Townsend St., Syracuse, NY 13203 

9) 700 North Townsend St., Syracuse, NY 13203 

LOCATION/DESCRIPTION 

Property Coverage includes Property under Renovation and/or Construction, including Hard and Soft Costs and Debris Removal. 

ACORD 101 (2008101) CO 2008 ACORD CORPORATION. All rights reserved. 
The ACORD name and logo are registered marks of ACORD 



NEW YORK CHANGES CANCELLATION 
AND NONRENEWAL 

IL 02 68 01 14 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

This endorsement modifies insurance provided under the following: 

CAPITAL ASSETS PROGRAM (OUTPUT POLICY) COVERAGE PART 
COMMERCIAL GENERAL LIABILITY COVERAGE PART 
COMMERCIAL INLAND MARINE COVERAGE PART 
COMMERCIAL PROPERTY COVERAGE PART 
CRIME AND FIDELITY COVERAGE PART 
EQUIPMENT BREAKDOWN COVERAGE PART 
FARM COVERAGE PART 
LIQUOR LIABILITY COVERAGE PART 
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART 

A. Paragraphs 1., 2., 3. and 5. of the Cancellation 
Common Policy Condition are replaced by the follow-
ing: 

1. The first Named Insured shown in the Declara-
tions may cancel this entire policy by mailing or 
delivering to us advance written notice of can-
cellation. 

2. Cancellation Of Policies In Effect 

a. 60 Days Or Less 

We may cancel this policy by mailing or deliv-
ering to the first Named Insured written notice 
of cancellation at least: 

(1) 30 days before the effective date of can-
cellation if we cancel for any reason not 
included in Paragraph A.2.b. below. 

(2) 15 days before the effective date of can-
cellation if we cancel for any of the rea-
sons included in Paragraph A.2.b. below. 

b. For More Than 60 Days 

If this policy has been in effect for more than 
60 days, or if this policy is a renewal or 
continuation of a policy we issued, we may 
cancel only for any of the reasons listed 
below, provided we mail the first Named 
Insured written notice at least 15 days before 
the effective date of cancellation: 

(1) Nonpayment of premium, provided how-
ever, that a notice of cancellation on this 
ground shall inform the first Named 
Insured of the amount due; 

(2) Conviction of a crime arising out of acts 
increasing the hazard insured against; 

(3) Discovery of fraud or material misrep-
resentation in the obtaining of the policy 
or in the presentation of a claim; 

(4) After issuance of the policy or after the 
last renewal date, discovery of an act or 
omission, or a violation of any policy con-
dition, that substantially and materially 
increases the hazard insured against, and 
which occurred subsequent to inception 
of the current policy period; 

(5) Material physical change in the property 
insured, occurring after issuance or last 
annual renewal anniversary date of the 
policy, which results in the property be-
coming uninsurable in accordance with 
our objective, uniformly applied under-
writing standards in effect at the time the 
policy was issued or last renewed; or 
material change in the nature or extent of 
the risk, occurring after issuance or last 
annual renewal anniversary date of the 
policy, which causes the risk of loss to be 
substantially and materially increased 
beyond that contemplated at the time the 
policy was issued or last renewed; 

(6) Required pursuant to a determination by 
the Superintendent that continuation of 
our present premium volume would jeop-
ardize our solvency or be hazardous to 
the interest of our policyholders, our cred-
itors or the public; 

(7) A determination by the Superintendent 
that the continuation of the policy would 
violate, or would place us in violation of, 
any provision of the Insurance Code; or 
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(8) Where we have reason to believe, in 
good faith and with sufficient cause, that 
there is a probable risk of danger that the 
insured will destroy, or permit to be 
destroyed, the insured property for the 
purpose of collecting the insurance pro-
ceeds. If we cancel for this reason, you 
may make a written request to the 
Department of Financial Services, within 
10 days of receipt of this notice, to review 
our cancellation decision. Also, we will 
simultaneously send a copy of this can-
cellation notice to the Department of 
Financial Services. 

3. We will mail or deliver our notice, including the 
reason for cancellation, to the first Named Insured 
at the address shown in the policy and to the 
authorized agent or broker. 

5. If this policy is cancelled, we will send the first 
Named Insured any premium refund due. If we 
cancel, the refund will be pro rata. If the first 
Named Insured cancels, the refund may be less 
than pro rata. 

However, when the premium is advanced under a 
premium finance agreement, the cancellation re-
fund will be pro rata. Under such financed poli-
cies, we will be entitled to retain a minimum 
earned premium of 10% of the total policy pre-
mium or $60, whichever is greater. The cancella-
tion will be effective even if we have not made or 
offered a refund. 

B. The following is added to the Cancellation Common 
Policy Condition: 

7. If one of the reasons for cancellation in Paragraph 
A.2.b. or D.2.b.(2) exists, we may cancel this 
entire policy, even if the reason for cancellation 
pertains only to a new coverage or endorsement 
initially effective subsequent to the original issu-
ance of this policy. 

C. The following conditions are added: 

1. Nonrenewal 

If we decide not to renew this policy we will send 
notice as provided in Paragraph C.3. below. 

2. Conditional Renewal 

If we conditionally renew this policy subject to: 

a. A change of limits; 

b. A change in type of coverage; 

c. A reduction of coverage; 

d. An increased deductible; 

e. An addition of exclusion; or 

f. Increased premiums in excess of 10%, exclu-
sive of any premium increase due to and 
commensurate with insured value added or 
increased exposure units; or as a result of 
experience rating, loss rating, retrospective 
rating or audit; 

we will send notice as provided in Paragraph C.3. 
below. 

3. Notices Of Nonrenewal And Conditional 
Renewal 

a. If we decide not to renew this policy or to 
conditionally renew this policy as provided in 
Paragraphs C.1. and C.2. above, we will mail 
or deliver written notice to the first Named 
Insured shown in the Declarations at least 60 
but not more than 120 days before: 

(1) The expiration date; or 
(2) The anniversary date if this is a continu-

ous policy. 

b. Notice will be mailed or delivered to the first 
Named Insured at the address shown in the 
policy and to the authorized agent or broker. 
If notice is mailed, proof of mailing will be 
sufficient proof of notice. 

c. Notice will include the specific reason(s) for 
nonrenewal or conditional renewal, including 
the amount of any premium increase for con-
ditional renewal and description of any other 
changes. 

d. If we violate any of the provisions of Para-
graph C.3.a., b. or c. above by sending the 
first Named Insured an incomplete or late 
conditional renewal notice or a late non-
renewal notice: 

(1) And if notice is provided prior to the expi-
ration date of this policy, coverage will 
remain in effect at the same terms and 
conditions of this policy at the lower of the 
current rates or the prior period's rates 
until 60 days after such notice is mailed 
or delivered, unless the first Named 
Insured, during this 60-day period, has 
replaced the coverage or elects to cancel; 

(2) And if the notice is provided on or after 
the expiration date of this policy, cover-
age will remain in effect at the same 
terms and conditions of this policy for 
another policy period, at the lower of the 
current rates or the prior period's rates, 
unless the first Named Insured, during 
this additional policy period, has replaced 
the coverage or elects to cancel. 
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e. If you elect to renew on the basis of a late 
conditional renewal notice, the terms, condi-
tions and rates set forth in such notice shall 
apply: 

(1) Upon expiration of the 60-day period, 
unless Subparagraph (2) below applies; 
or 

(2) Notwithstanding the provisions in Para-
graphs d.(1) and d.(2), as of the renewal 
date of the policy if the conditional 
renewal notice was sent at least 30 days 
prior to the expiration or anniversary date 
of the policy. 

f. We will not send you notice of nonrenewal or 
conditional renewal if you, your authorized 
agent or broker or another insurer of yours 
mails or delivers notice that the policy has 
been replaced or is no longer desired. 

D. The following provisions apply when the Commercial 
Property Coverage Part, the Farm Coverage Part or 
the Capital Assets Program (Output Policy) Coverage 
Part is made a part of this policy: 

1. Items D.2. and D.3. apply if this policy meets the 
following conditions: 

a. The policy is issued or issued for delivery in 
New York State covering property located in 
this state; and 

b. The policy insures: 

(1) For loss of or damage to structures, other 
than hotels or motels, used predominantly 
for residential purposes and consisting of 
no more than four dwelling units; or 

(2) For loss of or damage to personal prop-
erty other than farm personal property or 
business property; or 

(3) Against damages arising from liability for 
loss of, damage to or injury to persons or 
property, except liability arising from busi-
ness or farming; and 

c. The portion of the annual premium attributa-
ble to the property and contingencies de-
scribed in 1.b. exceeds the portion applicable 
to other property and contingencies. 

2. Paragraph 2. of the Cancellation Common Policy 
Condition is replaced by the following: 

2. Procedure And Reasons For Cancellation 

a. We may cancel this entire policy by mail-
ing or delivering to the first Named 
Insured written notice of cancellation at 
least: 

(1) 15 days before the effective date of 
cancellation if we cancel for nonpay-
ment of premium, provided however, 
that a notice of cancellation on this 
ground shall inform the first Named 
Insured of the amount due; or 

(2) 30 days before the effective date of 
canCeilatiOn if we cancel for any other 
reason. 

b. But if this policy: 

(1) Has been in effect for more than 60 
days; or 

(2) Is a renewal of a policy we issued; 
we may cancel this policy only for one or 
more of the following reasons: 

Nonpayment of premium, provided 
however, that a notice of cancellation 
on this ground shall inform the first 
Named Insured of the amount due; 
Conviction of a crime arising out of 
acts increasing the risk of loss; 
Discovery of fraud or material misrep-
resentation in obtaining the policy or 
in making a claim; 

Discovery of willful or reckless acts or 
omissions increasing the risk of loss; 
Physical changes in the covered 
property that make that property unin-
surable in accordance with our objec-
tive and uniformly applied underwrit-
ing standards in effect when we: 

(a) Issued the policy; or 

(b) Last voluntarily renewed the 
policy; 

(6) The Superintendent of Financial Ser-
vices' determination that continuing 
the policy would violate Chapter 28 of 
the Insurance Law; or 

(7) Required pursuant to a determination 
by the Superintendent of Financial 
Services that the continuation of our 
present premium volume would be 
hazardous to the interests of our 
policyholders, our creditors or the 
public. 
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3. The following are added: 

a. Conditional Continuation 

Instead of cancelling this policy, we may 
continue it on the condition that: 

(1) The policy limits be changed; or 

(2) Any coverage not required by law be 
eiiminated. 

If this policy is conditionally continued, we will 
mail or deliver to the first Named Insured 
written notice at least 20 days before the 
effective date of the change or elimination. 
We will mail or deliver our notice to the first 
Named Insured's last mailing address known 
to us. If notice is mailed, proof of mailing will 
be sufficient proof of notice. Delivery of the 
notice will be the same as mailing. 

b. Nonrenewal 

If, as allowed by the laws of New York State, 
we: 

(1) Do not renew this policy; or 

(2) Condition policy renewal upon: 

(a) Change of limits; or 

(b) Elimination of coverage; 

we will mail or deliver written notice of non-
renewal or conditional renewal: 

(a) At least 45 days; but 

(b) Not more than 60 days; 

before the expiration date of the policy. We 
will mail or deliver our notice to the first 
Named Insured's last mailing address known 
to us. If notice is mailed, proof of mailing will 
be sufficient proof of notice. Delivery of the 
notice will be the same as mailing. 

E. The following is added to the Farm Property - Other 
Farm Provisions Form - Additional Coverages, Condi-
tions, Definitions, the Commercial Property Coverage 
Part and the Capital Assets Program (Output Policy) 
Coverage Part: 

When the property is subject to the Anti-arson Appli-
cation in accordance with New York Department of 
Financial Services' Insurance Regulation No. 96, the 
following provisions are added: 

If you fail to return the completed, signed and affirmed 
anti-arson application to us: 

1. Or our broker or agent within 45 days of the effec- 
tive date of a new policy, we will cancel the entire 
policy by giving 20 days' written notice to you and 
to the mortgageholder shown in the Declarations. 

2. Before the expiration date of any policy, we will 
cancel the policy by giving written notice to you 
and to the mortgageholder shown in the Declara-
tions at least 15 days before the effective date of 
cancellation. 

The cancellation provisions set forth in E.1. and E.2. 
above supersede any contrary provisions in this policy 
inriiiding this endorsement. 
If the notice in E.1. or E.2. above is mailed, proof of 
mailing will be sufficient proof of notice. Delivery of 
the notice will be the same as mailing. 

F. The following applies to the Commercial Property 
Coverage Part, the Farm Coverage Part and the Cap-
ital Assets Program (Output Policy) Coverage Part: 
Paragraphs f. and g. of the Mortgageholders 
Condition are replaced by the following: 

f. Cancellation 

(1) If we cancel this policy, we will give writ-
ten notice to the mortgageholder at least: 

(a) 10 days before the effective date of 
cancellation if we cancel for your 
nonpayment of premium; or 

(b) 30 days before the effective date of 
cancellation if we cancel for any other 
reason. 

(2) If you cancel this policy, we will give 
written notice to the mortgageholder. With 
respect to the mortgageholder's interest 
only, cancellation will become effective on 
the later of: 

(a) The effective date of cancellation of 
the insured's coverage; or 

(b) 10 days after we give notice to the 
mortgageholder. 

g. Nonrenewal 

(1) If we elect not to renew this policy, we will 
give written notice to the mortgageholder 
at least 10 days before the expiration 
date of this policy. 

(2) If you elect not to renew this policy, we 
will give written notice to the mortgage-
holder. With respect to the mortgage-
holder's interest only, nonrenewal will 
become effective on the later of: 

(a) The expiration date of the policy; or 

(b) 10 days after we give notice to the 
mortgageholder.  
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G. The following provisions apply when the following are 
made a part of this policy: 

Commercial General Liability Coverage Part 

Employment-Related Practices Liability Coverage 
Part 

Farm Liability Coverage Form 

Liquor Liability Coverage Part 

Products/Completed Operations Liability Coverage 
Part 

1. The aggregate limits of this policy as shown in the 
Declarations will be increased in proportion to any 
policy extension provided in accordance with 
Paragraph C.3.d. above. 

2. The last sentence of Limits Of Insurance does not 
apply when the policy period is extended because 
we sent the first Named Insured an incomplete or 
late conditional renewal notice or a late non-
renewal notice. 
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MMERCHANTS 
INSURANCE GROUP 

Policy Number 
CUP0000851 
Policy Period 
12/09/17 TO 12/09/18 

MERCHANTS MUTUAL INSURANCE COMPANY 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

GENERAL LIABILITY FOLLOW FORM ENDORSEMENT 

This endorsement modifies insurance provided under the following: 

COMMERCIAL LIABILITY UMBRELLA COVERAGE PART 

The following supersedes any provisions to the contrary. 

It is agreed that with respect to Commercial General Liability, this insurance does not apply unless the liability is 
covered: 

A. By valid and collectible underlying insurance as shown in the Schedule of Underlying Insurance; and 

B. Only for such hazards which are covered by the underlying Commercial General Liability Insurance. 
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HM RC ANTS 
INSURANCE GROUP 

Policy Number 
CUP0000851 
Policy Period 
12/09/17 TO 12/09/18 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY 
AGAINST OTHERS TO US 

This endorsement modifies insurance provided under the following: 

COMMERCIAL LIABILITY UMBRELLA COVERAGE PART 

SCHEDULE 

Name Of Person Or Organization: 
AS REQUIRED BY WRITTEN CONTRACT AND PROVIDED BY THE UNDERLYING 
INSURANCE_ 

(If no entry appears above, information required to complete this endorsement will be shown in the Declarations as appli-
cable to this endorsement.) 

The Transfer Of Rights Of Recovery Against Others To Us Condition under Section IV - Conditions is amended by 
the addition of the following: 

We waive any right of recovery we may have against the person or organization shown in the Schedule above because of 
payments we make for injury or damage arising out of your ongoing operations or "your work" done under a contract with 
that person or organization and included in the "products-completed operations hazard". This waiver applies only to the 
person or organization shown in the Schedule above. 
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MERCHANTS 
INSURANCE GROUP 

Policy Number 
CUP0000851 
Policy Period 
12/09/17 TO 12/09/18 

 

Merchants Mutual Insurance Company 

THIS tin:011'5E1:11:NT CHANCES 1HE POLACY. PLEASE READ IT CAREFULLY. 

Primary and Non-Contributing Insurance 

(Third Party) 

This endorsement forms a part of the Policy to which attached, effective on the inception date of the Policy unless 
otherwise stated herein. (The following information is required only when this endorsement is issued subsequent to 
preparation of the Policy.) 

INSURED: HOUSING VISIONS UNLIMITED INC 

ENDORSEMENT EFFECTIVE: 12/09/17 

(12:01 a.m.) 

This endorsement modifies insurance provided under the following: 

COMMERCIAL LIABIUTY UMBRELLA COVERAGE FORM 

Section IV Conditions, item 5, Other Insurance and all sub-parts thereof, is deleted and replaced with the following as 
respects the Additional Insured shown below: 

Section IV - Conditions 

5. Other Insurance 

With respect to the Additional Insured shown below, the insurance provided by thiS policy is excess only over such 
coverage as is provided the Additional Insured by 'underlying insurance listed in the schedule of 'underlying 
insurance" of this policy. No other insurance available to the Additional Insured shall be primary to or contributory 
with this insurance. Rather, any such other insurance shall be considered excess of the insurance provided by this 
policy. 

The Third Party to whom this endorsement applies is: 
AS REQUIRED BY WRITTEN CONTRACT AND PROVIDED BY THE UNDERLYING 
INSURANCE. 

Absence of a specifically named Third Party above means that the provisions of this endorsement apply as required by 
written contractual agreement with any Third Party for whom you are performing work. 

All other terms and conditions of this policy remain the same. 
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ENVIRONMENTAL COMPLIANCE AND INDEMNIFICATION AGREEMENT 

THIS ENVIRONMENTAL COMPLIANCE AND INDEMNIFICATION 
AGREEMENT (the "Agreement") is made as of December 1, 2017, BUTTERNUT 
CROSSING COMMERCIAL ENTERPRISES, 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 all or a portion of an approximate 
.224 acre parcel of improved real property located at 618-620 North Townsend Street, in the City 
of Syracuse, New York, as more fully described on Schedule A annexed hereto (the "Land"); (ii) 
the construction of approximately 3,870 square feet of commercial space on the first floor (the 
3,870 square feet of commercial space being referred to herein as the "Commercial Space" or 
the "Facility") which is part of a larger approximately 16,400 square foot building being 
constructed for use as an affordable housing complex, all located on the Land; (iii) the 
acquisition and installation in the Facility of furniture, fixtures and equipment (the "Equipment" 
and together with the Land and the Facility, the "Project Facility"); (B) the granting of certain 
financial assistance in the form of exemptions from real property tax, State and local sales and 
use tax and mortgage recording tax (the "Financial Assistance"); (C) the appointment of the 
Company or its designee as an agent of the Agency in connection with the acquisition, 
construction and equipping of the Project Facility; and (D) the lease of the Land and Facility by 
the Agency pursuant to a lease agreement and the acquisition of an interest in the Equipment 
pursuant to a bill of sale from the Company to the Agency; and the sublease of the Project 
Facility back to the Company pursuant to a sublease agreement. 

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

1. Recitals; Definitions. 

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

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

2. Representations and Warranties. 

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

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

3. Covenants.  

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

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

4. Indemnity.  

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

2 
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(1) any discharge of Hazardous Substances, the threat of a discharge 
of any Hazardous Substances, or the presence of any Hazardous Substances affecting the Project 
Facility whether or not the same originates or emanates from the Project Facility or any 
contiguous real estate including any loss of value of the Project Facility as a result of any of the 
foregoing; 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

(a) If to the Agency, to: 

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

With a copy to: 

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

(b) To the Company: 

Butternut Crossing Commercial Enterprises, LLC 
1201 East Fayette Street, Suite 26 
Syracuse, New York 13210 
Attn: Rebecca C. Newman 

With a copy to: 

Bousquet Holstein, PLLC 
110 West Fayette Street 
One Lincoln Center 
Syracuse, New York 13202 
Attn: Paul Predmore, Esq. 

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

14. Waivers. The parties waive trial by jury in any action brought on, under or by 
virtue of this Agreement. Indemnitor waives any right to require Agency at any time to pursue 
any remedy in such Person's power whatsoever. The failure of Agency to insist upon strict 
compliance with any of the terms hereof shall not be considered to be a waiver of any such 
terms, nor shall it prevent Agency from insisting upon strict compliance with this Agreement or 
any other Company Document at any time thereafter. 
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15. Severability. If any clause or provisions herein contained operates or would 
prospectively operate to invalidate this Agreement in whole or in part, then such clause or 
provision shall be held for naught as though not contained herein, and the remainder of this 
Agreement shall remain operative and in full force and effect. 

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

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

18. Controlling Laws. This Agreement shall be governed by and construed in 
accordance with the laws of the State of New York. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 

6 

14388797.1 



Notary Public 

IN WITNESS WHEREOF, Indemnitor has executed this Agreement as of the date first 
above written. 

BUTTERNUT CROSSING COMMERCIAL 
ENTERPRISES, LLC 
By: HV Consultants Holding Co., LLC, Manager 
By: Housing Visions Consultants, Inc., Manager 

By: ifrt>17//1  

Benjamin P Lockwood, Vice President 

STATE OF NEW YORK 
) SS.: 

COUNTY OF ONONDAGA 

On the   7(  day of December, in the year 2017 before me, the undersigned, a notary 
public in and for said state, personally appeared Benjamin P. Lockwood, personally known to 
me or proved to me on the basis of satisfactory evidence to be the individual whose name is 
subscribed to the within instrument and acknowledged to me that he/she executed the same in 
his/her capacity, and that by his/her signature on the instrument, the individual or the person 
upon behalf of which the individual acted, executed tl instrumnt. 

Natalie Patricia Hempson 
Notary Public in the State of New York 

Qualified in Onondaga County No. 021-1E6233928 

My Commission Expires April 13,2'?.(  
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SCHEDULE "A" 

LEGAL DESCRIPTION 
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618-620 North Townsend Street: Tax Parcel Number 017.-08-22.1 (UNIT 1) 

The Unit designated as Unit No. 1 in the Declaration comprising BUTTERNUT CROSSING 
CONDOMINIUM located in the City of Syracuse, County of Onondaga, New York, 
(hereinafter called the "Property"), made by Housing Visions Consultants, Inc. under the 
Condominium Act of the State of New York, as amended (Article 9-B of the Real Property Law 
of the State of New York), dated December 1 St , 2017 and recorded in the office of the County 
Clerk of Onondaga County on the jd.'sgday of December, 2017 as Instrument Number 

wt'  —0-00141310(hereinafter called the "Declaration,") which Unit is also designated as Unit 1, 
on page A1.1 of the Construction Drawings for Butternut Crossing 618-620 N. Townsend 
Street, Syracuse as certified and prepared by Holmes King Kallquist & Associates, Architects, 
and filed simultaneously with said Declaration in the Office of the County Clerk of Onondaga 
County (hereinafter called the "Unit"), together with others with the use of the Common 
Elements, as defined in said Declaration. The appurtenant interests of Unit 1 in the Common 
Elements is 29.5%. The land area of the Property is described as follows: 

ALL THAT TRACT OR PARCEL OF LAND situate in the City of Syracuse, County of 
Onondaga, State of New York being Lot 12 & part of Lot 11 of City Block 275D and being more 
particularly bounded and described as follows: Beginning at a point in the easterly line of North 
Townsend Street at the intersection of the southerly line of East Laurel Street thence North 59 
deg. 25 min. 40 sec. East along the said southerly line of East Laurel Street, a distance of 79.50 
feet to a point; thence South 30 deg. 32 min. 30 sec. East a distance of 50.00 feet to a point; 
thence North 59 deg. 25 min. 40 sec. East a distance of 36.00 feet to a point thence South 30 deg. 
32 min. 30 sec. East a distance of 50.00 feet to a point; thence South 59 deg. 25 min. 40 sec. 
West a distance of 115.50 feet to a point in the said easterly line of North Townsend Street 
thence North 30 deg. 32 min. 30 sec. West along said easterly line of North Townsend Skeet, a 
distance of 100.00 feet to the point of beginning. 

Legals 618-620 v2 (2) 



SCHEDULE "B" 

EXCEPTIONS 

Except as disclosed on the Phase I Environmental Site Assessment Update dated November 2017 
prepared by Synapse Property Resources. A copy of which is on file with the Agency. 

9 
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CLOSING RECEIPT 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
LEASE/SUBLEASE TRANSACTION 

BUTTERNUT CROSSING COMMERCIAL ENTERPRISES, LLC 

CLOSING RECEIPT executed December 21, 2017 by the City of Syracuse Industrial 
Development Agency (the "Agency") and BUTTERNUT CROSSING COMMERCIAL 
ENTERPRISES, LLC (the "Company") in connection with a certain project (the "Project") 
consisting of: (A)(i) the acquisition of an interest in all or a portion of an approximate .224 acre 
parcel of improved real property located at 618-620 North Townsend Street, in the City of 
Syracuse, New York (the "Land"); (ii) the construction of approximately 3,870 square feet of 
commercial space on the first floor (the 3,870 square feet of commercial space being referred to 
herein as the "Commercial Space" or the "Facility") which is part of a larger approximately 
16,400 square foot building being constructed for use as an affordable housing complex, all 
located on the Land; (iii) the acquisition and installation in the Facility of furniture, fixtures and 
equipment (the "Equipment" and together with the Land and the Facility, the "Project Facility"); 
(B) the granting of certain financial assistance in the form of exemptions from real property tax, 
State and local sales and use tax and mortgage recording tax (the "Financial Assistance"); (C) 
the appointment of the Company or its designee as an agent of the Agency in connection with the 
acquisition, construction and equipping of the Project Facility; and (D) the lease of the Land and 
Facility by the Agency pursuant to a lease agreement and the acquisition of an interest in the 
Equipment pursuant to a bill of sale from the Company to the Agency; and the sublease of the 
Project Facility back to the Company pursuant to a sublease agreement. 

WITNESSETH: 

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

(2) The Company has executed, delivered, sealed and acknowledged, where 
appropriate, the documents to which it is a party. 

14388773.1 



By: 

(Signature page to Closing Receipt) 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

William M. Chairman 

BUTTERNUT CROSSING COMMERCIAL 
ENTERPRISES, LLC 
By: HV Consultants Holding Co., LLC, Manager 
By: Housing Visions Consultants, Inc., Manager 

Benjamin P. Lockwood, Vice President 

14388773.1 
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City of Syracuse 
Industrial Development Agency 

City Hall Commons 
201 East Washington Street, 7" Floor 

Syracuse, NY 13202 
Tel (315) 473-3275 Fax (315) 435-3669 

December 1, 2017 

Butternut Crossing Commercial Enterprises, LLC 
1201 East Fayette Street, Suite 26 
Syracuse, New York 13210 
Attn: Rebecca C. Newman 

Re: City of Syracuse Industrial Development Agency  
Butternut Crossing Commercial Enterprises, LLC 
Butternut Crossing Project 
Sales Tax Appointment Letter 

Dear Ms. Newman: 

Pursuant to a resolution duly adopted on November 19, 2015, the City of Syracuse 
Industrial Development Agency (the "Agency") appointed Butternut Crossing Commercial 
Enterprises, 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 all or a portion of an 
approximate .224 acre parcel of improved real property located at 618-620 North Townsend 
Street, in the City of Syracuse, New York (the "Land"); (ii) the construction of approximately 
3,870 square feet of commercial space on the first floor (the 3,870 square feet of commercial 
space being referred to herein as the "Commercial Space" or the "Facility") which is part of a 
larger approximately 16,400 square foot building being constructed for use as an affordable 
housing complex, all located on the Land; (iii) the acquisition and installation in the Facility of 
furniture, fixtures and equipment (the "Equipment" and together with the Land and the Facility, 
the "Project Facility"); (B) the granting of certain financial assistance in the form of exemptions 
from real property tax, State and local sales and use tax and mortgage recording tax (the 
"Financial Assistance"); (C) the appointment of the Company or its designee as an agent of the 
Agency in connection with the acquisition, construction and equipping of the Project Facility; 
and (D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the 
acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to the 
Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement. The amount of State and local sales and use tax exemption benefits comprising the 
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December 1, 2017 
Page 2 

Financial Assistance approved by the Agency for the benefit of the Project shall not exceed 
$32,972. 

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 construction, improvement, equipping and 
completion of any of any buildings, whether or not any materials, equipment or supplies 
described below are incorporated into or become an integral part of such buildings: (1) all 
purchases, leases, rentals and other uses of tools, machinery and equipment in connection with 
construction, improvement and equipping; (2) all purchases, rentals, uses or consumption of 
supplies, materials, utilities and services of every kind and description used in connection with 
construction, improvement and equipping; and (3) all purchases, leases, rentals and uses of 
equipment, machinery and other tangible personal property (including installation costs), 
installed or placed in, upon or under such building or facility, including all repairs and 
replacements of such property, and with respect to such specific purchases or rentals, are exempt 
from any sales or use tax imposed by the State of New York or any governmental instrumentality 
located within the State of New York. 

This agency appointment 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 December 1, 2017 by and between the Agency and the 
Company (the "Agency Lease"). The Company hereby agrees to complete "IDA Appointment 
of Project Operator or Agent for Sales Tax Purposes" (Form ST-60) for itself and each 
Additional Agent who provide materials, equipment, supplies or services to the Project Facility 
and deliver said form to the Agency within fifteen (15) days of appointment such that the 
Agency can execute and deliver said form to the State Department of Taxation and Finance 
within thirty (30) days of appointment. The Agency's obligation to execute any Form ST-60 
relative to an Additional Agent is subject to the satisfaction of the conditions in the Agency 
Lease relative to such appointments. 

The Company agrees, whenever requested by the Agency, to provide, or cause its 
Additional Agents to provide and certify, or cause to be certified, such information regarding use 
of local labor, job creation, exemptions from State and local sales and use tax, real property taxes 
and mortgage recording taxes and other topics as the Agency from time to time reasonably 
considers necessary or appropriate, including, but not limited to, such information as to enable 
the Agency to make any reports required by law or governmental regulation, including but not 
limited to those required by §875 of the Act. 

The Company acknowledges and agrees that pursuant to Section 875(3) of the Act, and in 
conjunction with the Agency's Recapture of Benefits Policy (the "Recapture Policy") dated as of 
June 21, 2016 and the Project Agreement between the Agency and the Company dated as of 
December 1, 2017, the Agency shall, and in some circumstances may, recover, recapture, receive 
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illiam M. Ryan, Chairman 

December 1, 2017 
Page 3 

or otherwise obtain from the Company some or all of the Financial Assistance (the "Recapture 
Amount"). 

Each supplier or vendor should identify the Project Facility on each bill or invoice and 
indicate thereon which of the Company or its Additional Agents acted as agent for the Agency in 
making the purchase. 

In order to be entitled to use this exemption, you and each Additional Agent should 
present to the supplier or other vendor of materials for the Project Facility, a completed "IDA 
Agent or Project Operator Exempt Purchase Certificate" (Form ST-123). 

In addition, General Municipal Law §874(8) requires you to file an Annual Statement 
with the New York State Department of Taxation and Finance ("NYSDTF') on "Annual Report 
of Sales and Use Tax Exemptions" (Form ST-340) regarding the value of sales and use tax 
exemptions you and your Additional Agents have claimed pursuant to the agency we have 
conferred on you with respect to this Project. The penalty for failure to file such statement is the 
removal of your authority to act as our agent. In addition, you must provide a copy of the 
completed Form ST-340 to the Agency within ten (10) days of the date it is due to be filed with 
the NYSDTF. 

The agency created by this letter is limited to the Project Facility and will expire on the 
earlier of: (i) sixty (60) days after the issuance of a certificate of occupancy or similar document 
by the applicable municipality in which the Project Facility is located; or (i) August 31, 2019; 
unless the Agency Lease is terminated early in accordance with its terms in which case this 
appointment shall terminate at that time. 

This letter is provided for the sole purpose of evidencing, in part, the exemption from 
New York State Sales and Use Taxes for this project only.  No other principal/agent 
relationship is intended or may be implied or inferred by this letter. 

The Agency shall not be liable, either directly or indirectly or contingently, upon any 
such contract, agreement, invoice, bill or purchase order in any manner and to any extent 
whatsoever (including payment or performance obligations), and the Company shall be the sole 
party liable thereunder. By acceptance of this letter, the vendor hereby acknowledges the 
limitations on liability described herein. 

Very truly yours 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

14388807.1 
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BARCLAY DAMON"P 

Susan R. Katzoff 
Partner 

December 28, 2017 

VIA CERTIFIED MAIL 
7017 1450 0000 0413 1585 

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 
Butternut Crossing Commercial Enterprises, LLC 
(Butternut Crossing Commercial Enterprises, LLC Project) 
IDA Project No. 31021714 

Dear Ladies and Gentlemen: 

Enclosed for filing on behalf of the City of Syracuse Industrial Development Agency, 
please find form ST-60 in connection with the appointment by the IDA of Butternut Crossing 
Commercial Enterprises, LLC as its agent for sales tax purposes in connection with the IDA 
project identified therein. 

Please do not hesitate to contact me with any questions. Thank you. 

Susan R. Katzoff 
SRK:llm 
Enclosure 

Barclay Damon Tower 125 East Jefferson Street Syracuse, New York 13202 barclaydamon.com  
skatzoff@barclaydamon.com  Direct: 315.425.2880 Fax: 315.425.8597 



Need help? 

Internet access: www.tax.ny.gov  
(for information, forms, and publications) 

1 

   

Sales Tax Information Center: 

To order forms and publications: 

Oft Text Telephone (TTY) Hotline 
Si 41 (for persons with hearing and 

speech disabilities using a TTY): 

(518) 485-2889 

(518) 457-5431 

(518) 485-5082 

New York State Department of Taxation and Finance 

IDA 1.1‘.73ointment of Project Operator or Aoent 
For Sales Tax Purposes 

ST-60 
(4/13) 

For IDA use only 
The industrial development agency or authority (IDA) must submit this form within 30 days of the appointment of a project operator or agent, 
whether appointed directly by the IDA or indirectly by the operator or another agent. 

Name offDA 
City of Syracuse Industrial Development Agency 

Street address 
201 East Washington Street, 7th Floor  
City 
Syracuse 

IDA project number (use 05C numberino system for projects after 19.8) 
31021T14 

Telephone number 
f 11 c '7)7 

Slate 

NY 132 

Butternut Crossing Commercial Enterprises, LLe 
Mark an X in the box if 1 
directly appointed by the IDA: 1 I 

Employer identification or social security number 
82-2889906 streetigogpik pi Ojai operator oi egvitt 

1201 East Fayette Street 
Telephone number 
( 315 ) 472-3820 

Primary operator or agent?' 
[]Yes Ej No 

City 
Syracuse 

State I ZIP code 
NY 13202 

Name of project 
Butternut Crossing Commercial Enterprises, LLC Project 

Purpose of project (dee instructions) 
other - commercial 

Street address of project site 
618-620 North Townsend Street 
City 
Syracuse 

I State 
NY 

ZIP code 

   

Description of goods and services intended to be exempted 
from New York State and local sales and use taxes 

building materials, equipment, fixtures and furnishings installed in the Project Facility 

Date project operator 12/01/17 or agent appointed (rrimIddlyy) 
Date project operator or 08/31/19 agent status ends (mrnicId/yy) 

Mark an X in the box if this is an i 
extension to an original project 

Estimated value of goods and services that will be exempt from New York State 
and local sales and use tax: 

$412,152 

Estimated value of New York State and local sales and use tax exemption 
provided: 
$32,972 

Certification: I certify that the above statements are true, complete, and correct, and that no material information has been omitted. I make these statements 
with the knowledge that willfully providing false or fraudulent information with this document may constitute a felony or other crime under New York State 
Law, punishable by a substantial fine and possible jail sentence. I also understand that the Tax Department is authorized to investigate the validity of any 
information entered on this document. 
Print name of officer or employee signing on behalf of the IDA 
William M. Ryan 

Print title 
Chairman 

Signs 
_77e-  

Date,„.. rt,. 
' i 

Telephone number 
( 315 ) 448-8127 

Instructions 
Mailing instructions 
Mail completed form to: 

NYS TAX DEPARTMENT 
IDA UNIT 
WA HARRIMAN CAMPUS 
ALBANY NY 12227 

Privacy notification 
The Commissioner cif Taxation and Finance may collect and maintain piimunal inform pion pursuant 
to the New York State Tax Law, including but not limited to, sections 5-5, 171, 171-a, 287, 308, 
429, 475, 505, 697,1096, 1142, and 1415 of that Law; and may require disclosure of social sw:urity 
numbers pursuant to 42 USC 405(c)(2)(C)(). 

This information Will be used to determine and administer tax liabilities and, when ak4horizad by 
law, for certain tax offset and exchange of tax information programs as well as for any other lawful 
purpose. 

information concerning quarterly wages paid to employees is provided to certain slam agencies 
for purposes of fraud prevention, support enforcement, evaluation of the effectiveness of certain 
employment and training programs and other purposes authorized by law. 
Failure to provide the required information may subject you to civil or criminal penalties, or brith, 
under the Tax Law. 
This information is maintained by the Manager of Document Management, NYS Tax Department. 
W A Harriman Campus. Albany NY 12227: telephone (518) 457-5161. 

Filing requirements 
An IDA must file this form within 30 days of the'date the IDA appoints 
any project operator or other person as agent of the IDA, for purposes of 
extending any sales and compensating use tax exemptions. 

The IDA must file a separate form for each person it appoints as agent, 
whether directly or indirectly, and regardless of whether the person is the 
primary project operator or agent. If the IDA authorizes a project operator or 
agent to appoint other persons as agent of the IDA, the operator or agent 
making such an appointment must advise the IDA that it has done so, so 
that the IDA can file a form within 30 days of the date of the new agent's 
appointment. The IDA should not file this form for a person hired to work 
on an IDA project if that person is not appointed as agent of the IDA. The 
IDA need not file this form if the IDA does not extend any sales or use tax 
exemption benefits for the project. 

If an IDA modifies a project, such as by extending it beyond its original 
completion date, or by increasing or decreasing the amount of sales and 
use tax exemption benefits authorized for the project, the IDA must, within 
30 days of the change, file a new form with the new information. 

If an IDA amends, revokes, or cancels the appointment of an agent, or if an 
agent's appointment becomes invalid for any reason, the IDA must, within 
30 days, send a letter to the address below for filing this form, indicating 
that the appointment has been amended, revoked, or cancelled, or is no 
longer valid, and the effective date of the change. It should attach to the 
letter a copy of the form it originally filed. The IDA need not send a letter for 
a form that is not valid merely because the "Completion date of project" has 
passed. 

Purpose of project 
For Purpose of project, enter one of the following: 
— Services — Construction 
— Agriculture, forestry, fishing — Wholesale trade 
— Finance, insurance, real estate — Retail trade 
— Transportation, communication, — Manufacturing 

electric, gas, sanitary services — Other (specify) 
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1111111 
First-Class Mail 
Postage & Fees Paid 
LISPS 
Permit No. G-10 

A. Signature 

X 

B. Received by (Printed Name) 

9590 9402 3272 7196 1701 60  

United States 
Postal Service 

• Sender: Please print_your ham% address, and ZIP+0 in this box 
BARCLAY DAMON. LLP 

Barclay Damon Tower 
125 East Jeffmon Street 

Syracuse, NY 13/02 
IDAINNJ 

3611741 3 - 

SENDER: COMPLETE THIS SECTION 

• Complete items 1, 2, and 3. 
• Print your name and address on the reverse 

so that we can return the card to you. 
• Attach this card to the back of the mailpiece, 

or on the front if space permits. 
1. Article Addressed to: 

-  New York State Tax Department 
IDA Unit 
Building 8, Room 738 
W.A. Harriman Campus 
Albany New York 12227 

COA-PLETE THIS SECTION ON DELIVERY 

1::1 Agent 

1=1 Addressee 

C. Date of Delivery 

D. Is .14 -  .1" tem 1? 1=1 Yes 

If kitAtirde,
liTlyaler20571ow: ID No 

JAN 0 2 2018 

3. 
❑ 
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7017 1450 0000 0413 15 c  

111!!!101191141!113! 12117111 J111,!111610111 
Service Type 
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Adult Signature Restricted Delivery 

edified Mail® 
Certified Mail Restricted Delivery 
Collect on Delivery 
Collect on Delivery Restricted Delivery 
"osured Mail ̀  

asured Mail Restricted Delivery 
pver $500)  

0 Priority Mail Express® 
0 Registered MaiITM 
0 Registered Mail Restricted.  

Delivery 
eturn Receipt for 

Merchandise 
0 Signature Confirmation?"' 
0 Signature Confirmation 

Restricted Delivery 

PS Form 3811, July 2015 PSN 7530-02-000,9053 Domestic Return Receipt 

U.S. Postal Service"' 
CERTIFIED MAIL® RECEIPT 
Domestic Mail Only 

For delivery information. visit our tuebsite at www.usps.com,.  

Certified Mail Fee 

L.r) 
sO 

rR 

m 

C:▪  I 

D 
C:I 
O 
03 

03 
Li) 

rR 

r- 

P- 

Extra Services & Fees (check box, add fee as appropriate) 

El Return ileceipt (hardcopy) 
ID Return (Receipt (electronic) 
❑ Certified Mail Restricted Delivery $  
Ei Adult Signature Required 
['Adult Signature Restricted Delivery $  

Postage 

Total Postage and Fees 

Postmark 
Here 

Sent To 

Street andApt. No., or PO Box No. 

City, State, ZIP+46  
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CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT 
AGENCY 

and 

BUTTERNUT CROSSING COMMERCIAL 
ENTERPRISES, LLC 

PAYMENT IN LIEU OF TAX AGREEMENT 

Dated as of: DECEMBER 1, 2017 

BUTTERNUT CROSSING COMMERCIAL ENTERPRISES, LLC 
Federal Tax ID #: 82-2889906 

14388822.1 



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

December 1, 2017 by and among the CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT 

AGENCY, a corporate governmental agency constituting a body corporate and politic and a public 

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

referred to as the "Agency"), having an office at 201 East Washington Street, 7th  Floor, Syracuse, 

New York 13202 and BUTTERNUT CROSSING COMMERCIAL ENTERPRISES, LLC, a 

limited liability company organized under the laws of the State of New York, with offices at 

1201 East Fayette Street, Suite 26, Syracuse, New York 13210 (hereinafter referred to as the 

"Company"). 

WITNES SETH: 

WHEREAS, the New York State Industrial Development Agency Act, being Title 1 of 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

City of Syracuse (hereinafter referred to as the "Municipality") and the inhabitants thereof; and 
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WHEREAS, the Agency, by Resolution adopted on December 20, 2016, (the 

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

WHEREAS, the Project will consist of: (A)(i) the acquisition of an interest in all or a 

portion of an approximate .224 acre parcel of improved real property located at 618-620 North 

Townsend Street, in the City of Syracuse, New York (the "Land"); (ii) the construction of 

approximately 3,870 square feet of commercial space on the first floor (the 3,870 square feet of 

commercial space being referred to herein as the "Commercial Space" or the "Facility") which is 

part of a larger approximately 16,400 square foot building being constructed for use as an affordable 

housing complex, all located on the Land; (iii) the acquisition and installation in the Facility of 

furniture, fixtures and equipment (the "Equipment" and together with the Land and the Facility, the 

"Project Facility"); (B) the granting of certain financial assistance in the form of exemptions from 

real property tax, State and local sales and use tax and mortgage recording tax (the "Financial 

Assistance"); (C) the appointment of the Company or its designee as an agent of the Agency in 

connection with the acquisition, construction and equipping of the Project Facility; and (D) the lease 

of the Land and Facility by the Agency pursuant to a lease agreement and the acquisition of an 

interest in the Equipment pursuant to a bill of sale from the Company to the Agency; and the 

sublease of the Project Facility back to the Company pursuant to a sublease agreement; and 

WHEREAS, in accordance with Article 9-B of the Real Property Law of the State, the 

Company submitted the Commercial Space to the provisions of the Condominium Act and 

established a regime for the condominium ownership of the Facility. The Company has obtained 

the necessary no action letter from the NYS Attorney General's office and has filed, or caused to be 

filed, with the Onondaga County Clerk's office all necessary documents, including but not limited 

to a declaration, by-laws and plan, to successfully establish the Facility as a separate condominium 

from the balance of the improvements (collectively, the "Condominium Documents") and has 

obtained, or will obtain prior to the Closing Date, the necessary tax parcel identification number 

from the assessor's office; and 

WHEREAS, the Agency will lease the Land and Facility from the Company pursuant to 

that certain Company Lease Agreement dated as of December 1, 2017 (the "Company Lease 

Agreement"), between the Company and the Agency, obtain an interest in the Equipment pursuant 

to a bill of sale dated as of December 1, 2017 from the Company (the "Bill of Sale"), and sublease 

2 
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the Project Facility back to the Company pursuant to that certain Agency Lease Agreement dated as 

of December 1, 2017, between the Agency and the Company (the "Agency Lease Agreement" and 

together with the Company Lease Agreement and the Bill of Sale collectively referred to as the 

"Lease Agreement"); and 

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

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

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

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

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

ARTICLE I 

REPRESENTATIONS AND WARRANTIES 

Section 1.01. Representations and Warranties by Agency 

The Agency does hereby represent and warrant as follows: 

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

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

carry out its obligations hereunder. 

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

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

provisions of the Lease Agreement. 

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

Act, its by-laws and the laws of the State of New York to enter into this Agreement and the 

transactions contemplated hereby and to perform and carry out all the covenants and obligations on 

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

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

Agreement and the consummation of the transactions herein contemplated. 

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

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

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

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

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

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

the Lease Agreement, this Agreement and the consummation of the transactions therein and herein 

contemplated. The Company is not prohibited from entering into this Agreement and discharging 

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

Agreement by (and the execution, delivery and performance of this Agreement, the consummation 

of the transactions contemplated hereby and the fulfillment of and compliance with the provisions 

of this Agreement will not conflict with or violate or constitute a breach of or a default under) the 

terms, conditions or provisions of its Articles of Organization, Operating Agreement or any other 

restriction or any law, rule, regulation or order of any court or other agency or authority of 

government, or any contractual limitation, restriction or outstanding indenture, deed of trust, 

mortgage, loan agreement, other evidence of indebtedness or any other agreement or instrument to 

which the Company is a party or by which it or any of its property is bound, and the Company's 

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

pursuant to this Agreement will neither be in conflict with or result in a breach of or constitute (with 

due notice and/or lapse of time) a default under any of the foregoing, nor result in the creation or 

imposition of any lien of any nature upon any of the property of the Company under the terms of 

any of the foregoing, and this Agreement is a legal, valid and binding obligation of the Company 

enforceable in accordance with its terms. 

(c) Title. The Company has valid and marketable fee title to the Project Facility, free 

and clear of all liens and encumbrances except for Permitted Encumbrances (as defined in the Lease 

Agreement). 
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(d) The Company has, in accordance with Article 9-B of the Real Property Law of the 

State, submitted the Commercial Space to the provisions of the Condominium Act and established a 

regime for the condominium ownership of the Facility in which the Agency took an interest 

pursuant to the Company Lease and which is the subject of this Agency Lease; and for which the 

Company has obtained the necessary no action letter from the NYS Attorney General's office and 

has filed, or caused to be filed, with the Onondaga County Clerk's office the Condominium 

Documents and has obtained, or will prior to the Closing Date, the necessary tax parcel 

identification number from the assessor's office. 

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

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

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

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

ARTICLE II 

COVENANTS AND AGREEMENTS  

Section 2.01. Tax-Exempt Status of the Project 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 
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and/or assessed against the Project Facility. 

Section 2.02. Payments in Lieu of Taxes  

(a) Agreement to Make Payments. The Company agrees that it shall make periodic 

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

to the Agency hereunder shall be paid by the Company, to the Municipality, on behalf of the 

Agency, by check made payable to "Commissioner of Finance". Upon receipt of the Company's 

payment, the Municipality, on behalf of the Agency, will disburse the appropriate portion of the said 

payment to the County of Onondaga and the Municipality, or such other taxing jurisdiction, 

pursuant to the Act. This Company obligation shall exist for so long as the Agency retains an 

interest in the Project Facility. Notwithstanding the appearance of the Agency's exemption on the 

Municipality's tax roll for the 2018/2019 City and School portion of the real property tax due on the 

Land and Facility, the year 1 payment due for the City and School portion of the year 1 payment 

under Exhibit "A" shall commence on July 1, 2018. The year 1 payment due for the County and 

Water District portion of the year 1 payment under Exhibit "A" shall commence on January 1, 

2019. Without regard to the Agency exemption, the Company shall continue paying real property 

tax through June 30, 2018 with respect to the City and School portion of the real property tax and 

through December 31, 2018 with respect to the County and Water District portion of the real 

property tax, based upon the assessment and the combined real property tax rate in effect for that 

period as if the Project Facility were privately owned and the Agency had no interest in the same. 

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

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

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

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

the Project Facility were owned by the Company and not the Agency. As consideration for the 

benefits conferred on the Company pursuant to this Agreement, the Company hereby agrees to be 

bound by any determination by the City of Syracuse Board of Assessment Review resulting from a 

review of the assessment pertaining to the Project Facility and/or Additional Property throughout 

the term of this Agreement. The Company hereby agrees to waive any and all right to challenge or 

contest in a court of law (a "Legal Challenge"), those payments or the basis for those payments due 

pursuant to Exhibit "A." It shall also be an event of default under Article IV of this Agreement 
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should the Company bring a Legal Challenge on the Project Facility and/or Additional Property. 

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

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

building shall be constructed on the real property described in Exhibit "B" that is in addition to the 

Facilities (such structural additions and additional buildings being hereinafter referred to as 

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

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

Payments") to the Municipality on behalf of the Agency with respect to such Additional Property. 

Such Additional Payments shall be computed as follows: 

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

determined by the Municipality's assessor by (2) the tax rate or rates of the Municipality that would 

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

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

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

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

the Agency. 

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

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

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

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

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

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

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

Agreement. 

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

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

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

such damage or destruction. 

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

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

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

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

with the preparation of any reports, or answer any inquiries, required by the State of New York in 

connection with the Act or the Agency's participation in the Project. 

Section 2.06. Interest 

(a) Agreement to Pay Interest on Missed Payments. If the Company shall fail to 

make any payment required by this Agreement when due, its obligation to make the payment so 

in default shall continue as an obligation of the Company until such payment in default shall 

have been made in full, and the Company shall pay the same together with interest thereon, to 
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the extent permitted by law, at the greater of: (i) eighteen per cent (18%) per annum; or 

(ii) the rate per annum which would be payable if such amounts were delinquent taxes, 

until so paid in full. 

(b) Maximum Legal Rate. It is the intent of the Agency, the Municipality, and 

Company that in no event shall interest be payable at a rate in excess of the maximum rate 

permitted by applicable law (the "Maximum Legal Rate"). Solely to the extent necessary to 

prevent interest under this Agreement from exceeding the Maximum Legal Rate, any amount 

that would be treated as excessive under a final judicial interpretation of applicable law shall be 

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 
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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 

compliance with such request is expected to result in the incurrence by the Agency (or any of its 

members, directors, officers, agents, servants or employees) of any liability, fees, expenses or 

other costs, the Agency shall have received from the Company security or indemnity satisfactory 

to the Agency for protection against all such liability, however remote, and for the 

reimbursement of all such fees, expenses and other costs. 

ARTICLE IV 

EVENTS OF DEFAULT 

Section 4.01. Events of Default 

Any one or more of the following events shall constitute an event of default under this 

Agreement, and the terms "Event of Default" or "Default" shall mean, whenever they are used in 

this Agreement, any one or more of the following events: 

(a) Failure of the Company to pay any amount due and payable by it pursuant to this 

Agreement or the Lease Agreement. 

(b) Commencement by the Company of a Legal Challenge, as defined in Section 

2.02(b), to those payments or the basis for those payments due pursuant to Exhibit "A." 

(c) Failure of the Company to observe and perform any other covenant, condition or 

agreement on its part to be observed and performed under this Agreement (other than as referred to 

in paragraph (a) above) or the Lease Agreement, or any other Company Document (as defined in 
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the Agency Lease) and continuance of such failure for a period of thirty (30) days after written 

notice to the Company specifying the nature of such failure hereunder, or with respect to the Lease 

Agreement, continuance of such failure for the duration of any applicable cure period set forth 

therein after receipt of any required notice thereunder. 

(d) Any warranty, representation or other statement by or on behalf of the Company 

contained in this Agreement or the Lease Agreement shall prove to have been false or incorrect in 

any material respect on the date when made or on the effective date of this Agreement or the Lease 

Agreement. 

(e) The Company violates any federal, state or local environmental law or allows or 

causes any Hazardous Materials (as Hazardous Materials is defined and described in any federal, 

state or local law) to be released at, on, to, into or from the Project Facility, except as permitted by 

the Lease Agreement or within the terms and conditions of a permit, certificate, license or other 

written approval of an authorized governmental body, and fails to remedy such violation within 

thirty (30) days; or if such failure cannot be cured within thirty (30) days, fails to commence a cure 

within thirty (30) days and thereafter diligently prosecute the cure thereof. 

(f) The occurrence of any Event of Default or Default under this Agreement, the Lease 

Agreement or any other Company Documents. 

(g) Failure of the Company to commence the acquisition, construction, renovation, 

equipping and completion of the Project Facility within eight (8) months of the date of this 

Agreement. 

Section 4.02. Remedies on Company Default 

Whenever any Event of Default under Section 4.01 shall have occurred and be continuing 

with respect to this Agreement, and/or the Company shall be in default under the Lease Agreement, 

the Agency may take whatever action at law or in equity, following applicable notice, as may 

appear necessary or desirable to collect the amount then in default or to enforce the performance and 

observance of the obligations, agreements and covenants of the Company under this Agreement 

and/or the Lease Agreement. Notwithstanding anything herein to the contrary, if the Lease 

Agreement is terminated for any reason, this Agreement shall automatically terminate without any 

further notice or action required hereunder and the Project Facility shall immediately become 

taxable and revert to the tax roll. 
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The payment schedule contained in Exhibit "A" is for the benefit of the Company and its 

Project Facility. In the event that the Company defaults hereunder, and the Lease Agreement cannot 

be terminated, and/or the Agency's participation in the Project and this Agreement is not or cannot 

be terminated, the Company, or any assignee, or successor shall no longer be entitled to make 

payments under this Agreement pursuant to Exhibit "A". In such an event, payments shall be made 

hereunder, for any remaining term of this Agreement, as if the Project Facility was privately owned 

and assessed and without any further regard to Exhibit "A". 

Section 4.03. Recording of Lease Terminations and Other Documents  

Whenever any Event of Default under Sections 4.01 shall have occurred and be continuing 

with respect to this Agreement or the Lease Agreement, the Agency may, upon notice to the 

Company provided for in this Agreement or the Lease Agreement, if any, terminate the Lease 

Agreement and record such termination or other necessary documents in the Onondaga County 

Clerk's Office, terminating the Agency's interest in the Project Facility and terminating this 

Agreement. 

The recording of such a termination and any other documentation shall constitute delivery 

to, and acceptance of such, by the Company. In order to facilitate such a termination, the Company 

hereby appoints the Chairman or the Vice Chairman of the Agency as its agent for the purpose of 

executing and delivering all documents necessary to allow such termination by the Agency. 

In the event that the Lease Agreement, for any reason, is extended by its terms, or for any 

reason this Agreement expires or terminates, but the Agency retains an interest or remains in title to 

the Project Facility, the Company shall continue to make payments in lieu of taxes to the 

Municipality, on behalf of the Agency, for as long as the Agency retains an interest in, or remains in 

title to, the Project Facility. Those payments shall be the equivalent of the real property taxes that 

would be due on the Project Facility if it were owned by the Company and the Agency had no 

interest therein. It is the intention of the parties hereto, that for so long as the Agency shall possess 

title to, or an interest in, the Property, the Company, or any permitted successors or assigns, shall 

make payments in lieu of taxes to the Municipality, on behalf of the Agency, that are either based 

upon Exhibit "A", or if Exhibit "A" is no longer applicable for any reason, are the equivalent of the 

real property taxes that would be due and owing if the Project Facility were privately owned and the 

Agency had no interest therein. 
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Section 4.04. Payment of Attorney's Fees and Expenses 

If the Company should default in performing any of its obligations, covenants and 

agreements under this Agreement and the Agency or the Municipality should employ attorneys 

(whether in-house or outside counsel) or incur other expenses for the collection of any amounts 

payable hereunder or for the enforcement of performance or observance of any obligation or 

agreement on the part of the Company herein contained, the Company agrees that it will, on demand 

therefor, pay to the Agency and/or the Municipality the reasonable fees and disbursements of such 

attorneys and such other reasonable expenses so incurred. 

Furthermore, should the Company bring a Legal Challenge on the Project Facility and/or 

Additional Property during the term of this Agreement, and the Agency and/or the Municipality 

waives its right to declare a default under this Agreement in regard to such Legal Challenge, or such 

Legal Challenge is determined not to be a default of this Agreement by any Court of competent 

jurisdiction, the Company agrees that in the event that the Company is unsuccessful in its Legal 

Challenge, it will, on demand, pay to the Agency and/or the Municipality the reasonable fees and 

disbursements of any attorneys employed (whether in-house or outside counsel) for the defense of 

such Legal Challenge as well as such other reasonable expenses so incurred. 

Section 4.05. Remedies; Waiver and Notice 

(a) No Remedy Exclusive. No remedy herein conferred upon or reserved to the Agency 

is intended to be exclusive of any other available remedy or remedies, but each and every such 

remedy shall be cumulative and shall be in addition to every other remedy given under this 

Agreement or now or hereafter existing at law or in equity or by statute. 

(b) Delay. No delay or omission in exercising any right or power accruing upon the 

occurrence of any Event of Default hereunder shall impair any such right or power or shall be 

construed to be a waiver thereof, but any such right or power may be exercised from time to time 

and as often as may be deemed expedient. 

(c) Notice Not Required. In order to entitle the Agency to exercise any remedy reserved 

to it in this Agreement, it shall not be necessary to give any notice, other than such notice as may be 

expressly required in this Agreement. 

(d) No Waiver. In the event any provision contained in this Agreement should be 

breached by any party and thereafter duly waived by the other party so empowered to act, such 
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waiver shall be limited to the particular breach so waived and shall not be deemed to be a waiver of 

any other breach hereunder. No waiver, amendment, release or modification of this Agreement 

shall be established by conduct, custom or course of dealing. 

ARTICLE V 

MISCELLANEOUS 

Section 5.01. Term of Agreement 

(a) General. This Agreement shall become effective and the obligations of the Agency 

and the Company shall arise absolutely and unconditionally upon the execution and delivery of this 

Agreement. This Agreement shall terminate on the earliest to occur of: (i) the same date that the 

Agency Lease Agreement terminates; (ii) on any earlier date permitted under the Agency Lease 

Agreement; or (iii) upon the expiration on June 30, 2028, of the PILOT Schedule set forth in 

Exhibit "A" hereto. In the event of a termination of the Agency's interest in the Project Facility, 

the Company's payments due hereunder shall be pro-rated to the extent necessary to allow the 

Municipality to issue a supplemental PILOT Statement based upon the Agency's transfer of 

ownership or control of the Project Facility to the Company, and the loss of the Agency's tax 

exemption on the said Project Facility. 

(b) Conflict. In the event of a conflict between this Agreement or any of its terms on 

the one hand, and the Lease Agreement or any other Project documents on the other hand, the 

provisions most favorable to the Agency shall govern. The Agency and the Company agree that the 

Agency's participation in this Agreement is for the benefit of the Company and that the 

Municipality must receive payments from the Company hereunder, during the entire term of this 

Agreement and/or the Agency's ownership or control of the Project Facility. 

Section 5.02. Company Acts  

Where the Company is required to do or accomplish any act or thing hereunder, the 

Company may cause the same to be done or accomplished with the same force and effect as if done 

or accomplished by the Company. 

Section 5.03. Amendment of Agreement  

This Agreement may not be amended, changed, modified or altered unless such amendment, 

change, modification or alteration is in writing and signed by the Agency and the Company. 
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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, 7th  Floor 
Syracuse, New York 13202 
Attention: Chairman 

With a copy to: 

Barclay Damon LLP 
Barclay Damon Tower 
125 East Jefferson Street 
Syracuse, New York 13202 
Attention: Susan R. Katzoff, Esq. 

And to: 
Corporation Counsel 
City of Syracuse 
233 East Washington Street, Room 300 
Syracuse, New York 13202 

(b) To the Company: 

Butternut Crossing Commercial Enterprises, LLC 
1201 East Fayette Street, Suite 26 
Syracuse, New York 13210 
Attn: Rebecca C. Newman 
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With a copy to: 

Bousquet Holstein, PLLC 
110 West Fayette Street 
One Lincoln Center 
Syracuse, New York 13202 
Attn: Paul Predmore, 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. 

Section 5.05. Binding Effect 

This Agreement shall inure to the benefit of, and shall be binding upon the Agency and the 

Company, and their respective successors and assigns. 

Section 5.06. Severability  

If any article, section, subdivision, paragraph, sentence, clause, phrase, provision or portion 

of this Agreement shall for any reason be held or adjudged to be invalid or illegal or unenforceable 

by any court of competent jurisdiction, such article, section, subdivision, paragraph, sentence, 

clause, phrase, provision or portion so adjudged invalid, illegal or unenforceable shall be deemed 

separate, distinct and independent and the remainder of this Agreement shall be and remain in full 

force and effect and shall not be invalidated or rendered illegal or unenforceable or otherwise 

affected by such holding or adjudication. 

Section 5.07. Counterparts  

This Agreement may be simultaneously executed in several counterparts, each of which 

shall be an original and all of which shall constitute but one and the same instrument. 

Section 5.08. Applicable Law  

This Agreement shall be governed by and construed in accordance with the laws of the State 

of New York. Venue of any action or proceeding brought hereunder shall be in the State or Federal 

Courts located in Onondaga County, New York. 

Section 5.09. Assignment 

This Agreement may not be assigned by the Company without the prior written consent of 

the Agency. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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By: 
illiam . Ryan, Chairman 

By: 

IN WITNESS WHEREOF, the Agency and Company have caused this Agreement to be 
executed in their respective names on the date first above written. 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

BUTTERNUT CROSSING COMMERCIAL 
ENTERPRISES, LLC 
By: HV Consultants Holding Co., LLC, Manager 
By: Housing Visions Consultants, Inc., Manager 

Benjamin P. Lockwood, Vice President 

STATE OF NEW YORK 
COUNTY OF ONONDAGA ) ss: 

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

STATE OF NEW YORK 
COUNTY OF ONONDAGA ) ss: 

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

Qualified in Onondaga Co. No. 01MC5055591 
Commission Expires on Feb. 12, 20_4 

On the  2\   day of December, in the year 2017, before me the undersigned, a notary 
public in and for said state, personally appeared Benjamin P. Lockwood, 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. 

14388822.1 
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ACKNOWLEDGEMENT BY 
BUTTERNUT CROSSING COMMERCIAL ENTERPRISES, LLC 

BUTTERNUT CROSSING COMMERCIAL ENTERPRISES, LLC, (the 
"Company") hereby acknowledges receipt and review of this Agreement, and consents to, and 
approves of, the terms and provisions contained herein. 

IN WITNESS WHEREOF, the Company has caused this Acknowledgment to be executed in 
its name by its duly authorized representative, dated as of December 1, 2017. 

BUTTERNUT CROSSING COMMERCIAL 
ENTERPRISES, LLC 
By: HV Consultants Holding Co., LLC, Manager 
By: Housing Visions Consultants, Inc., Manager 

By:  
Benjamin P. Lockwood, Vice President 

STATE OF NEW YORK 
COUNTY OF ONONDAGA ) ss: 

On the   / (   day of December, in the year 2017, before me the undersigned, a notary 
public in and for said state, personally appeared Benjamin P. Lockwood, 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. 

Natalie Patricia Hempson 
Notary Public in the State of New York Qualified in Onondaga County No. 02HE6203928 

My Commission Expires April 13,   2.62-i.  
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EXHIBIT "A" 

PILOT SCHEDULE 
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EXHIBIT "B" 

LEGAL DESCRIPTION 
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618-620 North Townsend Street: Tax Parcel Number 017.-08-22.1 (UNIT 1) 

The Unit designated as Unit No. 1 in the Declaration comprising BUTTERNUT CROSSING 
CONDOMINIUM located in the City of Syracuse, County of Onondaga, New York, 
(hereinafter called the "Property"), made by Housing Visions Consultants, Inc. under the 
Condominium Act of the State of New York, as amended (Article 9-B of the Real Property Law 
of the State of New York), dated December ;1st , 2017 and recorded in the office of the County 
Clerk of Onondaga County on the 2P.''aday of December, 2017 as Instrument Number 

wig  —(Y004  fa00(hereinafter called the "Declaration,") which Unit is also designated as Unit 1, 
on page A1.1 of the Construction Drawings for Butternut Crossing 618-620 N. Townsend 
Street, Syracuse as certified and prepared by Holmes King Kallquist & Associates, Architects, 
and filed simultaneously with said Declaration in the Office of the County Clerk of Onondaga 
County (hereinafter called the "Unit"), together with others with the use of the Common 
Elements, as defined in said Declaration. The appurtenant interests of Unit 1 in the Common 
Elements is 29.5%. The land area of the Property is described as follows: 

ALL THAT TRACT OR PARCEL OF LAND situate in the City of Syracuse, County of 
Onondaga, State of New York being Lot 12 & part of Lot 11 of City Block 275D and being more 
particularly bounded and described as follows: Beginning at a point in the easterly line of North 
Townsend Street at the intersection of the southerly line of East Laurel Street thence North 59 
deg. 25 min. 40 sec. East along the said southerly line of East Laurel Street, a distance of 79.50 
feet to a point; thence South 30 deg. 32 min. 30 sec. East a distance of 50.00 feet to a point; 
thence North 59 deg. 25 min. 40 sec. East a distance of 36.00 feet to a point thence South 30 deg. 
32 min. 30 sec. East a distance of 50.00 feet to a point; thence South 59 deg. 25 min. 40 sec. 
West a distance of 115.50 feet to a point in the said easterly line of North Townsend Street 
thence North 30 deg. 32 min. 30 sec. West along said easterly line of North Townsend Skeet, a 
distance of 100.00 feet to the point of beginning. 

Legals 618-620 v2 (2) 
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NYS DEPARTMENT OF TAXATION & FINANCE RP-412-a (1/95) 
OFFICE OF REAL PROPERTY TAX SERVICES 

INDUSTRIAL DEVELOPMENT AGENCIES 
APPLICATION FOR REAL PROPERTY TAX EXEMPTION 

(Real. Property Tax Law, Section 412-a and General Municipal Law, Section 874) 

1. INDUSTRIAL DEVELOPMENT AGENCY (IDA) 2. OCCUPANT (IF OTHER THAN IDA)  
(if more than one occupant attach separate listing) 

Name  City of Syracuse Industrial Development Ag. 

Street 201 East Washington Street, 7th Floor  

Name Butternut Crossing Commercial Enterprises LLC 

Street 1201 East Fayette Street 

City  Syracuse City  Syracuse 

Telephone no. Day (315 )473-3275 Telephone no. Day ( )  315-472-3820 

Evening ( )N/A Evening ( 1)1/A 

Honors Spillane Christopher D. Tevisani Contact Contact 

Title Executive Director Title 

3. DESCRIPTION OF PARCEL 
a. Assessment roll description (tax map no.,/roll year) 

017.-08-22.1/1 

b. Street address 618-620 North Townsend Street 

c. City, Town or Village Syracuse  

d. School District Syracuse 

e. County  Onondaga  

f. Current assessment $95,000 

g. Deed to IDA (date recorded; liber and page) 

N/A lease/leaseback agreement - 
see Schedule A 

4. GENERAL DESCRIPTION OF PROPERTY (if necessary, attach plans or specifications)  

a. Brief description (include property use) construction of approximately 3,870 square feet of commercial 
space 

b. Type of construction steel/wood 

c. Square footage 100  x75.5  

d. Total cost $900,514  

e. Date construction-commenced 2018 

f. Projected expiration of exemption (i.e. 
date when property is no longer 
possessed, controlled, supervised or 
under the jurisdiction of IDA) 

June 30, 2028 

5. SUMMARIZE AGREEMENT (IF ANY) AND METHOD TO BE USED FOR PAYMENTS TO BE 
MADE TO MUNICIPALITY  REGARDLESS  OF STATUTORY EXEMPTION 

(Attach copy of the agreement or extract of the terms relating to the project). 

a. Formula for payment See attached PILOT  Agreement 

b. Projected expiration date of agreement  June 30, 2028 



RP-412-a (1/95) 2 

c. Municipal corporations to which payments will d. Person or entity responsible for payment 
be made 

Yes No 
County Onondaga ✓ 1-i 

Town/City Syracuse 
Village e 
School District Syracuse e 

Name Butternut Crossing Commercial 
Title Enterprises, LLC 

Address  1201 East Fayette Street 
Syracuse, NY 13202 

    

e. Is the IDA the owner of the property? rl Yes No (check one) 
If "No" identify owner and explain IDA rights or interest Telephone  
in an attached statement. See Schedule A 

6. Is the property receiving or has the property ever received any other exemption from real property taxation? 
(check one) LI Yes Y. No 

If yes, list the statutory exemption reference and assessment roll year on which granted: 
exemption  assessment roll year  

7. A copy of this application, including all attachments, has been mailed or delivered on fl  (date) 
to the chief executive official of each municipality within which the project is located as indicated in Item 3. 

CERTIFICATION 

1,  William M. Ryan , Chairman of 
Name Title 

City of Syracuse Industrial Development Agency hereby certify that the information 
Organization 

on this application and accompanying papers constitutes a true stateme s t of facts 

Date Signature 

FOR USE BY ASSESSOR 

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 December 1, 2017, were each recorded in the office of the Clerk 
of Onondaga County on December 22, 2017 as Instrument No. 2017-00047873 and Instrument 
No. 2017-00047874, respectively. 

Response to Item 5.e. Is the IDA the owner of the property? 
No. The City of Syracuse Industrial Development Agency has a leasehold interest in the subject 
premises pursuant to a lease/leasebacic arrangement as set forth in a certain Agency Lease and 
Company Lease each dated as of December 1, 2017, memorandums of which were filed as set 
forth above. 

14544569.1 
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In 

First-Class Mail 
Postage & Fees Paid - 
USPS 
Permit No. G-10 
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Domestic Return Receipt PS Form 3811, July 2015 PSN 7530-02-000-9053 

, 

Id Agent 
0 Addressee 

A. Signature 

X ;Iv 

Sender: Please print your name, address, and ZIP+4e in this box* 

BARCLAY DAMON, LLP 
Barclay Damon Tower 

125 East Jefferson Street 
Syracuse, NY 13202 

PrNn Oc\ 

United States 
Postal Service 

SENDth: 60MPLETE THIS SECTION 

• Complete items 1, 2, and 3. 

• Print your name and address on the reverse 
so that we can return the card to you. 

Pi Attach this card to the back of the mailpiece, 
or on the front if space permits. 

1. Article Addressed to: 

COMPLETE THIS SECTION ON DELIVFRY 

B. Recky.adby ed Name 

y  

C. Date of Dpiry 

Yes 
❑ No 

D. Is delivery address di erent from item 
If YES, enter delivery address below: 

Cfja,st.4svA 

CAN3.-C, Caivaer i  
!Cr' 1710:',Y 21 )tko v (ajAikf 

2_ Article Number (Transfer from service label) 

7017 1450 0000 0413 3985 

111 1 11 III 111111 I II III 0111111 III I I tkit 133.  eu tr VSI Ci gen aTtYu Pr ee  
C Adult Signature Restricted Delivery 
❑ Certified Mail® 
❑ Certified Mail Restricted Delivery 
❑ Collect on Delivery 
12 Collect on Delivery Restricted Delivery 
❑ insured Mail 
LI Insured Mail Restricted Delivery 

(over $500) 

0 Priority Mail Express® 
❑ Registered Mail." 
0 Registered Mail Restricted 

Delivery 
0 Return Receipt for 

Merchandise 
❑ Signature Confirmation," 
0 Signature Confirmation 

Restricted Delivery 
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D. Is delivery ad ess different from item 1? 0 es 
If YES, enter delivery address below: El No 

ent 
Addressee 
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United States 
Postal Service 

• SendeRkikettffirDWOONisLahrElp+e in this box° 

Barclay Damon Tower 
125 East Jefferson Street 

Syracuse, NY 13202 

CALP,D 

50(0'//3 

SENDER: COMPLETE ,THIS SECTION 
- - . 

COMPLETE THIS SECTION ON DELIVERY 

II Complete items 1, 2, and 3. 
• Print your name and address on the reverse 

so that we can return the card to you. 
• Attach this card to the back of the mailpiece, 

or on the front if space permits. 
1. Article Addressed to: 

CA-A 

0955Z. wo„s\--y, \,,,4,,i((Az' , Jy 

111111111111111111111111111111111111111111 
9590 9402 2491 6306 6605 59 

/11-mnefor from Rprvinn label) 

7017 1450 0000 041,3 3992 

3. Service•Type 
0 Adult Signature 
O Adult Signature Restricted Delivery 
prrertified Mail® 
❑ Certified Mail Restricted Delivery 
0 Collect on Delivery 
0 Collect on Delivery Restricted Delivery 
0 Insured Mail 
0 Insured Mall Restricted Delivery 

(over $500) 

O Priority Mail Express® 
O Registered MeV" 
0 Registered Mail Restricted 

Delivery 
tUtetum Receipt for 

Merchandise ti  
0 Signature ConfirmationTM ' 
0 Signature Confirmation 

Restricted Delivery 

PS Form 3811, July 2015 PSN 7530-02-000-9053 Domestic Return Receipt 
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City of Syracuse 

Industrial Development Agency 

City Hall Commons, 7th  Floor 

201 East Washington Street 

Syracuse, NY 13202 

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

December 5, 2017 

Honorable Stephanie A. Miner 
Mayor, City of Syracuse 
City Hall 
233 East Washington Street 
Syracuse, New York 13202 

Re: City of Syracuse Industrial Development Agency 
Butternut Crossing Commercial Enterprises, LLC 
Butternut Crossing Project 

Dear Mayor: 

The City of Syracuse Industrial Development Agency (the "Agency") has agreed to 
undertake, at the request of Butternut Crossing Commercial Enterprises, LLC (the "Applicant" 
and/or "Company") a project (the "Project") consisting of: (A)(i) the acquisition of an interest 
in all or a portion of an approximate .224 acre parcel of improved real property located at 618-
620 North Townsend Street, in the City of Syracuse, New York (the "Land"); (ii) the 
construction of approximately 3,870 square feet of commercial space on the first floor (the 3,870 
square feet of commercial space being referred to herein as the "Commercial Space" or the 
"Facility") which is part of a larger approximately 16,400 square foot building being constructed 
for use as an affordable housing complex, all located on the Land; (iii) the acquisition and 
installation in the Facility of furniture, fixtures and equipment (the "Equipment" and together 
with the Land and the Facility, the "Project Facility"); (B) the granting of certain financial 
assistance in the form of exemptions from real property tax, State and local sales and use tax and 
mortgage recording tax (the "Financial Assistance"); (C) the appointment of the Company or its 
designee as an agent of the Agency in connection with the acquisition, construction and 
equipping of the Project Facility; and (D) the lease of the Land and Facility by the Agency 
pursuant to a lease agreement and the acquisition of an interest in the Equipment pursuant to a 
bill of sale from the Company to the Agency; and the sublease of the Project Facility back to the 
Company pursuant to a sublease agreement. 

The Agency conducted a public hearing with respect to the Project as required by Section 
859-a of the New York General Municipal Law on November 19, 2015, including the proposed 

14412772.1 



Financial Assistance at which persons interested and desiring to be heard were heard, and the 
Agency considered all statements or comments received. 

At a meeting of the Agency conducted on November 19, 2015, the Agency took action to 
approve its undertaking of the Butternut Crossing Project, and based upon, inter alia, the 
representations made by the Company-  to the Agency-, the Agency made the following findings 
and determinations: 

a) The Project Facility constitutes a "project" within the meaning of the Act. 

b) The granting of the Financial Assistance will be an inducement to the Company to 
develop the Project Facility in the City of Syracuse. 

c) The construction, equipping and completion of the Project Facility will promote 
employment opportunities and help prevent economic deterioration in City of Syracuse 
by the creation and preservation of both full and part-time jobs. 

d) The construction, equipping, improvement and operation 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 of Syracuse. 

e) The Project will not result in the removal of any 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 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. 

f) The Project is a retail facility located in a Highly Distressed Area. 

Section 862(2)(c) of the General Municipal Law requires that the chief executive officer 
of the municipality for whose benefit the Agency was created confirm the proposed action of the 
Agency. 

Accordingly we hereby respectfully request that you sign the enclosed confirmation to 
evidence such confirmation. 

Chaii nan 
Enclosure 

14412772.1 



444/te 
able Step nie A. Mi 

CONFIRMATION OF CHIEF EXECUTIVE OFFICER OF THE CITY OF SYRACUSE 
PURSUANT TO SECTION 862(2)(c) OF THE GENERAL MUNICIPAL LAW 

I hereby confirm the action and findings taken by the City of Syracuse Industrial Development 
Agency at its meeting on November 19, 2015 with respect to its approval of the undertaking of 
the Butternut Crossing Project. 

December  (0  , 2017 

14412772.1 
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CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

BUTTERNUT CROSSING COMMERCIAL ENTERPRISES, LLC PROJECT 

DOCUMENTS RECORDED WITH THE ONONDAGA COUNTY CLERK 
ON DECEMBER 22, 2107  

NBT Commercial Mortgage: Instrument No. 2017-00047886 

NBT Assignment of Leases and Rents: Instrument No. 2017-00047887 

HTFC Mortgage: Instrument No. 2017-00047902 

UCC-1 Financing Statement from Butternut Crossing Commercial Enterprises, LLC and SIDA 
to NBT: Instrument No, 2017-00001033 

Subordination and First Mortgagee Waiver Agreement Regulatory Agreement: Instrument 
No. 2017-00047904 



RECORD AND RETURN TO: 
Mazzotta. Sherwood & Vagianelis, P.C. 
9 Washington Square 
Albany, New York 12205 
Attention: John. N. Vagianelis, Esq. 

CONSTRUCTION MORTGAGE AND SECURITY AGREEMENT 

THIS CONSTRUCTION MORTGAGE AND SECURITY AGREEMENT ("Mortgage"), dated as of 
December , 2017, is made by BUTTERNUT CROSSING COMMERCIAL ENTERPRISES, LLC 
("Borrower" and/or "Mortgagor") a New York limited liability company having its principal office located 
at c/o Housing Visions Consultants, Inc., 1201 East Fayette Street, Syracuse, New York 13210, the holder of 
the fee title to the Real Property (hereinafter defined); and CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY ("Agency"), a New York public benefit corporation having its principal 
office located at 201 East Washington Street, 7th  Floor, Syracuse, New York 13202, as the leasehold tenant 
of the Real Property and a mortgagor, to: 

NBT BANK, NATIONAL ASSOCIATION (the "Lender"), a national banking association having an 
office for business located at 52 S. Broad Street, Norwich, New York 13815. 

THIS MORTGAGE SECURES THE PRINCIPAL AMOUNT OF THREE HUNDRED TWENTY 
THOUSAND AND 00/100 DOLLARS ($320,000.00). 

THIS MORTGAGE IS EXECUTED AND DELIVERED IN CONJUNCTION WITH AND 
RECORDED CONCURRENTLY WITH THE FILING OF A CERTAIN CONSTRUCTION LOAN 
AGREEMENT DATED OF EVEN DATE HEREWITH (THE "LOAN AGREEMENT"), WITH 
AFFIDAVIT ATTACHED THERETO MADE BY BORROWER PURSUANT TO SECTION 22 OF 
THE NEW YORK LIEN LAW. 

BIFURCATION PROVISION. CONTRACTORS, OTHER POTENTIAL LIENORS, AND ALL 
OTHER PARTIES AT INTEREST, TAKE NOTICE: This Mortgage is intended as a "building loan 
mortgage" as that term is defined in the Lien Law of the State of New York (the Lien Law), only to  
the extent of the maximum principal amount of $63,311.00 (the "Building Loan Funds"). The 
Building Loan Funds will be used solely for "Cost of Improvement" as defined in the Lien Law. The 
amount of $58,500.00 from the Loan principal will be used exclusively for reimbursement of 
acquisition costs. The remainder of the amount of Loan principal, that is, $256,689.00 (hereinafter the 
"Indirect Project Cost Funds") is to be used for Project-related costs but which are not or may not be 
"Cost of Improvement" (hereinafter "Indirect Project Costs"). This Mortgage insofar as this 
Mortgage constitutes a building loan mortgage, and the covenant of Borrower under this Mortgage 
and the Loan Agreement to perform the Project in accordance with the terms of the Loan Agreement 
using the proceeds of the Loan, is applicable only to that portion of the Loan principal constituting the 
Building Loan Funds. 
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DEFINITIONS. Any capitalized term used in this Mortgage, unless otherwise defined herein, shall 
have the same meaning given to it in the Loan Agreement. Any other capitalized term will have the 
meaning given to it in the Uniform Commercial Code in effect in the State of New York, as may 
hereafter be amended ("UCC").  

RECITALS. 

FIRST RECITAL: 

WHEREAS, Borrower is the fee simple owner and sub-leasehold tenant to certain real estate located 
in the City of Syracuse, County of Onondaga, State of New York, having the street address of Condominium 
Unit #1 at 618-620 N. Townsend Street, more particularly described by metes and bounds on the attached 
Schedule A (the "Real Property") and all of the Improvements (as hereinafter defined), and all Fixtures, 
Equipment, and other Personal Property (each, as hereinafter defined) now and hereafter affixed, attached, 
installed, and/or located at the Real Property and/or Improvements; and 

SECOND RECITAL: 

WHEREAS, Agency and Borrower have previously entered into (i) a certain Company Lease 
Agreement, dated as of December 1, 2017 (the "Company Lease", a memorandum of which shall be 
recorded in the Office of the Onondaga County Clerk simultaneously herewith), wherein the Premises were 
leased by the Borrower to the Agency; and (ii) a certain Agency Lease Agreement, also dated as of 
December 1, 2017 (the "Agency Lease", a memorandum of which shall be recorded in the Office of the 
Onondaga County Clerk simultaneously herewith, and collectively with the Company Lease, the "Agency 
Lease Agreements"), wherein the Premises were leased by the Agency back to the Borrower; and 

THIRD RECITAL: 

WHEREAS, the purposes of the transactions mentioned in the Second Recital are, primarily, to 
assist Borrower in developing, constructing, equipping, and renovation of existing Improvements on the Real 
Property, partially for commercial purposes (the "Project"); and 

FOURTH RECITAL: 

WHEREAS, Borrower has requested from Lender, and Lender has agreed to extend to the Borrower, 
a secured construction loan in the maximum principal amount of $320,000.00 (the "Loan", which term also 
includes any and all consolidations, extensions, renewals, paydowns, and/or changes in terms of the Loan) 
for the purpose of providing financing for the Project; and 

FIFTH RECITAL: 

WHEREAS, Lender has required, as security for the Loan, inter alia that Lender be given a first-

2 



priority mortgage lien and encumbrance against the Real Property, Improvements, and the other Mortgaged 
Property (as hereinbelow defined); and 

SIXTH RECITAL: 

WHEREAS, in addition to the Note, this Mortgage, and the Loan Agreement, the Loan is also 
evidenced, governed and secured by certain documents and instruments, each of even date herewith (the 
"Related Documents" collectively), which include but are not limited to a security agreement, a guaranty of 
payment of the Loan, a guaranty of satisfactory and a lien-free completion of the Project (the "Guaranties", 
collectively), and a hazardous substance indemnity agreement (the "Environmental Indemnity"). 
Hereinafter the words "Related Documents" include any and all consolidations, extensions, modifications, 
replacements, substitutions, amendments, restatements, and renewals thereof; and 

SEVENTH RECITAL: 

WHEREAS, Borrower is justly indebted to the Lender in the maximum principal sum of 
$320,000.00, lawful money of the United States of America, to be advanced and payable in accordance with 
the terms of the Note and the Loan Agreement; and 

EIGHTH RECITAL: 

WHEREAS, the term "Mortgage Indebtedness" shall hereinafter mean, collectively, the Loan, as 
hereinabove defined, together with all obligations, claims, and liabilities arising out of or in conjunction with 
the Loan, without limitation; whether now or hereafter existing or arising, whether voluntary or involuntary, 
due or to become due, present or future, direct or indirect, absolute or contingent, liquidated or unliquidated; 
including, without limitation, all principal, interest (including, but not limited to, interest that accrues after 
the commencement of any bankruptcy or insolvency proceedings or similar proceedings for debtor relief, by 
or against Borrower whether or not allowed or allowable), penalties, premiums, sums, charges, claims, 
commitment or facility expenses, collateral management costs, fees, and expenses, all other fees and 
expenses (including, without limitation, attorney's and/or accountants' fees and expenses chargeable to and 
payable hereunder and/or under any other Related Document), court costs, and all other amounts of any kind 
or of any nature; and whether recovery upon such Indebtedness may be or hereafter may become barred by 
any statute of limitations, or whether such Indebtedness may be or hereafter may become otherwise 
unenforceable. 

A. GRANT OF MORTGAGE. 

NOW, THEREFORE, in order to secure the prompt and faithful payment of the Mortgage 
Indebtedness, and for other good and valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged, the Borrower and Agency, each for themselves and not the other, do hereby mortgage, 
bargain, sell, convey, alien, enfeoff, release, confirm, assign, transfer, pledge, hypothecate, grant a Security 
Interest, and set over to the Lender all of the Borrower's and Agency's respective rights, titles, interests, and 
estates in and to the following property, whether now existing or hereafter arising (subject to and excepting 
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therefrom the Agency's Unassigned Rights as the term is defined in the Agency Lease): 

GRANTING CLAUSE I. 

Real Property. All those certain lots, parcels, and pieces of real estate situate, lying and being in the 
City of Syracuse, County of Onondaga, and State of New York all as more particularly bounded and 
described in Schedule A hereto attached and made a part hereof, together with all and singular 
appurtenances, tenements, hereditaments, privileges, easements, rights of way, and franchises now or 
hereafter affecting, arising out of or belonging to any of said real estate, and together with all of the 
respective rights, titles and interests of the Borrower and Agency in and to the land lying in the streets and 
roads in front of and adjoining such real estate (hereinafter as to the foregoing, the "Real Property"). 

Oil and Gas Substances. In addition, but not as a limitation upon any other provision of this Mortgage, the 
Real Property encumbered by this Mortgage includes the following: All rights, titles, interests, and estates 
now owned or hereafter acquired by Mortgagor and Agency, if any, in and to all mineral interests, royalty 
interests, production payments, and other interests of any nature in all minerals, oil, gas, Oil and Gas 
Substances (as defined hereinbelow), and geothermal and similar matters, in, under, and/or below the surface 
of the Real Property and that may be produced from the Real Property and as may or may not be covered by 
any Oil and Gas Leases (as defined hereinbelow), and including Mortgagor's and Agency's, if any, 
undivided interests in all Oil and Gas Leases and the production of Oil and Gas Substances therefrom, and 
all Oil and Gas Substances in tanks or pipelines, and all rents, issues, profits, proceeds, products, revenues, 
and other income from or attributable to the Oil and Gas Leases, the Real Property covered thereby, and 
Mortgagor's and Agency's, if any, interests therein which are subjected or required to be subjected to the 
liens and security interests of this Mortgage, and all swap agreements and all cap, collar, floor, forward, 
exchange, protection, or similar agreements relating in any manner to Oil and Gas Substances (including any 
options with respect to any such agreement) into which Mortgagor and Agency, if any, have entered or shall 
enter into with the consent of Lender; and all of the rights, titles, interests and estates now owned or 
hereafter acquired by Mortgagor and Agency, if any, in and to all lease records, well records, title records, 
pool or unit records, production records, accounting records, magnetic media, computer records, 
correspondence, geophysical and geological data, well logs, consultant studies and analyses, core reports and 
all other geological, environmental, geophysical, engineering, accounting, title, legal, technical and business 
data and records (in any way relating to Oil and Gas Substances and/or Oil and Gas Leases) which are or at 
any time hereafter in the possession of Mortgagor and Agency, if any, or to which Mortgagor and Agency, if 
any, is now or hereafter becomes entitled to be in possession or to have access. 

"Oil and Gas Substances" means, collectively, without limitation, all rights, titles, interest and estates now 
owned or hereafter acquired by Mortgagor or Agency in and to all oil, gas, and other minerals and their 
liquid or gaseous constituents, whether hydrocarbon or non-hydrocarbon, underlying the Real Property, and 
all other products refined therefrom. "Gas" includes but is not limited to coal stream gas, coalbed methane 
gas, gob gas, coalbed gas, methane gas, occluded methane/natural gas and all associated natural gas and all 
other commercial gas and all other hydrocarbons and non-hydrocarbons, contained in, associated with, 
emitting from, or produced/originating within any formation, gob area, coal seam, mined-out area, and all 
communicating zones within, on or under the Real Property. 
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"Oil and Gas Leases" means any and all leases of the Real Property, whether now owned or existing, or 
hereafter acquired or arising, for Oil and Gas Substances, together with any amendments thereto, and any 
royalty or other interest arising from compulsory or voluntary integration and unitization or pooling. 

GRANTING CLAUSE II. 

Improvements and Personal Property. (a) All existing and future construction, equipping, 
buildings, structures, infrastructures, facilities, utilities and utility systems, parking facilities and parking 
lots and areas, additions, replacements and construction installed on, erected on and/or permanently affixed 
to the Real Property (collectively "Improvements"); (b) All "fixtures" (as defined in the UCC), including, 
without limitation, all plant fixtures, trade fixtures, business fixtures, building fixtures and fittings, 
machinery, equipment and all other articles of personal property of any nature whatsoever which are now or 
at any time hereafter becomes permanently attached or affixed to, installed at, or incorporated into the Real 
Property and/or Improvements as a permanent component thereof, including, but not limited to: (1) all 
lighting, heating, freezing, ventilation, security, air conditioning, communication and media, sprinkling, fire 
prevention, plumbing, pumping, irrigation, incineration, water, electric, gas and power equipment systems, 
engines and machinery; (2) all boilers, gas and electric fixtures, radiators, heaters, ranges, furnaces, oil 
burners or units thereof, elevators, motors, transformers, and generators; (3) all storm and screen windows, 
shutters, doors, awnings, shades, and blinds; all canopies, and signs; (4) all trees, shrubbery and other 
plantings on the realty; and (5) all building materials, building machinery and building equipment delivered 
on site to the Real Property and which become attached or incorporated into the Improvements during the 
course of, or in connection with any construction, reconstruction, rehabilitation, remodeling, or repair, of 
any Improvements from time to time (collectively "Fixtures") ; (c) all "equipment" (as defined in the UCC), 
which is now or hereafter attached to, affixed to, installed at or under, and/or located at and used in 
connection with the operation and/or maintenance of, the Real Property, Improvements, and/or Fixtures; 
including, without limitation, all machinery, all equipment, furniture, furnishings, floor coverings, 
decorations, supplies, utensils, appliances, vehicles, canopies, signage (collectively, "Equipment"); and (d) 
all other Goods, chattels, and all other tangible personal property now or hereafter to become affixed to, 
attached to, located at, on, or in the Real Property, Improvements, Fixtures, Equipment, or now or hereafter 
to be used in connection with any of the foregoing; and including, without limitation, all tools, parts, 
accessories and supplies thereof, and all additions, accessions, increases, renewals, and replacements thereof 
and all articles given in substitution therefor, any alterations, replacements, substitutions, special tools, parts 
and fittings, any additions, renovations, rehabilitations, conversions, construction, and/or accessions to any 
of the foregoing whether made by or on behalf of Mortgagor or the Agency or by any of its respective 
successors in interest, and/or any other property or rights that from time to time hereafter, by installation or 
writing of any kind, may be subjected to the lien of this Mortgage, together with all proceeds of any of the 
foregoing (collectively as to (b), (c), and (d), the "Personal Property"; provided, however, that if any of the 
Personal Property shall be subject to a lease, conditional bill of sale, chattel mortgage or other agreement 
creating a Security Interest, then all of such right, title, interest and estate of Mortgagor or the Agency 
therein, together with the benefit of any deposit, or payments now or hereafter made thereon, shall be 
embraced within this Mortgage. "Personal Property" also includes, without limiting the generality of the 
foregoing, all Oil and Gas Substances or other minerals or similar substances produced and saved from or 
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attributable to the Real Property, whether in place, brought to the surface, or as extracted; all rents, royalties, 
issues, profits, proceeds, products, revenues and all other income attributable to Oil and Gas Substances or 
any lease thereof together with all equipment, inventory, fixtures, and any and all personal property related to 
the exploration, extraction, transportation, or storage of Oil and Gas Substances, and any Accounts, contract 
rights, and General Intangibles related to any of the foregoing. 

(Hereinafter, the property described in Granting Clauses I and II is referred to collectively as the 
"Tangible Property"). 

GRANTING CLAUSE III. 

Leases, Rents. (a) All leases (including, but not limited to, Oil and Gas Leases), subleases, tenancy 
agreements, licenses, rental agreements, occupancy agreements, use agreements, accounts, contract rights, 
options to purchase, rights of first refusal, parking agreements, operations agreements, vendor agreements, 
concession and concessionaire agreements, mining contracts, and all other contracts and agreements relating 
to the occupancy, possession, and/or use of the Real Property and Improvements, or any portion thereof; 
whether written or oral, whether now existing or hereafter entered into, together with any and all guaranties, 
modifications, addenda, attachments, extensions, extension options, purchase options, and any other rights, 
and all extensions, modifications, replacements, restatements, successions, substitutions and/or renewals 
thereof, which now exist or may hereafter be made excepting here from the Company Lease and the Agency 
Lease (hereinafter collectively, "Leases"); (b) without limitation, all credits, cash, receipts, deposits 
(whether for security or otherwise, to the extent permissible under Applicable Law), rents, advance rents, 
minimum rents, additional rents, issues, fees, common area charges, other charges, concession payments, 
profits, revenues, royalties, accounts receivable, all other benefits, and payments, income of every nature, 
and all other forms of consideration and/or obligations of tenants to landlords under Leases, both monetary 
and non-monetary; all Proceeds of the Leases (including, without limitation, termination payments), all 
Proceeds of any and all rights forfeited by tenants; all Proceeds of all liquidated damages following an event 
of default; and all Proceeds payable under any policy of insurance covering loss of rents or other revenues or 
profits resulting from untenantability due to destruction or damage to the Tangible Property or any part 
thereof, or due to any other event covered under such policy; together with the immediate and continuing 
right to collect and receive the foregoing; whether due, or hereafter becoming due; and together with all 
other rights and claims of any kind that the landlord may have under the Leases (collectively, "Rents"), all 
of which are hereby assigned to the Lender; however, with respect to Rents, and as long as no uncured 
continuing Event of Default shall exist hereunder, or under the Note or under any of the other Related 
Documents, Borrower shall have the right to collect and use the Rents, without prior written consent of the 
Lender. Rents also specifically include, without limiting the foregoing or the generality thereof, all of the 
Borrower's and Agency's present and future rights, title and interest in, to and under any and all present and 
future Oil and Gas Leases and/or oil, gas and mineral Leases and/or mining or similar contracts or 
amendments thereto, including, without limitation, all rents, revenue, income, issues, royalties, bonuses, 
account receivable, cash or security deposits, advance rentals, profits and proceeds derived from the 
production and sale of or otherwise attributable to Oil and Gas Substances, minerals or other such products, 
including any compulsory or voluntary integration and unitization or pooling awards, produced and saved 
from or attributable to the Real Property, and other payments and benefits derived or to be derived from such 
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Leases of every kind and nature, whether due now or later, including without limitation Borrower's and/or 
Agency's right to enforce such Leases and contracts and to receive and collect payment and proceeds 
thereunder. Notwithstanding the foregoing, and as long as no uncured continuing Event of Default shall exist 
hereunder, or under the Note or under any of the other Related Documents, Borrower shall have the right to 
collect and use the Rents, without prior written consent of the Lender. 

GRANTING CLAUSE IV. 

Awards and Proceeds. The proceeds of any and all condemnation and/or insurance claims, awards 
or proceeds, other award(s), settlement(s), claim(s), judgment(s), and payment(s), including interest thereon, 
of any kind and nature, and all of the cash and non-cash proceeds thereof, heretofore made or hereafter to 
be made to and for the benefit of the present and all subsequent owners of the Tangible Property, Leases, 
Rents or any interest therein; including, but not limited to, any award or awards for any change or changes 
of grade of streets affecting the Real Property and/or Improvements, all of which said awards, settlements, 
claims, judgments, payments, interest, and proceeds are hereby assigned to the Lender, together with the 
insurance proceeds of any casualty or loss; and the Lender is authorized to collect and receive the proceeds 
of any such awards, settlements, claims, judgments and payments and the proceeds from the authorities or 
insurer making the same, and to give proper receipts and acquittances therefor, and to apply the same toward 
the payment of the Mortgage Indebtedness, and the Mortgagor hereby covenants and agrees upon request by 
the holder of this Mortgage to make, execute and deliver any and all assignments and other instruments 
sufficient for the purpose of assigning or perfecting an assignment in the aforesaid awards, settlements, 
claims, judgments and payments and the proceeds to such holder of this Mortgage free, clear and discharged 
of any and all encumbrances of any kind or nature whatsoever. 

Other Claims and Awards. All other rights, dividends and/or claims of any kind, nature or 
description whatsoever (including without limitation, damage, secured, unsecured, lien, priority, or 
administration claims); together with the right to take any action or file any papers or process in any court of 
competent jurisdiction, which may, in the opinion of Lender, be necessary to preserve, protect, or enforce 
such rights or claims; including without limitation the filing of any proof of claim in any insolvency 
proceeding under any State, Federal or other laws; including any rights, claims or awards accruing to or to be 
paid to the Mortgagor affecting all or any portion of the Tangible Property, Leases, and/or Rents. Lender's 
lien and interest in the foregoing rights and claims is hereby deemed to be presently vested and perfected as 
of the date hereof. 

Property Insurance. All insurance policies now or hereafter obtained by the Mortgagor, or by any 
Person on their behalf, in connection with the Tangible Property, Project, Leases, and/or Rents. 

GRANTING CLAUSE V. 

After-Acquired Property; All Other Interests. Together with all other real property, fee, leasehold, 
beneficial, and/or equitable interest or interests, and all other interests, hereafter to become acquired, 
attached, affixed, installed or used or to be used hereafter, in connection with the Project undertaking and 
completion, the operation and/or maintenance of the Real Property and/or the Leases, or as become 
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convenient or necessary for the uses or purposes thereof; together with all improvement or additions made, 
or to be made, to the Real Property, and, also, all and every other estate, interest, property, or thing, which 
the Mortgagor or Agency owns or holds, or may hereafter acquire, with respect to the Mortgaged Property, 
without limitation; including, but not limited to, their respective estates held therein. 

In the case that the Borrower or the Agency shall acquire any other estate, title or interest in the 
Mortgaged Property not now held by it or them, this Mortgage shall attach to, cover, encumber and become a 
lien upon such other estate, title or interest so acquired, self-operatively and without necessity of the 
execution, delivery and/or recording of any further document, instrument or agreement. Notwithstanding 
the foregoing, on written request of the holder of this Mortgage, Mortgagor and Agency shall execute, 
deliver, and record one or more such documents, instruments and/or agreements, as may, in the reasonable 
opinion of the Lender, be necessary, and with respect to the Agency as and in accordance with Article 18-A 
of the New York State General Municipal Law, required, or desired in order to further carry out the intent 
and meaning of this Section; and Borrower shall pay all costs, recording costs, mortgage tax (as and if 
applicable), transfer tax, counsel's fees, and/or other expenses, taxes, and/or recording fees, and any and all 
attorney's fees associated with the foregoing. 

PROVIDED, HOWEVER, that upon payment in full, termination and discharge of all Indebtedness, 
and upon payment and performance of all other amounts and terms, conditions, and obligations under the 
Note, this Mortgage and the other Related Documents, then this Mortgage shall cease, tenninate and be void, 
and the Lender shall furnish to the Mortgagor and Agency a satisfaction of this Mortgage in proper form for 
recording. 

Hereinafter the property and rights described in Granting Clauses I through V inclusive are collectively 
referred to as the "Mortgaged Property." 

B. REPRESENTATIONS AND WARRANTIES. 

The Agency and Borrower make the following representations and warranties (subject to the 
Agency's reservation and exception of its Unassigned Rights, as defined in the Agency Lease Agreements), 
respective and applicable to each of them, as set forth below: 

(As to the Agency): Agency warrants that:  

(i) Agency is the holder of a leasehold tenancy in and to the Mortgaged Property; subject only to 
those exceptions to title thereof as set forth in the Title Insurance, if any; Borrower's rights under the 
Agency Lease Agreements; the rights of any tenants, if any, as tenants, only, for a term or under unwritten 
leases, and/or any other Permitted Lien; and Agency has good right and lawful authority to enter into, 
execute and deliver this Mortgage to Lender and to mortgage, grant, convey, assign, pledge, encumber and 
hypothecate its interests in the Mortgaged Property. 

(ii) Agency's right, title and interest in the Mortgaged Property is unencumbered by any liens and/or 
other encumbrances, except as expressly set forth in this Mortgage, or as set forth in the Title Insurance, or 

8 



in any other Related Document which it has concurrently executed and delivered to Lender for the same 
purposes as set forth in the Recitals to this Mortgage, and except for any Peiniitted Liens; and it has not 
heretofore mortgaged, granted, conveyed, assigned, pledged, encumbered and/or hypothecated any of its 
interests in the same to any Person other than pursuant to the Agency Lease Agreements or in connection 
with a Permitted Lien. 

(As to Borrower): Borrower warrants that: 

(i) Borrower is the owner and holder of the fee simple interest in and to the Mortgaged Property and 
a sub-leasehold tenancy pursuant to the Agency Lease Agreements, and which Agency Lease Agreements are 
in full force and effect, without rescission, teiiiiination, revocation or amendment; Borrower is in possession 
of the Mortgaged Property, subject only to those exceptions to title thereof as set forth in the Title Insurance, 
if any, the rights of any tenants, if any, as tenants, only, for a term or under unwritten leases, and/or any other 
Permitted Lien; and Borrower has good right and lawful authority to enter into, execute and deliver this 
Mortgage to Lender and to mortgage, grant, convey, assign, pledge, and encumber its interests in the 
Mortgaged Property. 

(ii) Except for Permitted Liens, the Mortgaged Property is free and clear of any lien, charge, or 
encumbrance thereon, or affecting the title thereto. Borrower has not heretofore mortgaged, granted, 
conveyed, pledged, assigned and/or hypothecated any of its right, title or interest in the Mortgaged Property 
to any Person other than in connection with a Permitted Lien. 

(iii) Borrower will maintain and preserve the liens of this Mortgage against the Mortgaged Property, 
until all Mortgage Indebtedness has been finally and indefeasibly paid in full and the Note and other Related 
Documents are terminated in writing, and Lender has executed and delivered to Borrower and Agency a 
satisfaction of this Mortgage suitable for recording in the Onondaga County Clerk's Office. 

(iv) Borrower will forever warrant and defend title to the Mortgaged Property against any and all 
claims and demands whatsoever, except for Permitted Liens, or otherwise specifically set forth in this 
Mortgage. 

(v) Any and all Leases existing as of the date of this Mortgage, if any, are in full force and effect, 
have not been modified or amended, and no uncured continuing event of default now exists with respect to 
Borrower's obligations to perform under any term, covenant, condition, or agreement under any Lease. 

(vi) The Related Documents are all in full force and effect and have not been modified or amended, 
and there is no continuing uncured Event of Default existing under any Related Document, including, but not 
limited to, this Mortgage. 

C. ARTICLES I-V. 

ARTICLE I: COVENANTS 
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Borrower covenants and agrees with Lender as follows: 

1.1. Pay and Perform. Borrower will timely pay, without default, all Mortgage Indebtedness. 
Mortgagor will timely perform, without default, all obligations, agreements, covenants, requirements, duties, 
and responsibilities required on their respective part under this Mortgage and the other Related Documents 
applicable to it or them, at Borrower's cost and expense. 

1.2. Covenant to Construct the Project. Borrower covenants to Lender to construct and equip the 
Project on the Real Property with the proceeds of the Building Loan Funds in accordance with the Project 
Documents and in compliance with the terms of this Mortgage, the Loan Agreement, the Amended and 
Restated Operating Agreement, the Ancillary Documents, the requirements of the Permanent Loan 
Commitments, and Applicable Law, and to achieve Project Completion no later than the Latest Required 
Completion Date. All covenants, representations, warranties, conditions, obligations, and agreements of the 
Loan Agreement are incorporated herein by reference as if the entirety of the text thereof were fully set forth 
herein at length. The Loan Agreement with Section 22 Lien Law Affidavit attached thereto is a "building 
loan contract", as defined in the Lien Law, to the extent of the Building Loan Funds, and is filed 
concurrently and in conjunction with the recording of this Mortgage. 

1.3. Further Acts. Borrower will pay, perform, execute, acknowledge and deliver all acts, 
conveyances, mortgages, and assurances as Lender may reasonably request to subject their respective rights, 
titles and interests of in the Mortgaged Property, to the lien of this Mortgage and the perfection and 
continuation of such lien. 

1.4. Insure Property. Mortgagor will insure the Mortgaged Property, as more particularly described 
hereinbelow, at Borrower's cost and expense: 

1.4.1. Property Loss; Builder's Risk: Multi-hazard property loss insurance for those 
Improvements which are not being actively constructed and/or renovated, and builder's risk insurance for all 
Improvements which are being actively constructed and/or renovated, said binders covering at minimum 
ninety (90) days measured from the Closing Date. Lender and its successors and assigns shall be named on 
such binders, and on the policies, as mortgagee and lender/loss payee. The builder's risk insurance policy 
shall name Borrower and General Contractor as insureds, and will be required to be maintained at all times 
prior to Borrower's achieving Project Completion. The binder or binders of insurance required hereunder 
must be accompanied by proofs of payment for at minimum a 90-day period following the effective date. 
The final policies shall be provided to Lender prior to expiration of the 90- day binders. Such insurance 
shall provide that coverage shall not be changed or terminated without sixty (60) days written notice to 
Lender by Registered Mail or ten (10) days' written notice by Registered Mail to Lender, in the case of 
nonpayment. 

1.4.2. Flood Insurance. If at any time during the Loan term all or a portion of the Real 
Property and/or Improvements are evidenced as being within a federally-designated flood risk area as 
determined by the Federal Emergency Management Agency, then Borrower shall also provide to Lender a 
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flood insurance ACORD binder or policy acceptable, with limits (not to exceed the maximum amount of 
flood insurance permitted by law or regulations for the flood zone in which the Improvements are or will be 
located), and in fonn, content, from an insurance company, and in all other respects, satisfactory to Lender. 
The policy shall be required to name Lender and its successors and assigns thereon as mortgagee and loss 
payee. The policy of flood hazard insurance, if required, will be maintained throughout the teen of the Loan. 

1.4.3. General Liability Insurance. Borrower shall provide comprehensive general liability 
insurance issued on a per-occurrence basis, with coverage in a minimum amount of $1,000,000.00 per 
occurrence and $2,000,000.00 in the aggregate, or in such other amount as reasonably required by Lender. 
Lender shall be named thereon as an additional insured. 

1.4.4. Worker's Compensation. Borrower shall maintain in-force worker's compensation 
insurance for its employees, if any; and Borrower shall cause General Contractor to maintain in-force and in-
effect workers compensation insurance for its employees. Borrower shall require that all subcontractors who 
will provide labor or deliver materials to the Project provide evidence of their carrying in-force worker's 
compensation insurance for their employees. 

All insurance required under the above subparagraphs shall be upon terms and conditions, with 
maximum limits, and in all other respects, acceptable to Lender. 

General Requirements regarding Insurance. All insurance required under this section shall be procured from 
financially sound and generally recognized, responsible insurance company/ies authorized to write such 
insurance in the State of New York, upon terms, conditions, and amounts reasonably acceptable to Lender, 
and which are comparable to insurance carried by other companies for properties, projects, and businesses in 
the State of New York which are similar in type and character to the Mortgaged Property and the Business. 
Each such policy (other than workers compensation) shall provide for at least sixty (60) days' prior written 
notice to the Lender of termination, cancellation, or non-renewal of such policies and of any material change 
in the terms and conditions thereof (except in the case of non-payment, wherein the policy shall provide for 
at least ten (10) days' prior written notice). All insurance, except for worker's compensation insurance, will 
contain such endorsements as Lender may reasonably require and shall name thereon Lender setting forth its 
interests as required in paragraphs 1.4.1, 1.4.2, and 1.4.3 above as follows: "NBT Bank, National 
Association, its successors and/or assigns, 52 South Broad Street, Norwich, New York 13815". 

1.4.5. Insurance Reports. Mortgagor will furnish to Lender, upon request, (a) reports on each 
insurance policy required pursuant to this Mortgage, showing such information as Lender may reasonably 
request, including without limitation, the following: (1) the name of the insurer; (2) the risks insured; (3) the 
amount of the policy; (4) the properties and parties insured; (5) the then-current property values on the basis 
of which insurance has been obtained, and the manner of determining those values; and (6) the expiration 
date of the policy; and (b) policies and certificates evidencing such insurance, in foiiiis acceptable to Lender. 
Mortgagor shall, upon request of Lender, have an independent appraiser reasonably satisfactory to Lender 
determine the cash value replacement cost of the Tangible Property. The cost of such appraisal shall be paid 
for by the Lender, unless there exists an uncured, continuing Event of Default, in which case Borrower will 
be required to make such payment. 

11 



1.5. Restore Property. If notice of loss or damage of the Mortgaged Property shall be given, 
the Mortgaged Property shall be restored, replaced, repaired or rebuilt by Mortgagor at Borrower's cost, and 
the proceeds of any such insurance shall be applied to the extent and in the manner provided hereafter in 
Section 1.9 of this Mortgage titled "Damage or Destruction". 

1.6. Policies. Upon the request of Lender, Mortgagor will deliver or cause to be delivered to 
Lender a certified copy of the policies, or portions of the blanket insurance policies (if applicable) for the 
Mortgaged Property, so and in such manner and form, that Lender shall at all times, upon such request, until 
final and indefeasible payment in full of the Mortgage Indebtedness, have and hold said policy or portions 
thereof, and the proceeds thereof, as collateral and further security for the payment of the Mortgage 
Indebtedness. 

1.7. Lender's Right to Effect Insurance. If Mortgagor fails to procure and deliver, and/or 
Borrower fails to pay for, any policy or policies of insurance and/or renewals thereof as required hereunder 
and/or in the Loan Agreement, Lender may at its option, but with no obligation to do so, effect such 
insurance and pay the premiums therefor; and Borrower shall repay to Lender upon demand any premiums 
so paid with interest at the Default Rate under the Note from the date of such advance until the date of 
repayment thereof in full; and the same shall be deemed a protective advance and secured by this Mortgage. 

1.8. Maintenance. Mortgagor, at Borrower's cost and expense, will cause the Mortgaged 
Property to be maintained in good and tenantable repair, ordinary and reasonable wear and tear excepted, and 
will not permit any alteration of the Tangible Property or the removal or demolition of the same, in whole or 
in part, except with respect to restorations as set forth in Section 1.9 herein titled "Damage or Destruction".  

1.9. Damage or Destruction. In case of casualty to the Mortgaged Property resulting in 
damage or destruction, Mortgagor shall promptly give written notice thereof to Lender. Lender may make 
proof of loss if Mortgagor fails to do so within fifteen (15) days of the casualty. All Proceeds of any 
insurance on the Mortgaged Property, including accrued Proceeds thereon, shall be held by Lender as part of 
the Mortgaged Property. As long as no Event of Default shall exist hereunder (beyond any applicable period 
of notice and cure), or under any other Related Document, Lender agrees that it will elect to make the 
insurance loss proceeds available to Borrower to restore the damage or destruction, at Borrower's cost and 
expense, and whether or not the insurance proceeds, if any, shall be sufficient for the purpose, and if 
Mortgagor shall elect to so rebuild or restore any damage or destruction in and to the Mortgaged Property, 
shall so restore, repair, replace, rebuild or renovate the same as nearly as possible to that value, condition and 
character which the Mortgaged Property had immediately prior to such damage or destruction. In the event 
Mortgagor shall not have (i) elected to rebuild, replace, restore, or repair within thirty (30) days of any 
casualty loss, and (ii) provided Lender with written evidence of cost breakdowns of such rebuilding, 
replacement, restoration, and/or repair, and evidence reasonably satisfactory to Lender of sufficient Proceeds 
of insurance and/or Mortgagor's capital to complete the rebuilding, replacement, restoration, and/or repair, 
then Lender may, at its election, apply the Proceeds to the reduction of the Indebtedness, payment of any lien 
affecting the Mortgaged Property, or the rebuilding, replacing, restoration and/or repairing of the Mortgaged 
Property. Disbursement of the insurance Proceeds and the application thereof shall be in accordance with 
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this section 1.9, whether or not Lender's security is impaired. Mortgagor hereby appoints Lender as its 
attorney in fact, with full power and authority to endorse in Mortgagor's name(s) any check or draft 
representing the Proceeds of any insurance on the Mortgaged Property, and to settle or compromise in 
Mortgagor's name(s) any claims with respect to such insurance. If Lender holds any Proceeds after payment 
in full of the Indehtednesq, cuch Proceeds shall be paid to Mortgagor. 

1.9.1. RPL Section 254. All the provisions of the above Section 1.9 and any other 
provisions of this Mortgage pertaining to insurance which may be required under this Mortgage, the Loan 
Agreement or any other Related Document, shall be construed with Section 254, Subdivision 4 of the New 
York Real Property Law; but, said Section 254 to the contrary notwithstanding, Mortgagor consents that 
Lender may, without qualification or limitation by virtue of said Section 254, retain and apply the insurance 
proceeds in accordance with Section 1.9 above without affecting the lien of this Mortgage for the full 
Mortgage Indebtedness. 

1.9.2. Attorney's fees. In the case of damage or destruction of the Mortgaged 
Property as provided in this Section 1.9, Mortgagor and Lender, shall, as a first priority on the proceeds of 
insurance, be entitled to reimbursement of all reasonable costs, fees and expenses incurred in the 
determination and collection of any such awards, including their respective reasonable attorneys' reasonable 
fees and costs, and court costs. In such reimbursement, the reasonable fees and disbursements of Lender and 
its counsel shall be paid and satisfied prior to those of Mortgagor. 

1.10. Changes and Alterations. Mortgagor shall have the right at any time and from time to 
time during the term of this Mortgage to make, at Borrower's cost and expense, changes and alterations in or 
to the Improvements, provided, however, that: 

(a) During the pendency of the Project, any such change and alterations are made in 
accordance with the Project Documents and in compliance with the terms of the Loan Agreement 
and the applicable requirements under the Ancillary Documents, and, if such change is a Material 
Project Change (as defined in the Loan Agreement), shall be pre-approved in writing by Lender; 

(b) any such change or alteration shall, when completed, be of such a character as not to 
materially reduce the economic value or materially change the character of the Mortgaged Property 
below its appraised value as set forth on any appraisal obtained for the Project and/or in any 
Ancillary Document or Project Document; 

(c) Any such change or alteration, once commenced, shall be made promptly and 
completed (unavoidable delays excepted) in a good and workmanlike manner and in compliance 
with all applicable Permits, Requirements, and Applicable Law, including, but not limited to, any 
national or local Board of Fire Underwriters, or any other body hereafter exercising functions similar 
to any of the foregoing; 

(d) No change or alteration shall, when completed, tie in or connect the Tangible Property 
with any other building on adjoining property without Lender's prior written consent, and, if required 
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under the respective terms of the Ancillary Documents, the prior written consent of the Permanent 
Lenders and/or HCR (as and if required under the applicable Ancillary Documents) and unless said 
adjoining property shall be encumbered by a mortgage held by Lender. 

1.11. Use of Property. Mortgagor will use and operate the Mortgaged Property, or cause it 
to be used and operated, at Borrower's cost and expense, in compliance with all municipal zoning, use, and 
building codes applicable to the Mortgaged Property, and any other Applicable Law, Requirement, and code 
applicable to and governing the renovation, construction, use, occupancy, and/or operation of the Mortgaged 
Property. Mortgagor shall not suffer or permit the Mortgaged Property, or any portion thereof, to be used by 
the public, as such, without restriction or in such manner as might tend to impair either of Mortgagor's 
respective titles to the Mortgaged Property or any portion thereof, or in such manner as might make possible 
a claim or claims of adverse usage or adverse possession by the public, as such, or of an implied dedication 
of the Mortgaged Property or any portion thereof. Mortgagor shall not use or permit the use of the 
Mortgaged Property or any part thereof for any purpose which in the reasonable opinion of Lender would 
have a Material Adverse Effect on the then-value or character of the Mortgaged Property or any part thereof. 
Mortgagor shall perform and observe, and cause to be performed or observed, all of the terms, covenants, 
conditions and provisions as contained in and under all instruments of record affecting the Mortgaged 
Property, noncompliance with which may affect the security of this Mortgage, or which may impose any 
duty or obligation upon Mortgagor, and Mortgagor shall do and cause to be done all things reasonably 
necessary to preserve intact and unimpaired any and all easements, appurtenances, and other interests and 
rights in favor of or constituting any portion of the Mortgaged Property, all at Borrower's expense. 

1.12. Payments of Taxes and Assessments. Borrower shall pay, before any fine, penalty, 
interest or cost may be added thereto, or become due or be imposed by operation of law for the nonpayment 
thereof (except as hereinafter provided with respect to rights of contestation), all taxes, payments in lieu of 
taxes, assessments, water and sewer rents, rates and charges, transit taxes, county taxes, charges for public 
utilities, excises, levies, vault and all other license and Permit fees and other governmental charges, general 
and special, ordinary and extraordinary, unforeseen and foreseen, of any kind and nature whatsoever which 
at any time prior to or during the term of this Mortgage, may be assessed, levied, confirmed, imposed upon, 
or grow or become due and payable on, of, or in respect of, or become a lien on, the Mortgaged Property or 
any part thereof, or any appurtenance thereto, prior to the lien of this Mortgage (collectively hereinafter as to 
all of the foregoing, the "Taxes and Assessments"); provided, however, that if by law, any Tax or 
Assessment may, at the option of the taxpayer, be paid in installments (whether or not interest shall accrue 
on the unpaid balance of such Tax or Assessment), then Borrower may exercise the option to pay the same 
(and any accrued interest on the unpaid balance of such Tax or Assessment) in installments and, in such 
event, shall pay such installments as the same respectively become due and before any fine, penalty, further 
interest or cost may be added thereto. The words "Taxes" and "Assessments" shall include (a) any other 
payment, tax or assessment or charge (by whatever name called) which is imposed upon or with respect to 
the Mortgaged Property in substitution for or in lieu of or in addition to any Tax or Assessment which would 
otherwise be payable, due to any change in the method of the taxation of real estate; (b) Taxes and 
Assessments levied and/or retroactively levied against the Real Property as a result of the loss of an 
exemption from such Tax or Assessment which the Real Property had theretofore acquired pursuant to any 
payment in lieu of taxation agreement, tax exemption agreement, Applicable Law, and/or a change in 
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Agency's estate or interest in the Mortgaged Property. 

1.13. Proofs of Payments of Taxes and Assessments. Mortgagor, upon request of Lender, 
will furnish to Lender within thirty (30) days after the date when any Tax or Assessment would become 
delinquent, official receipts of the appropriate taxing authority, or other evidence reasonably satisfactory to 
Lender evidencing the payment thereof A certificate, advance or bill of the appropriate official designated 
by law to make or issue the same or to receive payment of any Tax or Assessment, showing nonpayment of 
such Tax or Assessment, shall be prima facie evidence that the Tax or Assessment is due and unpaid at the 
time of the making or issuance of such certificate, advance or bill. 

1.14. Contestation At all times during which no Event of Default exists and is continuing 
beyond any applicable period of notice and cure provided herein or in the other Related Documents, and 
provided the same shall not cause a violation, breach or default under the Project Documents and/or 
Ancillary Documents, Mortgagor shall have the right to contest the amount or the validity, in whole or in 
part, of any Tax or Assessment by appropriate proceedings diligently conducted in good faith, and 
notwithstanding the provisions of this Section, Mortgagor may postpone or defer payment of such Tax 
and/or Assessment if, before the due date thereof, (i) Mortgagor has advised Lender of its intention of 
initiating such contest; (ii) Mortgagor shall at the request or demand of Lender (a) deposit or cause to be 
deposited with Lender a surety bond issued by a surety company of recognized responsibility reasonably 
acceptable to Lender, conditioned upon and securing the payment of the contested Tax and/or Assessment, 
plus all fines, interest, penalties or costs which may become due pending the determination of such contest, 
or (b) deposit or cause to be deposited with Lender a sum or sums reasonably acceptable to Lender, of the 
balance of such Tax and/or Assessment remaining unpaid, and, from time to time, but not more frequently 
than monthly, deposit additional amounts in order to keep on deposit at all such times an amount equal to, at 
minimum, one hundred twenty five (125%) per cent of the Tax and Assessment remaining unpaid plus all 
interest, penalties, costs and charges accrued or accumulated thereon, and thereafter to become accrued or 
accumulated; or (c) furnish or cause to be furnished to Lender other security which is reasonably satisfactory 
to Lender. If any such deposit is made or such security furnished, and Mortgagor continues in good faith to 
contest the validity of such Tax or Assessment by appropriate legal proceedings which shall operate to 
prevent the collection of such Tax or Assessment so contested and the sale of the Mortgaged Property or any 
part thereof to satisfy the same, Mortgagor shall be under no obligation to pay such Tax or Assessment, until 
such time as it has been finally determined by a court of competent jurisdiction or the applicable 
Governmental Authority charged with such power of determination, to be a valid lien on the Mortgaged 
Property. Lender shall have the full power and authority to apply or require the application of any amount 
so deposited to payment of any unpaid Tax or Assessment, to prevent the occurrence of or continuation of an 
Event of Default, or occurrence of the sale or forfeiture of the Mortgaged Property for nonpayment thereof, 
without liability, however, for any failure to apply any amount so deposited, unless Mortgagor or the Person 
making such deposit in writing requests the application of such amount to the payment of the particular Tax 
or Assessment with reference to which it was deposited. Any surplus remaining in the hands of Lender after 
the Tax or Assessment for which the deposit was made has been paid in full, shall be repaid to Mortgagor or 
the person making such monies or other charges required to be made under the provisions of this Mortgage, 
and in case of a such Event of Default, so much of such surplus shall be applied on account of such unpaid 
monies or other charges as shall be required to cure such default, and the remainder of such surplus, if any, 
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shall be repaid to Mortgagor or the person making such deposit. 

1.14.1. Upon the termination of any proceedings as above stated, Borrower shall pay the 
amount of such Tax and Assessment, or part thereof as finally deteimined by such proceedings, the 
payment of which shall have been deferred during the prosecution of such proceedings, together with all 
costs, fees, interest, penalties or other liabilities in connection therewith; however, if monies have been 
deposited with the Lender pursuant to this Section, said funds may be used to make payment, and the balance 
remaining of the funds deposited pursuant to this Section, if any, shall be returned to Borrower. 

1.15. Lender's Right to Pay Taxes and Assessments. If Borrower shall fail to pay any Tax or 
Assessment in accordance with the provisions of this Article, Lender, at its option, but without any 
obligation, may pay such Tax or Assessment, and Borrower will promptly repay to Lender, in good funds, 
the entire amount so paid by Lender, with interest thereon at the Default Rate as set forth in the Note, from 
the date of such payment by Lender to the day of indefeasible repayment of such amount to Lender, and the 
same shall be, until indefeasibly paid in full to Lender in good funds, deemed a part of the Mortgage 
Indebtedness and secured by this Mortgage. 
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1.16. Change in law. In the event of the passage, after the date of this Mortgage, of any law 
deducting from the value of the Mortgaged Property any lien thereon, for the purposes of taxation, or 
changing in any way the laws now in force for the taxation of mortgages or debts secured by mortgages, for 
Federal, State or local purposes, or the manner of the collection of any such taxes, so as to affect adversely 
the rights or interests of L ender, then Borrower shall bear and pay the full amount of such taxes; provided 
that, if for any reason payment by Borrower of any such new or additional taxes would be unlawful, or if the 
payment thereof would constitute usury or render this Mortgage or the Note wholly or partially usurious 
under any of the terms or provisions of this Mortgage or otherwise, Lender may, at Lender's option, declare 
the whole sum secured hereby with interest thereon, to be immediately due and payable, or Lender may, at 
Lender's option, pay the amount or portion of such taxes as renders this Mortgage or the Note unlawful or 
usurious, in which event Borrower shall concurrently therewith pay the remaining and lawful and non-
usurious portion or balance of said taxes. 

1.17. Payment of Taxes Imposed upon a Related Document. In the event that the obligations 
secured by this Mortgage or any other Related Document, or any assignment thereof, shall thereafter be held 
by a court of competent jurisdiction or departmental ruling to be subject to the payment of any documentary 
stamp, mortgage recording tax, or other tax, Borrower will immediately pay the same with interest and 
penalties, if any; and if Mortgagor fails to do so, Lender may (but without being obligated to pay such tax) 
pay the same, and Borrower will immediately repay such amount to Lender in good funds, together with 
interest thereon at the Default Rate as set forth under the Note from the date of Lender's payment thereof to 
the date of indefeasible repayment to Lender; and the same shall be deemed a part of the Mortgage 
Indebtedness and secured by this Mortgage. 

1.18. Compliance All current and future laws, rules, regulations, ordinances and other 
Requirements of all Governmental Authorities, and/or any national or local Board of Fire Underwriters, or 
any other body exercising functions similar to those of the foregoing, affecting the Mortgaged Property 
(whether or not such law shall necessitate structural changes, character or historic preservation, restorations, 
renovations or improvements to the Mortgaged Property), shall be complied with by Mortgagor at the time 
Required, but in any event within any grace period applicable to such Requirement; subject to the right of 
Mortgagor to contest the same in good faith in the same manner, or as applicably so, set forth in the 
preceding section titled "Contestation", and pursuant to all other Applicable Law, subject to any restrictions 
contained in this Mortgage, any other Related Document, any Ancillary Document, or any Project Document 
as to such contestation. However, if such contestation of the validity or legality of any such law, rule, 
regulation, ordinance, and/or Requirement shall or would cause a breach of any of the terms of any Related 
Document, Ancillary Document, and/or Project Document, or cause the security or lien priority of this 
Mortgage or any other Collateral to be impaired, then Mortgagor shall not have the right to contest the same 
but compliance must be made therewith. 

1.19. Records of Acquisition and Transfer. Mortgagor shall keep true and complete records 
pertaining to acquisition of title to the Mortgaged Property, all subsequent transfers of any interest therein or 
any part thereof, and all changes in the controlling interest (by way of changes in membership, ownership, 
control, capital, profits, equitable or beneficial interest or otherwise) in Mortgagor, or any other related 
Entity which does now or may hereafter own the Mortgaged Property or any interest therein (including, but 
not limited to, any transfer of interest in any portion of the Mortgaged Property as between Agency and 
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Borrower), including, but not limited to, a copy of the contract of sale, title report, deed, closing statement, 
transfer affidavit or certificate, questionnaire or return, statement of tentative assessment and any other 
notices or determinations of tax received from the New York State Department of Taxation and Finance, 
transferor's supplemental return, the date and cost of all "capital improvements" made to the Mortgaged 
Property or any part thereof by Mortgagor or any related party, and evidence of the payment of any tax 
thereon imposed by any Governmental Authority, and the filing of all reports and any other information or 
documentation required by any Governmental Authority. All such records shall be made available to the 
Lender for inspection from time to time upon request and/or demand. Nothing in this Section shall be 
construed as Lender's granting its permission to any transfer of any part of or interest in the Mortgaged 
Property, or any waiver of an Event of Default which would result therefrom. 

1.20. Taxes Due On Transfers. If any Tax, Assessment, or any other tax, assessment, charge, 
claim, or liability shall be due and payable upon the conveyance of any interest in the Mortgaged Property or 
any part thereof pursuant to a judicial sale in any action, suit or proceeding brought to foreclose this 
Mortgage or by deed in lieu of foreclosure or by any other transfer of any interest in any portion of the 
Mortgaged Property (whether such Tax, Assessment, other, charge, claim and/or liability shall arise as a 
result of, or concurrent with such transfer, or retroactively), Mortgagor will, at the request of the Lender (a) 
provide Lender with copies of all such records, and prepare, execute, deliver and file any affidavits, 
questionnaires, returns or supplemental returns required and (b) pay any such Tax, Assessment, charge, 
claim and/or liability, together with all applicable interest and penalties thereon, which may be due and 
payable by reason of such conveyance. Borrower hereby irrevocably appoints the Lender, their agent and 
attorney-in-fact (which appointment shall be deemed to be an agency, coupled with an interest, and 
irrevocable) with full power of substitution, to prepare, execute, deliver and file on its and their behalf any 
and all affidavits, questionnaires, returns and supplemental returns which Borrower has or has failed or 
refused to execute and deliver to the Lender within ten (10) days after notice and request therefor by the 
Lender; and Mortgagor shall defend, indemnify and hold Lender harmless, at Borrower's cost and expense, 
from any liability or expenses including reasonable attorney's fees and costs resulting from such 
preparation, execution, delivery or filing. 

1.21. Hazardous Substances; Environmental Liens. 

1.21.1. Representations and Warranties. Mortgagor represents and warrants that, unless 
otherwise disclosed in the Environmental Report, (a) during the period of their ownership of and respective 
interests held in and to the Mortgaged Property, there has been no Spill, Release, threatened Release (as such 
terms are defined in one or more of the Environmental Laws, as said capitalized term is defined 
hereinbelow), manufacture, use, generation, storage, treatment, or disposal, of any Hazardous Substance (as 
hereinafter defined) by any Person, on, under, about or from the Real Property, which is, has been, or may be 
a breach of or in violation of any Environmental Law; (b) Mortgagor has had no notice provided to them, 
nor, to the best of their knowledge, has any other Credit Party, Developer, or Sponsor, or any member, 
director, officer, shareholder, and/or partner of any of them, has had such notice provided to it or them, nor 
has Mortgagor knowledge of, or reason to believe that there has been (i) any Spill, Release or threatened 
Release, or any use, generation, storage, treatment, or disposal, of any hazardous waste or substance in, on, 
from or arising out of the Real Property by any prior owners or users thereof, which is a breach of or in 
violation of any Environmental Law; or (ii) any actual or threatened litigation or material claims of any kind 
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against Mortgagor, the Real Property, or against any prior owner of the Real Property, by any Governmental 
Authority (including but not limited to any Environmental Agency, as hereinbelow defined), agent or other 
Person with respect to a Spill, Release, threatened Release, violation or alleged violation of any 
Environmental Law at, on, under, or related to the Real Property. The representations and warranties 
contained herein  are based on Borrower's due diligence in investigating the Real Property, including, but not 
necessarily limited to, the Environmental Report. Mortgagor acknowledges that Lender shall have no 
obligation to make any Advance of Loan proceeds in the event that the Mortgaged Property shall be in 
violation of any Environmental Law. 

1.21.2. Covenants; Compliance. Mortgagor covenants to the Lender that Mortgagor, 
Developer, and their respective Contractors, tenants, agents, and employees, have not and will not use 
Hazardous Substances on, from, or affecting the Real Property and/or the process of the renovation and 
construction of the Project, in any manner which violates, or would violate, given the passage of time and/or 
giving of notice, any Environmental Law. Borrower shall keep and/or cause the Property to be kept free 
from Hazardous Substances, except for such Hazardous Substances as are kept on, at, in or under the 
Property in compliance with applicable Environmental Laws. Without limiting the foregoing, Mortgagor 
shall not cause or permit the Real Property to be used to generate, manufacture, refine, stockpile, transport, 
treat, store, handle, dispose, transfer, produce or process Hazardous Substances, except in compliance with 
all applicable Environmental Laws and with the applicable Permits which are Required by the applicable 
Governmental Authorities for such activities; nor shall Mortgagor cause or permit, as a result of any 
intentional or unintentional act or omission on the part of Mortgagor, Developer, or any Contractor, agent, 
employee, tenant or subtenant or other occupant or user of any portion of the Property, any Release, Spill 
(as hereinbelow defined), or discharge, of Hazardous Substances to occur onto, into, or under the Real 
Property, or from the Real Property onto any other adjoining property. Mortgagor shall comply, and will 
cause Developer, any tenants of the Real Property, and any and all subtenants, operators, Contractors, 
employees, occupants, and licensees of the Real Property to comply with, all Environmental Laws 
applicable to the Real Property, whenever and by whomever triggered, and shall obtain and comply with, 
and ensure that Developer, any tenants of the Real Property, and any and all subtenants, operators, 
Contractors, employees, occupants, and licensees, obtain and/or and comply with, any and all approvals, 
registrations or Permits required or issued thereunder in connection with all and any applicable 
Environmental Law and with the use, operation, maintenance thereof, and any use, storage, disposal, 
transport, recycling, and/or handling of any Hazardous Substances thereon, therewith and/or thereat; all at 
Borrower's sole cost and expense. 

1.21.3. Notice. If, at any time during the Loan (and any renewal, extension, modification, 
consolidation, change in terms, amortization, and/or term out thereof), Mortgagor, Developer, and/or any of 
their respective affiliates, members, officers, shareholders, directors, or partners of any of them receives a 
notice, summons, complaint, action, demand, or claim from any Environmental Agency, other Governmental 
Authority, other Person or other party, and/or if a lien is filed against the Real Property by an Environmental 
Agency with respect to a violation or potential violation of any Environmental Law or the presence of a 
Hazardous Substance in, on, at, under, affecting, or emanating from the Real Property, Mortgagor shall 
promptly furnish to Lender copies thereof. In the event of any such receipt of such notice, summons, 
complaint, action, demand, claim, or notice of lien, Mortgagor shall, in accordance with the Requirements of 
such Environmental Agency, other Governmental Authority, or an agent or authority appointed by it or them, 
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to oversee or enforce such procedure, conduct and complete all investigations, studies, sampling, and 
testing, and all remedial, removal, and other type actions, necessary to contain, encapsulate, clean up, 
remove, and undertake and complete remediation of, all Hazardous Substances and remove any violations of 
Environmental Laws, all to the satisfaction of Lender and such Environmental Agency and/or other 
Governmental Authority. Mortgagor will in such instance obtain a "no further action required" letter and/or 
site closure letter from such Environmental Agency and/or Governmental Authority and promptly provide a 
copy thereof to Lender. 

1.21.4. Future Tests and/or Inspections. Mortgagor shall allow Lender access to the 
Property during regular business hours on Business Days, to make such inspections and tests as Lender may, 
acting reasonably, deem appropriate, to determine compliance of the Property with this section of this 
Mortgage. Any inspections or tests made by Lender shall be for Lender's purposes only and shall not be 
construed to create any responsibility or liability on the part of Lender to Mortgagor to any other Person. 
Such tests shall be at Lender's expense unless there exists an uncured continuing Event of Default in which 
case such tests shall be at Borrower's cost and expense. However, Lender shall have no obligation or 
continuing responsibility to either conduct such tests, or in any way to monitor or remediate the 
environmental condition of the Real Property, or its compliance or lack thereof with any Environmental 
Law. Notwithstanding the foregoing, however, Mortgagor shall conduct and complete any further and 
future investigations, studies, sampling, and testing pertaining to Hazardous Substances on, or affecting, or 
which may hereafter be on, or affect, the Real Property, upon Lender's request or demand (provided Lender 
shows reasonableness in its basis for making such request), all at Borrower's sole cost and expense; 
including, but not limited to, any investigations, studies, sampling, and/or testing of Hazardous Substances 
which have not been heretofore investigated under the Environmental Report and consented to by Lender in 
writing. 

1.21.5. Indemnification. Mortgagor will forever defend, indemnify, and hold harmless 
Lender, its employees, agents, officers, shareholders, and directors, at Borrower's sole cost and expense, 
from and against any past, present and future claims, demands, penalties, fines, liabilities, settlements, 
damages, costs, response costs or expenses of whatever kind or nature, known or unknown, contingent or 
otherwise, and whether or not the same were or should have been known to Mortgagor or Lender, and 
whether or not disclosed in the Environmental Report or any other environmental site assessment, report, 
investigation or testing, arising out of, or in any way related to (or allegations relating thereto) (a) the 
presence, disposal, Spill, Release, or threatened Release of any Hazardous Substances which are on, under, 
in, emanating from, or affecting the Real Property, including, but not limited to, the soil, water, vegetation, 
buildings, personal property, persons, animals, or otherwise; (b) any personal injury (including alleged 
wrongful death) or property damage (real or personal) arising out of or related to such Hazardous 
Substances; (c) any lawsuit brought or threatened, settlement reached, or government order relating to such 
Hazardous Substances, and/or (d) any violation of any Environmental Law, any order, demand, or 
Requirement of any Environmental Agency and/or any other Governmental Authorities, any reopening, 
further inquiry, or reinvestigation of a past Spill case or investigation (whether or not officially closed by the 
Environmental Agency in such case), or any reasonable policies or requirements of Lender, which are based 
upon or in any way related to such Hazardous Substances, including without limitation, reasonable attorney's 
fees, consultant fees, special counsel's fees, expert counsel's fees, the reasonable costs incurred by any such 
counsels, reasonable investigation and laboratory fees, court costs, and reasonable litigation expenses. In 
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the event this Mortgage is foreclosed, or Mortgagor tenders a deed in lieu of foreclosure, which the Lender 
agrees to accept, Mortgagor shall be responsible for delivering the Property to the Lender free of any and all 
Hazardous Substances to the extent not otherwise permitted in this Mortgage and/or in the Loan Agreement 
and as set forth in the Environmental Report, all of the foregoing such that the condition of the Property shall 
conform with all applicable Environmental Laws. 

1.21.6. Definitions in this Section. For purposes of this Section 1.21, the following terms 
shall have the following definitions: 

1.21.6.1. "Hazardous Substances" means, collectively and without limitation, any 
hazardous or toxic substance, waste or material, or any other substance, pollutant, or condition to or poses a 
risk to human health or the environment, whether or not naturally occurring, including, but not limited to: 
(i) any "hazardous" or "toxic" material, substance or waste as defined in any of the Environmental Laws; (ii) 
petroleum in any form and/or petroleum based products, flammables, explosives, radioactive materials, 
asbestos, methane gas, lead based paint, urea formaldehyde insulation, polychlorinated biphenyls (PCB), 
radon, or mold or lead in drinking water; except for ordinary and necessary levels in office supplies, cleaning 
products, pest control supplies which are all of the foregoing stored in a safe and lawful manner, and/or 
which are contained in motor vehicles; (iii) underground storage tanks ("UST"); (iv) other than ordinary 
garbage stored lawfully, accumulations of debris, mining spoil or spent batteries; (v) volatile organic 
compounds ("VOC"); or (vi) any condition that would result in liability for an owner or operator under any 
governmental Requirement or Environmental Law, or be considered a recognized environmental condition 
("REC") as defined by the EPA and/or under the ASTM E 1527 05 Standard Practice for Environmental Site 
Assessments: Phase I Environmental Site Assessment Process (and any successor provision). 

1.21.6.2. "CERCLA" means the Comprehensive Environmental Response, 
Compensation and Liability Act of 1980 (42 U.S.C. Sections 9601  et seq.), and any amendments thereto; and 
"SARA" means the Superfund Amendments and Reauthorization Act of 1986 Pub. L. No. 99 499 and any 
amendments thereto. 

1.21.6.3. "Environmental Laws" means, without limitation, CERCLA, SARA, the 
Hazardous Materials Transportation Act, 49 U.S.C. Section 1801, et seq., the Resource Conservation and 
Recovery Act, 49 U.S.C. Section 6901, et seq., the Federal Water Pollution Control Act, 33 U.S.C. Section 
1251 et seq., the Clean Air Act 42 U.S.C. Section 7401 et seq., Articles 17 and 27 of the New York State 
Environmental Conservation Law, or other applicable State or Federal laws, rules, publications, or 
regulations adopted pursuant to any of the foregoing, or any other applicable environmental law, statute, act, 
rule, or ordinance enacted by any Environmental Agency. 

1.21.6.4. "Environmental Agency" or "Environmental Agencies" means any 
agency, department, task force, or other body or organization charged by statute, law, rule, act, or ordinance 
with the application, regulation, interpretation, or enforcement of the Environmental Laws, and/or the 
promulgation of environmental conservation and/or preservation programs, and/or the review and Approval 
of environmental conservation or preservation plans for building construction and/or certain 
environmentally-conservative or -preservative equipment installed in, or used in connection with the 
operation of, such buildings; including, without limitation as to such bodies or organizations, the New York 
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Department of Environmental Conservation (DEC), and the United States Environmental Protection Agency 
(EPA); together with all of their respective and applicable departments, boards, bureaus, commissions, 
instrumentalities, and political, administrative, or executive subdivisions, agencies or sub-agencies of any of 
them 

1.21.6.5. "Release" and "Spill" have the meanings ascribed to them in CERCLA 
and/or in any other Environmental Law. 

1.21.7. Legal Action on Mortgagor's Part. If a violation of this Section 1.21 of this 
Mortgage, or any subsection hereof, shall occur or is alleged to occur, then Mortgagor, at Borrower's 
expense, shall have the right to cure or remediate any such violation or alleged violation, or, as and if 
required, retain the services of legal counsel to represent the interests of Mortgagor, and to defend, at 
Borrower's expense, in any suit or litigation arising out of the facts evidencing a default by Mortgagor or by 
the Real Property pursuant to this Section 1.21 of this Mortgage; the interests of both Mortgagor and the 
Lender; subject to such legal counsel and the course of conduct of the defense being to the reasonable 
approval of Lender, and provided such cure, remediation, representation or defense is pursued diligently, and 
at no time shall the liens, rights and interests of Lender in the Mortgaged Property be placed in jeopardy, or 
the priority thereof be diminished. Mortgagor hereby (a) releases and waives any future claims against 
Lender, its employees, officers and directors, for indemnity or contribution in the event Mortgagor, or any 
other Credit Party, becomes liable for cleanup or other costs under any Environmental Laws, 

1.21.8 Environmental Liens.  

1.21.8.1. To the best of Mortgagor's knowledge after due inquiry and investigation, and 
except as may be otherwise disclosed in the Environmental Report, no lien has been attached to the Real 
Property as a result of the Administrator of the EPA expending monies from the Hazardous Substance 
Superfund for "Damages" and/or "Response Action Costs" as such terms are described in 42 U.S.C. Section 
9607 arising from an intentional or unintentional action or omission of Mortgagor, Developer, any other 
Credit Party, or, any affiliate, subsidiary, officer, director, member, manager, partner, shareholder or 
principal thereof, or any previous owner and/or operator and/or tenant and/or user of the Mortgaged 
Property or any portion thereof, resulting in any Spill, Release, leaking, pumping, pouring, emitting, 
emptying, discharging, injecting, escaping, leaching, dumping or disposing of any Hazardous Substances, 
into the navigable waters, the waters of the contiguous zone, or the ocean waters of which the natural 
resources are under exclusive managing authority of the United States of America under the Magnuson 
Fishery Conservation and Management Act (16 U.S.C. Section 1801 et seq.), or any other surface water, 
ground water, drinking water supply, land surface or subsurface strata, or ambient air within the United 
States or under the jurisdiction of the United States where damage may have resulted to the land, fish, 
wildlife, biota, air, water, ground water, drinking water supplies and other such resources belonging to, 
managed by, held in trust by, appertaining to or otherwise controlled by the United States and any State or 
local government. 

1.21.8.2. In the event that there shall be a lien filed against the Mortgaged Property or any 
portion thereof by the EPA pursuant to and in accordance with the provisions of 42 U.S.C. Section 9607 as 
described in the preceding Section 1.20.8.1 hereof, which is not already disclosed in the Environmental 
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Report or in any other environmental site assessment, phase I, phase II, environmental questionnaire, and/or 
environmental screening report, and which is not being actively remediated pursuant to all applicable 
Environmental Laws and with Lender's prior written consent, then Mortgagor shall, within thirty (30) days 
from the date that Mortgagor, and/or other Credit Party, Developer, any affiliate, subsidiary, officer, director, 
member, manager, partner, shareholder or principal of any of them, is/are given notice that the lien has been 
placed against the Real Property, or within such shorter period of time in the event that the United States 
Government has commenced steps to cause the Mortgaged Property to be sold pursuant to the lien, either (a) 
pay or cause to be paid the claim and remove the lien from the Real Property, or (b) furnish (1) a bond 
satisfactory to the Title Insurer and Lender in the amount of the claim out of which the lien arises, (2) a cash 
deposit in the amount of the claim out of which the lien arises, or, and/or in addition to the foregoing, (3) 
other security reasonably satisfactory to the Lender in an amount sufficient to discharge the claim out of 
which the lien arises. 

The provisions of this Section 1.21 of this Mortgage, and all subsections thereof, including (but not limited 
to) the obligation to indemnify, are independent of and in addition to any and all other obligations and 
liabilities which Mortgagor, other Credit Parties, and/or any affiliate, subsidiary, officer, director, member, 
manager, partner, shareholder or principal of any of them, have or may have to Lender under Applicable 
Law, common law, or any Related Documents with regard to environmental matters, and shall survive the 
transactions contemplated herein, indefeasible payment in full and discharge of all Mortgage Indebtedness, 
and the termination of this Mortgage, shall not be affected by Lender's acquisition of any interest in the 
Property, whether by foreclosure or otherwise, shall survive any subsequent transfer of the Property by 
Lender to a third party and shall continue for so long as Lender may have or may hereafter acquire any 
liability or obligation whatsoever with respect to environmental matters . 

1.22. Condemnation. 

1.22.1. Mortgagor will promptly notify the Lender in writing in the event that all or any part 
of the Mortgaged Property is materially damaged or destroyed or taken in any condemnation proceedings or 
by exercise of any right of eminent domain (hereinafter called, collectively "Condemnation Proceedings"). 
In the event that the Mortgaged Property, or any part thereof, shall be taken in Condemnation Proceedings, 
Mortgagor and Lender shall have the right to participate in any such Condemnation Proceedings and the 
award that may be made in any such Condemnation Proceedings or proceeds thereof shall be deposited with 
the Lender, and distributed in the manner set forth in this Section The parties agree to execute, and cause to 
be executed, any and all further documents that may be required in order to facilitate collection of any 
award or awards and the making of any such deposit with Lender. The Mortgaged Property will be rebuilt, 
repaired, restored, and/or replaced, and the net proceeds of any award in any such condemnation proceeding 
shall be applied as provided in the following section of this Mortgage. 

Section 1.22.1.1 The Whole Taken. If at any time during the tenn of this Mortgage, the whole 
or substantially all of the Mortgaged Property shall be taken in Condemnation Proceedings (or by agreement 
between Mortgagor and Lender, and those authorized to exercise such right), Lender may at its sole option 
apply such award or proceeds which it receives pursuant to this Section to payment of the Mortgage 
Indebtedness, including any of Lender's reasonable attorney's fees and costs incurred by Lender with respect 
to such Condemnation Proceedings, and any balance then remaining shall be paid to Mortgagor. In the 
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event that the amount of the award or proceeds received by Lender shall not be sufficient to pay the unpaid 
balance of the Mortgage Indebtedness (including any of Lender's reasonable attorney's fees and costs 
incurred by Lender with respect to such Condemnation Proceedings), with the accrued interest thereon, 
Mortgagor shall, within the ten (10) Business Days after the application of the award or proceeds as 
aforesaid, pay such deficiency to Lender, or cause such deficiency to be paid to Lender. 

Section 1.22.1.2. Less than the Whole Taken. If at any time during the term of this 
Mortgage, less than the whole or substantially all of the Mortgaged Property shall be taken as aforesaid, all 
of the award or proceeds collected for damages to the Mortgaged Property, shall be held by Lender and 
applied and paid over toward the cost of demolition, repair, rebuilding, replacing, and restoration, 
substantially in the same manner and subject to the same conditions as those provided in Section hereof 
titled "Damage or Destruction", with respect to insurance and other monies. Any balance remaining in the 
possession of Lender after payment of such costs of demolition, repair, rebuilding, replacing, and restoration 
as aforementioned, shall be retained by Lender and applied in reduction of the Mortgage Indebtedness 
(including any of Lender's reasonable attorney's fees and costs incurred by Lender with respect to the 
foregoing). In the event that the costs of such demolition, repairs, rebuilding, replacing, and restoration shall 
exceed the net amount collected by Lender, Mortgagor shall pay the deficiency or the costs of such 
demolition, repair and restoration, as the case may be. 

Section 1.22.1.3. Temporary Use Taken. If at any time during the tem' of this Mortgage the 
temporary use of the whole or substantially all of the Mortgaged Property shall be taken in Condemnation 
Proceedings, all of the award or proceeds collected by Lender pursuant to Section 1. 22.1 hereof, shall be 
held by Lender and applied by Lender toward the payments due on the Mortgage Indebtedness and any other 
sums as are due to Lender hereunder and/or under the other Related Documents, until such time as the 
Mortgage Indebtedness and any or all other sums as are due to Lender under this Mortgage or the other 
Related Documents are completely satisfied and paid, and the balance of such monies received by Lender 
shall be paid over to Mortgagor in equal monthly installments over the period covered by such temporary 
taking, except that, if such taking by Condemnation Proceedings results in changes and alterations to the 
Mortgaged Property or any part thereof which would necessitate an expenditure to restore the Mortgaged 
Property or any part thereof to its former condition or the condition thereof as contemplated under the 
Project Documents and/or Ancillary Documents, then such portion of the award or proceeds as in Lender's 
reasonable estimation shall be necessary to cover the cost of restoration shall be retained by Lender, without 
application as aforesaid, and, at the time of the termination of such temporary taking, be applied and paid 
over toward the restoration of the Mortgaged Property, or any part thereof, to its former condition, and/or the 
condition thereof as contemplated under the Project Documents and Ancillary Documents. 

Section 1.22.4. Consequential Damages, etc. If Mortgagor shall be entitled to retain any 
award or awards made in Condemnation Proceedings for consequential damages or for the taking of rights 
in, under or above the streets adjoining said lands, or the rights and benefits of light, air or access to said 
streets, or for taking of space, or rights therein, below the surface of or above the Improvements, such 
awards shall be deposited with Lender, who, if it has not elected to apply the award or proceeds to reduce the 
Mortgage Indebtedness, shall apply and pay the same over towards the cost of any demolition, repair, 
rebuilding, replacing, and/or restoration of the Mortgaged Property as shall be necessitated by such taking, in 
substantially the same manner and subject to the same conditions as those provided in section titled 
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"Damage or Destruction" in this Mortgage, with respect to insurance and other monies, and any balance 
remaining in the possession of Lender shall be retained by Lender, and applied in reduction of the Mortgage 
Indebtedness in the same manner as provided in this Section with respect to the balance of the award or 
awards therein referred to. 

Section 1.22.5. Effect of an Event of Default. Notwithstanding any provision of this Section 
to the contrary, if at any time during any demolition, repair, rebuilding, replacing and/or restoration of the 
Mortgaged Property as aforestated in this Section 1.22, there shall exist an uncured, continuing Event of 
Default, Lender shall have no obligation to apply the condemnation proceeds to further demolition, repair, 
rebuilding, replacement, or restoration, and may apply such condemnation proceeds to cure any default 
hereunder, under any other Related Document, to reduce the outstanding Mortgage Indebtedness, to 
complete any such demolition, repair, rebuilding, replacement, or restoration, or any one or more of the 
foregoing, as Lender, in its sole discretion, may determine. 

Section 1.22.6. Reimbursement. In the case of any taking covered by the provisions of this 
Section, Mortgagor and Lender, shall, as a first priority on said funds, be entitled to reimbursement from any 
award or awards, of all reasonable costs, fees and expenses incurred in the determination and collection of 
any such awards, including their respective reasonable attorneys' reasonable fees and costs, and court costs. 
In such reimbursement, the reasonable fees and disbursements of Lender and its counsel shall be paid and 
satisfied prior to those of Mortgagor. 

Section 1. 27. Records and Accounting. Mortgagor will cause to be maintained true, 
accurate books of records and accounts pertaining to the Mortgaged Property and Project; and the Lender, or 
its agents, officers or employees may inspect such books, during normal business hours on Business Days. 

Section 1.28. Inspect Mortgaged Property. In addition to the inspections required under the 
Loan Agreement as a condition to any Advance of Loan proceeds, the Lender or its agents, officers or 
employees, at any time during normal business hours on Business Days (and, unless a continuing uncured 
Event of Default exists, upon reasonable notice to Mortgagor), may enter upon and inspect the Mortgaged 
Property, to the extent further described in this Mortgage, the Loan Agreement and/or any other Related 
Document. 

Section 1.29 Record Mortgage. Mortgagor and Agency will assist Lender to record and/or 
cause this Mortgage to be recorded in all offices where recordation hereof is necessary, and Borrower will 
pay, or cause to be paid, all documentary stamp taxes, if any, which may be imposed by the United States of 
America or any agent or by the State of New York or other Governmental Authority upon this Mortgage 
and/or upon any of the Mortgage Indebtedness. 

Section 1.30. Defense of Lender at Litigation. If any action or proceeding shall be 
commenced, except an action to foreclose this Mortgage or to collect the Mortgage Indebtedness , to which 
action or proceeding the Lender and/or Mortgagor is/are made a party/ies and in which it becomes necessary 
to defend or uphold the lien of this Mortgage, all costs incurred by the Lender for the expenses of such 
litigation (including court costs and reasonable counsel fees and expenses) shall be deemed part of the 
Mortgage Indebtedness and secured hereby, which Borrower agrees to pay. In any action or proceeding to 
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foreclose this Mortgage or to recover or collect the Mortgage Indebtedness, the provisions of law and Article 
II hereof respecting the recovery of costs, disbursements, and allowances, shall prevail unaffected by this 
Section. 

Section 1.31 Lien Prohibition. Mortgagor will not create or permit to accrue upon all or any 
part of the Mortgaged Property, any debt, lien or charge which would be prior to or on a parity with the lien 
of this Mortgage, other than Permitted Liens. If any such debt, lien or charge, which is not a Permitted Lien, 
is created and attaches to the Mortgaged Property, Lender may at its option, but shall be under no obligation 
to do so, pay the same and Borrower will repay to Lender on demand any amount so paid by Lender, plus 
interest at the Default Rate set forth in the Note accruing from the date of such advance to the date of 
indefeasible repayment to Lender, and the same shall be secured by this Mortgage. 

Section 1.32. Due on Sale. Lender may, at its option, declare immediately due and payable 
all sums secured by this Mortgage upon the sale or transfer, without the Lender's prior written consent, of all 
or any part of the Mortgaged Property, or any interest therein, except for Permitted Transfers; but Mortgagor 
covenants (and as also provided for in Granting Clause V hereinabove) that they shall notify Lender, in 
writing, no later than fifteen (15) Business Days prior to such transfer. A "sale or transfer" means the 
conveyance or alienation of the Mortgaged Property or any right, title or interest therein; whether legal, 
beneficial, or equitable, whether voluntary or involuntary, whether by outright sale, deed, installment sale 
contract, land contract, contract for deed, leasehold interest with a term greater than five (5) years including 
extensions (except if such Lease has otherwise been prior disclosed to and consented to by Lender in 
writing), lease-option contract, or by sale, assignment, or transfer of any equitable and/or beneficial interest 
in or to any land trust holding title to the Mortgaged Property, or by any other method of conveyance of or 
alienation of the Mortgaged Property and/or interest therein. 

Section 1.33. Waste. Upon the actual or threatened material waste to any part of the 
Mortgaged Property, Lender shall be at liberty, without notice, to apply for the appointment of a receiver of 
the Mortgaged Property and all income therefrom, and shall be entitled to the appointment of such receiver 
as a matter of right, without regard to the value of the Mortgaged Property as security for the Mortgage 
Indebtedness, or the solvency or insolvency of any Person then liable for the payment of the Mortgage 
Indebtedness. 

Section 1.34. Lender's Right to Protective Advances to Cure Default. The Lender shall 
have the right to cure any Event of Default, and to pay all other expenses or costs necessary or desirable to 
preserve and defend the lien and priority of this Mortgage. Borrower shall reimburse the Lender for any 
amount so paid by the Lender pursuant to this Section, together with interest thereon from the date of 
payment by the Lender to the date of reimbursement to Lender at the Default Rate as set forth in the Note, 
together with such interest, shall be deemed a protective advance, and shall be secured by this Mortgage. 

Section 1.35. Right to Recover from Time to Time. Lender shall have the right from time to 
time to take action to recover any sum or sums which constitute a part of the Mortgage Indebtedness without 
regard to whether or not the principal balance of the Mortgage Indebtedness or any part thereof shall be due, 
and without prejudice to the rights of Lender thereafter to bring an action of foreclosure or any other action 
for a default or defaults by Borrower existing at the time such earlier action was commenced, and to protect 
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and enforce its rights under this Mortgage, either by suit or suits in equity or at law, in any court or courts of 
competent jurisdiction, whether for specific performance of any covenant or agreement contained herein, or 
in aid of the execution of any powers herein granted, or for any foreclosure under this Mortgage, or for any 
other sale of the Mortgaged Property, so far as may be authorized by law, or for the enforcement of such 
other or additional appropriate legal or equitable remedies as Lender may deem most effective to protect and 
enforce such rights. 

Section 1.36. Construction of Improvements and Incorporation of Loan Agreement. Borrower, 
as the fee simple owner of the Mortgaged Property and Project, shall construct, equip, and complete the 
Project on the Real Property, as required by and in accordance with the Project Documents, Loan 
Agreement, and Ancillary Documents. All representations, warranties, conditions, obligations, and 
agreements of the Loan Agreement are incorporated herein by reference as if the entire text thereof were 
fully set forth herein, and all of which representations, warranties, conditions, obligations, and agreements 
Borrower agrees to comply with, without material deviation and/or modification thereof, except as may be 
consented to in writing by Lender. The Loan Agreement is a "building loan contract", as defined in the Lien 
Law, made between Borrower and Lender with respect to the Loan and Project, and will be filed 
concurrently with and in conjunction with the recording of this Mortgage in the Onondaga County Clerk's 
Office. 

Section 1.37. Notice of Construction. Borrower shall notify Lender before any work is 
commenced, any services are furnished, or any materials are supplied to the Property, if any mechanic's lien, 
materialman's lien, common law lien, or other lien could be asserted on account of the work, services, or 
materials; and not withstanding the foregoing, shall not commence such work (or accept such services or 
materials at the Property) until the recording of this Mortgage and filing of the Loan Agreement, unless the 
same has been otherwise prior permitted in writing by Lender, and Lender has been provided with 
mechanic's lien waivers from each and every contractor, subcontractor, laborer, materialman, and supplier 
which has, to the date of filing and recording, provided labor, materials, services, and/or supplies to the Real 
Property, for all such labor, materials, services and/or supplies so provided. 

Section 1.38. Additional Documents. At any reasonable time upon reasonable request of the 
Lender, Mortgagor will execute, acknowledge and deliver all such additional papers, documents, and 
instruments and all further assurances of title, and will do, or cause to be done, all further and reasonable acts 
and things, as may, subject to the conditions contained in this Mortgage, be proper or reasonably necessary 
to effectually carry out the intent of this Mortgage, at the sole cost and expense of Borrower. 

ARTICLE II: EVENTS OF DEFAULT AND REMEDIES OF LENDER 

Section 2.1. The following shall be "Events of Default" under this Mortgage and the terms 
"Events of Default" or "Default" shall mean, whenever used in this Mortgage, any one or more of the 
following events: 

1. Payment Default.  Borrower fails to make any payment under the Note within thirty (30) days of the 
date upon which such payment is due (except for payment in full no later than the Maturity Date of 
the Note, which shall have no thirty (30)-day cure period). 
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2. Other Monetary Defaults.  Borrower fails to make any payment or deposit required under the 
Loan Agreement, this Mortgage, or any other Related Document, on the date such payment is due. 

3. Other Manner of Defaults.  Any Credit Party fails to comply with or to perform, when required or 
due, any other term, obligation, covenant, or condition contained in the Note, or any term, obligation, 
covenant or condition contained in the Loan Agreement, this Mortgage or any other Related 
Document (including, but not limited to, the maintenance of all insurance required under the Loan 
Agreement, this Mortgage and/or other Related Documents), or the Ancillary Documents, applicable 
to it; or Borrower fails to comply with any term, obligation, covenant, or condition under any other 
loan of Borrower with Lender and/or contained in any other written agreement, document or 
instrument executed by Borrower to the order and benefit of Lender, if any, and such failure 
continues beyond any applicable notice and cure period contained therein; or Borrower breaks any 
other material written promise Borrower has made to Lender. 

4. Defaults in Favor of Third Parties.  A Credit Party defaults under, and fails to cure such default 
within any applicable cure period applicable under, any loan, extension of credit, security 
agreement, or any other agreement with, or in favor of, any other creditor with a loan secured by 
some or all of the Collateral; including, but not limited to, the Ancillary Documents; and/or such 
creditor exercises its rights or remedies under such agreement due to such default and failure to cure 
and the exercise of such remedy materially jeopardizes the Lender's security and/or lien priority in 
the Collateral or part thereof. 

5. False Statements.  Any warranty, representation or statement made or furnished to Lender by or 
on behalf of any Credit Party under the Note, the Loan Agreement, this Mortgage, any other Related 
Document, or Ancillary Document applicable to it, is false or misleading in any material respect at 
the time made or furnished. 

6. Termination, Insolvency, etc.  (a) A Credit Party ceases all Business operations and/or ceases to 
be a going concern; (b) Borrower and/or a Corporate Guarantor liquidates, dissolves, terminates, or 
sells all or substantially all of its assets; (c) Borrower and/or a Corporate Guarantor merges, acquires 
or consolidates with another organization; (d) the appointment of a receiver for any part of a Credit 
Party's property (including, but not limited to, any portion of the Collateral); (e) a general 
assignment by a Credit Party for the benefit of its creditors; (f) any type of creditor workout instituted 
against a Credit Party and/ or the Collateral; (g) the commencement of any bankruptcy or similar 
proceedings by or against a Credit Party; or (h) a Credit Party's admission to Lender in writing of its 
inability to pay its debts generally, as they become due in their ordinary course. 

7. Corporate Change.  (a) Any change in Control and/or a material change in executive management 
of any Credit Party or Borrower's Managing Member; (b) a reorganization of any Credit Party and/or 
Borrower's Managing Member in another jurisdiction; (c) a change in name of the Borrower; and/or 
(d) a material change in the capital or legal structure of any Credit Party; any of the foregoing, 
without Lender's prior written consent, which shall not be unreasonably withheld, delayed or 
conditioned. 
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8. Cessation of Effect.  The Note, the Loan Agreement, this Mortgage, or any other Related Document 
ceases to be in full force and effect, including, but not limited to, the failure of this Mortgage to 
create and maintain a valid, first-priority mortgage lien against the Real Property, or the failure of 
any security agreement or other Related Document to create and maintain a valid and perfected 
Security Interest in any of the other Collateral, at any time and for any reason; except if caused by 
the direct gross negligence or willful misconduct of Lender. 

9. Liens; Default on Payments of Taxes, Assessments, etc.  Any portion of the Collateral becomes 
subject to any lien, charge, or encumbrance which is not a Permitted Lien, or becomes subject to any 
other adverse condition which jeopardizes or, in Lender's reasonable judgment, may jeopardize 
Lender's Security Interest and/or lien priority under this Mortgage or any other Related Document 
(including, but not limited to, Borrower's failure to pay any Tax or Assessment) unless (a) Borrower 
is contesting a Tax or Assessment in good faith; (b) Borrower gives Lender prior written notice of 
such contest and receives Lender's prior written consent; (c) such contest is conducted in accordance 
with recognized legal proceedings; (d) Borrower establishes adequate reserves therefor, against an 
unfavorable outcome; (e) at Lender's request or requirement, Borrower provides to Lender a surety 
bond naming Lender as an additional obligee thereon, or other security reasonably satisfactory to 
Lender; (f) Lender's liens and Security Interests in the Collateral, and the priority thereof, are not 
jeopardized thereby, in Lender's reasonable judgment; (g) there exists no Event of Default at the time 
Borrower notifies Lender of its intention to initiate such contest, and no Event of Default arises 
during the course of such contest; (h) the contest does not violate or cause a default under, or 
otherwise contravene the terms of, the Ancillary Documents or any Project Document. 

10. Creditor or Forfeiture Proceedings.  The filing of any levy, attachment, execution, claim, 
garnishment or other process against any portion of the Collateral and/or commencement of 
foreclosure or forfeiture proceedings, including, but not limited to, the Ancillary Documents, 
whether by judicial proceeding, self-help, repossession or any other method, by any creditor, 
Governmental Authority, or any other Person, against any part of the Collateral, including, but not 
limited to, a garnishment, attachment, or levy on or of any of Borrower's Deposit Accounts with 
Lender. However, the foregoing shall not apply in the event of a good faith dispute by Borrower as 
to the validity or reasonableness of the claim which is the basis of the proceeding, provided that (a) 
Borrower gives Lender prior written notice of such dispute and receives Lender's prior written 
consent; (b) such dispute is conducted in accordance with recognized legal proceedings; (c) 
Borrower establishes adequate reserves therefor, against an unfavorable outcome; (d) at Lender's 
request or requirement, Borrower provides to Lender a surety bond naming Lender as an additional 
obligee thereon, or other security reasonably satisfactory to Lender; (e) Lender's liens and Security 
Interests in the Collateral, and the priority thereof, are not jeopardized thereby, in Lender's reasonable 
judgment; (f) there exists no Event of Default at the time Borrower notifies Lender of its intention to 
initiate such dispute, and no Event of Default arises during the course of such dispute; (g) the dispute 
does not violate or cause a default under, or otherwise contravene the terms of, the Ancillary 
Documents or any Project Document. 

11. Contestation of Related Documents.  Delivery or enforceability of the Note, the Loan Agreement, 
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this Mortgage, or any other Related Document shall be contested in any judicial forum, or the party 
or parties to such document shall deny that it, she, or they have any further liability or obligation 
thereunder. 

12. Adverse Change.  A Material Adverse Change occurs. 

13. Transfer of Collateral. Except for Permitted Transfers, the sale, transfer, hypothecation, 
assignment, entering into any lease having a term of five (5) years or greater (unless such lease has 
been prior disclosed to and consented to in writing by Lender) or other disposition, conveyance or 
alienation of the Property or other Collateral, or any portion thereof or any interest therein, without 
Lender's prior written consent, which consent shall not be unreasonably withheld, delayed or 
conditioned; the foregoing is not intended to prohibit any transfer expressly provided for under the 
terms of the Amended and Restated Operating Agreement in effect as of the Closing Date, and as 
reviewed and accepted by Lender in writing prior to the Closing Date. 

14. Events Affecting Guarantor.  Guarantor revokes or rescinds its respective Guaranty/ies. 

15. Condemnation.  All or the material portion of the Property is condemned, seized or appropriated 
without compensation, and Borrower, as and if Required, does not, within thirty (30) days after such 
condemnation, seizure, or appropriation, initiate and diligently prosecute appropriate legal action to 
contest in good faith the validity of such condemnation, seizure, or appropriation. 

16. Damage or Destruction.  The Property, or the material portion thereof, is destroyed or materially 
injured by fire, explosion, accident, flood, or other casualty, unless Lender and/or Borrower, as 
applicable, has received insurance proceeds and if necessary, monies from Borrower's own capital 
(which is not part of the Construction Budget, unless such capital is part of Contingency Reserves as 
evidenced in the Construction Budget), sufficient, in the reasonable estimation of Lender, to enable 
(a) the satisfactory restoration of the Property to the same condition as immediately before its 
destruction or damage, (b) the satisfaction of all applicable terms and/or requirements of the Loan 
Agreement, this Mortgage, other applicable Related Documents, the Project Documents, the 
Ancillary Documents, and all relevant Requirements and Approvals regarding the Property and 
Project; and (c) the completion of the Project, in accordance with the terms of the Project 
Documents, the Loan Agreement, the Ancillary Documents, and all applicable Requirements and 
Approvals, no later than the Latest Required Completion Date. 

17. Breach of Project Construction, etc.  Project Completion is not achieved by the Latest Required 
Completion Date in compliance with the Project Documents, the Loan Agreement, the applicable 
Permanent Loan Documents, the other Ancillary Documents, and all applicable Requirements and 
Approvals; or an event of breach, or a violation, occurs under any Project Document which may 
reasonably be expected to cause a Material Adverse Effect upon Borrower's ability to achieve 
Project Completion no later the Latest Required Completion Date; or the Project is abandoned, or 
work on the Project ceases for a period of more than thirty (30) consecutive Business Days (except 
by reason of strikes, acts of God, fire or other causes entirely beyond Borrower's control; however, in 
such events, Borrower will restore the Project and Property in accordance with Paragraph 16 
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hereinabove. 

18. Failure to Insure an Advance, or this Mortgage. Title Agent or Title Insurer refuses to insure any 
Advance as being secured by this Mortgage, and/or to secure this Mortgage as a valid first-priority 
mortgage lien on the Real Property, and continuation of such refiasal for a period often (10) Business 
Days after notice thereof by Lender to Borrower. 

19. Other Terminations/Breaches. Termination, voiding, rescission, revocation, forfeiture, cessation 
of full force and effect, violation or material breach of or under, or the occurrence, and continuation 
thereof beyond any applicable notice and cure period, if any, provided therein, of an event of default 
under, the Ancillary Documents and (a) which event or circumstance is not cured pursuant to the 
terms of the applicable document(s), such that the parties to said document(s) agree in writing that 
the document(s) have been restored to a state of full force and effect within (1) the applicable period 
of notice and cure provided in said document(s), if any, or (2) if no such period of notice and cure is 
provided or applicable, then within ten (10) Business Days of the occurrence of such event or 
circumstance; or (b) if the event or occurrence results in a lack of funds or financing for the Project, 
as set forth in the Construction Budget and/or in the Ancillary Documents, within ten (10) days of 
the happening of the event or occurrence, Borrower provides Lender with evidence, acceptable to 
Lender, of a replacement source of funds or financing, which will be subject to Lender's review and 
approval. 

20. Oil and Gas Substance Conveyance. The sale, transfer, assignment, conveyance, farm out, lease, 
sublease, mortgage, pledge, or other disposal of oil, gas, other minerals, and/or Oil and Gas 
Substances, in and under the Real Property subsequent to the execution of the Note without the prior 
written consent of Lender. Further, notwithstanding any provision to the contrary in any Oil and Gas 
Lease, Borrower will be in default if it: (a) consents to the drilling of an oil or gas well or erection of 
a surface structure related to oil or gas exploration or development or access road within two hundred 
(200) feet of any structure, residence, barn, or water well located on Real Property; or (b) consents to 
the placement of a pipeline, gathering line, service road, or right of way within two hundred (200) 
feet of any structure, residence, or barn located on Real Property; or (c) consents to the storage of Oil 
or Gas Substances if an option of consent is contained in an Oil and Gas Lease, without the prior 
written consent of Lender which may be withheld in its sole discretion. 

Notice of Default and Opportunity to Cure. Except for the above paragraphs #1, #6 and #20, 
titled, respectively, "Payment Default," "Termination, Insolvency, etc.," and "Oil and Gas Substance 
Conveyance", for any other Event of Default which does not by its terms otherwise provide a specific period 
of notice and cure, Lender shall provide Borrower with written notice of such Default and a thirty (30)-day 
opportunity to cure such Default, if curable; such thirty (30) day opportunity to cure to be measured from the 
date of the written notice of Default made and given by Lender to Borrower. Lender will accept, as the cure 
of any Material Adverse Change with regard to the General Contractor, Borrower's obtaining a replacement 
general contractor within such thirty (30)-day cure period, which will be subject to Lender's prior written 
approval, which will not be unreasonably withheld, delayed or conditioned In considering such approval 
Lender will require the replacement general contractor's most current financial statements; updated resume; 
currently-dated list of completed projects; other documents evidencing its financial wherewithal and 
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standing within its industry, similar to or the same as provided by Borrower to Lender with respect to the 
General Contractor within 30 days of Lender's consent of such replacement general contractor; a 
replacement construction contract or assignment of the General Construction Contract to the replacement 
general contractor; and a payment and performance bond substantially the same as the payment and 
performance bond provided by General Contractor to Borrower and Lender pursuant to the terms of the 
General Construction Contract; all of which will be subject to Lender's prior review and approval, which 
will not be unreasonably withheld, delayed or conditioned 

Section 2.2. Effect of an Uncured Event of Default. Upon the occurrence and continuation 
beyond any applicable notice and cure period of any one or more Events of Default, the entire Mortgage 
Indebtedness and all other sums secured by this Mortgage shall, at the option of Lender, become 
immediately due and payable without notice or demand, and in any such uncured Event of Default, Lender 
may forthwith serve all notices required pursuant to the Note, this Mortgage, the Loan Agreement, and/or the 
other Related Documents. Upon the occurrence of an Event of Default under Paragraph 6, "Termination, 
Insolvency, Etc.", such acceleration shall be automatic and not optional. After the expiration of any 
applicable time limitations, and without further delay, Lender may forthwith serve any and all notices 
required pursuant to the Note, this Mortgage, the Loan Agreement, and/or the other Related Documents and 
after the expiration of any applicable time limitations (if any) provided with respect to the service of such 
notice, and without further delay, undertake any one or more of the following actions: 

2.2.1. Foreclosure. Institute an action of mortgage foreclosure, or take such other 
action as the law may allow, or in equity, for the enforcement thereof and realization on the Mortgaged 
Property or any other security which is herein or elsewhere provided for, including, but not limited to, 
enforcement of performance under the other Related Documents, and proceed thereon to final judgment and 
execution thereon for the entire Mortgage Indebtedness, with interest at the default rate set forth in the Note, 
to the date of judgment, together with all other sums secured by this Mortgage, all costs of suit, interest at the 
Note default rate, or the highest rate permitted by law, whichever is greatest, on any judgment obtained by 
Lender until actual indefeasible payment is made of the full amount due Lender, and attorneys' fees for 
collection, which shall be in a reasonable sum for the work performed in connection therewith, without 
further stay, any law, usage or custom to the contrary notwithstanding. 

2.2.2. Entry. Lender personally, or by its agents or attorneys, may, at any time or 
times, with or without force and with or without process of law, either by applying for appointment of a 
receiver, obtaining, and/or by execution upon, an assignment of Rents, or execution and/or enforcement of 
the Loan Agreement and/or any other Related Document, or otherwise, immediately to enter upon and into, 
and to take and maintain possession of, all or any part of the Mortgaged Property, together with all records, 
documents, leases, books, papers and accounts of Mortgagor relating thereto (including, without limitation 
of the foregoing enumeration, all Plans, Specifications, Contracts, Permits and any other Project Document), 
and may exclude Mortgagor or any other Credit Party, Developer, or any other Entity, and any of 
Mortgagor's or any other Credit Party or other Entity's respective agents, servants, affiliates, officers, 
directors, members, managers, partners, shareholders or principals, and/or contractors wholly therefrom, 
without liability for trespass, damages or otherwise; and Mortgagor agrees to forthwith surrender possession 
to Lender on demand after the happening of any continuing uncured Event of Default; and having and 
holding the same, Lender may and shall, as the attorney in fact or agent of Mortgagor irrevocably or in its 
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own name, and/or acting under such assignment of Rents, Loan Agreement, or any other Related Document, 
and under the powers herein granted, have the right to hold, use, operate, manage and control the Mortgaged 
Property and conduct the business thereof and the construction and renovation of the Project (without, 
however, any obligation to do so or the incurrence of any liability while doing so, all of which obligation and 
liability shall remain with Mortgagor), either personally or by its superintendents, managers, agents, 
servants, attorneys or receivers; and upon every such entry, the Lender, at the expense of Mortgagor, from 
time to time, either by purchase, repairs or construction, may maintain, complete, equip, renovate and/or 
restore the Mortgaged Property (including, but not limited to the Project Improvements), and shall become 
possessed as aforesaid, and in the course thereof, may make changes in the contemplated, ongoing, or 
completed Improvements, as it may deem reasonably desirable, and/or as otherwise provided in any of the 
Project Documents, and may insure the same; and likewise, from time to time, at the expense of Borrower, 
the Lender may make all other and additional and necessary or proper repairs, renewals and replacements 
and such useful alterations, additions, betterments and improvements thereto and thereon as it may deem 
advisable; and in every such case the Lender shall have the right to manage and operate the Mortgaged 
Property and to carry on the business thereof and exercise all respective rights and powers of Mortgagor with 
respect thereto either in the names of Mortgagor or otherwise, as it shall reasonably deem best; and the 
Lender shall be entitled to collect and receive and dispose of all earnings, revenues, Rents, issues, profits and 
income of the Mortgaged Property and every part thereof, and make and file reports with respect thereto; all 
in the same manner that Mortgagor, had a right or duty to so operate, manage, receive, dispose, and make 
and file such reports, prior to the occurrence of an uncured, continuing Event(s) of Default, but without any 
of the restrictions (if any) placed upon Mortgagor under this Mortgage with respect thereto; and after 
deducting the expenses of conducting the business thereof and of all maintenance, repairs, renewals, 
replacements, alterations, additions, betterments and improvements and the amounts necessary to pay for 
Taxes, Assessments, insurance, and prior or other proper charges upon the Mortgaged Property or any part 
thereof, as well as just and reasonable compensation for the services of the Lender and for all attorneys, 
counsel, agents, clerks, servants, and other employees by it properly engaged and employed, the Lender shall 
apply the moneys arising as aforesaid, first, to the payment of the unpaid principal Mortgage Indebtedness 
evidenced and secured hereby, and the interest thereon, when and as the same shall become payable; and 
second, to the payment of any other sums required to be paid by Mortgagor under the terms of this Mortgage, 
the Note, and the other Related Documents. In furtherance of these rights, Lender may require any lessee 
and/or sublessee, or other user of the Mortgaged Property, to make payments of Rent or use fees directly to 
Lender. If the Rents are collected by Lender, then Mortgagor irrevocably designates Lender as their attorney 
in fact to endorse instruments, checks and/or drafts received in payment thereof in the names of Mortgagor 
and to negotiate the same and collect the proceeds. Payments by tenants or other users to Lender in response 
to Lender's demand shall satisfy the obligations for which the payments are made, whether or not any proper 
grounds for the demand existed. Lender may exercise its rights under this paragraph either in person, by 
agent, or through a receiver. 

2.2.3. Receivership. Have a receiver appointed to enter into possession of the 
Mortgaged Property, collect the earnings, benefits, revenues, Rents, issues, profits and income therefrom and 
apply the same as the court may direct. Lender shall be entitled to the appointment of a receiver without 
notice and without the necessity of proving either the inadequacy of the security or the insolvency of 
Borrower, Guarantors, or any Person who may be legally or equitably liable to pay money secured by this 
Mortgage or perform the covenants of this Mortgage, the Loan Agreement or other Related Documents; and 
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Borrower, Guarantors, and each such Person, shall be deemed to have waived such proof and to have 
consented to the appointment of such receiver. Should the Lender or any receiver collect earnings, revenues, 
Rents, issues, profits or income from the Mortgaged Property, the money so collected shall not be substituted 
for payment of the Mortgage Indebtedness, nor can it be used to cure the default, without the prior written 
consent of the Lender. Lender shall be liable to account only for earnings, revenues, rents, issues, profits and 
income actually received by Lender. 

2.2.4. Sale. Lender, or its legal representatives or assigns, may sell, transfer and set 
over the Mortgaged Property, and all other right, title and interest of Borrower, in and to the same, at public 
auction, as provided by law; and, as the attorney in fact of Borrower for that purpose by these presents duly 
and irrevocably authorized, constituted and appointed, to make, seal, execute and deliver to the purchaser or 
purchasers thereof a good and sufficient assignment, transfer or other conveyance in the law, for the 
Mortgaged Property with the appurtenances; which sale, so to be made, shall forever be a perpetual bar, both 
in the law and equity, against Mortgagor and against all Persons who may at any time claim under them; and 
Lender shall have the right to cause the Mortgaged Property to be sold upon such terms and conditions and 
in such manner as it may deem advisable, at public or private auction held at some reasonably convenient 
place in the County of Onondaga and State of New York, upon giving to Mortgagor not less than ten (10) 
days notice in writing of the time and place of such sale; to adjourn any such sale from time to time by 
announcement at the time and place appointed for such sale or for such adjourned sale; and upon the 
completion of any such sale to execute or cause to be executed such deed, assignment, bill of sale, certificate 
or other assurance to the purchaser as may be necessary to pass the title to the property so sold. 

2.2.4.1. Manner of Sale. In exercising its rights and remedies, Lender shall 
be free to sell all or any part of the Mortgaged Property together or separately, in one sale or by separate 
sales, and in one or more parcels, in such manner or order as Lender in its sole discretion may elect. Lender 
shall be entitled to bid at any public sale on all or any portion of the Mortgaged Property. 

Section 2.3. Choice of Remedy. Lender shall have the right to otherwise protect and 
enforce its rights under this Mortgage, either by suits or suits in equity or at law, in any court or courts of 
competent jurisdiction, whether for specific performance of any covenant or agreement contained herein, or 
in aid of the execution of any powers herein granted, or for foreclosure under this Mortgage, or for any other 
sale of the Mortgaged Property, so far as may be authorized by law, or for the enforcement of such other or 
additional appropriate legal or equitable remedies as Lender may deem most effective to protect and enforce 
such rights. 

Section 2.4. Tenancy at Sufferance. If Mortgagor remain(s) in possession of the Mortgaged 
Property after the Mortgaged Property or a portion thereof is sold as provided herein, or Lender otherwise 
becomes entitled to possession of the Mortgaged Property or a portion thereof upon default, the party/ies 
remaining in possession shall become a tenant at sufferance of Lender or of the purchaser of the Mortgaged 
Property and shall, at Lender's option, either (a) pay a reasonable rental for the use of the Mortgaged 
Property, or (b) vacate the Mortgaged Property immediately upon the demand of Lender. In the case of the 
appointment of a receiver for the Mortgaged Property and collector of Rents and profits, such enforcement 
may be performed by such receiver. 
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Section 2.5. Marshalling of the Mortgaged Property. To the extent pet flitted by applicable 
law, Mortgagor hereby waives any and all right to have the Mortgaged Property marshaled. 

Section 2.6. Nonjudicial Sale. If permitted by Applicable Law, Lender may foreclose 
Borrower's and/or the Agency's interests in all or any part of the Mortgaged Property by nonjudicial sale. 

Section 2.7. Notice of Sale. Lender shall give Borrower and Agency reasonable notice of 
the time and place of any public sale of the Personal Property or of the time after which any private sale or 
other intended disposition of the Personal Property is to be made. Reasonable notice shall mean notice given 
at least ten (10) days before the time of the sale or disposition. 

Section 2.8. Other Remedies. Lender shall have all other rights and remedies provided in 
this Mortgage, the Note, the Loan Agreement, any other Related Document, or otherwise available at law or 
in equity. 

Section 2.9. Power of Sale. In the event of a continuing, uncured Event of Default, Lender 
may, either with or without entry or taking possession of the Mortgaged Property as provided in this 
Mortgage or otherwise, personally or by its agents or attorneys, and without prejudice to the right to bring an 
action for foreclosure of this Mortgage, sell the Mortgaged Property or any part thereof pursuant to any 
procedures provided for by Applicable Law, including, without limitation, any successor statutes to Article 
14 of the New York Real Property Actions and Proceedings Law), and all estate, right, title, interest, claim 
and demand therein, and right of redemption thereof, at one or more sales as an entity or in parcels, and at 
such time and place upon such terms and after such notice thereof as may be required or permitted by 
Applicable Law. 

Section 2.10. Resort to Security Interests, etc. Upon the occurrence of and continuation, 
beyond any applicable grace or cure period provided, of any Event of Default hereunder, Lender, in 
pursuance of the foregoing remedies, or in addition thereto (i) shall be entitled to resort to its several Security 
Interests for the payment of the sums secured by this Mortgage in such order and manner as Lender may 
think fit without impairing Lender's lien in, or rights to, any of such securities and without affecting the 
liability of any person, firm, corporation, or other entity for the sums secured by this Mortgage, except to the 
extent that the Mortgage Indebtedness shall have been reduced by the actual monetary consideration, if any, 
received by Lender from the proceeds of such security, (ii) may, in Lender's sole discretion, release for such 
consideration, or none, as Lender may require, any portion of the Mortgaged Property without, as to the 
remainder of the security, in any way impairing or affecting the lien of this Mortgage, or the priority thereof, 
or improving the position of any subordinate lienholder with respect thereto, except to the extent that the 
Mortgage Indebtedness shall have been reduced by the actual monetary consideration, if any, received by 
Lender for such release; and/or (iii) may accept the assignment or pledge of any other property in place 
thereof as Lender may require, without being accountable for so doing to any other lienor. 

Section 2.11. Failure to Enforce No Waiver. No failure by Lender to enforce and/or insist 
upon the strict continuing performance of any covenant, agreement, provision, term or condition of this 
Mortgage or to exercise right or remedy consequent upon a breach thereof, shall constitute a waiver of any 
such continuing breach or of any such covenant, agreement, provision, term or condition. No covenant, 
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agreement, provision, term or condition of this Mortgage to be performed or complied with by Borrower, 
and no breach thereof, shall be waived, altered or modified except by a written instrument executed by 
Lender. No waiver of any breach shall affect or alter this Mortgage; but each and every covenant, agreement, 
provision, term and condition of this Mortgage shall continue in full force and effect with respect to any 
other then existing, or subsequent breach thereof. 

Section 2.12. Rights Herein Additional. Each right and remedy of Lender provided for in 
this Mortgage shall be in addition to every other right or remedy provided for herein, in the other Related 
Documents, or now or hereafter existing at law, in equity or by statute or otherwise, and the exercise or 
beginning of the exercise by Lender of any one or more of the rights or remedies provided for in this 
Mortgage, the other Related Documents, or now or hereafter existing at law or in equity or by statute or 
otherwise, shall not preclude the simultaneous or later exercise by Lender of any or all other rights or 
remedies provided for herein, or in the other Related Documents, or now or hereafter existing at law, or in 
equity or by statute or otherwise. 

Section 2.13. Rights to Enjoin Breach or Threatened Breach, etc. In the event of any breach 
or threatened breach by Borrower of any of the covenants, agreements, terms, or conditions contained in the 
Note, this Mortgage or any other Related Documents applicable to each of them, Lender shall be entitled to 
enjoin such breach or threatened breach, and shall have the right to invoke any right and remedy allowed at 
law or in equity or by statute or otherwise, as though other remedies were not provided for in this Mortgage. 

Section 2.14. Non-effect of Recovery of Judgment upon this Mortgage. No recovery of any 
judgment by the Lender and no levy of an execution under any judgment upon the Mortgaged Property, any 
other Collateral, and/or upon any other property of Mortgagor shall affect in any manner or to any extent, the 
lien of the Mortgage upon the Mortgaged Property or any part thereof, or any liens, rights, powers or 
remedies of the Lender hereunder, but such liens, rights, powers and remedies of the Lender shall continue 
unimpaired as before. 

Section 2.15. Foreclosure Subject to Tenants. In the event that Lender shall have the right 
to foreclose this Mortgage, Borrower authorizes Lender at its option to foreclose this Mortgage subject to 
tenants under any Leases of the Real Property, and the failure to make any such tenants parties defendant to 
any such foreclosure proceeding and to foreclose their rights will not be asserted by Borrower as a defense to 
any proceeding instituted by Lender to either liquidate the Mortgaged Property in any action by Lender 
brought to enforce this Mortgage, or to collect the Mortgage Indebtedness or any deficiency remaining 
unpaid after the foreclosure sale of the Mortgaged Property. 

Section 2.16. Other Obligors Not Released by any Action or Non-action, etc. Neither 
Mortgagor, Guarantors, nor any other Person now or hereafter obligated for the payment of the whole or any 
part of the Mortgage Indebtedness and/or all other sums now or hereafter secured by this Mortgage, shall be 
relieved of such obligation by reason of the failure of Lender to comply with any request of Mortgagor or of 
any other Person so obligated, to take action to foreclose this Mortgage, or otherwise enforce any of the 
provisions of this Mortgage, or by reason of the release, regardless of consideration, of the whole or any part 
of the security held for the Mortgage Indebtedness, or by reason of any agreement or stipulation between any 
subsequent owner or owners of the Mortgaged Property and Lender extending the time of payment or 
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modifying the terms hereof without first having obtained the consent of Mortgagor, Guarantors, or such 
other Person, and in the latter event, Mortgagor, Guarantors, and all such other Persons shall continue to be 
liable to Lender to the same extent and according to the terms of any such agreement of extension or 
modification, unless expressly released and discharged in writing by Lender. Regardless of consideration, 
and without necessity for any notice to or consent by the holder of any subordinate liens on the Mortgaged 
Property, Lender may release the obligation of anyone at any time liable for any of the Mortgage 
Indebtedness or any part of the Security Interests held for the Mortgage Indebtedness and may extend the 
time of payment or otherwise modify the terms thereof without, as to the Security Interest or remainder 
thereof, in any way impairing or affecting the lien of this Mortgage or the priorities of such liens, as security 
for the payment of the Mortgage Indebtedness as it may be so extended or modified, over any subordinate 
lien. The holder of any subordinate lien shall have no right to terminate any Lease affecting the Mortgaged 
Property whether or not subordinate to such lienholder's mortgage or other Security Interest. For the 
payment of the Mortgage Indebtedness, Lender may resort to any other security therefor held by Lender in 
such order and manner as Lender may elect. 

Section 2.17. Attorney's Fees and Costs. If Lender institutes any suit or action to enforce 
any of the terms of this Mortgage, Lender shall be entitled to recover its actual attorneys' fees and attorneys' 
costs and expenses. Whether or not any court action is involved, all reasonable expenses incurred by Lender 
that in Lender's reasonable opinion are necessary at any time for the protection of its interest or the 
enforcement of its rights, shall become a part of the Mortgage Indebtedness, payable on demand, and shall 
bear interest from the date of expenditure until repaid at the Default Rate provided for in the Note. Expenses 
covered by this paragraph include, without limitation, subject, however, to any limits under applicable law, 
Lender's actual attorney's fees and attorneys' costs and expenses and Lender's actual legal expenses 
whether or not there is a lawsuit, including actual attorneys' fees, costs and expenses for bankruptcy 
proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals and any 
anticipated post-judgment collection services, the cost of searching records, obtaining title reports (including 
foreclosure reports), surveyors' reports, and appraisal fees, and title insurance, to the extent permitted by 
applicable law. Borrower also will pay or cause to be paid any court costs, in addition to other sums 
provided by law. 

Section 2.18. Immediate call. Upon commencement of suit in foreclosure of this Mortgage, 
the then-unpaid balance of the Mortgage Indebtedness, if not previously declared due, shall at once become 
due and payable. 

ARTICLE III 
OTHER RIGHTS OF LENDER. 

Section 3.1. Right to Modify, etc. The Lender may, at any time and from time to time, without 
notice to, and without the consent of, any other Person, (1) extend the time of payment, or accelerate the 
time for payment (if such acceleration is a declaration of the entire Mortgage Indebtedness being 
immediately due and payable, such is to be upon the occurrence of a continuing, uncured Event of Default) 
of the Mortgage Indebtedness, or agree to modify the terms of the Note, the Loan Agreement, or this 
Mortgage or any other Related Document (including but not limited to increasing or decreasing scheduled 
payments of interest and/or principal), (2) release any Person liable for payment of any Mortgage 
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Indebtedness secured hereby or for performance of any obligation, (3) release all or any part of the security 
held for the Mortgage Indebtedness, or (4) exercise or refrain from exercising or waive any right Lender may 
have. 

Section 3.2. Exercise of Rights Does not affect Liability of Others. Etc. Lender shall have such 
rights and may exercise them without affecting the lien or priority of this Mortgage upon the Mortgaged 
Property or any part thereof, and without affecting the liability of any guarantor or surety, notwithstanding 
the fact that guarantors, sureties, junior mortgages, judgments, or other claims or encumbrances may be 
impaired, prejudiced, or otherwise adversely affected thereby. 

ARTICLE IV 
MISCELLANEOUS 

Section 4.1. Waivers not continuing. A waiver, in one or more instances, of any of the terms 
and provisions of this Mortgage shall apply only to the particular instance or instances, at the particular time 
or times only, and shall not be deemed to be a continuing waiver. 

Section 4.2. Rights Cumulative. No right or remedy conferred upon or reserved to the Lender 
is intended to be exclusive of any other remedy provided or permitted herein or by law, but shall be 
cumulative and shall be in addition to every other remedy given hereunder or now or hereafter provided or 
permitted by law. 

Section 4.3. Notice. Any notices required or permitted to be given hereunder shall be: (i) 
personally delivered or (ii) given by registered or certified mail, postage prepaid, return receipt requested, or 
(iii) forwarded by a nationally-recognized overnight courier service, in each instance addressed to the 
addresses set forth at the head of this Mortgage, or such other addresses as the parties may for themselves 
designate in writing as provided herein for the purpose of receiving notices hereunder. All notices shall be in 
writing and shall be deemed given, in the case of notice by personal delivery, upon actual delivery or 
rejection thereof, and in the case of appropriate mail or courier service, upon actual receipt or rejection of 
such delivery service. 

Lender shall, upon provision of a written notice to Borrower and Agency under this Mortgage, provide a 
copy of such notice to the following: 

Mortgagors' Counsel:  
Bousquet Holstein PLLC 
110 West Fayette Street 
One Lincoln Center, Suite 1000 
Syracuse, New York 13202 
Attention: Paul M. Predmore, Esq. 

Lender's Counsel:  
Mazzotta, Sherwood & Vagianelis, P.C. 
9 Washington Square 
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Albany, New York 12205 
Attention: John N. Vagianelis, Esq. 

Agency's Counsel:  
Barclay Damon, LLP 
Barclay Damon Tower 
125 East Jefferson Street 
Syracuse, New York 13202 
Attention: Susan R. Katzoff, Esq. 

Notwithstanding the foregoing, any notice, request or demand to or upon Lender shall not be effective until 
actually received. A duplicate copy of each notice, demand, request or other communication given 
hereunder by Borrower, Agency or the Lender to the other shall be given to each of the others of Borrower or 
Agency. Borrower, Agency, and Lender may, by notice given hereunder, designate any further or different 
address to which subsequent notices, demands, requests and other communications shall be sent. 

Section 4.4. Section 13 Lien Law Covenant. Mortgagor, in compliance with Section 13 of 
the Lien Law of the State of New York, covenants that it will receive any and all proceeds of the Loan as a 
trust fund to be applied first for the purpose of paying the Cost of Improvement (as defined in the Lien Law) 
and will apply the same first to the payment of all Cost of Improvement before using any part of the total of 
the same for any other purpose. 

Section 4.5. This Mortgage is made pursuant to the Loan Agreement and is subject to all the 
provisions thereof as if they were fully set forth in and made part of this Mortgage. 

Section 4.6. UCC Security Agreement. This Mortgage is both a real property mortgage and 
a security agreement under the UCC now and hereafter in effect in the State of New York. Mortgagor and 
Agency shall, at the request of the Lender, obtain, or cause to be obtained, and/or deliver any and all further 
instruments which the Lender may request in order to further secure and perfect the lien of this Mortgage. 
Mortgagor and Agency each hereby authorize the Lender to file, as the Lender deems necessary, appropriate 
financing statements under the UCC at the sole cost and expense of Borrower, including the costs of all 
filing fees, including, but not limited to, any UCC amending statements and UCC continuation statements, 
and Mortgagor and Agency hereby ratify any UCC 1 financing statement filed prior to the date of this 
Mortgage. 

Section 4.7. Applicable Law. This Mortgage has been made in the State of New York and shall 
be governed exclusively by the applicable laws of such State, exclusive of its choice of law, rules, or 
principles. 

Section 4.8 Severability. In the event that any provision of this Mortgage shall be held invalid 
or unenforceable by any court of competent jurisdiction, such holding shall neither invalidate nor render 
unenforceable any other provision hereof. 

Section 4.9. Successors and Assigns. The covenants and agreements herein contained shall 
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bind and inure to the benefit of Lender, its successors and assigns. 

Section 4.10. Agency Provisions.  

(a) Borrower's Obligations to Comply with the Agency Lease, the Company Lease and the 
Payment in Lieu of Taxes Agreement. Borrower shall: (i) pay the all other sums of money due and 
payable at any time and from time to time under the Agency Lease, the Company Lease and the Payment in 
Lieu of Taxes Agreement, dated December 1, 2017 among the City of Syracuse, NY, the Agency and the 
Borrower (the "PILOT Agreement"), as and when such sums become due and payable, but in any event 
before the expiration of any grace period provided in the Agency Lease, the Company Lease and the PILOT 
Agreement for the payment of any such sum; and (ii) at all times fully perfoirn, observe and comply with all 
other terms, covenants and conditions of the Agency Lease, the Company Lease and the PILOT Agreement 
to be performed, observed or complied with by Borrower as lessor under the Company Lease and lessee 
under the Agency Lease and as a party under the PILOT Agreement. If the Agency Lease, the Company 
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. 

(b) Miscellaneous Provision. (1) The Borrower and the Lender hereto, by accepting this 
Mortgage, acknowledge that the Agency is executing this Mortgage solely to subject its interest in the 
Mortgaged Property, if any, to this Mortgage. Notwithstanding anything herein to the contrary, the 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. (2) Notwithstanding anything else herein to the 
contrary, the Lender acknowledges and agrees that the Agency has agreed to participate herein solely to 
subject its interests, if any, in the Mortgaged Property to this Mortgage and that any recourse or remedies the 
Lender may have as against the Agency hereunder shall be sought solely against the Agency's interest in the 
Mortgaged Property and not against any other assets of the Agency. 

(c) Agency Executing at the Direction of Borrower. The Borrower directs the Agency to 
execute and deliver this Mortgage 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 Assignment, including but not 
limited to reasonable attorney's fees. 

(d) Hold Harmless Provisions. The Borrower acknowledges that the terms of the Agency Lease 
Agreements, as amended and restated from time to time, are 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. 

(e) Subordination Provisions. Notwithstanding anything herein to the contrary, Lender by 
accepting this Mortgage, 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 
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payments in lieu of taxes to be made by 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 Real Property. 

Section 4.11. Condominium. The Mortgaged Property describes condominium unit #1 at 618-
620 North Townsend Street (the "Unit") which is a part of the Condominium (the "Condominium"). With 
respect to the Unit and the Condominium, Borrower agrees as follows: 

(a) The Condominium Act. The Condominium was created pursuant to Article 9-B of the 
Real Property Law of New York (the "Condominium Act") by the Declaration of Butternut Crossing 
Condominium dated December , 2017 and to be duly recorded in the Onondaga County Clerk's Office 
(the "Declaration"), and a Condominium Board (the "Condominium Board") governs the Condominium 
pursuant to the By-Laws of the Condominium (the "Bylaws") which shall be recorded with the Declaration. 

(b) Notices Regarding Insurance Coverage. Borrower will provide Lender with acceptable 
evidence of the master insurance policy for the Condominium and will thereafter give prompt notice to 
Lender of termination of or interruption in coverage of the master insurance policy for the Condominium 
and, in that event, will provide replacement insurance as required hereunder for the benefit of Borrower and 
Lender. 

(c) Conflict in Insurance Requirements. In the event of conflict between the respective ten is 
of Section 1.9 of this Mortgage concerning the use of insurance proceeds in the event of damage to the Unit 
or the terms of this Mortgage concerning the use of awards or taking of the Unit and the terms of the 
Declaration or Bylaws regarding the same, the terms and provisions of the Declaration or Bylaws will 
control. However, if pursuant to the terms of the Declaration or Bylaws any insurance proceeds or awards 
are paid to Borrower, then the terms of this Mortgage will control the disposition of such insurance proceeds 
or awards. In the event of (i) damage, destruction, condemnation or taking of all or any part of the 
Condominium which requires a vote of the unit owners of the Condominium to repair and restore the 
Condominium, and (ii) the occurrence and continuance of an event of default, Borrower hereby assigns its 
right to vote in such matters to Lender and hereby irrevocably appoints Lender its attorney-in-fact coupled 
with an interest to cast Borrower's vote in such matters as Lender deems appropriate in its sole and absolute 
judgment. 

(d) Compliance with Declaration and Bylaws. Borrower will fully and faithfully perform and 
comply with the terms, conditions, and provisions of the Declaration, Bylaws, rules and regulations of the 
Condominium and any other documents creating or governing the Condominium. Borrower will not, 
without the prior written consent of Lender, subdivide or partition the Unit or the common elements which 
are appurtenant to such Unit. 

(e) Additional Defaults. The Loan will immediately become due at the option of Lender if: 

(i) Borrower fails to fully and faithfully perform and comply with the terms, conditions and 
provisions of the Declaration, Bylaws, rules and regulations of the Condominium, or any other documents 
creating or governing the Condominium. 

(ii) The Declaration, Bylaws, rules and regulations of the Condominium or any other 
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document creating or governing the Condominium is materially changed which affects the lien or security of 
this Mortgage as determined by Lender in its sole and absolute judgment. 

(iii) The Condominium is terminated, or is withdrawn from the provisions of the 
Condominium Act, or the unit owners of the Condominium do not resolve to repair and restore the 
Condominium after damage to all or a substantial part of the Condominium or after condemnation or taking of 
any part of the Condominium. 

(iv) The Condominium Act or any part or provision thereof is determined to be invalid or 
unenforceable and such deteimination adversely affects the lien of this Mortgage or the rights of Lender 
thereunder. 

(v) Borrower subdivides or partitions the Unit or the common elements appurtenant to such 
Unit without the prior written consent of Lender. 

(vi) There is a transfer, release, creation of liens, partition, subdivision, condemnation or 
taking of all or part of the common elements of the Condominium which adversely affects the lien or security 
of this Mortgage as determined by Lender in its sole and absolute judgment. 

(f) Lender to Perform Borrower Obligations. Upon Borrower's failure to do so within ten 
(10) days after the request by Lender, Lender may pay for the account and on behalf of Borrower any amount 
which Borrower is obligated to pay, including common expenses or special assessments, to the 
Condominium Board or pursuant to the Declaration, Bylaws, rules and regulations of the Condominium or 
any other documents creating or governing the Condominium upon default by Borrower in paying the same, 
and Lender may perform any act, employ any person or entity, and cast any vote on behalf of Borrower 
which Borrower may or is obligated to do pursuant to the Declaration, Bylaws, rules and regulations of the 
Condominium or any other document creating or governing the Condominium upon default by Borrower in 
doing the same. The costs, expenses, disbursements, advances and fees (including reasonable attorney's fees 
and expenses) incurred by Lender hereunder together with interest thereon from the date of payment at the 
rate set forth in this Mortgage following default will be secured by the lien of this Mortgage, and shall be 
paid by Borrower upon demand, and upon default by Borrower in paying such items upon demand, the 
whole of the principal sum, all other sums and interest secured by this Mortgage will immediately become 
due at the option of Lender. Nothing contained in this Section shall obligate Lender to pay such amounts or 
perform such acts on behalf of Borrower upon default of Borrower. Furthermore, if Lender pays such 
amounts or performs such acts on behalf of Borrower, the same shall not constitute a waiver or forgiveness 
by Lender of Borrower's default under this Mortgage or an estoppel against Lender from declaring Borrower 
in default thereunder. 

Section 4.12. Counterparts. This Mortgage may be executed in any number of counterparts 
all of which taken together shall constitute one and the same instrument. 
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IN WITNESS WHEREOF, Borrower and Agency have executed this Mortgage by and through their 
respective duly authorized representatives named below as of the date first above written. 

BUTTERNUT CROSSING COMMERCIAL ENTERPRISES, LLC 

By: HV Consultants Holding Co., LLC, 
its Managing Member 

By: Housing Visions Consultants, Inc., 
its Sole Member and Manager 

By: 
Name: Benjamin Loc wood 
Title: Vice President 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

By: 
Name: William M. Ryan 
Title: Chairman 
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IN WITNESS WHEREOF, Bon-ower and Agency have executed this Mortgage by and through their 
respective duly authorized representatives named below as of the date first above written. 

BUTTERNUT CROSSING COMMERCIAL ENTERPRISES, LLC 

By: HV Consultants Holding Co., LLC, 
its Managing Member 

By: Housing Visions Consultants, Inc., 
its Sole Member and Manager 

By: 
Name: Benjamin Lockwood 
Title: Vice President 

CITY OF S CUSE I USTRIAL DEVELOPMENT AGENCY 

B 
Name: William M. Ryan 
Title: Chairman 
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STATE OF NEW YORK 
ss.: 

COUNTY OF ONONDAGA 

On this December 21, 2017, before me, the undersigned, a Notary Public in and for said State, personally 
appeared BENJAMIN LOCKWOOD, 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 whose behalf such individual acted, executed the 
instrument. 

STEPHEN M. MINARDI 
Notary Public, State of New York 
No. 02M16353995 
Qualified in Albany County 
Commission Expires February 6, 2021 

STATE OF NEW YORK 
ss.: 

COUNTY OF ONONDAGA 

On this December , 2017, before me, the undersigned, a Notary Public in and for said State, 
personally appeared WILLIAM M. RYAN, personally known to me or proved to me on the basis of 
satisfactory evidence to be the individual whose name is subscribed to the within instrument; and 
acknowledged to me that he executed the same in his capacity; and that by his signature on the 
instrument, the individual, or the person upon whose behalf such individual acted, executed the 
instrument. 

NOTARY PUBLIC - STATE OF NEW YORK 
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STATE OF NEW YORK 
ss.: 

COUNTY OF ONONDAGA 

On this December 21, 2017, before me, the undersigned, a Notary Public in and for said State, personally 
appeared BENJAMIN LOCKWOOD, 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 whose behalf such individual acted, executed the 
instrument. 

STEPHEN M. MINARDI 
Notary Public, State ofNew York 
No. 02M16353995 
Qualified in Albany County 
Commission Expires February 6, 2021 

STATE OF NEW YORK 
ss.: 

COUNTY OF ONONDAGA 

- On this Decemberd 44,2017, before me, the undersigned, a Notary Public in and for said State, 
personally appeared WILLIAM M. RYAN, personally known to me or proved to me on the basis of 
satisfactory evidence to be the individual whose name is subscribed to the within instrument; and 
acknowledged to me that he executed the same in his capacity; and that by his signature on the 
instrument, the individual, or the person upon whose behalf such individual acted, executed the 
instrument. 

NOTARY PUBLIC PUBLIC - STATE OF NEW YORK 

LoRi L NicROBBIE 
Notaiy State o; Nu! York 

Qualified in Onondoga Co. No. OINIC5055591 

- Commission Expires on Feb. 12, 20_1E, 
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618-620 North Townsend Street: Tax Parcel Number 017.-08-22.1 (UNIT I) 

The Unit designated as Unit No. 1 in the Declaration comprising BUTTERNUT CROSSING 
CONDOMINIUM located in the City of Syracuse, County of Onondaga, New York, 
(hereinafter called the "Property"), made by Housing Visions Consultants, Inc. under the 
Condominium Act of the State of New York, as amended (Article 9-B of the Real Property Law 
of the State of New York), dated December 21st , 2017 and recorded in the office of the County 
Clerk of Onondaga County on theriday of December, 2017 as Instrument Number 

q J7& (hereinafter called the "Declaration,") which Unit is also designated as Unit 1, 
on page A1.1 of the Construction Drawings for Butternut Crossing 618-620 N. Townsend 
Street, Syracuse as certified and prepared by Holmes King Kaliquist & Associates, Architects, 
and filed simultaneously with said Declaration in the Office of the County Clerk of Onondaga 
County (hereinafter called the "Unit"), together with others with the use of the Common 
Elements, as defined in said Declaration. The appurtenant interests of Unit 1 in the Common 
Elements is 29.5%. The land area of the Property is described as follows: 

ALL THAT TRACT OR PARCEL OF LAND situate in the City of Syracuse, County of 
qi Onondaga, State of New York being Lot 12 & part of Lot 11 of City Block 275aancLbeing more 

particularly bounded and described a.'"=o1Mvs:Beginning at a point in the easterly line of North 
Townsend Street at the intersection of the southerly line of East Laurel Street thence North 59 

.„(cY deg. 25 min. 40 sec. Fast along the said southerly line of East Laurel Street, a distance of 79.50 
feet to a point; thence South 30 deg. 32 min. 30 sec. Fast a distance of 50.00 feet to a point; 
thence North 59 deg. 25 min. 40 sec. Fast a distance of 36.00 feet to a point thence South 30 deg. 
32 min. 30 sec. East a distance of 50.00 feet to a point; thence South 59 deg. 25 min. 40 sec. 
West a distance of 115.50 feet to a point in the said easterly line of North Townsend Street 
thence North 30 deg. 32 min. 30 sec. West along said easterly line of North Townsend Skeet, a 
distance of 100.00 feet to the point of beginning. 

Leptis 618-620 v2 (2) 
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CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

BUTTERNUT CROSSING COMMERCIAL ENTERPRISES, LLC PROJECT 

DOCUMENTS RECORDED WITH THE ONONDAGA COUNTY CLERK 
ON DECEMBER 22, 2107 

NBT Commercial Mortgage: Instrument No. 2017-00047886 

NBT Assignment of Leases and Rents: Instrument No. 2017-00047887 

HTFC Mortgage: Instrument No. 2017-00047902 

UCC-1 Financing Statement from Butternut Crossing Commercial Enterprises, LLC and SIDA 
to NBT: Instrument No. 2017-00001033 

Subordination and First Mortgagee Waiver Agreement Regulatory Agreement: Instrument 
No. 2017-00047904 



RECORD AND RETURN TO: 

John N. Vagianelis, Esq. 
Mazzotta, Sherwood & Vagianelis, P.C. 
9 Washington Square 
Albany, New York 12205 

ASSIGNMENT OF LEASES AND RENTS 

THIS ASSIGNMENT OF LEASES AND RENTS (this "Assignment"), dated as of December 
, 2017, made by BUTTERNUT CROSSING COMMERCIAL ENTERPRISES, LLC 

("Borrower" and/or "Assignor"), a New York limited liability company, the fee owner and sub-
leasehold tenant of the Real Property, as hereinafter defined; having an address for business c/o 
Housing Visions Consultants, Inc., 1201 East Fayette Street, Syracuse, New York 13210; and 
CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY ("Agency") a New 
York public benefit corporation, the leasehold tenant of the Real Property; having an address for 
business at 201 East Washington Street, 7th  Floor, Syracuse, New York 13202; to the order and 
benefit of: 

NBT BANK, NATIONAL ASSOCIATION, a national banking association having an office at 
52 S. Broad Street, Norwich NY 13815 ("Lender"), as assignee: 

Definitions.  Any capitalized terms, words, or acronyms not otherwise defined herein, shall have 
the same meanings attributed to them in the Loan Agreement, as hereinafter defined, or if not 
defined in the Loan Agreement, then in the Uniform Commercial Code in effect in the State of 
New York, as may be amended (UCC). 

FIRST RECITAL: 

WHEREAS, Borrower has requested from Lender, and Lender has agreed to extend to 
the Borrower, a secured, construction loan in the principal amount not to exceed $320,000.00 
(the "Loan", which term also includes any and all consolidations, extensions, renewals, 
paydowns, and/or changes in terms of the Loan) for the purpose of providing financing for the 
Project; and 

SECOND RECITAL: 

WHEREAS, Borrower has acquired the legal and record title to the fee simple estate of a 
certain parcel of real property located in the City of Syracuse, County of Onondaga and State of 
New York, more particularly described by metes and bounds in the attached Schedule "A", and 
having the street address of Condominium Unit #1 at 618-620 N. Townsend Street (the "Real 
Property") for the purpose of furthering Borrower's undertaking and completion of the Project 
thereon as, in part, a commercial space; and 
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THIRD RECITAL: 

WHEREAS, Agency and Borrower have previously entered into (i) a certain Company 
Lease Agreement, dated as of December 1, 2017 (the "Company Lease", a memorandum of 
which shall be recorded in the Office of the Onondaga County Clerk simultaneously herewith), 
wherein the Premises were leased by the Borrower to the Agency; and (ii) a certain Agency Lease 
Agreement, also dated as of December 1, 2017 (the "Agency Lease", a memorandum of which 
shall be recorded in the Office of the Onondaga County Clerk simultaneously herewith, and 
collectively with the Company Lease, the "Agency Lease Agreements"), wherein the Premises 
were leased by the Agency back to the Borrower; and 

FOURTH RECITAL: 

WHEREAS, it is a condition precedent, inter alia, to the extension of the Loan by 
Lender to Borrower, that the Borrower and Agency shall each mortgage, give, grant, and assign, 
and grant a Security Interest to Lender in, all of their respective rights, titles, and interests in and 
to the Real Property (subject to and excepting therefrom the Agency's Unassigned Rights as the 
term is defined in the Agency Lease), and all improvements now located and hereafter to become 
constructed and situated on the Real Property (the "Improvements", collectively) and all 
fixtures, equipment, and other personal property now and hereafter to become attached, affixed, 
installed, and/or located and used in the operation and maintenance of the Real Property and 
Improvements (the "Personal Property", collectively, and collectively with the Real Property 
and Improvements, the "Property") as security for the Loan, and certain other tangible and 
intangible benefits and property of Borrower, all as more particularly described in the Related 
Documents (as hereinafter defined); and 

FIFTH RECITAL: 

WHEREAS, the Loan is evidenced, governed, guarantied, and secured by various 
documents and instruments each of even date herewith (collectively the "Related Documents"), 
including, but not limited to, a Construction Loan Promissory Note (the "Note") executed and 
delivered by Borrower to Lender; a bifurcated Construction Mortgage and Security Agreement 
(the "Mortgage") executed and delivered by Borrower and Agency, collectively, as mortgagors, 
to Lender, as mortgagee, encumbering the Property (inter alia); and a Construction Loan 
Agreement (the "Loan Agreement"), entered into between Borrower and Lender with respect to 
the Loan and the construction, equipping, and renovation of the Improvements on the Real 
Property, filed concurrently with the recording of the Mortgage; and 

SIXTH RECITAL: 

WHEREAS, as additional collateral and security for the Loan (including any 
consolidations, modifications, extensions, renewals, amortizations, and/or changes in terms of 
the Loan) Lender has required that all of Assignor's and Agency's respective rights, titles and 
interests in and to the Leases and Rents (each as hereinafter defined), whether now or hereafter 
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existing or arising, be assigned, transferred and set over to Lender (subject to Agency's 
reservation of certain Unassigned Rights, as defined in the Agency Lease); and 

WHEREAS, the word "Indebtedness" shall hereinafter mean the Loan, as first defined 
above, together with all obligations, claims, and liabilities arising out of or in conjunction with 
the Loan, without limitation; whether now or hereafter existing or arising. whether voluntary or 
involuntary, due or to become due, present or future, direct or indirect, absolute or contingent, 
liquidated or unliquidated; including, without limitation, all principal, interest (including, but not 
limited to, interest that accrues after the commencement of any bankruptcy or insolvency 
proceedings or similar proceedings for debtor relief, by or against Borrower whether or not 
allowed or allowable), penalties, premiums, sums, charges, claims, commitment or facility 
expenses, collateral management costs, fees, and expenses, all other fees and expenses 
(including, without limitation, attorney's and/or accountants' fees and expenses chargeable to 
and payable hereunder and/or under any other Related Document), court costs, and all other 
amounts of any kind or of any nature; and whether recovery upon such Indebtedness may be or 
hereafter may become barred by any statute of limitations, or whether such Indebtedness may be 
or hereafter may become otherwise unenforceable; and 

NOW THEREFORE, in consideration of the foregoing premises and recitals, and other 
good and valuable consideration, Assignor and Agency hereby agree, as follows: 

A. ASSIGNMENTS AND RIGHTS. 

1. Assignments. For consideration of One Dollar ($1.00), and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, Assignor and 
Agency each hereby irrevocably, unconditionally and absolutely assign, convey, set over, grant, 
hypothecate, and transfer to the Lender, its successors and assigns, all of their respective rights, 
titles and interests now owned and held by Assignor and/or Agency or hereafter acquired by 
Assignor and Agency, or either of them in and to the following property as security for the 
Indebtedness (subject to Agency's reservation of certain Unassigned Rights as defined in the 
Agency Lease) (including any and all consolidations, modifications, extensions, renewals, and/or 
changes in terms of the Indebtedness): 

(a) All leases (including, but not limited to, Oil and Gas Leases, hereinbelow defined), subleases, 
tenancy agreements, licenses, rental agreements, occupancy agreements, use agreements, 
Accounts, contract rights, options to purchase, rights of first refusal, parking agreements, 
operations agreements, vendor agreements, concession and concessionaire agreements, mining 
contracts, and all other contracts and agreements relating to the occupancy, possession, and/or 
use of the Real Property and Improvements, or any portion thereof; whether written or oral, 
whether now existing or hereafter entered into, together with any and all guaranties, 
modifications, addenda, attachments, extensions, extension options, purchase options, and any 
other rights, and all extensions, modifications, replacements, restatements, successions, 
substitutions and/or renewals thereof, which now exist or may hereafter be made, excepting 
therefrom the Agency Lease Agreements (hereinafter collectively, "Leases"); 
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(b) Without limitation, all credits, cash, receipts, deposits (whether for security or otherwise, to 
the extent permissible under Applicable Law), rents, advance rents, minimum rents, additional 
rents, issues, fees, common area charges, other charges, concession payments, profits, revenues, 
royalties, accounts receivable, all other benefits, and payments, income of every nature, and all 
other forms of consideration and/or obligations of tenants to landlords under Leases, both 
monetary and non-monetary; all Proceeds of the Leases (including, without limitation, 
termination payments), all Proceeds of any and all rights forfeited by tenants; all Proceeds of all 
liquidated damages following an event of default; and all Proceeds payable under any policy of 
insurance covering loss of rents or other revenues or profits resulting from untenantability due to 
destruction or damage to the Property or any part thereof, or due to any other event covered under 
such policy; together with the immediate and continuing right to collect and receive the 
foregoing; whether due, or hereafter becoming due; and together with all other rights and claims 
of any kind that the landlord may have under the Leases (collectively, "Rents"). Rents also 
specifically include, without limiting the foregoing or the generality thereof, all of the Borrower's 
present and future rights, title and interest in, to and under any and all present and future Oil and 
Gas Leases and/or oil, gas and mineral leases and/or mining or similar contracts or amendments 
thereto, including, without limitation, all rents, revenue, income, issues, royalties, bonuses, 
account receivable, cash or security deposits, advance rentals, profits and proceeds derived from 
the production and sale of or otherwise attributable to Oil and Gas Substances, minerals or other 
such products, including any compulsory or voluntary integration and unitization or pooling 
awards, produced and saved from or attributable to the Real Property, and other payments and 
benefits derived or to be derived from such leases of every kind and nature, whether due now or 
later, including without limitation Borrower's and/or Agency's right to enforce such leases and 
contracts and to receive and collect payment and proceeds thereunder. 

"Oil and Gas Substances" means, collectively, without limitation, all rights, titles, interest and 
estates now owned or hereafter acquired by Borrower and/or Agency in and to all oil, gas, and 
other minerals and their liquid or gaseous constituents, whether hydrocarbon or non-hydrocarbon, 
underlying the Real Property, and all other products refined therefrom. "Gas" includes but is not 
limited to coal stream gas, coalbed methane gas, gob gas, coalbed gas, methane gas, occluded 
methane/natural gas and all associated natural gas and all other commercial gas and all other 
hydrocarbons and non-hydrocarbons, contained in, associated with, emitting from, or 
produced/originating within any formation, gob area, coal seam, mined-out area, and all 
communicating zones. 

"Oil and Gas Leases" means any and all leases, whether now owned or existing, or hereafter 
acquired or arising, for Oil and Gas Substances together with any amendments thereto, and any 
royalty or other interest arising from compulsory or voluntary integration and unitization or 
pooling. 

2. Rights Granted. Assignor further gives and grants to Lender the power and authority 
(collectively, the "Rights"): 
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(1) Take Possession. To enter upon and take possession of the Property and Improvements, 
and operate, develop, and manage the same; 

(ii) Lease. To lease or rent the Property and Improvements or any part thereof for such 
time and at such Rents and upon such consideration as Lender, in its sole discretion, may 
deem advisable (subject to all Applicable Law), and to enforce, modify, cancel or accept a 
surrender of the Leases insofar as permitted under the terms of the Leases, any applicable 
Governmental Approval, and Applicable Law; 

(iii) Demand, etc., Rents. To demand, collect, sue for, attach, levy, recover, receive, 
compromise, and adjust and make, execute, and deliver receipts and releases for, Rents 
which may be or may hereafter become due, owing or payable. Any Rents under this 
Assignment attributable to Oil and Gas Substances and their products shall be paid to 
Lender with no duty, obligation, or responsibility of any party paying the same to inquire 
into the right of Lender to receive the same; 

(iv) Receive and Deposit, etc., Rents. To receive, endorse and deposit for collection in 
the name of Lender any checks, promissory notes, instruments, or other evidences of 
indebtedness, whether made payable to Assignor or Lender, which are given in payment 
or on account of Rents, or by way of compromise or settlement of any indebtedness for 
such Rents; 

(v) Give Acquittances. To give acquittances for Rents received; 

(vi) Proceedings Related To Rents and Removal. To institute, prosecute, settle or 
compromise any summary or other proceedings for the recovery of the Rents or for 
removing any tenant(s); 

(vii) Proceedings Related to Protecting, etc., Property. To institute, prosecute, settle or 
compromise any proceedings for the protection of the Property, for the recovery of any 
damage done thereto, or for the abatement of any nuisance thereon or thereabouts; 

(viii) Defend Against Proceedings, etc., Brought. To defend, settle or compromise any 
legal proceedings brought or claims made against Assignor or its agents, employees, or 
servants, which may affect the Property; and, at the option of Lender, defend, settle or 
compromise any claims made or legal proceedings brought against Assignor or either of 
them which may affect the Property, Leases, or Rents; 

(ix) Develop and Manage Property; Construction. To develop and manage the Property, 
complete any ongoing construction and/or rehabilitation or development, and/or make 
any changes or improvements, structural or otherwise, on, in or to the Property and 
Improvements or any part thereof which Lender may deem necessary or expedient for the 
leasing, renting, or preservation thereof, 
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(x) Maintain Property. To keep and maintain the Property in tenantable and rentable 
condition and in a good state of repair; 

(xi) Purchase Equipment, etc. To purchase such Equipment and supplies as may be 
necessary or desirable in the opinion of Lender for use in connection with the 
construction, rehabilitation, development, operation and/or maintenance of the Property; 

(xii) Make Payments. To pay, from the Rents or from or out of any other funds, all 
taxes, payments in lieu of taxes, assessments, water charges, sewer rents, waste disposal, 
and other governmental charges levied, assessed or imposed against the Property or any 
part thereof, and any and all other charges, costs and expenses, which Lender may deem 
necessary or advisable to pay in connection with the management, maintenance, upkeep, 
and operation of the Property (including, without limitation, brokers' fees and any 
interest, principal and other payments due on any and all loans secured by mortgages, 
security agreements and/or financing statements on the Property), 

(xiii) Obtain Insurance. To contract for and purchase such insurance as Lender may 
deem advisable or necessary for the protection of Lender and the Property, including, but 
not limited to, liability, fire and other losses and/or hazards, builder's risk, flood, boiler, 
plate glass, rent loss, pollution, demolition, and worker's compensation insurance; 

(xiv) Comply with Laws. To execute and comply with all Applicable Laws and other 
Requirements of any Governmental Authority, which affect and/or have jurisdiction over 
the Property, Project, Leases, and/or Rents, and remove any and all violations which may 
be filed against the Property and/or Project; 

(xvi) Enjoin, etc., Leases. To enforce, enjoin or restrain the violation of any of the 
terms, provisions and conditions of the Leases; and 

(xvii) Other Acts. To do anything and everything which Assignor could or would do 
which might increase the Rents or which might diminish the expense of operating the 
Property, whether herein expressly authorized or not, and in all respects act in the place 
and stead of Assignor, and have all of the powers (but none of the obligations) as owner 
and landlord as respectively possessed by Assignor, for the purposes aforestated, and/or 
for any purpose set forth or referred to in the Leases and in any Permit or Governmental 
Approval affecting and/or governing the use, operation, management, or maintenance of 
the Property and Project. 

Priority. The assignments and rights granted hereunder are first-priority assignments and rights. 

3. Exercise of Rights; No Obligation; License. All of the Rights may be exercised by Lender or 
by its agents, employees, servants or attorneys, in the name of Lender or in the name(s) of 
Assignor, and in such manner as Lender, its agents, employees, servants, or attorneys consider to 
be necessary, desirable, expedient, or appropriate; provided, however, that under no 
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circumstances is Lender under any obligation, nor shall Lender be under any obligation, to 
exercise any of the foregoing Rights and shall not, in any manner, be liable to Assignor, or any 
other Person, for failure to exercise such Rights. Lender, however, grants to Assignor, not as a 
limitation or condition hereof, but as a personal covenant available only to Assignor and its 
successors, and not to any tenant or other Person, a license to collect all of the Rentc and to 
retain, use and enjoy the same, and otherwise exercise any and all of the Rights, unless and until 
an Event of Default shall exist and shall be continuing beyond any applicable period of notice 
and cure, whereupon such license shall automatically and immediately be revoked without the 
necessity of any notice to Assignor or any other action by Lender. Lender agrees that it shall not 
exercise any one or more of its Rights unless an Event of Default has occurred which is 
continuing beyond any applicable period of notice and cure. 

4. Lender's Right to Receive, etc., Rents; Assignor's Notice to tenants. Subject only to the 
provisions of the license as set forth in Paragraph 3 hereinabove, Lender shall have the right to 
receive, collect, use and apply the Rents in accordance with this Assignment and the terms of the 
Related Documents; including, but not limited to, application of Rents toward costs incurred in 
exercising any of the Rights, or any other rights of Lender hereunder, or which Lender has under 
the Related Documents or otherwise by law or in equity. After application toward such costs, the 
Lender shall apply all remaining Rents collected and received by it to the reduction of the 
Indebtedness. 

4.1. Acknowledgments; Directive to tenants to Pay Rent to Lender. To the extent 
permitted under Applicable Law concerning the rights of landlord under the Leases, Assignor 
hereby authorizes and directs the tenants named in the Leases, or any other or future tenants, 
lessees or occupants of the premises described and demised therein, upon receipt from Lender of 
written notice and acknowledgment to the effect that Lender is then the holder of the Note or 
successor instrument(s) evidencing the Loan and of the Mortgage, and that an uncured, 
continuing Event of Default exists thereunder or under this Assignment and/or under other 
Related Document(s), which is continuing beyond any applicable period of notice and cure as 
provided therein, to pay over to Lender all of the Rents arising or accruing under the Lease or 
from the premises described and demised therein, and to continue to do so until otherwise 
notified by Lender. Assignor covenants that, upon Lender's reasonable request, Assignor will 
obtain a written acknowledgment from each tenant (or future tenant) recognizing Lender as the 
mortgagee under the Mortgage and assignee under this Assignment, and promising to pay Rents 
directly to Lender upon being notified in accordance with the terms of this paragraph, and to 
attorn to Lender as the successor landlord under the Leases and perform for Lender, as successor 
landlord, all obligations set forth in the Lease; including, but not limited to, such certificates 
and/or written information required in order to enable Lender, at its option (but not as an 
obligation) to obtain and maintain federal low-income housing tax credits. Borrower releases 
tenants from any and all liability to Borrower for any and all payments of Rent so tendered. 

5. Appointment of Receiver. From and after the occurrence of an Event of Default, and the 
continuation thereof beyond any applicable period of grace or cure, Lender shall be entitled to the 
appointment of a receiver for the Property, without notice to Assignor and without regard to the 
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adequacy of any security for the Loan. 

6 Attorney-In-Fact. Assignor hereby irrevocably constitutes and appoints Lender as its true and 
lawful attorney, to undertake and execute any or all of the Rights and powers described herein 
with the same force and effect as if undertaken or executed by Assignor, and Assignor hereby 
ratifies and confiuins any and all things done or omitted to be done by Lender, its agents, 
servants, employees or attorneys in, to or about the Property. 

7. Lender Not Liable. Notwithstanding anything herein to the contrary, the Lender shall not be 
obligated to perform or discharge, and the Lender does not undertake to perform or discharge, or 
assume, any obligation, duty or liability with respect to the Leases or the Rents or with respect to 
the Property, Project, HTFC, other Permanent Lender or any other subordinate or permanent 
lender, General Contractor, or with respect to the Requirement of any Governmental Authority, 
the Ancillary Documents, or any Applicable Law governing the Project, by reason of this 
Assignment. This Assignment shall not, in and of itself, operate to place responsibility upon the 
Lender to any tenant, lessee, party, Governmental Authority, Permanent Lender or any other 
subordinate or permanent lender, or any other Person for the control, care, maintenance, 
management, operation, upkeep, repair, renting, expansion, construction, rehabilitation, 
renovation, equipping, completion, development or management of the Property and/or the 
Project, or to make the Lender responsible or liable for any violation or breach of any Permit, 
Lease, Ancillary Documents, any other agreement, or Requirement any Applicable Law, with 
respect to, and/or for any waste and/or negligent act committed on the Property and/or with 
respect to the Project, by Assignor, General Contractor, any other Contractor, Sponsor, 
Developer, or any of their applicable members, directors, shareholders, general partners, affiliates 
or subsidiaries, or any tenant; or for any dangerous or defective condition of or on the 
Property and/or the Project; or for any negligence in the control, care, maintenance, 
management, operation, upkeep, repair, renewal, expansion, construction, rehabilitation, 
equipping, development, and/or renovation of the Property and/or Project, but all such 
responsibilities and liabilities shall remain with the Borrower, to which Assignor agrees. Lender 
shall be accountable to Assignor only for monies actually received by it pursuant to this 
Assignment. 

8. No Prejudice to Lender's Other Rights. It is understood and agreed that nothing contained in 
this Assignment shall prejudice or be construed to prejudice the rights of Lender under any of the 
Related Documents, without notice, to institute, prosecute and compromise any action which it 
would deem advisable to protect its interests and/or lien priority in the Property, Leases, Rents, 
and other Collateral, including, but not limited to, an action to foreclose or exercise its rights 
under the Mortgage or any other Related Document, and/or avail itself of its remedies under any 
other Related Documents, and in such actions, to move for the appointment of a receiver of the 
Rents in the manner set forth herein, or prejudice any rights which Lender shall have by virtue of 
any Event of Default. This Assignment shall survive, however, the commencement of any such 
action and shall continue in full force and effect in the event of any foreclosure action until a sale 
of all of Property shall be had thereunder. 
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9. No Waiver by Lender. Exercise or non-exercise by the Lender of the Rights granted in this 
Assignment, or collection and application of Rents by the Lender or its agent as described herein, 
shall not be a waiver of any Event of Default under this Assignment or any other Related 
Document. 

10. No Discharge. Subject only to the provisions of this Assignment, no action of the Lender, or 
failure to act by the Lender, with respect to any of the obligations of the Assignor, as set forth in 
this Assignment and/or of Assignor or any Guarantor in the other Related Documents, or with 
respect to any other security or guaranty given for the payment or performance thereof, or with 
respect to any other document or instrument evidencing or relating to such obligations, shall in 
any manner affect, impair, or prejudice any of the Lender's rights and privileges under this 
Assignment, or discharge, release or modify any of the duties, liabilities, or obligations of 
Assignor, hereunder, or under the Note, Guaranties, or any other Related Documents. 

10. Absolute Assignment. This Assignment is intended by the Assignor and Agency and the 
Lender to create, and shall be construed to create, an absolute assignment to the Lender as 
security for the Indebtedness, subject only to the terms and provisions hereof, and not only the 
granting of a Security Interest. 

11. Termination of This Assignment. Upon payment in full of and discharge of all Indebtedness 
and the other Related Documents and the satisfaction of the Mortgage in the public records, this 
Assignment shall, automatically and self-operatively, become null and void and be of no further 
effect; but the affidavit, certificate, letter, or statement of any officer, agent or attorney of Lender 
showing any part of the Indebtedness remaining unpaid shall be and constitute conclusive 
evidence of the validity, effectiveness and continuing force and effect of this Assignment; and 
any Person may, and is hereby authorized, to rely thereon. Upon termination, Borrower shall 
assume payment of all unmatured or unpaid charges, expenses, or obligations incurred or 
undertaken by the Lender, if any, in connection with the operation and management of the 
Property and/or the Improvements. 

B. REPRESENTATIONS AND WARRANTIES. In connection with and as part of the 
assignments and rights herein granted, the Assignor and Agency make the following 
representations and warranties, each for itself, as applicable: 

1. Authority. Borrower is the fee owner and sub-leasehold tenant, in and to the Property 
and in and to the entire landlord's or lessor's interest in and to the Leases and Rents; and 
Agency has a leasehold interest in and to the Property and, insofar as such estate and title 
confers an interest in the Leases and Rents, Agency holds such interest therein free and 
clear of all other interests other than those of Borrower and Lender; and Borrower and 
Agency have the full right and lawful authority, and Borrower and Agency have taken all 
necessary action under their Organizational Documents and Applicable Law, to enter into 
this Assignment and assign their rights and interests in and to the Leases and Rents 
(subject to and excepting therefrom the Agency's Unassigned Rights as defined in the 
Agency Lease); 
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2. No Prior Assignment. Assignor has made no prior assignment of, or granted any Security 
Interest, in and to the Leases, Rents or their respective interests therein, except to the 
Lender (if at all); 

3. No Acts Limiting Lender's Actions. Assignor has neither committed or omitted any acts 
which commission or omission might prevent or limit the Lender in acting under any of 
the provisions of this Assignment; 

4. No Conflicts. The performance of the covenants under this Assignment and all covenants 
which are those of Assignor to be performed under the Leases neither conflict with nor 
constitute a breach or default under, Assignor's respective Organizational Documents, 
any Lease, or any agreement, indenture, or other instrument to which the Assignor, is a 
party, or under any Applicable Law or any administrative regulation, court decree, or 
other Requirement which is applicable to the Assignor, the Property, or the Project; 
including, but not limited to, any Ancillary Document. 

5. No litigation. Assignor has not been made the subject of any action or claim, nor, as far 
as is known to the Assignor, has Assignor been threatened with any action or claim, 
which would materially interfere with their ability to execute and deliver this Assignment 
to the Lender, and to perform all of their respective obligations, or subject themselves to 
the respective liabilities, contained in this Assignment and/or the Leases; 

6. No Default by tenants. To the best of the Assignor's knowledge, no continuing uncured 
default exists on the part of any tenant or a guarantor of any existing Lease, in the 
fulfillment, performance or observance of any of the terms, conditions, or covenants 
applicable to it or them, including, but not limited to, payment of Rents; and all of the 
Leases now extant are in full force and effect otherwise, without termination, rescission 
or repudiation; 

7. No Anticipatory Rents. No Rents have been collected, or will be collected, which cover a 
period exceeding one month in advance of the date upon which such Rent is due, unless 
as provided for under the terms of a written Lease, and as prior consented to by the 
Lender in writing. 

C. COVENANTS OF ASSIGNOR. The Assignor covenants that it shall, at all times during 
which any Indebtedness is outstanding and/or the Note and/or Mortgage are in force and effect: 

1. Perform. Observe and perform faithfully every obligation which the Assignor is required 
to perform under the Leases, and comply with every Requirement set forth therein and/or 
referred to thereunder, with respect to the Leases, all Applicable Law and Governmental 
Requirements governing the same, including, but not limited to, all applicable provisions 
of the Ancillary Documents; 
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2. Enforce Leases. Enforce, or secure the performance of, at Borrower's sole cost and 
expense, every obligation to be performed by the tenants and/or guarantors of and under, 
or with respect to, the Leases; 

3. Notice. Promptly give notice to the Lender of any notice of default received by, or given 
by Borrower, from or to any tenant and/or guarantor of a Lease, provided such Lease has 
a term in excess of one (1) year including extensions or options to extend, together with a 
copy of such notice; 

4. Anticipation of Rent. Not collect any Rents for more than one (1) month in advance of 
the date upon which such Rent is due, or otherwise anticipate any Rents under any of the 
Leases, except as provided in the Leases and in the pro forma Lease used in renting the 
Property, or bona fide security deposits as provided under the terms of the Leases and pro 
forma Lease, except with the Lender's prior written consent, which consent shall not be 
unreasonably withheld, conditioned or delayed; 

5. Further Assignments. Not further assign or grant a Security Interest in any of the Leases 
or Rents (except to the Lender or a Permanent Lender, provided, however, that the 
instrument granting such assignment or Security Interest to a Permanent Lender shall 
expressly state that it is and will at all times remain subject and subordinate to Lender's 
assignment and Security Interest hereunder), without the Lender's prior written consent, 
which consent shall not be unreasonably withheld, conditioned, or delayed; 

6. Waive Obligations. Not waive, condone, suffer, or in any manner discharge any tenants 
and/or guarantors under any Leases, from their obligations thereunder, except with the 
Lender's prior written consent, which consent shall not be unreasonably withheld, 
conditioned or delayed; 

7. Cancel Leases. Not cancel, terminate, or abridge, or accept any surrender, voiding, 
cancellation or termination of any Lease, without the Lender's prior written consent, 
which shall not be unreasonably withheld, conditioned or delayed, except as provided in 
the Lease; 

8. Materially Modify Leases. Not replace or materially modify a pro forma lease used 
and/or which is or may be Required, by Applicable Law or by any Governmental 
Authority with respect to the nature of the Property as residential apartment units for 
qualifying low-income persons, other than in the ordinary course of Assignor's Business 
and/or as Approved by such Applicable Law and/or Governmental Authority, and a true, 
complete copy of which material modification or replacement shall be provided to 
Lender; 

9. Option to Purchase. Not enter into any agreement or Lease granting a tenant an option to 
purchase any portion of the Property or right of first refusal, without Lender's prior 
written consent and/or unless such option or right is wholly and expressly subordinated to 
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the lien of Mortgage and all rights of Lender under the Mortgage, including, but not 
limited to, foreclosure, deed in lieu of foreclosure, sale and/or purchase at auction, and 
any power of sale provisions under Applicable Law. 

10. Provision in future Leases. If permitted under Applicable Law and/or other Requirement 
of any Governmental Authorities applicable to the Project, provide in all future Leases 
that a waiver or discharge, cancellation or surrender, or material modification of any such 
pro forma of the Leases, except as permitted in Paragraphs 6, 7 and 8 hereinabove, shall 
be voidable as against the Lender, at its option, unless Assignor has first obtained the 
prior written consent of the Lender; 

11. Comply with Requirements. Comply with and cause compliance with all Requirements 
of all Governmental Authorities, and all Applicable Law, relating to and applicable to the 
Leases, the Property, the Improvements, and the Project; 

12. Defend Against Actions. Appear in and defend against, at the Borrower's sole cost and 
expense, any action or proceeding arising under, or in any manner connected with the 
Leases, the Rents, or the obligations, duties, or liabilities of the tenants, or guarantors 
thereunder; 

13. Not Subordinate or Subject. Not subordinate or agree to, or permit or consent to, a 
subordination of, and/or subject any of the Leases and/or any of a landlord's or tenant's 
rights thereunder and/or any of the property demised thereunder, to any other mortgage, 
encumbrance, lien, or security instrument (other than any Permitted Lien, as defined in 
the Loan Agreement) without the Lender's prior written consent, which shall not be 
unreasonably withheld, delayed, or conditioned. 

14. Indemnification. Assignor agrees to indemnify and hold Lender harmless from and 
against any and all claims, liability, loss, damage, costs and expenses, including 
reasonable attorneys' fees and disbursements, which Lender may or shall incur under the 
Leases or by reason of this Assignment (including without limitation, expenses incurred 
in exercising any of the Rights or any other rights of Lender hereunder, or which Lender 
has or may have by law), or by reason of any action taken by Lender (or omission of an 
action) provided that any such act or omission of Lender does not involve direct and gross 
negligence or willful misconduct on the part of Lender, from and against any and all 
claims and demands whatsoever which may be asserted against Lender by reason of any 
alleged obligation or undertaking on its part to perform or discharge any of the terms, 
covenants, obligations, and conditions contained in the Leases or Ancillary Documents. 
Should Lender incur any such liability, claims, loss, damage, cost or expense, the amount 
thereof, together with interest thereon from the date such amount was suffered or incurred 
by Lender or for which Lender became liable (whichever date is the earlier) until the 
same is paid by Borrower to Lender, at the highest default rate provided under the Note 
shall be payable by Borrower to Lender upon demand, or at the option of Lender, Lender 
may reimburse itself therefor out of any Rents collected. Assignor agrees that any such 
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charge shall not be deemed to be additional interest or a penalty, but shall be deemed to 
be liquidated damages because of the difficulty in computing the actual amount of 
damages in advance; provided, however, that any sums collected by Lender as liquidated 
damages, as aforesaid, which are held to be interest in excess of the maximum rate 
peimitted by law, shall be deemed a payment in reduction of the principal sums then 
outstanding under the Note, and under the other Related Documents, and shall be so 
applied. Nothing contained herein shall operate or be construed to obligate Lender to 
perfoirii any of the terms, covenants or conditions contained in the Leases or otherwise to 
impose any obligation upon Lender with respect to the Leases, the Ancillary Documents, 
the Project, or the Property and any construction, rehabilitation, equipping, operation, 
management, tenanting, and/or maintenance thereof. 

15. Further Assurance. In addition to, and not as a limitation upon any other requirement of 
this Assignment or any other Related Document regarding the Leases, upon request or 
requirement of Lender, Assignor shall obtain, execute and/or deliver to Lender such 
further instruments as Lender may deem necessary to effectuate and/or perfect this 
Assignment, and/or to document or evidence the covenants of Assignor contained herein. 
Assignor, at Borrower's sole cost and expense, shall cause such further instruments to be 
obtained, recorded and/or filed, as applicable, in such manner and in such places as may 
be reasonably required by Lender. Such documentation may include, but will not be 
limited to, subordination agreements of tenants with respect to the subordination of their 
interests to Lender's rights under the Mortgage, and written acknowledgments from 
tenants of this Assignment and their agreement to pay and turn over all Rents to Lender or 
to its receiver or agent, upon receiving written notice from Lender of any uncured, 
continuing Event of Default, Lender's rescission of the license granted to Assignor under 
Paragraph A-3 hereinabove, and Lender's exercise of its rights under this Assignment. 

16. Costs. Borrower shall pay all recording and filing fees with respect to this Assignment 
(and any replacements, modifications, restatements, corrections, certified copies, and 
corrective instruments and versions hereof, and restatements and/or extensions thereof) 
and any agreements, instruments and documents made pursuant to the terms hereof or 
ancillary hereto, including any UCC financing statements and amendment statements, as 
well as any and all taxes which may be due and payable on the recording of this 
Assignment and any taxes hereafter imposed on this Assignment (and any replacements, 
modifications, restatements, corrections, restatements and extensions thereof). Should 
Borrower fail to pay the same, all such recording and filing fees and taxes may be paid by 
Lender on behalf of Assignor and the amount thereof, together with interest at the highest 
default rate provided under the Note, shall be payable by Borrower to Lender upon 
demand, or at the option of Lender, Lender may reimburse itself therefor out of the Rents. 
Assignor agrees that any such charge shall not be deemed to be additional interest or a 
penalty, but shall be deemed to be liquidated damages because of the difficulty in 
computing the actual amount of damages in advance; provided, however, that any sums 
collected by Lender as liquidated damages, as aforesaid, which are held to be interest in 
excess of the maximum rate permitted by law, shall be deemed a payment in reduction of 
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the principal sums then outstanding under the Note and other Related Documents, and 
shall be so applied. 

D. MISCELLANEOUS. 

1. Successors and Assigns.  All of the representations, warranties, covenants, 
agreements, and provisions in this Assignment by or for the benefit of the Lender shall 
bind and inure to the benefit of its successors and assigns. 

2. No Oral Changes. This Assignment may not be changed orally, but only by an 
agreement in writing signed by Lender and all the parties to this Assignment. 

3. Choice Of Laws. This Assignment shall be governed by, construed and enforced in 
accordance with the laws of the State of New York, without reference to its choice of law 
rules, or principles. 

4. Severability. If a court of competent jurisdiction finds any provision of this 
Assignment to be invalid or unenforceable as to any person or circumstance, such finding 
shall not render that provision invalid or unenforceable as to any other persons or 
circumstances. If feasible, any such offending provision shall be deemed to be modified 
to be within the limits of enforceability or validity; however, if the offending provision 
cannot be so modified, it shall be stricken and all other provisions of this Assignment in 
all other respects shall remain valid and enforceable. 

5. Waivers. The Lender shall not be deemed to have waived any rights under this 
Assignment unless such waiver is in writing and signed by the Lender. No delay or 
omission on the part of the Lender in exercising any right shall operate as a waiver of 
such right or any other right. A waiver by any party of a provision of this Assigmnent 
shall not constitute a waiver of or prejudice the party's right otherwise to demand strict 
compliance with that provision or any other provision. No prior waiver by the Lender, 
nor any course of dealing between the Lender and the Assignor, or any of their respective 
members and/or parent companies, and/or affiliates, subsidiaries, or principals of any of 
them, shall constitute a waiver of any of the Lender's rights or any of the Assignor's 
obligations as to any future transactions. Whenever consent by the Lender is required in 
this Assignment, the granting of such consent to the Assignor in any instance shall not 
constitute continuing consent to subsequent instances where such consent is required. 

6. Costs and Expenses. In addition to those costs and expenses set forth in Paragraph 
C-16 hereinabove, Borrower agrees to pay all court costs, other costs, expenses, and 
reasonable attorney's fees incurred by Lender in connection with the enforcement of its 
rights and remedies hereunder (including, but not limited to, reasonable attorney's fees) 
related to modifications of or consents under this Assignment. The obligations of 
Borrower under this Paragraph shall survive the payment of the Note and the termination 
of this Assignment. 
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7. Agency Provisions: 

(a) Borrower's Obligations to Comply with the Agency Lease, the Company 
Lease and the Payment in Lieu of Taxes Agreement. Borrower shall: (i) pay the all other 
sums of money due and payable at any time and from time to time under the Agency Lease, the 
Company Lease and the Payment in Lieu of Taxes Agreement, dated December 1, 2017 among 
the City of Syracuse, NY, the Agency and the Borrower (the "PILOT Agreement"), as and when 
such sums become due and payable, but in any event before the expiration of any grace period 
provided in the Agency Lease, the Company Lease and the PILOT Agreement for the payment of 
any such sum; and (ii) at all times fully perform, observe and comply with all other terms, 
covenants and conditions of the Agency Lease, the Company Lease and the PILOT Agreement to 
be performed, observed or complied with by Borrower as lessor under the Company Lease and 
lessee under the Agency Lease and as a party under the PILOT Agreement. If the Agency Lease, 
the Company 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. 

(b) Miscellaneous Provision. (1) The Borrower and the Lender hereto, by accepting 
this Assignment, acknowledge that the Agency is executing this Assignment solely to subject its 
interest in the Real Property, if any, to this Assignment. 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 Real Property. (2) 
Notwithstanding anything else herein to the contrary, the Lender acknowledges and agrees that 
the Agency has agreed to participate herein solely to subject its interests, if any, in the Real 
Property to this Assignment and that any recourse or remedies the Lender may have as against 
the Agency hereunder shall be sought solely against the Agency's interest in the Real Property 
and not against any other assets of the Agency. 

(c) Agency Executing at the Direction of Borrower. The Borrower directs the 
Agency to execute and deliver this Assignment 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 Assignment, including but not limited to reasonable attorney's fees. 

(d) Hold Harmless Provisions. The Borrower acknowledges that the terms of the 
Agency Lease Agreements, as amended and restated from time to time, are 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. 

(e) Subordination Provisions. Notwithstanding anything herein to the contrary, 
Lender by accepting this Assignment, acknowledges and agrees that the rights of Lender 
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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 
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 Real Property. 

8. Counterparts. This Assignment may be executed in any number of counterparts 
all of which taken together shall constitute one and the same instrument. 
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IN WITNESS WHEREOF, this Assignment has been duly executed as of the date first 
written above. 

BUTTERNUT CROSSING COMMERCIAL ENTERPRISES, LLC 

By: HV Consultants Holding Co., LLC, 
its Managing Member 

By: Housing Visions Consultants, Inc., 
its Sole Member and Manager 

By: 

  

  

Name: Benjam.  Lockwood 
Title: Vice President 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

By: 
Name: William M. Ryan 
Title: Chairman 

STATE OF NEW YORK 
ss.: 

COUNTY OF ONONDAGA 

On this December 21, 2017, before me, the undersigned, a Notary Public in and for said State, 
personally appeared BENJAMIN LOCKWOOD, 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 whose behalf such individual 
acted, executed the instrument. 

ST HEN M. MINARDI 
Notary Public, State of New York 
No. 02M16353995 
Qualified in Albany County 
Commission Expires February 6. 2021 
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ame: William M. Ryan 
Title: Chairman 

IN WITNESS WHEREOF, this Assignment has been duly executed as of the date first 
written above. 

BUTTERNUT CROSSING COMMERCIAL ENTERPRISES, LLC 

By: HV Consultants Holding Co., LLC, 
its Managing Member 

By: Housing Visions Consultants, Inc., 
its Sole Member and Manager 

By: 
Name: Benjamin Lockwood 
Title: Vice President 

CITY OF SYRACUSE DUSTRIAL DEVELOPMENT AGENCY 

B 

STATE OF NEW YORK 
ss.: 

COUNTY OF ONONDAGA 

On this December 21, 2017, before me, the undersigned, a Notary Public in and for said State, 
personally appeared BENJAMIN LOCKWOOD, 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 whose behalf such individual 
acted, executed the instrument. 

STEPHEN M. MINARDI 
Notary Public, State of New York 
No. 02M16353995 
Qualified in Albany County 
Commission Expires February 6, 2021 
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STATE OF NEW YORK 
ss.: 

COUNTY OF ONONDAGA 

On this December,, 2017, before me, the undersigned, a Notary Public in and for said State, 
personally appeared WILLIAM M. RYAN, personally known to me or proved to me on the 
basis of satisfactory evidence to be the individual whose name is subscribed to the within 
instrument; and acknowledged to me that he executed the same in his capacity; and that by his 
signature on the instrument, the individual, or the person upon whose behalf such individual 
acted, executed the instrument. 

NOTARY PUBLIC - STATE OF NEW YORK 

LORI L. McROBBIE 
Notary Public, State of New York 

Qualified in Onondaga Co. No. 01MC5055.591 
Commission Expires on Feb. 12, 20 
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• 

G4 618-620 North Townsend Street: Tax Parcel Number 017.-08-22.1 (UNIT 1) 

The Unit designated as Unit No. 1 in the Declaration comprising BUTTERNUT CROSSING 
, CONDOMINIUM located in the City of Syracuse, County of Onondaga, New York, 

(hereinafter called the "Property"), made by Housing Visions Consultants, Inc. under the 
Condominium Act of the State of New York, as amended (Article 9-B of the Real Property Law 
of the State of New York), dated December 21st , 2017 and recorded in the office of the County 

\ ) Clerk of Onondaga County on the :Li sd-- day of December, 2017 as Instrument Number 
941 ! 7- 117 ct It' (hereinafter called the "Declaration,") which Unit is also designated as Unit 1, 

on page A1.1 of the Construction Drawings for Butternut Crossing 618-620 N. Townsend 
Street, Syracuse as certified and prepared by Holmes King Kallquist & Associates, Architects, 
and filed simultaneously with said Declaration in the Office of the County Clerk of Onondaga 

q4, County (hereinafter called the "Unit"), together with others with the use of the Common 

k 
Elements, as defined in said Declaration. The appurtenant interests of Unit 1 in the Common 
Elements is 29.5%. The land area of the Property is described as follows: 

ALL THAT TRACT OR PARCEL OF LAND situate in the City of Syracuse, County of 
(e Onondaga, State of New York beips__ 1.,ot 12 & part of Lot 11 of City Block 275D and being more 

particularly bounded and described as follows: Beginning at a point in the easterly line of North 
Townsend Street at the intersection of the southerly line of East Laurel Street thence North 59 
deg. 25 min. 40 sec. East along the said southerly line of Fast Laurel Street, a distance of 79.50 
feet to a point; thence South 30 deg. 32 min. 30 sec. Fast a distance of 50.00 feet to a point; 

‘.) thence North 59 deg. 25 min. 40 sec. Fast a distance of 36.00 feet to a point thence South 30 deg. 
.../ 32 min. 30 sec. East a distance of 50.00 feet to a point; thence South 59 deg. 25 min. 40 sec. 

West a distance of 115.50 feet to a point in the said easterly line of North Townsend Street 
thence North 30 deg. 32 min. 30 sec. West along said easterly line of North Townsend Skeet, a 
distance of 100.00 feet to the point of beginning. 

Legais 618-620 v2 (2) 
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CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

BUTTERNUT CROSSING COMMERCIAL ENTERPRISES, LLC PROJECT 

DOCUMENTS RECORDED WITH THE ONONDAGA COUNTY CLERK 
ON DECEMBER 22, 2107  

NBT Commercial Mortgage: Instrument No. 2017-00047886 

NBT Assignment of Leases and Rents: Instrument No. 2017-00047887 

HTFC Mortgage: Instrument No. 2017-00047902 

UCC-1 Financing Statement from Butternut Crossing Commercial Enterprises, LLC and SIDA 
to NBT: Instrument No. 2017-00001033 

Subordination and First Mortgagee Waiver Agreement Regulatory Agreement: Instrument 
No. 2017-00047904 



HOUSING TRUST FUND CORPORATION 

and 

BUTTERNUT CROSSING COMMERCIAL ENTERPRISES, LLC 

and 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

RURAL and URBAN COMMUNITY INVESTMENT FUND 
PROGRAM 

MORTGAGE AND SECURITY AGREEMENT 

DATED AS OF DECEMBER 21, 2017 

This instrument affects real and personal property situated in the State of New York, ***Tax 
Info***, County of Onondaga, and City of Syracuse, commonly known as Condominium Unit 
One of 618-620 North Townsend Street, Syracuse, New York 13203. 

RECORD AND RETURN TO: 

STATE OF NEW YORK 
HOUSING TRUST FUND CORPORATION 
38-40 State Street 
Albany, New York 12207 
Attention: Counsel's Office 

SHARS I.D. No. 20156054 



TABLE OF CONTENTS 

GRANTING CLAUSE 1 
PRIMARY COVENANT 3 
ARTICLE I COVENANTS OF THE MORTGAGOR 3 

Section 1.01 3 
Section 1.02 3 
Section 1.03 3 
Section 1.04 3 
Section 1.05 3 
Section 1.06 4 
Section 1.07 4 
Section 1.08 4 
Section 1.09 4 
Section 1.10 4 
Section 1.11 4 

ARTICLE II EVENTS OF DEFAULT AND REMEDIES 4 
Section 2.01 4 
Section 2.02 5 
Section 2.03 7 
Section 2.04 7 
Section 2.05 7 
Section 2.06 8 
Section 2.07 8 
Section 2.08 8 

ARTICLE III SECURITY AGREEMENT 8 
Section 3.01 8 

ARTICLE IV MISCELLANEOUS 9 
Section 4.01 9 
Section 4.02 9 
Section 4.03 9 
Section 4.04 9 
Section 4.05  10 
Section 4.06  10 
Section 4.08  10 



HOUSING TRUST FUND CORPORATION 

MORTGAGE AND SECURITY AGREEMENT 

THIS MORTGAGE AND SECURITY AGREEMENT ("Mortgage"), made on 

December 21, 2017 among BUTTERNUT CROSSING COMMERCIAL ENTERPRISES, LLC, 

a limited liability company organized and existing under the laws of the State of New York, with 

its principal place of business at 1201 East Fayette Street, Syracuse, New York 13210 

("Mortgagor"), the CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY, an 

industrial development agency with its principal place of business at 201 E. Washington St., 7th 

Floor, Syracuse, New York 13202 ("SIDA") and the HOUSING TRUST FUND 

CORPORATION, a public benefit corporation with its principal place of business at 38-40 State 

Street, Albany, New York 12207 ("Mortgagee"). 

This Mortgage is made to secure payment of a debt of Mortgagor to Mortgagee for FIVE 

HUNDRED EIGHTY THOUSAND FIVE HUNDRED FOURTEEN DOLLARS ($ 580,514.00) 

("Loan"), payable according to and in the manner set forth in the promissory note executed by 

Mortgagor on this date in that amount ("Note"). This Mortgage also secures Mortgagor's 

performance and observance of all the provisions, obligations and covenants under this and other 

instruments delivered in connection with the debt evidenced by the Note, including the 

regulatory agreement executed between Mortgagor, SIDA and Mortgagee on this date 

("Regulatory Agreement") and construction loan agreement executed between Mortgagor and 

Mortgagee on this date ("Construction Loan Agreement") which is hereby incorporated by this 

reference into this Mortgage as if fully set forth herein, this Mortgage and such other documents 

being hereinafter collectively referred to as the "Loan Documents". 

GRANTING CLAUSE  

NOW THEREFORE, in consideration of the Loan, Mortgagor and SIDA, subject to 

SIDA's reservation of certain Unassigned Rights, as defined within the Agency Lease (as those 

terms are defined in Section 4.08 below), hereby mortgage, pledge and grant a security interest in 

all its estate, rights, title and interests in, and under any and all of the following described 

property (collectively "Mortgaged Property"): 
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(i) the property located in the City of Syracuse, County of Onondaga and State of 

New York as described in the annexed Schedule A ("Premises"); 

(ii) all the improvements, buildings and appurtenances now or hereafter erected on 

the property, and all air space, easements, privileges, rights in and to any land lying in the streets 

and ways adjacent thereto, mineral, oil and gas rights and profits, water, water rights, and water 

stock, now or hereafter obtained, and all payments at any time owing or due to Mortgagor by 

virtue of any sale, lease, transfer, conveyance or condemnation of any part thereof or interest 

therein including proceeds of insurance; 

(iii) all right, title and interest of every nature of Mortgagor in and to all fixtures, 

equipment, appliances, furniture, furnishings, decorations, chattels and other personal property 

now or hereafter in or at the Premises or acquired in whole or in part or the cost of which is 

reimbursed to Mortgagor in whole or in part (collectively "Chattels"); 

(iv) all rents, royalties, issues, profits, revenue, income and other benefits of the 

Mortgaged Property, all leases and lettings of the Premises now or hereafter entered into and all 

right, title and interest of Mortgagor thereunder, including, without limitation, cash or securities 

deposited thereunder to secure performance by the lessees of their obligations thereunder, 

whether such cash or securities are to be held until the expiration of the terms of such leases or 

applied to one or more of the installments of rent coming due immediately prior to the expiration 

of such terms, including, further, the right upon the happening of an Event of Default (as defined 

by Section 2.01 hereof), to receive and collect the rents thereunder (collectively "Rents"); 

(v) all right, title and interest of every nature of Mortgagor in all moneys deposited or 

to be deposited in or with any financial institution of any nature including deposit accounts 

("Accounts"); 

(vi) all right, title and interest of every nature of Mortgagor in all Contracts and 

Licenses as those terms are defined in the Regulatory Agreement as well as other general 

intangibles in any way related to the Premises; and 

(vii) all extensions, additions, renewals and replacements, substitutions and accessions 

with respect to the foregoing ("Extensions"). 

TO HAVE AND TO HOLD UNTO Mortgagee, its successors and assigns forever. 
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PRIMARY COVENANT  

Mortgagor will maintain the Mortgaged Property in compliance with the New York 

Private Housing Finance Law, Article XXVII, as may be amended from time to time, and the 

rules and regulations promulgated thereunder, as may be amended from time to time. 

ARTICLE I COVENANTS OF THE MORTGAGOR 

Section 1.01  

Mortgagor will punctually pay such sums as become due under the Note at the time and 

place and in the manner specified in the Note. 

Section 1.02  

Mortgagor, within five (5) days upon request in person, or within ten (10) days upon 

request by mail, will furnish to Mortgagee a written statement duly acknowledged by an officer 

of Mortgagor certifying the principal amount then outstanding on the Note and certifying that no 

offsets or defenses exist against the Mortgage indebtedness. 

Section 1.03  

The Loan is subject to the trust fund provisions of Section 13 of the New York Lien Law. 

Section 1.04 

Mortgagor represents and warrants that together with SIDA it has good and marketable 

title to the Mortgaged Property, subject to no lien, charge or encumbrance except two liens, the 

Loan Documents and easements and restrictions of record, and that this Mortgage is and will 

remain a valid and enforceable lien on the Mortgaged Property subject only to the exceptions 

referred to herein. At its own cost and without expense to Mortgagee, Mortgagor will preserve 

such title, and will defend the validity and priority of the lien hereof against the claims of any 

and all other persons. This Mortgage is subordinate to the mortgage held by NBT Bank, 

National Association ("First Mortgagee"), dated this date and to be recorded in the Onondaga 

County Clerk's Office ("First Mortgage"). 

Section 1.05  

Mortgagor represents and warrants that is has good and marketable title to all Chattel, 

Rents and Accounts subject to no adverse claims, liens, security interests or restrictions except as 

created for the benefit of the other mortgagees listed above in the same priority as listed above. 
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Section 1.06 

Mortgagor will pay, when due, all taxes, assessments, water rates and sewer rents, and all 

other public charges imposed against the Mortgaged Property. Mortgagor will, upon the request 

of Mortgagee, deliver to Mortgagee receipts evidencing such payments. 

Section 1.07  

Mortgagor will keep the Mortgaged Property insured at all times against loss by fire, 

casualty and such other hazards as may be required by Mortgagee for the benefit of Mortgagee. 

Loss payments under all such insurance policies shall be payable to Mortgagee and such policies 

shall contain a standard New York Mortgagee endorsement. 

Section 1.08  

Mortgagor will, at all times, maintain the Mortgaged Property in good operating order 

and condition and will promptly make, from time to time, all necessary or desirable repairs, 

renewals, replacements, additions, and improvements. The Mortgaged Property shall not be 

removed, demolished or altered without the prior written consent of Mortgagee. 

Section 1.09  

Mortgagor will comply with all the laws, ordinances and regulations affecting the 

Mortgaged Property and the conduct of Mortgagor's business operations. 

Section 1.10  

Mortgagor will preserve its existence in the form as it existed at the time of the execution 

of this Mortgage and not, in one transaction or a series of related transactions, merge into or 

consolidate with any other entity, sell all or substantially all of its assets nor change its name 

without the prior written consent of Mortgagee. 

Section 1.11  

Mortgagor certifies that neither it nor its principals is presently debarred, suspended, 

proposed for debarment, declared ineligible, or voluntarily excluded from participation in this 

transaction by any State or Federal department or agency. 

ARTICLE II EVENTS OF DEFAULT AND REMEDIES 

Section 2.01  

The following shall be events of default ("Event of Default"): 
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(a) if default shall be made in the payment of any amount due under the Note and 

such default shall have continued for a period of fifteen (15) days. 

(b) if default shall be made in the payment of any tax or other obligation required by 

Section 1.06 to be paid; or 

(c) if default shall be made in the due observance or performance of any other 

covenant or condition on the part of Mortgagor contained in the Loan Documents, and such 

default shall have continued for a period of thirty (30) days (unless a shorter cure period is 

provided for in the Loan Documents) after written notice specifying such default and demanding 

that the same be remedied shall have been given to Mortgagor by Mortgagee (or if such default 

cannot with due diligence be cured within such period, Mortgagor shall have failed to commence 

to cure within such period, or having commenced, shall thereafter fail to prosecute and complete 

such cure with due diligence); or 

(d) if Mortgagor shall make an assignment for the benefit of creditors, or shall 

institute any proceeding seeking relief on its behalf as debtor, or it is adjudicated bankrupt or 

insolvent; or 

(e) if the Mortgaged Property shall be sold, conveyed or otherwise transferred or 

encumbered, or if there is a transfer of controlling interest in Mortgagor, without the prior 

written consent of Mortgagee; or 

any default, event of default or breach (however such terms may be defined) after 

the expiration of any applicable notice and cure periods under any other debt instrument secured 

by a mortgage, deed of trust or deed to secure debt on the Mortgaged Property shall be an Event 

of Default under this Mortgage and that any costs, damages or other amounts, including 

reasonable attorney's fee incurred by Mortgagee as a result of such Event of Default by 

Mortgagor, including amounts paid to cure any default or event of default shall be an obligation 

of Mortgagor and become a part of the indebtedness secured by this Mortgage. 

Section 2.02  

Upon the occurrence of any such Event of Default: 

(a) Upon notice to Mortgagor, Mortgagee may enter into and upon the Mortgaged 

Property, and may exclude Mortgagor and SIDA; and may sell, use, operate, manage and control 

the Mortgaged Property and conduct the business thereof; and upon every such entry, Mortgagee 

at the expense of Mortgagor, may: 
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(i) make all necessary or proper repairs, renewals and replacements and such 

useful alterations, additions, betterments and improvements thereto and thereon as to it may 

seem advisable; and 

(ii) complete the construction of the Mortgaged Property and take such other 

actions set forth in the Loan Documents and Mortgagee shall be entitled to collect and receive 

any and all income of the Mortgaged Property and, after deducting the expenses of conducting 

the business thereof and of all maintenance and improvements and amounts necessary to pay for 

taxes, assessments, insurance or other proper charges upon the Mortgaged Property, as well as all 

costs and expenses of and reasonable compensation for the services of Mortgagee or its 

attorneys, contractors, agents and employees, Mortgagee shall apply such income first, to the 

payment of the principal of the Note, the interest and charges thereon, and second, to the 

payment of any other sums required to be paid by Mortgagor under the Note and under this 

Mortgage. No such entry or action by Mortgagee shall create any liability to Mortgagor, SIDA 

or to any party holding under or claiming through Mortgagor or SIDA, nor shall such entry or 

action be deemed an eviction of any lessee of the Mortgaged Property or any part thereof; or 

(b) With or without entry, Mortgagee may institute proceedings for the foreclosure of 

this Mortgage; or 

(c) Mortgagee may take such steps to protect and enforce its rights whether by action, 

suit or proceeding in equity or at law for the specific performance of any covenant, condition or 

agreement in the Loan Documents and this Mortgage, or in aid of the execution of any power 

herein or therein granted, or for any foreclosure hereunder, or for the enforcement of any other 

appropriate legal or equitable remedy as Mortgagee shall elect; or 

(d) Mortgagee may pay any and all taxes due and owing on the Mortgaged Property 

and any and all payments due on any other mortgages, liens or other claims affecting the 

Mortgaged Property; said expenditures shall be at the expense of Mortgagor and secured by this 

Mortgage; or 

(e) Mortgagee may exercise all the rights and remedies with respect to repossession, 

retention and sale of the Chattels, Rents, Accounts and Extensions and the disposition of the 

proceeds thereof as are accorded to a secured party by the applicable sections of Part 6 of Article 

9 of the Uniform Commercial Code. To the extent permitted under the Uniform Commercial 

Code, Mortgagor and SIDA waive all rights of redemption and all other rights and remedies of a 
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debtor thereunder and all formalities prescribed by law relative to the sale or disposition of the 

Chattels, Rents, Accounts and Extensions after an Event of Default. Nothing contained in this 

subparagraph shall preclude Mortgagee from proceeding as to both the real property and the 

personal property covered by this Mortgage in accordance with its rights and remedies with 

respect to the real property, as provided in Section 9-601 (a)(2) of the Uniform Commercial 

Code. 

Section 2.03  

Upon any sale made under or by virtue of this Article II, judicial proceedings or of a 

judgment or decree of foreclosure and sale, Mortgagee may bid for and acquire the Mortgaged 

Property or any part thereof and may credit to the purchase price the amount required to be paid 

by Mortgagor to Mortgagee and secured by this Mortgage, the expenses of the sale, the costs of 

the action and any other sums which Mortgagee is authorized to collect under this Mortgage. 

Section 2.04 

The proceeds of any foreclosure sale shall be applied in the following order of priority: 

(a) To the payment of the costs and expenses of such sale, including reasonable 

compensation to Mortgagee, its agents and counsel, and any judicial proceedings, the expenses 

of any receiver, and of all expenses, liabilities and advances made or incurred by Mortgagee 

under this Mortgage, including the costs of relocating tenants, taking possession of, maintaining 

and preserving the Mortgaged Property, and of completing construction of the Mortgaged 

Property, and all taxes or assessments, except any taxes, assessments or other charge subject to 

which the Mortgaged Property shall have been sold; 

(b) To the payment of the whole amount then due, owing or unpaid upon the Note 

including penalties; and 

(c) To the payment of the surplus, if any, to whomever may be lawfully entitled to 

receive the same. 

Section 2.05  

In addition to other remedies provided in this Mortgage, upon the occurrence of any 

Event of Default, Mortgagee may accelerate the entire principal of the Note then outstanding, 

interest and charges by declaring it to be immediately due and payable, and demand full payment 

thereof. 
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Section 2.06 

No remedy herein conferred upon or reserved to Mortgagee is intended to be exclusive of 

any other remedy or remedies, and each and every such remedy shall be cumulative, and shall be 

in addition to every other remedy given under the Loan Documents or hereunder or now or 

hereafter existing at law or in equity. No delay or failure of Mortgagee to exercise any right, 

power or remedy hereunder or under the Loan Documents shall impair any such remedy of 

Mortgagee or shall be construed to be a waiver thereof. No waiver of any breach shall constitute 

a waiver of any other then existing or subsequent breach. 

.Section 2.07 

After the happening of any Event of Default and during its continuance, Mortgagee shall 

be entitled to the appointment of a receiver of the Mortgaged Property and of any and all the 

income thereof 

Section 2.08  

Notwithstanding any agreement, representation, warranty or undertaking in this Mortgage 

or the Loan Documents, it is agreed that neither Mortgagee nor any successor or assign of the 

Mortgagee, nor any other person shall have any claim to proceed personally against Mortgagor, 

SIDA or any other person having an interest in the Mortgaged Property, or any assignee, 

successor, heir or representative of any of the foregoing, for any deficiency or any other sum 

owing by virtue of this Mortgage, the Note or the Loan Documents or for any obligation or 

liability hereto or thereunder, and Mortgagee for itself and any successor Mortgagee waives and 

releases such personal liability and agrees to look solely to the Mortgaged Property and the 

project for any sums due with respect to this Mortgage, the Note and the Loan Documents. 

ARTICLE III SECURITY AGREEMENT 

Section 3.01  

Mortgagor, SIDA and Mortgagee expressly agree that this Mortgage shall also constitute 

a "security agreement" as such term is defined in the Uniform Commercial Code. The 

Mortgaged Property includes, and shall be deemed to include, inter alia, the Chattels, Rents, 

Accounts and Extensions, regardless of whether they are now held or hereafter acquired, of 

Mortgagor in, to and under the Mortgaged Property: By executing and delivering this Mortgage, 

Mortgagor and hereby grant, in the same manner and with the same effect described in the 
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Granting Clause hereof, Mortgagee a security interest in the Chattels, Rents, Accounts and 

Extensions which are subject to the Uniform Commercial Code. If any Event of Default shall 

occur, Mortgagee shall have, in addition to any and all other rights and remedies set forth in this 

Mortgage, and may exercise without demand, any and all rights and remedies granted to a 

secured party under the Uniform Commercial Code. The proceeds of any such sale of the 

Chattels, Rents, Accounts and Extensions, or any part thereof, shall be applied in the manner set 

forth in Section 2.04 of Article II of this Mortgage. 

ARTICLE IV MISCELLANEOUS 

Section 4.01  

In the event any one or more of the provisions contained in this Mortgage or the Loan 

Documents shall for any reason be held to be invalid, illegal or unenforceable in any respect, 

such invalidity, illegality or unenforceability shall not affect any other provision of this 

Mortgage, but this Mortgage shall be construed as if such invalid, illegal or unenforceable 

provision had never been contained herein or therein. 

Section 4.02  

All notices hereunder shall be in writing and shall be deemed to have been sufficiently 

given or served for all purposes when sent by certified or registered mail, return receipt 

requested, to the address herein set forth, or at such other address of which the party to receive 

such notice shall have notified the party giving such notice in writing except that any notice of 

such a change of address shall be deemed given when it is received. 

Section 4.03  

All the grants, covenants, terms, provisions and conditions herein shall run with the land, 

shall apply to and bind the successors and assigns of Mortgagor and all subsequent owners, 

encumbrancers and tenants of the Mortgaged Property, and shall inure to the benefit of the 

Mortgagee, its successors and assigns and all subsequent holders of this Mortgage. 

Section 4.04  

This Mortgage shall be construed and enforced in accordance with and shall be governed 

by the laws of the State of New York. 
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Section 4.05  

This Mortgage may be amended, discharged or terminated only by a written instrument 

executed by Mortgagee and Mortgagor. 

Section 4.06 

This Mortgage may be executed in any number of counterparts or duplicates, each of 

which shall be deemed an original, but all of which shall constitute one and the same instrument. 

Section 4.07  

Notwithstanding anything to the contrary contained in the Loan Documents, in the event 

of any fire or other casualty to the Mortgaged Property or eminent domain proceedings resulting 

in condemnation of the Mortgaged Property or any part thereof, Mortgagor shall have the right to 

rebuild the Premises, and to use all available insurance or condemnation proceeds therefor, 

provided that (a) such proceeds are sufficient to keep the Note in balance and rebuild the 

Premises in a manner that provides adequate security to Mortgagee for repayment of the Note, or 

if such proceeds are insufficient then Mortgagor shall have funded any deficiency, (b) Mortgagee 

shall have the right to approve plans and specifications for any major rebuilding and the right to 

approve disbursements of insurance or condemnation proceeds for rebuilding under a 

construction escrow or similar arrangement, and (c) no continuing material default then exists by 

Mortgagor under the Loan Documents. If the casualty or condemnation affects only part of the 

Premises and total rebuilding is infeasible, then proceeds may be used for partial rebuilding and 

partial repayment of the Note in a manner that provides adequate security to Mortgagee for 

repayment of the remaining balance of the Note. 

Section 4.08  

SIDA SPECIAL PROVISIONS. Notwithstanding any other term or condition contained 

in this Instrument: 

(a) This Instrument is executed by SIDA solely for the purpose of subjecting its 

leasehold interest in the Mortgaged Property to the lien of this Instrument and for no other 

purpose. All representations, covenants and warranties of Mortgagor herein are hereby deemed 

to have been made by Mortgagor and not by SIDA. It is hereby agreed and understood that 

SIDA has not granted an interest in the Unassigned Rights as defined in the agency lease dated 

December 1, 2017 between SIDA and the Mortgagor, as the same may be amended or • 

supplemented from time to time ("Agency Lease") 
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(b) The obligations and agreements of SIDA contained herein or therein shall not 

constitute or give rise to an obligation of the State of New York or the City of Syracuse, New 

York, and neither the State of New York nor the City of Syracuse, New York shall be liable 

hereon. All obligations of SIDA hereunder shall constitute a special obligation payable solely 

from the revenues and other monies, if any, derived from the Mortgaged Property, and neither 

the members of SIDA nor any person executing this Instrument on its behalf shall be liable 

personally under this Instrument. No recourse shall be had for the payment of the principal of, or 

interest on the indebtedness which this Instrument secures, or for any claim based hereon, or 

otherwise in respect hereof, or based upon or in respect of this Instrument, or any mortgage 

supplemental hereto, against any past, present, or future member, officer, agent, servant, or 

employee, as such, of SIDA or of any successor or political subdivision, either directly or 

through SIDA or any such successor, all such liability of such members, officers, agents (except 

for the Mortgagor), servants and employees being, to the extent permitted by law, expressly 

waived and released by the acceptance hereof and as part of the consideration for the execution 

of this Instrument and the instruments evidencing the indebtedness it secures. Any judgment or 

decree shall be enforceable against SIDA only to the extent of its interest in the Mortgaged 

Property and any such judgment shall not be subject to execution on or by a lien on assets of 

SIDA other than its interest in the Mortgaged Property. 

(c) No order or decree of specific performance with respect to any of the obligations 

of SIDA hereunder shall be sought or enforced against SIDA unless the party seeking such order 

or decree shall first have requested SIDA in writing to take the action sought in such order or 

decree of specific performance, and thirty (30) days shall have elapsed from the date of receipt of 

such request, and SIDA shall have refused to comply with such request (or, if compliance 

therewith would reasonably be expected to take longer than thirty (30) days, shall have failed to 

institute and diligently pursue action to cause compliance with such request) or failed to respond 

within such notice period. If SIDA refuses to comply with such request and SIDA's refusal to 

comply is based on its reasonable expectation that it will incur fees and expenses, the party 

seeking such order or decree may, at its option, place in an account with SIDA an amount or 

undertaking sufficient to cover such reasonable fees and expenses whereupon SIDA shall agree 

to comply with such request. If SIDA refuses to comply with such request and SIDA's refusal to 

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

or decree may, at its option, (1) agree to protect, defend, indemnify and hold harmless SIDA and 

its members, officers, directors, servants, agents (other than the Borrower) and employees 

against any liability incurred as a result of its compliance with such demand, and (2) if requested 

by SIDA, furnish to SIDA reasonably satisfactory security to protect SIDA and its members, 

officers, directors, servants, agents (other than the Mortgagor) and employees against all liability 

reasonably expected to be incurred as a result of compliance with such request whereupon SIDA 

shall agree to comply with such request. The agreement on the part of the Mortgagee shall not 

be construed in any way so as to effect or impair the lien of this Instrument or the Mortgagee's 

right to foreclose hereunder as provided by law or construed in any way so as to limit or restrict 

any of the rights or remedies of the Mortgagee in any foreclosure proceedings except as 

specifically set forth herein with respect to SIDA. 

(d) Mortgagor shall: (i) pay the all other sums of money due and payable at any time 

and from time to time under the Agency Lease, the company lease agreement dated as of 

December 1, 2017 between the Mortgagor and SIDA as the same may be amended or 

supplemented from time to time ("Company Lease") and the payment in lieu of taxes agreement 

dated December 1, 2017 among the City of Syracuse, NY, SIDA and the Mortgagor ("PILOT 

Agreement"), as and when such sums become due and payable, but in any event before the 

expiration of any grace period provided in the Agency Lease, the Company Lease and the PILOT 

Agreement for the payment of any such sum; and (ii) at all times fully perform, observe and 

comply with all other terms, covenants and conditions of the Agency Lease, the Company Lease 

and the PILOT Agreement to be performed, observed or complied with by Mortgagor as lessor 

under the Company Lease and lessee under the Agency Lease and as a party under the PILOT 

Agreement. If the Agency Lease, the Company Lease and/or the PILOT Agreement do not 

provide for a grace period for the payment of a sum of money, Mortgagor shall make the 

payment on or before the date on which the payment becomes due and payable. Mortgagor shall 

deliver evidence of the payment to Mortgagee within ten (10) days after receipt of a written 

request from Mortgagee for evidence of the payment. 

(e) The Mortgagor and the Mortgagee hereto, by accepting this Mortgage, 

acknowledge that SIDA is executing and participating in this Mortgage solely to subjectits 

interest in the Mortgaged Property to this Mortgage. Notwithstanding anything herein to the 
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contrary, the Mortgagee acknowledges and agrees that its sole recourse against SIDA for any 

default hereunder shall be with respect to the SIDA' s interest in the Mortgaged Property. 

(f) The Mortgagor directs SIDA to execute and deliver this Mortgage to the 

Mortgagee, and further agrees to indemnify SIDA (and its members, officers, directors, agents, 

servants and employees) for all fees and costs incurred in connection with the execution, 

delivery, recording, performing and enforcing of this Mortgage, including but not limited to 

reasonable attorney's fees. 

(g) The Mortgagor acknowledges that the terms of the Agency Leases, as amended 

and restated from time to time, are 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. 

(h) Notwithstanding anything herein to the contrary, Mortgagee by accepting this 

Mortgage, acknowledges and agrees that the rights of Mortgagee hereunder shall be subordinate 

to the rights of SIDA to receive payments in lieu of taxes pursuant to the PILOT Agreement and 

that such payments in lieu of taxes to be made by Mortgagor to SIDA shall have the same force, 

priority and effect as a real property tax lien under New York State law against the Mortgaged 

Property. 

(i) The Mortgagee will record or cause this Instrument to be recorded in the office of 

the Onondaga County Clerk. 

[SIGNATURE PAGES FOLLOW] 

7 
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IN WITNESS WHEREOF, this Mortgage has been duly executed by Mortgagor as of the 

date first written above. 

BUTTERNUT CROSSING COMMERCIAL 

ENTERPRISES, LLC 

By: HV CONSULTANTS HOLDING CO., LLC 

Its Manager 

By: HOUSING VISIONS CONSULTANTS, INC. 

Its Sole Member and Manager 

By:   1,4i  
Name: Benjamin Lockwood 

Title: Vice President 

STATE OF NEW YORK ) 

) ss.: 
COUNTY OF ONDONDAGA) 

On December 21, 2017, before me, the undersigned, personally appeared Benjamin 

Lockwood, 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 
EkowN 

Notary iJubiic, State of New `tot*. 
'31h1-11:7,02.1078  



Butternut Crossing Commercial Enterprises, LLC Page 15 
Mortgage and Security Agreement 

CITY OF SYRACUSE 

INDUSTRIAL DEVELOPMENT 

Name: William M. Ryan 

Title: Chairman 

STATE OF NEW YORK ) 
) ss.: 

COUNTY OF ONDONDAGA) 

On December , 2017, before me, the undersigned, personally appeared William M. 

Ryan, personally known to me or proved to me on the basis of satisfactory evidence to be the 

individual whose name is subscribed to the within instrument and acknowledged to me that he 

executed the same in his capacity, and that by his signature on the instrument, the individual, or the 

person upon behalf of which the individual acted, executed the instrument. 

tA•C \Mt  tL  
Notary Public 

LORI L. IIkROBBIE 
Notary Pntiic. State 0 New York 

in Onondaga Co.No 01 
Conooi:,sion Expires on Feb. 12, 20 



618-620 North Townsend Street: Tax Parcel Number 017.-08-22.1 (UNIT 1) 

The Unit designated as Unit No. 1 in the Declaration comprising BUTTERNUT CROSSING 
CONDOMINIUM located in the City of Syracuse, County of Onondaga, New York, 
(hereinafter called the "Property"), made by Housing Visions Consultants, Inc. under the 
Condominium Act of the State of New York, as amended (Article 9-B of the Real Property Law 
of the State of New York), dated December 31st , 2017 and recorded in the office of the County 
Clerk of Onondaga County on the ),tay of December, 2017 as Instrument Number 

wil  —M(TLI galahereinafter called the "Declaration,") which Unit is also designated as Unit 1, 
on page A1.1 of the Construction Drawings for Butternut Crossing 618-620 N. Townsend 
Street, Syracuse as certified and prepared by Holmes King Kallquist & Associates, Architects, 
and filed simultaneously with said Declaration in the Office of the County Clerk of Onondaga 
County (hereinafter called the "Unit"), together with others with the use of the Common 
Elements, as defined in said Declaration. The appurtenant interests of Unit 1 in the Common 
Elements is 29.5%. The land area of the Property is described as follows: 

ALL THAT TRACT OR PARCEL OF LAND situate in the City of Syracuse, County of 
Onondaga, State of New York being Lot 12 & part of Lot 11 of City Block 275D and being more 
particularly bounded and described as follows: Beginning at a point in the easterly line of North 
Townsend Street at the intersection of the southerly line of East Laurel Street thence North 59 
deg. 25 min. 40 sec. East along the said southerly line of East Laurel Street, a distance of 79.50 
feet to a point; thence South 30 deg. 32 min. 30 sec. East a distance of 50.00 feet to a point; 
thence North 59 deg. 25 min. 40 sec. East a distance of 36.00 feet to a point thence South 30 deg. 
32 mina 30 sec. East a distance of 50.00 feet to a point; thence South 59 deg. 25 min. 40 sec. 
West a distance of 115.50 feet to a point in the said easterly line of North Townsend Street 
thence North 30 deg. 32 min. 30 sec. West along said easterly line of North Townsend Skeet, a 
distance of 100.00 feet to the point of beginning. 

Legals 618-620 v2 (2) 
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CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

BUTTERNUT CROSSING COMMERCIAL ENTERPRISES, LLC PROJECT 

DOCUMENTS RECORDED WITH THE ONONDAGA COUNTY CLERK 
ON DECEMBER 22, 2107  

NBT Commercial Mortgage: Instrument No. 2017-00047886 

NBT Assignment of Leases and Rents: Instrument No. 2017-00047887 

HTFC Mortgage: Instrument No. 2017-00047902 

UCC-1 Financing Statement from Butternut Crossing Commercial Enterprises, LLC and SIDA 
to NBT: Instrument No. 2017-00001033 

Subordination and First Mortgagee Waiver Agreement Regulatory Agreement: Instrument 
No. 2017-00047904 



HOUSING TRUST FUND CORPORATION 

and 

NBT BANK, NATIONAL ASSOCIATION 

and 

BUTTERNUT CROSSING COMMERCIAL ENTERPRISES, LLC 

and 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

RURAL AND URBAN COMMUNITY 
INVESTMENT FUND PROGRAM 

SUBORDINATION AND FIRST MORTGAGEE WAIVER AGREEMENT 

DATED AS OF DECEMBER 21, 2017 

This instrument affects real and personal property situated in the State of New York, County of 
Onondaga, and City of Syracuse, commonly known as: Condominium Unit One of 618-620 
North Townsend Street, Syracuse, New York 13203. 

RECORD AND RETURN TO: 

STATE OF NEW YORK 
HOUSING TRUST FUND CORPORATION 
38-40 State Street 
Albany, New York 12207 
Attention: Counsel's Office 

SHARS I.D. No. 20156054 



HOUSING TRUST FUND CORPORATION 

SUBORDINATION AND FIRST MORTGAGEE WAIVER AGREEMENT 

THIS AGREEMENT, made as of December 21, 2017, by and between the HOUSING 

TRUST FUND CORPORATION, a public benefit corporation with its principal place of 

business at 38-40 State Street, Albany, New York 12207 ("HTFC"), NBT BANK, NATIONAL 

ASSOCIATION, a banking corporation organized and existing under the laws of the State of 

New York, with its principal place of business at 52 S. Broad Street, Norwich, New York 13815, 

its successors and assigns ("NBT"), BUTTERNUT CROSSING COMMERCIAL 

ENTERPRISES, LLC, a limited liability company organized and existing under the laws of the 

State of New York, with its principal place of business at 1201 East Fayette Street, Syracuse, 

New York 13210 ("Mortgagor"), and the CITY OF SYRACUSE INDUSTRIAL 

DEVELOPMENT AGENCY, an industrial development agency with its principal place of 

business at 201 E. Washington St., 7th  Floor, Syracuse, New York 13202("SIDA") 

WITNESSETH 

WHEREAS, pursuant to Article XXVII of New York Private Housing Finance Law as 

may be amended from time to time ("Statute"), HTFC entered into a regulatory agreement on 

premises described in Schedule A annexed hereto ("Mortgaged Premises") with Borrower and 

SIDA dated this date and to be recorded in the Onondaga County Clerk's Office and 

incorporated herein by reference ("Regulatory Agreement"); 

WHEREAS, HTFC is the owner and holder of a mortgage on the Mortgaged Premises, 

from Borrower and SIDA to HTFC, dated this date and to be recorded in the Onondaga County 

Clerk's Office ("HTFC Mortgage") which secures Borrower's performance under the Regulatory 

Agreement and the promissory note in the amount of FIVE HUNDRED EIGHTY THOUSAND 

FIVE HUNDRED FOURTEEN DOLLARS ($ 580,514.00) executed by Borrower on this date; 

WHEREAS, the parties desire that NBT provide financing to Borrower; 

WHEREAS, as a condition of financing from NBT, HTFC must agree to subordinate the 

HTFC Mortgage to the NBT's mortgage in the amount of THREE HUNDRED TWENTY 

THOUSAND DOLLARS ($ 320,000.00) ("NBT's Mortgage"); 
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WHEREAS, as a condition to the subordination of the HTFC Mortgage, any mortgage on 

the Mortgaged Premises must be subject to the terms and conditions of the Statute and the 

Regulatory Agreement; 

WHEREAS, NBT has requested that in the event NBT forecloses or obtains title to the 

Mortgaged Premises in accordance with law and the provisions of the NBT's Mortgage, the 

Mortgaged Premises shall not be subject to one or more provisions of the Statute or the 

Regulatory Agreement; and 

WHEREAS, HTFC has found that it is necessary, in order to enable Borrower to obtain a 

mortgage loan from NBT, to waive certain provisions of the Statute and the Regulatory 

Agreement upon such terms and conditions hereinafter set forth. 

NOW, THEREFORE, in consideration of good and valuable consideration exchanged 

between the parties, it is hereby agreed as follows: 

1. The HTFC Mortgage is hereby subordinated and made subject to the NBT's 

Mortgage. 

2. In the event there shall be any default under the terms of the NBT's Mortgage, 

including, but not limited to, the failure to pay principal or interest of said NBT's Mortgage for 

sixty (60) days, NBT shall give HTFC notice of such default, and shall give HTFC a reasonable 

opportunity to cure such default before commencing foreclosure proceedings. 

3. In the event there shall be any default under the terms of the HTFC's Mortgage, 

including, but not limited to, the failure to pay principal or interest of said HTFC's Mortgage for 

sixty (60) days, HTFC shall give NBT notice of such default, and shall give NBT a reasonable 

opportunity to cure such default before commencing foreclosure proceedings. 

4. The Mortgaged Premises and the NBT's Mortgage are subject to the terms and 

conditions of the Statute and the Regulatory Agreement except that upon the foreclosure of 

NBT's Mortgage or NBT obtaining title to the Mortgaged Premises, in accordance with the law 

and provisions of NBT's Mortgage, the Mortgaged Premises shall not be subject to the Statute 

and the Regulatory Agreement. 

5. All notices or other communication with respect to the subject matter of this 

Agreement shall be in writing and shall be deemed to have been given when sent by certified 

mail, return receipt requested, to the parties at the addresses first set out herein. A party may 

change the address by giving notice as provided herein, which will be effective upon receipt. 
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6. This Agreement may not be amended, modified, waived or rescinded in whole or 

in part nor may any other action or consent be given unless it is in writing, signed by and 

delivered to all the parties to this Agreement. 

7. If any provision of this Agreement or the application thereof to any person or 

circumstances shall to any extent be invalid or unenforceable, the remainder of this Agreement, 

or the application of such provision to persons or circumstances other than those as to which it is 

invalid or unenforceable, shall not be affected thereby and each provision shall be valid and 

enforceable to the fullest extent permitted by law. 

8. This Agreement may be executed in any number of counterparts or duplicates, 

each of which shall be deemed an origin4 but all of which shall constitute one and the same 

instrument. 

(9) The Mortgagor directs SIDA to execute and deliver this Agreement to HTFC, and 

further agrees to indemnify SIDA (and its members, officers, directors, agents, servants and 

employees) for all fees and costs incurred in connection with the execution, delivery, recording, 

performing and enforcing of this Regulatory Agreement, including but not limited to reasonable 

attorney's fees. 

(c) The Mortgagor acknowledges that the terms of the Agency Leases, by and among 

SIDA and the mortgagor, dated as of December 1, 2017, as amended and restated from time to 

time, are 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. 

[SIGNATURE PAGES FOLLOW] 



By: 

Name: Benjamin Lockwood 

Title: Vice President 

Butternut Crossing Commercial Enterprises, LLC Page 4 
Subordination and First Mortgagee Waiver Agreement 

IN WITNESS WHEREOF, the parties have each duly executed this Agreement as of the 

day and year first above written. 

HOUSING TRUST FUND CORPORATION 

By: 
Name: SeTrFitzgerald 
Title: Vii-P/resident 

BUTTERNUT CROSSING COMMERCIAL 

ENTERPRISES, LLC 

By: HV CONSULTANTS HOLDING CO., LLC 

Its Manager 

By: HOUSING VISIONS CONSULTANTS, INC. 

Its Sole Member and Manager 



Notary Public 

JOHN N. VAGANFF-LIS o.zry Public, Stet? of INJew York No, O2' A5 
Qualified in Albany County Cornunission 

Expires July 7, 20 
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NBT BANK, NATIONAL ASSOCIATION 

By: i1/1144i  
Name: -6,(ewitc   
Title: f 

STATE OF NEW YORK ) 

COUNTY OF  

On December It , 2017, before me, the undersigned, personally appeared  

4?"// , personally known to me or proved to me on the basis of satisfactory evidence to be the 

individual whose name is subscribed to the within instrument and acknowledged to me that 

he/she executed the same in his / her capacity, and that by his / her signature on the 

instrument, the individual, or the person upon behalf of which the individual acted, executed the 

instrument. 
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CITY OF SYRACUSE 
PrGtmlUO 

INDUSTRIAL DEVELOPMENT A444aTaiittIMIr 

Name: William M. Ryan 

Title: Chairman 

STATE OF NEW YORK ) 

) ss.: 

COUNTY OF ONDONDAGA) 

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

O4(i dtraLgtLo 
Notary Public 

LORI L. NIcROBBIE. 
Mabry Public, State of New York 

Otinlifiod in Onondaga Co. No. 01MC5055591 

Commission Expires on Feb. 1.2, 20 



Notary Public 
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STATE OF NEW YORK) 
) ss.: 

COUNTY OF ALBANY) 

On December 20, 2017, before me, the undersigned, personally appeared Sean Fitzgerald, 

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. 

Sean P. Shea, Notary Public, State of New York 
Qualified in Rensselaer County 
No. 02SH5035018 
My Commission expires 10/24/18 

STATE OF NEW YORK ) 
) ss.: 

COUNTY OF ONDONDAGA) 

On December 21, 2017, before me, the undersigned, personally appeared Benjamin 

Lockwood, 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. 

KATHRYN TO N AOC, DROWN 
Notary Public, State of New  York 

No 01BR5021078 
Qualified in iJiTonciaga County 

Dec. e. 



618-620 North Townsend Street: Tax Parcel Number 017.-08-22.1 (UNIT 1) 

The Unit designated as Unit No. 1 in the Declaration comprising BUTTERNUT CROSSING 
CONDOMINIUM located in the City of Syracuse, County of Onondaga, New York, 
(hereinafter called the "Property"), made by Housing Visions Consultants, Inc. under the 
Condominium Act of the State of New York, as amended (Article 9-B of the Real Property Law 
of the State of New York), dated December 31st , 2017 and recorded in the office of the County 
Clerk of Onondaga County on the „),P.day  of December, 2017 as Instrument Number 

—61)0111390(hereinafter called the "Declaration,") which Unit is also designated as Unit 1, 
on page A1.1 of the Construction Drawings for Butternut Crossing 618-620 N. Townsend 
Street, Syracuse as certified and prepared by Holmes King Kallquist & Associates, Architects, 
and filed simultaneously with said Declaration in the Office of the County Clerk of Onondaga 
County (hereinafter called the "Unit"), together with others with the use of the Common 
Elements, as defined in said Declaration. The appurtenant interests of Unit 1 in the Common 
Elements is 29.5%. The land area of the Property is described as follows: 

ALL THAT TRACT OR PARCEL OF LAND situate in the City of Syracuse, County of 
Onondaga, State of New York being Lot 12 & part of Lot 11 of City Block 275D and being more 
particularly bounded and described as follows: Beginning at a point in the easterly line of North 
Townsend Street at the intersection of the southerly line of East Laurel Street thence North 59 
deg. 25 min. 40 sec. East along the said southerly line of East Laurel Street, a distance of 79.50 
feet to a point; thence South 30 deg. 32 min. 30 sec. East a distance of 50.00 feet to a point; 
thence North 59 deg. 25 min. 40 sec. East a distance of 36.00 feet to a point thence South 30 deg. 
32 mina 30 sec. East a distance of 50.00 feet to a point; thence South 59 deg. 25 min. 40 sec. 
West a distance of 115.50 feet to a point in the said easterly line of North Townsend Street 
thence North 30 deg. 32 min. 30 sec. West along said easterly line of North Townsend Skeet, a 
distance of 100.00 feet to the point of beginning. 

Legals 618-620 v2 (2) 
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HOUSING TRUST FUND CORPORATION 

and 

BUTTERNUT CROSSING COMMERCIAL ENTERPRISES, LLC 

and 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

RURAL AND URBAN COMMUNITY INVESTMENT FUND PROGRAM 

REGULATORY AGREEMENT 

DATED AS OF DECEMBER 21, 2017 

This instrument affects real and personal property situated in the State of New York, ***Tax 
Info*** County of Onondaga, and City of Syracuse, commonly known as Condominium Unit 
One of 618-620 North Townsend Street, Syracuse, New York 13203 

RECORD AND RETURN TO: 

STATE OF NEW YORK 
HOUSING TRUST FUND CORPORATION 
38-40 State Street 
Albany, New York 12207 
Attention: Counsel's Office 

SHARS I.D. No. 20156054 
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HOUSING TRUST FUND CORPORATION 

REGULATORY AGREEMENT 

AGREEMENT made as of December 21, 2017, among HOUSING TRUST FUND 

CORPORATION, a public benefit corporation with its principal place of business at 38-40 State 

Street, Albany, New York 12207 ("HTFC"), BUTTERNUT CROSSING COMMERCIAL 

ENTERPRISES, LLC, a limited liability company organized and existing under the laws of the 

State of New York, with its principal place of business at 1201 East Fayette Street, Syracuse, 

New York 13210 in its capacity as fee owner and sublessee ("Borrower") and the CITY OF 

SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY, an industrial development agency 

with its principal place of business at 201 E. Washington St., Syracuse, New York 13202 

("SIDA"). 

WITNESSETH:  

NOW THEREFORE, the parties agree that the Property and the Project (as defined 

below) will be made in association with a project owned by Butternut Crossing, LLC containing 

forty-seven (47) dwelling units of housing for persons of low income and will be developed and 

operated in accordance with the following terms and conditions: 

SECTION I 

1. Authorization 

Pursuant to Article XXVII of the Private Housing Finance Law as may be amended from 

time to time ("Statute") and the rules and regulations of HTFC (NYCRR 1900 et seq.) as may be 

amended from time to time ("Regulations"), HTFC is authorized to enter into contracts with 

eligible applicants to provide (i) housing for persons of low income (the "Residential Space") 

and (ii) the creation, preservation or improvement of accompanying retail, commercial or 

community facility (the "Non-Residential Space"). 
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2. Term  

The term of this Agreement ("Term") shall commence as of this date and shall expire 

fifty (50) years after the final disbursement of the Loan (as defined herein) or upon satisfaction 

of all indebtedness required to be repaid, whichever occurs later. 

3. Preference in Tenant Selection 

Preference in selection of occupants shall be given to tenants of the Non-Residential 

Space that are (0 addressing critical unmet community needs (e.g. access to health care, 

affordable fresh foods, services for low income seniors, educational opportunities, day care for 

working families), (ii) ensuring the continuation of traditional commercial corridors in the 

community that would otherwise be disrupted by the development of ground floor residential 

space, and/or (iii) part of a concerted neighborhood revitalization plan. 

4. Residential Space 

The residential component required by the Statute is addressed in the HOME award made 

to Butternut Crossing, LLC (SHARS 20166054) made in conjunction with this award. 

SECTION II 

1. Award  

HTFC has agreed to make an award in the maximum amount FIVE HUNDRED 

EIGHTY THOUSAND FIVE HUNDRED FOURTEEN DOLLARS ($ 580,514.00) ("Non-

Residential Space Loan"), for a certain project as more fully described in the attached Exhibit A 

("Project") with respect to land and improvements (collectively "Property") located in the City 

of Syracuse in the County of Onondaga, which Property is more fully described in the attached 

Schedule A. 

2. Responsibilities for and Regulation of Project 

During the Term hereof, Borrower shall operate and maintain the Project in compliance 

with applicable federal, state and local laws, rules, regulations and any applicable agreements 

relating to the Project executed by Borrower, including but not limited to: 

(a) the Statute; 

(b) the Regulations; 

(c) exhibits to this Agreement; and 
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(d) policies and procedures of HTFC as amended from time to time ("Policies and 

Procedures of HTFC"). 

3. Reserve Accounts 

Borrower shall establish, maintain and preserve an Operating Reserve Account and a 

Replacement Reserve Account in accordance with the Policies and Procedures of HTFC. 

Withdrawals from these and other accounts may only be made with the approval of HTFC. 

(a) Borrower shall annually deposit into the Replacement Reserve Account an 

amount equal to $ 968.00. Such deposits shall be made monthly in amounts equal to one-twelfth 

the annual amount. 

(b) Borrower shall annually deposit into the Operating Reserve Account an amount 

not less $ 697.00 plus any Excess Income (as defined below) remaining after payments are made 

pursuant to Paragraph 4. Such deposits shall be made monthly in amounts equal to one-twelfth 

the annual amount. 

(c) If deposits to the Operating Reserve Account or the Replacement Reserve 

Account are reduced or suspended in any month, Borrower shall utilize such funds in accordance 

with the Policies and Procedures of HTFC. 

(d) Pursuant to the terms of a mortgage and security agreement with Borrower 

executed of even date herewith, HTFC has perfected a security interest in the Operating Reserve 

Account and the Replacement Reserve Account. In the event this Agreement terminates 

prematurely for any reason, any funds deposited in the Operating Reserve Account and the 

Replacement Reserve Account will be recaptured by HTFC. 

4. Limitation of Profits and Return on Equity 

Borrower agrees that all income received from the operation of the Project for each fiscal 

year shall be used to (i) pay the operating expenses (exclusive of management incentive fees) of 

the Project for such fiscal year, in accordance with the annual budget approved by HTFC and (ii) 

make all scheduled reserve account payments in amounts required to maintain such reserve funds 

at the required levels. 

5. Occupant Selection 

(a) Borrower shall select occupants based upon the Policies and Procedures of the 

HTFC. 
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(b) Borrower shall adhere to the terms of the approyed marketing plan attached as 

Exhibit B ("Marketing Plan") for advertising and selection of eligible occupants. 

(c) HTFC's prior written consent shall be required for (i) any lease of the 

Non-Residential Space, (ii) any change to a lease of the Non-Residential Space, (iii) any tenant 

or change of tenant of the Non-Residential Space, and (iv) any subleasing and sub-tenant of the 

Non-Residential Space. 

6. Unit Rents and Resale Restrictions  

(a) Borrower shall establish initial rents in accordance with the Affordability Plan 

attached as Exhibit C. 

(b) Borrower shall submit to HTFC an annual schedule of rents in such form as 

required by HTFC, at least three months before the start of each of the Project's fiscal years for 

HTFC's review and approval. 

(c) The Project and all the units therein may not be sold without HTFC approval. 

7. Management and Operating Budget 

(a) Borrower shall manage the Project in accordance with the management plan 

approved by HTFC. 

(b) Borrower shall use its best efforts to adhere to the projected budget for operation 

of the Project approved by HTFC ("Operating Budget"). Borrower shall submit to HTFC an 

updated Operating Budget at least three months before the start of each of the Project's fiscal 

years for HTFC's review and approval. 

(c) Debt service on loans to Borrower from any principal, owner or affiliate of 

Borrower, developer or sponsor of the Project shall be payable only from project revenues after 

payment of all operating expenses including other approved mortgage debt service and required 

reserve payments. Any expense payment to principal, owner or affiliate of the Borrower, 

developer or sponsor of the Project must be approved in advance by HTFC. The 

Non-Residential Space Loan shall not be used to pay any developer fees. 

(d) Borrower shall comply with the Green Building and Energy Efficiency Standards 

attached as Exhibit D. 

(e) Borrower shall not use the Non-Residential Loan for any costs associated with the 

Residential Space, including development or operating costs. Borrower shall not use loans 

associated with the Residential Space for any costs associated with the Non-Residential Space, 
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including development or operating costs. Income from the Residential Space may not be used 

to support the operations of the Non-Residential Space. 

A Non-Disturbance and Attornment Agreement in the form attached as Exhibit E 

(as may be amended from time to time) must be executed as pre-condition to any lease of any or 

all of the Non-Residential Space. 

(g) Borrower shall submit a Non-Residential Tenant Approval form in the form 

attached as Exhibit F (as may be amended from time to time) when requesting approval for any 

change in tenancy of the Non-Residential Space as required by this Agreement. 

8. Assignment 

Borrower may not assign any right granted to it under this Agreement or delegate any 

obligation imposed on Borrower herein without the prior written consent of HTFC and any 

purported assignment or delegation without HTFC's prior written consent shall be void. 

Borrower will not transfer the controlling interest of Borrower or change any non-investor 

member or the controlling interest of any non-investor member without the prior approval of 

HTFC. For the purpose of this section, a transfer of more than ten percent (10%) ownership 

interest or transfer of stock in Borrower, in whole or in part, by a party holding ten percent (10%) 

or more of the ownership interest or stock of Borrower, or a transfer by more than one interest-

holder or stockholder of the Borrower of ten percent (10%) or more of ownership interest or 

stock of Borrower, or any other similarly significant change in the ownership of such stock or in 

the relative distribution thereof, or with respect to the parties in control of Borrower, whether by 

increased capitalization, merger with another corporation, issuance of new or additional stock or 

by any other methods, shall be deemed a transfer of ownership with respect to this Agreement or 

the Property. 

9. Agreement to Run With the Land; Recording 

This Agreement shall apply to the Property, the Project and any successor projects 

thereto. This Agreement is intended to benefit HTFC and the State of New York as set forth in 

the Statute. This Agreement and all of the promises, agreements and covenants herein contained 

shall be deemed real covenants and shall run with the land and be binding upon the respective 

heirs, executors, administrators, successors and assigns of Borrower. HTFC and Borrower 

hereby declare their understanding and intent that the burden of the covenants set forth herein 

touch and concern the Property and that Borrower's legal interest in the Property are rendered 
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less valuable thereby. HTFC and Borrower hereby further declare their understanding and intent 

that the benefit of such covenants touch and concern the land by enhancing and increasing the 

enjoyment and use of the Property by persons for whom the ordinary operations of private 

enterprise cannot provide an adequate supply of safe, sanity affordable housing accommodations, 

and are the intended beneficiaries of such covenants. During the term of this Agreement, the 

covenants of Borrower set forth herein are enforceable by HTFC as a contract beneficiary 

whether or not Borrower are or remain indebted to HTFC. Borrower shall record this Agreement 

against the Property at such time, in such manner and in such places as may be required by 

HTFC and by any present or future law in order to publish notice of and to fully protect the 

priority of this Agreement and the interest of HTFC in the Property. 

9A. Other Mortgages 

The mortgage held by NBT Bank, National Association ("First Mortgagee"), dated this 

date and to be recorded in the Onondaga County Clerk's Office ("First Mortgage") is subject to 

this Agreement and the Statute. The terms, provisions and covenants of both this Agreement and 

the Statute are binding on Borrower and the First Mortgagee and shall remain binding on any 

transferee of the Project and the Property as the result of the foreclosure of the First Mortgage or 

otherwise, except insofar as HTFC may expressly agree to the contrary in writing. 

10. Indemnification 

To the fullest extent permitted by law, Borrower shall defend, indemnify and hold 

harmless HTFC and its agents and employees from and against claims, damages, losses and 

expenses, including, but not limited to, attorneys' fees arising out of or resulting from 

performance of this contract or the work to be performed pursuant hereto. 

11. Non-Liability 

Nothing in this Agreement or arising out of the development or operation of the Project 

shall impose any liability or duty whatsoever on HTFC, the State of New York or any of its 

agencies or subdivisions. 

12. Equal Opportunity 

Borrower agrees that it will, and will cause all its contractors and subcontractors engaged 

upon the Project to comply with the equal opportunity requirements attached as Appendix 1 

("Equal Opportunity Requirements"). 
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13. Covenants of Borrower 

Borrower covenants as follows: 

(a) If a lien for the performance of work or the furnishing of labor or materials is filed 

against the Property, Borrower shall cause it to be satisfied, discharged or bonded at the earlier of 

the time of any request for disbursement or within a period of twenty (20) days after the date of 

filing of such lien; 

(b) Borrower shall comply with all of the terms of any mortgage, deed of trust, 

security agreement, loan agreement, credit agreement or other instrument executed in favor of 

any other party; and 

(c) Borrower shall comply with the conflict of interest restrictions of the Statute, 

Regulations and other federal and state laws. 

(d) Borrower certifies that neither it nor its principals is presently debarred, 

suspended, proposed for debarment, declared ineligible, or voluntarily excluded from 

participation in the transaction by any State or Federal department or agency. 

(e) Borrower shall have HTFC shall be added as mortgagee to all property insurance 

policies and as additional insured for all other policies of the Borrower, Fee Holder, contractors 

and/or construction managers and as sole loss payee for employee dishonesty. 

14. Records and Reports; Inspections  

Borrower shall maintain records, submit reports and cooperate with audits and 

inspections as stated in the Statute, Regulations, this Agreement and the Policies and Procedures 

of HTFC and sufficient to provide HTFC with any information necessary to file such reports as 

the Statute may require. Borrower shall submit management reports on its Project in such format 

and at such times as HTFC may prescribe. 

15. Contracts 

All contracts entered into by the Borrower for legal, accounting, architectural, 

engineering, technical, professional, consulting or other services which are to be paid for, in 

whole or in part, from the Loan shall be arms-length transactions and shall, if required by HTFC, 

be entered into only after an appropriate evaluation by HTFC of the experience and qualification 

of the contracting firm or individual and submission of the contract to HTFC for approval. 
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16. Modification 

This Agreement may not be amended, modified or rescinded unless such amendment, 

modification or rescission is in writing, and signed by HTFC. 

17. No Waiver 

No term, provision or condition of this Agreement shall be deemed waived by HTFC's 

action or inaction unless the waiver is in writing, signed by HTFC and delivered to Borrower. 

18. Notice of Investigation or Default 

(a) Borrower certifies to the best of its knowledge, for the period beginning ten years 

prior to the date of this Agreement, Borrower has not: (i) been the subject of any governmental 

agency's investigation or audit; (ii) defaulted under any mortgage, deed of trust, security 

agreement, loan agreement or credit instrument executed in connection with any governmental 

agency's project; (iii) breached any agreement, credit agreement, lease or other instrument 

executed in connection with any governmental agency's project; (iv) been suspended, debarred 

or otherwise restricted by any governmental agency from doing business with such agency; (v) 

been convicted of, or been the subject of a complaint or indictment charging a felony; or (vi) 

defaulted on an obligation covered by a surety or performance bond or been the subject of a 

claim under an employee fidelity bond. 

(b) Borrower shall notify HTFC within five days after obtaining knowledge of: (i) the 

commencement of any investigation or audit of its activities by any governmental agency; (ii) the 

alleged default by Borrower under any mortgage, deed of trust, security agreement, loan 

agreement or credit instrument, whether executed in connection with the Project or otherwise; or 

(iii) any alleged breach by Borrower of any agreement, credit agreement, lease or other 

instrument executed in connection with the Project. Borrower shall provide that, in the event of 

any alleged default under any of such instruments, the mortgagee, secured party, lender or lessor, 

as the case may be, shall simultaneously send to HTFC a copy of any notice of such alleged 

default sent to Borrower, and shall give HTFC a reasonable opportunity to cure such alleged 

default; if such mortgagee, secured party, lender or lessor fails to send such simultaneous notice, 

then Borrower itself shall immediately upon receipt send such notice to HTFC. For the purposes 

of this paragraph, the term "Borrower" shall include all officers, board members, general 

partners or other principals, including any person holding a controlling interest in Borrower. 
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19. Default 

(a) Any of the following shall constitute an Event of Default hereunder: 

(i) if Borrower fails, in the opinion of HTFC, to comply with or perform any 

of the conditions or covenants contained in this Agreement, the Statute, the Regulations or the 

Policies and Procedures of HTFC; 

(ii) if at any time HTFC becomes aware that a representation or warranty 

made by Borrower with regard to its application or the Project is or was false or materially 

misleading; 

(iii) if Borrower shall fail to comply with any of the terms of any mortgage, 

deed of trust, security agreement, loan agreement, credit agreement or other instrument executed 

in favor of any other party; 

(b) Upon the occurrence of an Event of Default, and such default shall have 

continued for a period of thirty (30) days {unless a shorter cure period is provided for therein), 

after written notice specifying such default and demanding that the same be remedied shall have 

been given by HTFC to Borrower (or if such default cannot with due diligence be cured within 

such period, Borrower shall have failed to commence to cure within such period, or having 

commenced, shall thereafter fail to prosecute and complete such cure with due diligence), HTFC 

shall have the right to pursue any remedies available at law or in equity for any breach of this 

Agreement, including the right to terminate this Agreement;, the right to injunctive relief; the 

right to enforce the provisions and/or specific performance of this Agreement; the right to 

remove any partner, member or shareholder, as applicable, of Borrower responsible manager 

director, officers for the violation; and the right to recover damages suffered by HTFC as a result 

of any breach of this Agreement by Borrower. Further, HTFC shall have the right to extend the 

term of this Agreement by the period of any noncompliance upon the recording of an amendment 

to this Agreement executed solely by HTFC against the Property. The period of noncompliance 

shall be presumed to be the period running from the date of issuance of any notice of default 

until cure of such Event of Default to HTFC's satisfaction. 

(c) HTFC or a receiver shall have the right, but not the obligation, upon the 

happening of any uncured Event of Default as provided in (b) above, in addition to any other 

rights or remedies available to it, to enter into possession of the Property, operate the Project, 

collect the rents, pay all necessary costs of the Project in accordance with the terms of this 
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Agreement and the Loan Documents and perform or cause the performance of any and all work 

and labor necessary or desirable to complete the Project, protect the Property and the Project or 

to make repairs to the Project, prohibit distributions to partners, members or shareholders as 

applicable of Borrower until Borrower has cured the violation(s) and given satisfactory evidence 

it can operate the Project in compliance with this Agreement, provided, however, that the 

foregoing shall not be deemed to impose on HTFC the obligation to prosecute to completion any 

action taken pursuant hereto and HTFC shall have no liability to Borrower arising out of the 

failure to complete any work commenced pursuant to this Section. All sums expended by HTFC 

for such purposes shall be deemed to have been paid to Borrower. For this purpose, Borrower 

hereby constitutes and appoints HTFC its true and lawful attorney-in-fact with full power of 

substitution to complete the Project or make repairs in the name of Borrower, and hereby 

empowers said attorney or attorneys as follows: to employ or continue to employ such general 

contractor, subcontractors, material suppliers, laborers, agents, architects and inspectors as shall 

be required or may be reasonably desirable for said purposes; to pay, settle or compromise all 

existing bills and claims which are or may be liens against the Property, or may be necessary or 

desirable for the completion of any work or the clearance of title; to procure such insurance as 

may in its judgment be desirable; to execute all applications and certificates in the name of 

Borrower which may be required by any contract or subcontract; and to do any and every act 

with respect to work on the Project which Borrower may do in its own behalf. It is understood 

and agreed that this power of attorney shall be deemed to be a power coupled with a secured 

interest which cannot be revoked. Said attorney-in-fact shall also have power to prosecute and 

defend all actions or proceedings in connection with work performed on the Project and to take 

such action and require such performance as is deemed necessary. Borrower hereby 

conditionally assigns and quitclaims to HTFC all sums disbursed or to be disbursed hereunder 

and all retained sums subject to the condition that said sums, if any, be used for work performed 

on the Project and payment of related expenses as set forth herein. 

(d) For the purposes of Section 19(c) above, and in connection with (i) any and all 

contracts and subcontracts for the provision of labor and the furnishing of materials, fixtures and 

articles in connection with the rehabilitation, construction, conversion, repairs to or maintenance 

of the Project which are now in existence or which may exist at any time or times in the future, 

together with any extensions or renewals thereof (collectively "Contracts"), and (ii) all licenses, 
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approvals, authorizations, consents, certificates and permits in connection with the rehabilitation, 

construction, conversion, repairs to or maintenance of and operation of the Project which are 

now in existence or which may exist at any time or times in the future, together with any 

extensions or renewals thereof (collectively "Licenses"), Borrower hereby assigns the. Contracts 

and Licenses to HTFC, provided, however, Borrower shall enjoy and perform all of its rights and 

obligations under the Contracts and Licenses until the happening of an Event of Default. In 

addition, Borrower shall submit to HTFC a letter signed by each subcontractor and contractor 

under a Contract to the effect that, upon receipt of notice from HTFC of an uncured Event of 

Default, such subcontractor and contractor will recognize HTFC as Borrower's duly appointed 

successor and assign and will perform its obligations under such contract as if HTFC were the 

party with which it had contracted. 

20. Dissolution, Liquidation or Termination 

In the event of dissolution, liquidation or termination of Borrower (whether voluntary, 

involuntary or by operation of law), this Agreement may be terminated. Such termination shall 

not relieve Borrower from liability to HTFC pursuant to this Agreement. Whether voluntary, 

involuntary or by operation of law, Borrower, or its directors, partners or members as the case 

may be, shall obtain the prior approval of HTFC of any application in whatever form for 

dissolution and of any proposal or plan of dissolution and distribution of assets. 

21. Exhibits 

The following schedule, exhibits and appendix are hereby incorporated into this 

Agreement and Borrower, to the extent applicable, shall adhere to the provisions contained 

therein. 

Schedule A Description of Property 

Exhibit A Proposal Summary 

Exhibit B Marketing Plan 

Exhibit C Affordability Plan 

Exhibit D Green Building and Energy Efficiency Standards 

Exhibit E Non-Disturbance and Attornment Agreement 

Exhibit F Tenant Approval Form 

Appendix 1 Equal Opportunity Requirements 
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22. Miscellaneous 

(a) All notices or other communications with respect to the subject matter of this 

Agreement shall be in writing and shall be deemed to have been given when sent by certified 

mail, return receipt requested, to Borrower and to HTFC at the addresses first set out herein. A 

party may change the address by giving notice as provided herein, which will be effective upon 

receipt. 

(b) This Agreement shall be governed by and construed in accordance with the laws 

of the State of New York. 

(c) This Agreement may be executed in any number of counterparts or duplicates, 

each of which shall be deemed an original, but all of which shall constitute one and the same 

instrument. 

23. SIDA Provisions 

(a) SIDA will assume the obligations of the Borrower under this Agreement if and 

only if SIDA takes ownership or control of the Property. 

(b) The Borrower directs SIDA to execute and deliver this Regulatory Agreement to 

HTFC, and further agrees to indemnify SIDA (and its members, officers, directors, agents, 

servants and employees) for all fees and costs incurred in connection with the execution, 

delivery, recording, performing and enforcing of this Regulatory Agreement, including but not 

limited to reasonable attorney's fees. 

(c) The Borrower acknowledges that the terms of the Agency Leases, by and among 

SIDA and the Borrower, dated as of December 1, 2017, as amended and restated from time to 

time, are 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. 

(See Next Page) 



By:  111  
Name: Benjamin Lockwood 
Title: Vice President 
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IN WITNESS WHEREOF, the parties have each duly executed this Agreement as of the 

d4 and year first above written. 

HOUSING TRUST FUND CORPORATION 

By: .  
Name: Sean'itzgerald 
Title: Vicie-Fresident 

BUTTERNUT CROSSING COMMERCIAL 

ENTERPRISES, LLC 

By: HV CONSULTANTS HOLDING CO., LLC 

Its Manager 

By: HOUSING VISIONS CONSULTANTS, INC. 

Its Sole Member and Manager 
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CITY OF SYRACUSE 

INDUSTRIAL DEVELOPMENT 
A-A4354irvc 

By: 

Name: William M. Ryan 

Title: Chairman 

STATE OF NEW YORK ) 
) ss.: 

COUNTY OF ONDONDAGA) 

On December dr 2017, before me, the undersigned, personally appeared William M. 

Ryan, personally known to me or proved to me on the basis of satisfactory evidence to be the 

individual whose name is subscribed to the within instrument and acknowledged to me that he 

executed the same in his capacity, and that by his signature on the instrument, the individual, or the 

person upon behalf of which the individual acted, executed the instrument. 

At4,  
Notary Public 

LORI L. McROBBIE 
Notary Public, State of New York 

Qualified in Onondaga Co. No. 01M55055591 
Commission Expires on Feb. 12, 20,1 



Notary Public 
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STATE OF NEW YORK) 
) ss.: 

COUNTY OF ALBANY) 

On December 20, 2017, before me, the undersigned, personally appeared Sean Fitzgerald, 

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. 

Sean P. Shea, Notary Public, State of New York 
Qualified in Rensselaer County 
No. 02SH5035018 
My Commission expires 10/24/18 

STATE OF NEW YORK ) 
) ss.: 

COUNTY OF ONDONDAGA) 

On December 21, 2017, before me, the undersigned, personally appeared Benjamin 

Lockwood, 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. 

Kiki	 EiRovRiN 
Notary Public, State of New York 

Nu. 01BR5021078 
Qualiti•Ld' in Oi Co rj 7)), 

Er Dec, 0, 



618-620 North Townsend Street: Tax Parcel Number 017.-08-22.1 (UNIT 1) 

The Unit designated as Unit No. 1 in the Declaration comprising BUTTERNUT CROSSING 
CONDOMINIUM located in the City of Syracuse, County of Onondaga, New York, 
(hereinafter called the "Property"), made by Housing Visions Consultants, Inc. under the 
Condominium Act of the State of New York, as amended (Article 9-B of the Real Property Law 
of the State of New York), dated December , 2017 and recorded in the office of the County 
Clerk of Onondaga County on the ()(9.%"°day of December, 2017 as Instrument Number 

201 —M0111300(hereinafter called the "Declaration,") which Unit is also designated as Unit 1, 
on page A1.1 of the Construction Drawings for Butternut Crossing 618-620 N. Townsend 
Street, Syracuse as certified and prepared by Holmes King Kallquist & Associates, Architects, 
and filed simultaneously with said Declaration in the Office of the County Clerk of Onondaga 
County (hereinafter called the "Unit"), together with others with the use of the Common 
Elements, as defined in said Declaration. The appurtenant interests of Unit 1 in the Common 
Elements is 29.5%. The land area of the Property is described as follows: 

ALL THAT TRACT OR PARCEL OF LAND situate in the City of Syracuse, County of 
Onondaga, State of New York being Lot 12 & part of Lot 11 of City Block 275D and being more 
particularly bounded and described as follows: Beginning at a point in the easterly line of North 
Townsend Street at the intersection of the southerly line of East Laurel Street thence North 59 
deg. 25 min. 40 sec. East along the said southerly line of East Laurel Street, a distance of 79.50 
feet to a point; thence South 30 deg. 32 min. 30 sec. East a distance of 50.00 feet to a point; 
thence North 59 deg. 25 min. 40 sec. East a distance of 36.00 feet to a point thence South 30 deg. 
32 mina 30 sec. East a distance of 50.00 feet to a point; thence South 59 deg. 25 min. 40 sec. 
West a distance of 115.50 feet to a point in the said easterly line of North Townsend Street 
thence North 30 deg. 32 min. 30 sec. West along said easterly line of North Townsend Skeet, a 
distance of 100.00 feet to the point of beginning. 

Legals 618-620 v2 (2) 
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Proposal Summary 
Butternut Crossing 
Onondaga County 
Butternut and North Townsend Streets 
Syracuse, NY 13208 and 13203 

HOUSINGV! 

Project Information 
Housing Visions' proposed Butternut Crossing project is a mixed-use, middle income housing development 
that will strengthen neighborhood revitalization efforts along Butternut and North Townsend Streets, two 
neighborhood main streets in Syracuse's Northside neighborhood. By rehabilitating and rebuilding 
scattered sites in this area, Butternut Crossing will address unmet residential and commercial demand, 
tackle blighted and vacant properties, and improve the quality of life for residents and neighbors. The mixed-
use development reinforces the previous efforts by Housing Visions' Prospect Hill and Salina Crossing 
developments. The $16mm development strengthens previous local investments by St. Joseph's hospital 
on the Northside, where the hospital has invested more than $250 million in its campus and the immediate 
neighborhood. The affected neighborhoods are in Qualified Census Tracts (QCTs) 8,15,23 and have been 
prioritized by the City of Syracuse for redevelopment. 

Butternut Crossing adds 47 housing units affordable to individuals and families earning between 30% and 
60% of the Area Median Income; 13 units have Project Based Rental Assistance, 5 units designated for 
40% AMI, 15 units designated for 50% AMI, 14 units designated for 60% AMI, and 6 middle income units 
designated for 90% AMI. The special population served by this project will be persons with physical 
disability/Traumatic Brain Injury (TB!). The mixed-use properties are located in traditional mixed-use areas 
where residents have easy, walkable access to commercial corridors. 

The commercial space at 618-620 N. Townsend Street which is part of Condominium Unit One is proposed 
to cater to local professionals and residents. as well as hospital patrons with small scale local coffee 
shop/cafe type of use. 

Project amenities include Energy Star appliances, cable hook-up, central air, private bulk storage, off-street 
reserved parking, and access to laundry, and community room facilities. All buildings are located in 
Onondaga County. Specific building details are as follows: 

Site 
Existing Addresses 
Syracuse, NY 

Proposed Addresses 
Syracuse, NY 

Type of 
Construction 

# 
Floor 
s 

# 
Units 

Unit 
Type 

# 
Visitable 
Units 

ADA/ 
HV 

Residential 
SF 

1 808 Butternut Street 
810 Butternut Street 

808-810 Butternut 
Street 

Demo/New 2 4 Family 2 - 4,964 

2 
1116 Butternut Street 
1118 Butternut Street 
1120 Butternut Street 

1116 — 1120 Butternut 
Street 

Demo/New 2 4 Family 2 0/1 4,964 

3 

1117 Butternut Street 
1119 Butternut Street 
1121 Butternut Street . 
1123 Butternut Street 

1117-1123 Butternut 
Street 

Demo/New 2 24 Family 24 4/2 24,360 

4 
1227 Butternut Street 
1229 Butternut Street 

1227-1229 Butternut 
Street 

Rehab 2 3 Family 0 3,013 

5 
1230 Butternut Street 
1232-4 Butternut Street 

1230-1232 Butternut 
Street Demo/New 2 4 Family 2 1/0 4,964 

6 
1232-4 Butternut Street 
1236 Butternut Street 

1234-1236 Butternut 
Street 

Demo/New 2 4 Family 2 4,964 

7 
618-620 North 
Townsend 
700 North Townsend 

618-620 North 
Townsend Street 

Demo/New 3 10 Family 10 1/0 10,589 

Totals: 53 42 6/3 57,818 

Butternut Crossing will stimulate the local economy. The General Contractor — Spoleta Construction — will 
encourage bids from local subcontractors, and will hire local laborers and vendors. Housing Visions' 
revitalization efforts also serve as catalysts that encourage area businesses and residents to invest more 
of their own resources in the neighborhood. 



Development Team/Ownership information 
The applicant, developer, and managing agent, Housing Visions Consultants, Inc. (HVC), a 501(c)(3) not-
for-profit organization, is a subsidiary of and uses the employees of Housing Visions Unlimited, Inc. (HVU), 
a CHDO, Neighborhood Preservation Company, and a 501(c)(3) not-for-profit organization with extensive 
affordable housing experience. HVC has applied to HCR for CHDO status in the project neighborhood and 
has received approval. HVC will be directly responsible for all aspects of the development and property 
management, including acquisition, construction supervision, marketing, rent-up, and management. The 
law firm Bousquet Holstein PLLC will be used for the loan closings and organizational filings. The General 
Contractor, Spoleta Construction has been in the construction industry for over 50 years and has extensive 
experience in multifamily housing construction. The architect, Holmes King Kallquist & Associates, 
Architects, is experienced in meeting the design requirements established by NYS HCR and in designing 
energy efficient buildings. This development team has worked together successfully on numerous 
completed LIHTC projects in New York State. 

The beneficial owner of the project will be Butternut Crossing LLC, a limited liability company, in which 
Enterprise Community Investment, Inc. is the Investing Member with a 99.99% share and HV Consultants 
Holding Co., LLC is the Managing Member with .01% share. HVC, as the Sole Member of HV Consultants 
Holding Co., LLC, will have effective project control. Butternut Crossing Housing Development Fund 
Corporation was created as title owner and nominee for the beneficial owner, providing construction sales 
tax and mortgage tax exemptions, and a Tax Agreement for the residential portion of the project. 
Additionally, HV Consultants Holding Co., LLC is the sole member of Butternut Crossing Commercial 
Enterprises, LLC a commercial holding limited liability company for the commercial aspect of the project. 
The commercial component of the project is budgeted separately in the development and operating budget. 

Butternut Crossing will remain affordable for 50 years. HVC will purchase the buildings at the end of the 
initial 15-year LIHC compliance period through the Right of First Refusal. 

Project Design and Use Information 
Housing Visions will substantially rehabilitate 1 existing buildings and construct 6 new buildings which will 
be constructed on sites where structurally unsound and substantially deteriorated buildings are slated for 
demolition. Housing Visions' designs for 6 new buildings are architecturally compatible with adjacent 
structures, using similar configurations (two-family or multi-family), uses (residential or mixed-use), and 
materials (wood frame, with porches and traditional siding colors and trim). The residential square footage 
of the project's units is within HCR's guideline when taking into account stairs, in-unit bulk storage and 
visitability requirements. 

The 1 substantial rehab will help to preserve the existing streetscape by maintaining the buildings' original 
scale and facade. By virtue of the size of the buildings footprint, internal structural composition and existing 
floorplan, the redesign has exceeded the HCR maximum square footage for residential common space, for 
which a waiver has been requested and granted by HCR. 

A NYSERDA Energy Performance Partner and Certified Home Energy Rater has been contracted to follow 
the Energy Star Version 3.0 requirements in order to meet HCR's Energy Efficiency requirement by 
participating in the NYSERDA Energy Star Labeled Homes Program. The project architect is a LEED AP 
accredited architect and will ensure the requirements of the Enterprise Green Communities program and 
the Design Guidelines are met. In addition, a HERS Provider has been contracted to oversee the design 
and construction of the project for final certification. 

Butternut Crossing will provide six units that are accessible & move-in ready for person(s) with mobility 
impairments, and three units accessible and fully adapted for person(s) with hearing and/or vision 
impairments. An executed Housing Services Agreement is in place with ARISE to provide supportive 
services for the special needs population. The project will feature quality construction with a strong 
emphasis on long-lasting durable materials. All new and rehab residential-only construction will be wood 
framed. High-quality insulated hardie board will be used on all of the buildings, and masonry materials will 
be used at 618-620 North Townsend and 1117 Butternut. The two new construction buildings at 1117-1123 
Butternut and 618-620 North Townsend will include an elevator and LED site lighting. All buildings will have 
a sprinkler system. Rigid Foam in the basement, closed cell spray foam and blown-in cellulose on interior 



wall cavities, and attics with insulation value of R-49 along with proper air sealing, will minimize air leakage 
and create a comfortable living environment. Heating and central air conditioning equipment, as well as all 
appliances, bathroom fans, windows, and light fixtures, will be Energy Star labeled and installed in all units. 
Resilient flooring will be installed in living/dining areas, and hallways, and carpet will be provided in all 
bedrooms. Ceramic/Porcelain tile will be installed in all "wet areas," such as kitchen, bathrooms and 
entryways. Native tree/shrubs will be planted around each building. 

In addition to featuring porches on several buildings to provide residents with private outdoor space, the 
project sites are all located within 2000 feet of a city park — Schiller Park to the North, and Highland Park 
to the South. Several of the four-family units feature back or side yards for additional open play space. 

Land Information 
Butternut Crossing will transform 16 vacant properties into 7 completed buildings. Housing Visions has 
effective site control of 16 of the 16 parcels that comprise Butternut Crossing, through signed purchase 
contracts with the current owners. Housing Visions is working with the Syracuse Land Bank to acquire 14 
blighted properties that are currently "zombie" properties, and has a long-term ground lease (50 + years) 
with St. Joseph's Hospital for the mixed/use building at 618-620 North Townsend Street. 

A Phase 1 ESA was completed by an independent environmental engineering firm for all sites, and 
concluded that there are no environmental conditions that would impair the intended residential purposes 
of this project. All zoning and public approvals required by the City of Syracuse are in place. 

Project Location and Market Information 
The Butternut Crossing neighborhoods are in a distressed urban market area. The entire development lies 
within Qualified Census Tracts 8,15, and 23. The Syracuse Housing Authority has an extensive wait list for 
low- and moderate- income families needing affordable housing, and a Linkage Agreement has been 
established for referrals from those waiting lists. The housing in Butternut Crossing serves a critical need 
in the community, especially for persons who are physically disabled. Housing Visions has signed a 
Housing Services Agreement with local provider ARISE for serving persons with physical 
disabilities/Traumatic Brain Injury (TB!), and supplemental referral agreements from Catholic Charities of 
Syracuse, Self-Direct, and Liberty Resources. These providers have established that there is sufficient 
demand for the accessible and adapted units. 

The Market Study reported a weighted average capture rate of 3.76% for the LIHTC Units and capture rates 
of 0.71% and 1.19% for the one and two-bedroom MIHP respectively. Housing Visions has maintained an 
approximate 95% occupancy in its managed portfolio over the previous 24 months. The sites are well-
situated, within walking distance to bus service, recreation areas, health care, employment centers, 
libraries, schools, post offices, and grocery and other retail establishments. 

Housing Visions will be developing 3,870 square feet of commercial space at 618-620 North Townsend 
Street Condominium Unit One. This space is crucial in helping create the mixed residential/commercial 
usage surrounding one of the City's anchor institutions in St. Joseph's Hospital. This will help to restore the 
vitality and complete the revitalization on this section of North Townsend Street and the efforts of St. 
Joseph's Hospital, Home Headquarters, Housing Visions, and other private parties. 

Project Financing Information 
The City of Syracuse is demonstrating its support for Butternut Crossing with a commitment of $558,975 in 
HOME funding, which will assist with the cost of residential development. The Syracuse Industrial 
Development Agency provided a 10-year PILOT agreement for the commercial portion of the project, and 
the City entered into a 15-year residential shelter rent tax agreement whereby Butternut Crossing will pay 
the greater of 8% of gross rents or $26,500 annually. Enterprise Community Investment, Inc. has provided 
a Letter of Intent to provide competitive equity pricing for LIHTC at $0.935 for federal tax credits. 

Butternut Crossing has been awarded 13 Project Based Vouchers (PBV) by the Syracuse Housing Authority 
to help strengthen the operating side of the project. 



Housing Visions has been awarded Community Investment Fund (CIF) to assist in financing the 
development of the commercial space in the mixed-use buildings. Developing commercial space in a 
weaker urban market carries a significantly higher risk in achieving success; the utilization of the CIF will 
help to mitigate some of this risk. Each of the specific commercial spaces has sufficient lease income 
projected to support the real-estate operating costs. 

To round out the commercial financing, NBT Bank has committed to provide a $320,000 construction loan 
to develop the commercial space in tandem with the overall project. Housing Visions Consultants, Inc. is 
deferring a portion of its developer fee during construction. 

Residential Permanent Sources 

Source Name Amount of Funds 
Assist 
Type 

Financing 
Term 

(months) 
Interest 
Rate % 

Lien 
Position 

Regulatory 
Term 

(years) 

Leviticus Fund 400,000 Loan 50 Years 5.400% 1st 30 

NYS HOME Program 2,200,000 Loan 50 Years 1.000% Co-2nd 50 

Middle Income Housing Program 1,614,517 Loan 50 Years 1.000% Co-2nd 50 

City of Syracuse — HOME Funds 558,975 Loan 50 Years 1.000% 3rd 50 

Managing Member Equity (NYSERDA) 31,800 Equity N/A N/A N/A N/A 

LIHC Equity — HCR LIHC Tax Credit 9,547,685 Equity N/A N/A N/A 50 

Developer Loan 800,000 Loan 50 Years 4.000% 4th 50 

Deferred Developer's Fee 145,096 Other N/A N/A N/A N/A 

TOTAL $15,298,073 

Commercial Permanent Sources 

Source Name Amount of Funds 
Assist 
Type 

Financing 
Term 

(months) 
Interest 
Rate % 

Lien 
Position 

Regulatory 
Term 

(years) 

Community Investment Fund 580,514 Loan 50 Years 1.000% 1st 50 

Developer Equity 320,000 Equity N/A N/A N/A N/A 

TOTAL $900,514 

Development cost risk is minimal. Housing Visions has successful experience on 40 tax credit projects, 
leveraging over $300 million in funding with a total of 1300 units developed. The development team 
compiled a detailed construction cost analysis of previous projects and based the Butternut Crossing budget 
on this informed experience. The architecture, engineering, legal, and accounting professionals retained 
for the project have successfully worked on similar projects. The project capitalizes $150,417 in Operating 
Reserves and $53,000 in Replacement Reserves. 

Construction costs are higher than average due to the project's scattered-site neighborhood revitalization 
approach. The large number of demolitions of existing buildings as well as the dramatic topographic relief 
of the sites increase the site work costs due to the retaining walls required and other onsite stormwater 
design features. Additional costs stem from the high quality and durability of the materials, and the 
additional parameters needed to achieve Energy Star Version 3.0 requirements; however, these upfront 
development costs will ensure low operational and maintenance costs in the future, as well as lower monthly 
utility costs for our residents. Housing Visions has been diligent in reviewing cost estimates to reduce cost 
without sacrificing quality and energy efficiency 



Summary 
Housing Visions will bring to the neighborhood quality, affordable rental housing through the demolition of 
existing vacant abandoned properties and replacing them new housing units. The resulting Butternut 
Crossing project will provide 53 housing units, as well as 3,870 square feet of leasable commercial space 
in two mixed-use buildings along a traditional commercial corridor. The new and rehabbed buildings will be 
seamlessly integrated into the existing fabric of the neighborhood. This comprehensive project wiii provide 
critical mass to achieve wholesale change and sustainable neighborhood revitalization. 

Rev. 12/20/2017 
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Exhibit 5 - Project Income and Operating Budget 

Project Name Butternut Crossing 

 

Date: 11/22/17 

  

SHARS # (if assigned)) 20156054 

  

Table 1 -Total Effective Income 

Section A. Effective Residential Income 

Income/Vacancy & Arrears $ Amount 

1. Total Resident Monthly Income/Maintenance Fees: $35,087 
2. Annual Gross Rest.: tial Income (Line 1 x 12): 421,044 
3. Residential Vacancy & •.• ears (Line 2) x % 5.00. 21,052 
4. Net  Residential Income (Lin minus Line 3): 399,992 
5. Ancillary Residential Income: 

a. Laundry: 2,690 
b. Parking: 0 
c. Other (specify): 0 

6. Total Ancillary Res'. - ial Income (Sum of Lines 5a through 5c): 2,690 
7. Effective ential Rental Income (Sum of Lines 4 and 6): $402,682 

8 ential Debt Service Subsidy (specify): I 

9. Total Residential Operating Income: $402,682 

Section B. Effective Non-Residential Income 

Income/Vacancy & Arrears $ Amount 

10. Gross Annual Commercial/Civic/CSF Income: $38,700 
11. Estimated % of CommerciaUCivic/CSF Vacancy and Arrears 10.00% 
12. Total Commercial/Civic/CSF Vacancy and Arrears 3,870 
13. Net Non-Residential Income 34,830 

Will the income for this portion of the project be guaranteed through a master lease 
13a. 

and/or developer guarantee? 

14. Total Effective Income — Residential & Non-Residential (Add Lines 9 + 13): $437,512 



Exhibit 5 Project Income and Operating Budget 
Project Name: Butternut Crossing Non-Residential Base 

SHARS # (if assigned) 20156054 Date: I 11/22/17 
Table 2 - Base for Operating Budget Projections for Years 1-15 

A. 
Expense 

B. 
Year 1 Cost 

C. 
Type % Increase 

D. Rationale for Estimate and Source 
default expense Type Variable 

1. Total Effective Income $34,830 Other 2.00% default expense % change 3.00% 
2. Manager 0 Variable 3.00% 
3. Management Fee (enter %) 3.00% 1,161 Other 3% of Gross Rent 
4. Accounting & Audit 0 Variable 3.00% 
5. Legal 0 Variable 3.00% 
6. Advertising 0 Variable 3.00% 
7. Office Supplies & Equipment 0 Variable 3.00% 
8. LIHC Monitoring Fee 0 Variable 2.00% 
9. Other Admin. (specify in column D) 500 Variable 3.00% Miscellaneous Expense 
11. Janitor and Cleaning Payroll 0 Variable 3.00% 
12. Janitor and Cleaning Supplies 0 Variable 3.00% 
13. Exterminating 0 Variable 3.00% 
14. Garbage and Trash Removal 0 Variable 3.00% 
15. Security 0 Variable 3.00% 
16. Ground Expense 0 Variable 3.00% 
17. Maintenance and Repair Payroll 0 Variable 3.00% 
18. Maintenance and Repair Materials 0 Variable 3.00% 
19. Maintenance and Repair Contracts 0 Variable 3.00% 
20. Elevator 0 Variable 3.00% 
21. Snow Removal 0 Variable 3.00% 
22. Painting and Decorating 0 Variable 3.00% 
23. Other M & 0 (specify in column D) 4,257 Variable 3.00% Maintenance/Upkeep 
25. Fuel Oil 0 Variable 3.00% 
26. Lighting/Electricity 540 Variable 3.00% Based on estimate 
27. Water and Sewer 0 Variable 3.00% 
28. Gas 540 Variable 3.00% Based on estimate 
29. Other Utilities (specify in column D) 830 Variable 2.00% County Water Sewer Charge -.. 
31. Real Estate Taxes 0 Variable 3.00% 
32. Payroll Taxes 0 Variable 3.00% 
33. Other Taxes (specify) 3,387 Other Tax Agreement with SIDA 
34. Property and Liability Insurance 2,903 Variable 3.00% Quote from Naylor, Freer & Coon Insurance 
35. Fidelity Bond Insurance 0 Variable 3.00% 
36. Other Insurance (specify in column D) 0 Variable 3.00% 
38. Operating Reserve 697 Other 3.00% 
39. Replacement Reserve 968 Variable 3.00% 
40. Total Expenses $15,783 . . . . 
41. Net Operating Income $19,047 
42. Debt Service (sources from Tab 2A) Year 1 Cost Type % Increase D. Source Name 

4000 0.000% 0 Fixed Leviticus Fund 
HOME 0.000% 0 Fixed NYS HOME Program 
MIHP 0.000% 0 Fixed Middle Income Housing Program 
3000 0.000% 0 Fixed City of Syracuse - HOME 
CIF 580,514 1.000% 5,805 Fixed Community Investment Fund 

4000 0.000% 0 Fixed Developer Loan - Payment is contingent on sufficient cash 
0.000% 0 Fixed 
0.000% 0 Fixed 
0.000% 0 Fixed 
0.000% 0 Fixed _ 

43. Total Debt Service $5,805 . 
44. Cash Flow $13,242 
45. Repayment of Deferred Dev's. Fee $0 Fixed I I 



SHARS#: 20156054 

Exhibit D 
Supplemental Design Requirements 

I. The Project will maintain the following standard: 

a. The energy efficiency standards of the U.S. EPA ENERGY STAR 
Certified Homes Version 3.0. 

2. The Project will provide, maintain, and utilize the following energy efficiency and 
green building measures: 

a. For properties built prior to 1978, lead-safe work practices during 
renovation, remodeling, painting, demolition, and maintenance of any 
remaining lead. Such work shall comply with the latest editions of the 
HUD Guidelines for the Evaluation and Control of Lead-Based Paint in 
Housing, and EPA Renovation Repair and Painting Rule. Lead containing 
materials shall be safely maintained in adherence to applicable regulations 
and lead-safe practices. 

b. The passive radon-reduction system, which will be activated should tests 
confirm the presence of radon gas in the building at or above the EPA 
Action LeveL 

c. ENERGY STAR labeled refrigerators and clothes washing machines, 
including appliances supplied by vendors. 

d. ENERGY STAR labeled heating and air conditioning, if provided, or the 
equivalent, which will produce the same or comparable energy efficiency 
or savings. 

e. ENERGY STAR rated fixtures or high efficacy lamps for all interior and 
exterior building lighting. 

f. High efficiency lighting for all exterior site lighting. 

g. Daylight sensors, or timers, to minimize electrical usage at all exterior 
building and site lighting. 

h. Applied finishes, adhesive and sealants that meet Green Seal, or an 
equivalent, low-VOC standards. 

i. Integrated pest management that includes environmental friendly pest 
management strategies and extermination practices that are safe for the 
health of the residents and the environment. 



Appendix 1 

EQUAL OPPORTUNITY REQUIREMENTS 

In connection with this Agreement, Borrower agrees to abide by the provisions of Article 
15-A of the Executive Law as may be amended from time to time ("Statute") and the regulations 
promulgated thereunder by the Division of Minority and Women's Business Development of the 
New York State Department of Economic Development as may be amended from time to time 
("Regulations"). Borrower also agrees to include the provisions of this exhibit in every contract 
and subcontract in such a manner that the requirements of the provisions will be binding upon 
each contractor and subcontractor as to work performed in connection with this Agreement. 
Borrower agrees that the Housing Trust Fund Corporation ("HTFC") shall be deemed a third-
party beneficiary of the provisions of this exhibit with respect to any contracts and subcontracts 
thereunder and shall have the full right of enforcement thereof. 

1. Cooperation with HTFC 

Borrower shall at all reasonable times make available and provide to HTFC's Office of 
Fair Housing and Equal Opportunity (AOFHEO@), HTFC or its agents all material and 
documents relating to this Agreement and shall allow the representatives of HTFC access to the 
location of the work and the individuals employed thereon to verify compliance with this 
agreement. 

2. Reports 

After the award of this agreement, Borrower shall submit to OFHEO such reports, in 
form and manner and at such times as is required by HTFC. 

3. MINORITY AND WOMEN-OWNED BUSINESS Participation Goals. 

(a) Participation goals have been adopted to ensure the opportunity for meaningful 
participation of minority and women-owned business enterprises in the work to be undertaken by 
Borrower and financed with funds provided by HTFC. These goals are expressed as a 
percentage of the total value of all work to be performed under the Agreement. These 
percentages are 20% for minority-owned business enterprises ("MBEs") and 10% for women-
owned business enterprises ("WBEs"). Borrower agrees to make good faith efforts to achieve 
these participation goals. 

(b) The Directory of Certified Minority and Women-owned Businesses published by 
the Division of Minority and Women's Business Development of the New York State 
Department of Economic Development lists the only enterprises which are recognized as 
minority or women-owned business enterprises for the purpose of meeting the participation 
goals. 



Butternut Crossing Commercial Enterprises, LLC Page 2 
Regulatory Agreement - Appendix 1 

4. Contract Attachment Requirements 

Each contract or subcontract entered into by Borrower for the work to be performed shall 
include the following contract clauses: 

a. Equal Employment Opportunity Pledge. The contractor will not discriminate 
against employees or applicants for employment because of race, creed, color, national origin, 
sex, age, disability or marital status, and will undertake or continue existing programs of 
affirmative action to ensure that minority group members and women are afforded equal 
employment opportunities without discrimination. For these purposes, affirmative action shall 
apply in the areas of recruitment, employment, job assignment, promotion, upgradings, 
demotion, transfer, layoff, or termination and rates of pay or other forms of compensation. 

b. Policy Statement. As a precondition to entering into this Agreement, the 
contractor shall submit an Equal Employment Opportunity Policy Statement to HTFC. The 
Policy Statement shall contain and the contractor shall, during the performance of this 
Agreement, agree to the following: 

(i) The contractor will not discriminate against any employee or applicant for 
employment because of race, creed, color, national origin, sex, age, disability or marital status, 
and will undertake or continue existing programs of affirmative action to ensure that minority 
group members and women are afforded equal employment opportunities without 
discrimination. 

(ii) The contractor shall state in all solicitations or advertisements for 
employees that, in the performance of state funded contracts, all qualified applicants will be 
afforded equal employment opportunities without discrimination because of race, creed, color, 
national origin, sex, age, disability or marital status. 

(iii) At the request of HTFC, the contractor shall request each employment 
agency, labor union, or authorized representative of workers with which it has a collective 
bargaining or other agreement or understanding, to furnish a written statement that such 
employment agency, labor union, or representative will not discriminate on the basis of race, 
creed, color, national origin, sex, age, disability or marital status and that such employment 
agency, union or representative will affirmatively cooperate in the implementation of the 
contractor's obligations. 

c. Minority-owned Business Enterprises/Women-owned Business Enterprises 

(i) Good Faith Efforts to Achieve Participation Goals. The contractor will, 
and will cause its contractors and subcontractors to take the following good faith actions to 
achieve the participation goals: 

(A) Actively and affirmatively solicit bids for contracts and 
subcontracts from qualified MBEs or WBEs; including circulation of solicitations to minority 
and women contractor associations. 



Butternut Crossing Commercial Enterprises, LLC Page 3 
Regulatory Agreement - Appendix 1 

(B) Obtain a copy of the Directory of Certified Minority and Women-
owned Businesses and solicit bids from MBEs and WBEs in the Directory. 

(ii) The contractor and its subcontractors shall at all reasonable times make 
available to HTFC or its agents all materials and documents relating to this Agreement and shall 
allow the representatives of HTFC access to the location of the work and the individuals 
employed thereon to verify compliance with this Agreement. 

(iii) The parties agree as a condition of entering into such contract or 
subcontract to be bound by the provisions of Section 316 of the Executive Law. 
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CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

BUTTERNUT CROSSING COMMERCIAL ENTERPRISES, LLC PROJECT 

DOCUMENTS RECORDED WITH THE ONONDAGA COUNTY CLERK 
ON DECEMBER 22, 2107  

NBT Commercial Mortgage: Instrument No. 2017-00047886 

NBT Assignment of Leases and Rents: Instrument No. 2017-00047887 

HTFC Mortgage: Instrument No. 2017-00047902 

UCC-1 Financing Statement from Butternut Crossing Commercial Enterprises, LLC and SIDA 
to NBT: Instrument No. 2017-00001033 

Subordination and First Mortgagee Waiver Agreement Regulatory Agreement: Instrument 
No. 2017-00047904 



UCC FINANCING STATEMENT 
FOLLOW INSTRUCTIONS (front and back) CAREFULLY 

A. NAME & PHONE OF CONTACT AT FILER [optional] 

 

B. SEND ACKNOWLEDGMENT TO: (Name and Address) 

PMazzotta, Sherwood & Vagianelis, P.C. 
9 Washington Square 
Albany, New York 12205 
Attention: John N. Vagianelis, Esq. 

L 
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY 

1. DEBTORS EXACT FULL LEGAL NAME - insertonlyone debtor name (1 a or 1 b)-do notabbreviate orcombine names 

OR 

1a. ORGANIZATION'S NAME 

BUTTERNUT CROSSING COMMERCIAL ENTERPRISES, LLC 
1 b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

1c. MAILING ADDRESS 

1201 East Fayette Street 

CITY 

Syracuse 

STATE 

NY 

POSTAL CODE 

13210 

COUNTRY 

USA 
1d. SEE INSTRUCTIONS ADD'L INFO RE 11e. TYPE OF ORGANIZATION 

ORGANIZATION 
DEBTOR I Limited Liability Co. 

1f. JURISDICTION OF ORGANIZATION 

New York 

1g. ORGANIZATIONAL ID #, if any 

V NONE Not Applicable 

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name (2a or 2b) - do not abbreviate or combine names 

OR 

2a. ORGANIZATION'S NAME 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
2b. INDIVIDUALS LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

2c. MAILING ADDRESS 

201 East Washington Street, 7th Floor 

CITY 

Syracuse 

STATE 

NY 

POSTAL CODE 

13202 

COUNTRY 

2d.  

Not 
SEE INSTRUCTIONS ADD'L INFO RE I 2e. TYPE OF ORGANIZATION 

ORGANIZATION 
DEBTOR I Public Benefit Corp. 

2f. JURISDICTION OF ORGANIZATION 

New York 

2g. ORGANIZATIONAL ID #, if any 

V NONE 
Applicable 

3. SECU RED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR SIP)- insertonlyone secured party name(3a or3b) 

OR 

3a. ORGANIZATION'S NAME 

NBT BANK, NATIONAL ASSOCIATION 
3b. INDIVIDUALS LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

3c. MAILING ADDRESS 

52 S. BROAD STREET 

CITY 

NORWICH 

STATE 

NY 

POSTAL CODE 

13815 

COUNTRY 

USA 
4. This FINANCING STATEMENT covers the following collateral: 

All of the following, whether now owned or hereafter acquired, now existing or hereafter arising, and which is now or 
hereafter becomes attached to, affixed to, located at and used in the operation of, or is otherwise with respect to, the Real 
Estate located at Condominium Unit #1 at 618-620 N. Townsend Street, City of Syracuse, County of Onondaga, State of New 
York, and more particularly described by metes and bounds in the attached Schedule A, and currently identified as all or a 
part of tax parcel 17-08-22.1, and/or the Project (as defined in the attached collateral description): all Fixtures, Equipment, 
Leases and Rents and other Accounts and General Intangibles, Documents, Instruments, Deposit Accounts, Project 
Documents, Oil and Gas Substances, all as more particularly described in the attached collateral description. 

5. ALTERNATIVE DESIGNATION [if applicable]:n LESSEE/LESSOR n CONSIGNEE/CONSIGNOR n BAILEE/BAILOR  n SELLER/BUYER 

6. r2 This FINANCING STATEMENT is to be filed [for record] (or recorded) in the REAL I 7. Check to REQUEST SEARCH REPORT(S) on Debtor(s) 
111 ESTATE RECORDS. Attach Addendum [if applicable] I [ADDITIONAL FEE] toptionall  

8. OPTIONAL FILER REFERENCE DATA 

a 
AG. LIEN 

All Debtors 

NON-UCC FILING 

Debtor ,n Debtor 2 

FILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/22/02) 



UCC FINANCING STATEMENT ADDENDUM 
FOLLOW INSTRUCTIONS (front and back) CAREFULLY 

  

9. NAME OF FIRST DEBTOR (la or 1b) ON RELATED FINANCING STATEMENT 

 

 

9a. ORGANIZATION'S NAME 

   

OR 
BUTTERNUT CROSSING COMMERCIAL ENTERPRISES, LLC 

 

    

 

9b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME,SUFFIX 

 

     

     

     

10. MISCELLANEOUS: 

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY 

11. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only one name (11a or 11 b) - do not abbreviate or combine names 

OR 

11a. ORGANIZATION'S NAME 

11b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

11c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY 

11d.  SEE INSTRUCTIONS ADD'L INFO RE I 11e. TYPE OF ORGANIZATION 
ORGANIZATION 
DEBTOR 1 

11f. JURISDICTION OF ORGANIZATION 11g. ORGANIZATIONAL ID #, if any 

n NONE Not Applicable 

12. 

OR 

l ADDITIONAL SECURED PARTY'S or 11 ASSIGNOR S/P'S NAME - insert only one name (12a or 12b) 
12a. ORGANIZATION'S NAME 

12b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

12c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY 

13.  

14.  

15.  

This FINANCING STATEMENT covers i timber to be cut or III as-extracted 16. Additional collateral description: 

SEE ATTACHED DESCRIPTION OF THE COLLATERAL 
collateral, or is filed as a  fixture filing.  

Condominium 
City 
York, 
bounds 
identified 

Description of real estate: 

Unit #1 at 618-620 N. Townsend Street, 
of Syracuse, County of Onondaga, State of New 

and more particularly described by metes and 
in the attached Schedule A, and currently 

as all or a part of tax parcel 17-08-22.1 

Name and address of a RECORD OWNER of above-described real estate 
(if Debtor does not have a record interest): 

17. Check only if applicable and check only one box. 

Debtor is a H  Trust or ri Trustee acting with respect to property held in trust or ri Decedent's Estate 

18. Check only if applicable and check only one box. 

— effective 30 years 

— effective 30 years 

11 Debtor is a TRANSMITTING UTILITY 

U Filed in connection with a Manufactured-Home Transaction 

1  Filed in connection with a Public-Finance Transaction 

FILING OFFICE COPY — UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV. 05/22/02) 



ADDENDUM TO FINANCING STATEMENT 

UCC DEBTORS: Butternut Crossing Commercial Enterprises, LLC and City of Syracuse 
Industrial Development Agency 
1201 East Fayette Street 
Syracuse, New York 13210 

Collectively, "Debtors" 

SECURED PARTY: NBT Bank, National Association 
52 S. Broad Street 
Norwich NY 13815 

Any capitalized term not defined herein has the meaning given to it in the Uniform Commercial 
Code in effect in the State of New York, as may be amended ("UCC") 

The property in which the Security Interest is granted consists of the following; whether 
such property is now owned or hereafter acquired, is now existing or hereafter arises, and 
which is, or which hereafter becomes, attached to, affixed to, installed at, and/or located at 
and/or used in the operation and/or maintenance of, or otherwise affects or arises out of the 
Real Estate and/or Improvements, and/or which is part of, becomes part of, is incorporated 
into, is acquired with respect to, is used in the course of or in connection with, or otherwise 
affects or arises out of, the Project: 

(A) Leases and Rents, the Project Documents, and all other Accounts and General Intangibles 
(B) Documents 
(C) Instruments 
(D) Equipment, Fixtures, and all other Personal Property 
(E) All Oil and Gas Substances and all other minerals and mined substances produced and saved 
from or attributable to the Real Estate at any time, together with all Equipment, Inventory, 
Fixtures, and any and all other personal property owned by Debtors, or either of them, and 
related to the exploration, extraction, transportation, or storage of any of the foregoing, and all 
Accounts, contract rights, and General Intangibles related to or arising out of such property 
(F) Any and all Deposit Account(s) of Debtors or either of them maintained with any bank or 
financial institution and the cash, monies and proceeds thereof, including, but not limited to, the 
Advance Account 
(G) to the extent not otherwise included, all claims, commercial tort claims, payment rights, 
judgments, and all other personal property now or hereinafter defined in Article 9 of the UCC, 
including any revisions thereof arising out of the Real Estate, Project, and Improvements 

In addition, the word "Collateral" includes all the following, whether now owned or hereafter 
acquired, whether now existing or hereafter arising, and wherever located: 

(a) All attachments, accessions, accessories, tools, parts, supplies, increases, and additions to 
and all replacements of and substitutions for any Collateral. 



(b) All products and produce of any of the Collateral. 

(c) All Accounts, General Intangibles, Instruments, Rents, monies, payments, and all other 
rights, arising out of, accruing from, generated from, and/or deriving from the sale, lease, or 
other disposition of any of the Collateral; or which at any time constitute any of the Collateral. 

(d) All Proceeds (including insurance Proceeds) from the sale, destruction, loss, or other 
disposition of any of the Collateral, and/or which may otherwise arise out of, accrue, generate 
from, derive from, and/or which are inherent in, any of the Collateral. 

(e) All books, records, ledger cards, files, correspondence and data relating to any of the 
Collateral, whether in the form of a writing, photograph, microfilm, microfiche, or electronic 
media, together with all of Debtors' respective right, title, and interest in and to all computer 
software required to utilize, create, maintain, and process any such records or data on electronic 
media. 

(f) All supporting obligations. 

Definitions: 

Architect. Holmes, King, Kallquist & Associates, Architects, LLP, the primary designer of the 
Project Improvements. 

Architect Contract. An architect contract dated November 10, 2015, entered into between 
Architect and Borrower for the design of the Project; together with all exhibits and schedules 
attached thereto and all schedules and exhibits attached thereto and all amendments or 
modifications thereto and amendments thereto. 

Contracts. Collectively, the Architect Contract and the General Construction Contract, and all 
other contracts and/or agreements now existing or hereafter entered into for the performance of 
work, services, or labor and/or provision of materials, supplies, Equipment, or other 
improvement to or on behalf of the Real Estate and Project; and any and all addenda, 
modifications, amendments, change orders, restatements, attachments, and schedules to any and 
all of the foregoing 

Equipment. All "equipment" (as defined in the UCC) now owned or hereafter acquired, which 
is now or hereafter attached to, affixed to, installed at or under, and/or located at and used in 
connection with the operation and/or maintenance of, the Real Estate, Improvements, and/or 
Fixtures; including, without limitation, all machinery, all equipment, furniture, furnishings, floor 
coverings, decorations, supplies, utensils, appliances, vehicles, canopies, signage, and all other 
tangible personal property (other than Fixtures, Inventory, Consumer Goods and Farm Products); 
together with all tools, parts, accessories and supplies thereof, and all additions, accessions, 
increases, renewals, and replacements thereof and all articles given in substitution therefor, 
without limitation. 

Fixtures. All "fixtures" (as defined in the UCC), including, without limitation, all plant 



fixtures, trade fixtures, business fixtures, building fixtures and fittings, machinery, equipment 
and all other articles of personal property of any nature whatsoever which are now or at any time 
hereafter becomes permanently attached or affixed to, installed at, or incorporated into the Real 
Estate and/or Improvements as a permanent component thereof, and whether such property is 
now owned or hereafter acquired; including, but not limited to: (A) all lighting, heating, 
freezing, ventilation, security, air conditioning, communication and media, sprinkling, fire 
prevention, plumbing, pumping, irrigation, incineration, water, electric, gas and power 
equipment systems, engines and machinery; (B) all boilers, gas and electric fixtures, radiators, 
heaters, ranges, furnaces, oil burners or units thereof, elevators, motors, transformers, and 
generators; (C) all storm and screen windows, shutters, doors, awnings, shades, and blinds; all 
canopies, and signs; (D) all trees, shrubbery and other plantings on the realty; (E) all building 
materials, building machinery and building equipment delivered on site to the Real Estate and 
which become attached or incorporated into the Improvements during the course of, or in 
connection with any construction, reconstruction, rehabilitation, remodeling, or repair, of any 
Improvements from time to time; together with all tools, parts, accessories and supplies thereof, 
and all additions, attachments, accessions, increases, renewals, and replacements thereof and all 
articles given in substitution therefor, without limitation. 

General Construction Contract. The general construction contract made with respect to the 
Project between Butternut Crossing Commercial Enterprises, LLC, as Owner, and Spoleta 
Construction, LLC, as Contractor, dated as of December , 2017, and all schedules and 
exhibits attached thereto and all amendments or modifications thereto and amendments thereto, 
and all change orders with respect thereto. 

Improvements/Project Improvements. Without limitation, all existing and future construction, 
equipping, buildings, structures, infrastructures, facilities, utilities and utility systems, parking 
facilities and parking lots and areas, additions, replacements and construction installed on, 
erected on and/or permanently affixed to the Real Estate. "Improvements" or "Project 
Improvements" also includes all actions taken by Borrower and/or its Contractors with respect to 
the foregoing. 

Leases. Without limitation, all leases (including, but not limited to, Oil and Gas Leases), 
subleases, tenancy agreements, licenses, rental agreements, occupancy agreements, use 
agreements, contract rights, options to purchase, rights of first refusal, parking agreements, 
operations agreements, vendor agreements, concession and concessionaire agreements, and all 
other contracts and agreements relating to the occupancy, possession, and/or use of the Property, 
or any portion thereof; whether written or oral, whether now existing or hereafter entered into, 
which affect or which hereafter affect the Property or any portion thereof; together with any and 
all guaranties, modifications, addenda, attachments, extensions, extension options, purchase 
options, and any other rights, and all extensions, modifications, replacements, restatements, 
successions, substitutions and/or renewals thereof, which now exist or may hereafter be made. 

Oil and Gas Leases. Any and all leases, whether now owned or existing, or hereafter acquired 
or arising, for Oil and Gas Substances together with any amendments thereto, and any royalty or 
other interest arising from compulsory or voluntary integration and unitization or pooling. 



Oil and Gas Substances. Collectively, without limitation, all rights, titles, interest and estates 
now owned or hereafter acquired by Borrower in and to all oil, gas, and other minerals and their 
liquid or gaseous constituents, whether hydrocarbon or non-hydrocarbon, underlying the Real 
Estate, and all other products refined therefrom. "Gas" includes but is not limited to coal stream 
gas, coalbed methane gas, gob gas, coalbed gas, methane gas, occluded methane/natural gas and 
all associated natural gas and all other commercial gas and all other hydrocarbons and non-
hydrocarbons, contained in, associated with, emitting from, or produced/originating within any 
formation, gob area, coal seam, mined-out area, and all communicating zones. 

Permits. Without limitation, all licenses, permits, consents, waivers, acknowledgments, 
authorizations, inspections, orders, certificates, approvals, and the like now and hereafter 
obtained from, and/or issued by any federal, state, and/or local agency, authority, department, 
commission, board, bureau, or instrumentality, any political subdivision thereof, or any other 
governmental authority, in connection with (a) any and all construction, design, development, 
engineering, work, equipping or installation of equipment (including, but not limited to, elevators 
and all equipment associated therewith) site planning, excavation, demolition, and all other 
improvement of the Real Estate; and (b) all management, operation, and/or tenanting of the Real 
Estate; specifically including as to the foregoing, but not limited to, all building/construction, 
occupancy, environmental, equipping, operating, community, cultural or historical impact 
permits or approvals. 

Personal Property Collectively, without limitation, all Equipment, Fixtures, and other articles 
of personal property now or hereafter owned by Borrower and now hereafter attached or affixed 
to the Real Estate and/or Improvements and/or located at and used in the operation and/or 
maintenance of the Real Estate and/or Improvements; together with all accessions, parts and 
additions to, all replacements of, and all substitutions for, any such property; and together with 
all proceeds (including without limitation, all insurance proceeds and refunds of premiums) from 
any sale or other disposition of the Real Estate, Improvements and/or Personal Property, and 
including, without limitation, all Oil and Gas Substances or other minerals or similar substances 
produced and saved from or attributable to the Real Estate, whether in place, brought to the 
surface, or as extracted; all rents, royalties, issues, profits, proceeds, products, revenues and all 
other income attributable to Oil and Gas Substances or any Lease thereof together with all 
equipment, inventory, fixtures, and any and all personal property related to the exploration, 
extraction, transportation, or storage of Oil and Gas Substances, and any Accounts, contract 
rights, and General Intangibles related to any of the foregoing. 

Plans and Specifications. All plans, specifications, blueprints, site plans, materials lists, and 
design, contract, detail or shop drawings (including but not limited to, those referenced in and/or 
attached to or lists of which are appended to the General Construction Contract), all quotations, 
proposals, studies and data, and all information regarding the same maintained in the form of 
computer software, microfiche, discs, or other electronic or optical media and the operational 
codes for the same, prepared in connection with the Project. The foregoing includes, but is not 
necessarily limited to, the plans and specifications produced by Architect dated January 23, 
2017, Job Number 15035, together with all subsequent amendments, finalizations, or updates 
thereof, if any. The words "Plans and Specifications" also include any and all amendments, 
additions, changes, modifications, replacements, substitutions, restatements, supplements, 



schedules, attachments, addenda, general and/or special conditions, and change orders now and 
hereafter executed relating thereto. 

Project. Collectively, Borrower's and City of Syracuse Industrial Development Agency's 
acquisition of their respective interests in the Property, the development of the Real Estate and 
Borrower's causing the construction, rehabilitation, renovation, applicable internal demolition 
and equipping of new or existing Improvements on, and other improvement made to, the Real 
Estate, all as contemplated under the Project Documents necessary to make the Property usable 
and complete for the intended purposes as residential dwelling units for low-income persons, 
and, in part, commercial space. 

Project Documents. Collectively, without limitation, the Contracts, construction budgets, the 
Plans and Specifications, the Permits, all other blueprints, materials lists, manuals, and design, 
contract, detail or shop drawings, maps, surveys, and all quotations, proposals and data produced 
with respect to the Project, contractor's bonds, and all information regarding the foregoing, 
maintained in the form of computer software, microfiche, discs, or other electronic or optical 
media and the operational codes for the same; and all replacements, successions, accessories, 
addenda, and parts thereof. 

Property. Collectively, the Real Estate, Improvements and Personal Property 

Real Estate. The following parcel of real property having the following street address located 
in the City of Syracuse, County of Onondaga, State of New York, and more particularly 
described by metes and bounds in the attached Schedule A: 

Condominium Unit #1 at 618-620 N. Townsend Street 

Rents. Without limitation, all credits, cash, receipts, deposits (whether for security or otherwise, 
to the extent permissible under applicable law), rents, advance rents, minimum rents, additional 
rents, issues, fees, common area charges, other charges, concession payments, profits, revenues, 
royalties, accounts receivable, all other benefits, and payments, income of every nature, and all 
other forms of consideration and/or obligations of tenants to landlords under the Leases, both 
monetary and non-monetary; all Proceeds of the Leases (including, without limitation, 
termination payments), all Proceeds of any and all rights forfeited by tenants; all Proceeds of all 
liquidated damages following an event of default; and all Proceeds payable under any policy of 
insurance covering loss of rents or other revenues or profits resulting from untenantability due to 
destruction or damage to the Property or any part thereof, or due to any other event covered 
under such policy; together with the immediate and continuing right to collect and receive the 
foregoing; whether due, or hereafter becoming due; and together with all other rights and claims 
of any kind that the landlord may have under the Leases. Rents also specifically include, without 
limiting the foregoing or the generality thereof, all of the Borrower's present and future rights, 
title and interest in, to and under any and all present and future Oil and Gas Leases and/or oil, 
gas and mineral leases or amendments thereto, including, without limitation, all rents, revenue, 
income, issues, royalties, bonuses, account receivable, cash or security deposits, advance rentals, 
profits and proceeds derived from the production and sale of or otherwise attributable to Oil and 
Gas Substances, including any compulsory or voluntary integration and unitization or pooling 



awards, produced and saved from or attributable to the Real Estate, and other payments and 
benefits derived or to be derived from such leases of every kind and nature, whether due now or 
later, including without limitation Borrower's right to enforce such leases and to receive and 
collect payment and proceeds thereunder. 



618-620 North Townsend Street: Tax Parcel Number 017.-08-22.1 (UNIT 1) 

The Unit designated as Unit No. 1 in the Declaration comprising BUTTERNUT CROSSING 
CONDOMINIUM located in the City of Syracuse, County of Onondaga, New York, 
(hereinafter called the "Property"), made by Housing Visions Consultants, Inc. under the 
Condominium Act of the State of New York, as amended (Article 9-B of the Real Property Law 
of the State of New York), dated December 3 1st , 2017 and recorded in the office of the County 
Clerk of Onondaga County on the Iltaday of December, 2017 as Instrument Number 

1011 —0l3041390(hereinafter called the "Declaration,") which Unit is also designated as Unit 1, 
on page A1.1 of the Construction Drawings for Butternut Crossing 618-620 N. Townsend 
Street, Syracuse as certified and prepared by Holmes King Kallquist & Associates, Architects, 
and filed simultaneously with said Declaration in the Office of the County Clerk of Onondaga 
County (hereinafter called the "Unit"), together with others with the use of the Common 
Elements, as defined in said Declaration. The appurtenant interests of Unit 1 in the Common 
Elements is 29.5%. The land area of the Property is described as follows: 

ALL THAT TRACT OR PARCEL OF LAND situate in the City of Syracuse, County of 
Onondaga, State of New York being Lot 12 & part of Lot 11 of City Block 275D and being more 
particularly bounded and described as follows: Beginning at a point in the easterly line of North 
Townsend Street at the intersection of the southerly line of East Laurel Street thence North 59 
deg. 25 min. 40 sec. East along the said southerly line of East Laurel Street, a distance of 79.50 
feet to a point; thence South 30 deg. 32 min. 30 sec. East a distance of 50.00 feet to a point; 
thence North 59 deg. 25 min. 40 sec. East a distance of 36.00 feet to a point thence South 30 deg. 
32 min. 30 sec. East a distance of 50.00 feet to a point; thence South 59 deg. 25 min. 40 sec. 
West a distance of 115.50 feet to a point in the said easterly line of North Townsend Street 
thence North 30 deg. 32 min. 30 sec. West along said easterly line of North Townsend Skeet, a 
distance of 100.00 feet to the point of beginning. 

Legals 618-620 v2 (2) 
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SURVEY- on file with the Agency 

ALTA/NSPS LAND TITLE SURVEY MAP 
For the Lands of 

618-620 North Townsend Street 
Prepared for Housing Visions 

Lot 12 & Part of Lot 11 of City Block 275D/Lot 1 
of the St. Joseph's Health Center Subdivison 

City of Syracuse, County of Onondaga, New York 

Prepared By: C.T. Male Associates 
Dated: December 19, 2017 
Drawing No. 17-0669 
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DECLARATION'  

Establishing a Plan for Condominium Ownership 

f the Premises known 

1l uti tit Crossing Condominium 

llaving street address of 618-610 North send Street, Syracuse, New York 

Pursuant tc Article-B of the Real Property Law oft1te State f New York 

Name: A Condominium known as: 
Butternut Crossing Condominium 

Declarant: 

Date o Declaration: 

Prepared by: 

Housing Visions Consultants, Inc. 
Suite 26 
1201 East Fayette Street 
Syracuse. New York 13202 

December , 2017 

Bousquet Holstein PLLC 
One Lincoln Center - Suite 1000 
110 West Fayette Street 
Syracuse, New York 13202 
(315) 422-1391 

the real property affected by and within this r nt lies in City of Syracuse. ew York. 
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DECLAl TION OF 

BUTTERNUT CROSSING COMMA/HM[11M 

A CONDOMINIUM 

(Pursuant to A *vie 9-8 the Real Property Law e f the State of New York) 

ROIL NG VISIONS CONSULTANTS, INC, anot-lbr-pr corporation organized 

under the laws of New York, having at 1201 East Fayette Street. Suite 2ts, Syracuse, New 

York 13210 ("De-la nt"), does hereby dec lure as follows: 

ARTICLE, I.  

EH N I TIONS 

All capitalized terns used in. this Declaration that not otherwise defi ed in the 

Articles hereof shall have the meaning; set-forth in Exhibit A attached hereto, unless the context 

in vhich they arc used shall otherwise require. All capitalized terms used in this Declaration that 

are defined in any of the Articles hereof shall have the meanings ascribed to them i.t such 

Articles, unless the context in which the same are used  shall otherwise require, Each of d 

capitalized terms be applicable to singular and to plural nouns, as well as to verbs of any 

tense. 

ARTICLE 

SUBMISSION OF THE PROPERTY 

Declarant hereby submits the Property to the provisions of the Condminium Act and, 

pursuant hereto, does hereby establish a regime for the cnudnznittidm Ownership of the Property 

more particularly set forth herein acrd in the By-Laws. 

$h5 1 236.3v2 
010785-1026 



ARTICLE III 

NAME OF THE CONDOMINIUM 

'ominium shall be known as Butternut Crossing Co 

ARTICLE IV 

THE LAND 

lnclucled in the Property is the Land that is described 'ore articularly is Echibit B 

attached hereto  

ARTICLE V 

THE PROPERTY AND THE BUILDINGS 

5.I I Buildings. There are no Existing Buildings or other structures located on 

and, except for vacant, dilapidated structures that will be demolished. 

5.2 NeN nstti  

ing deve pn and ct ruction is content Lat to occur on 

the 

(.0 A 3-story building will be constructed on the and, at 6 -0 

North ToN. mend Street; 

till The first floor of the building will contain the commercial mi of 

the mixed-use condominium, and will contain approximately 3,820 square feet  

cornrnereial space, and 

#612363v2 
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The second and third floors will contain the residentialunit and 

onsist of 5 apartments on the second floor, and 5 apartments on the third 

and related facilities and amenities. 

(b) The following development and constr is contemplated tl occur 

within the Common Areas: Construction of improvements, sidewalks, parking lot and 

landscape. 

Construction Easeme connection with any construction w to be 

performed in the construction andior redevelops the Condo by arty one 

Unit Owners, Declarant hereby grants temporary casements to each Unit Owner to use the 

C:onzmon areas, together with others, for purposes of ingress and egess of construction vehicles 

and perso nd, to the extent necessary, tbr storage and staging of construction materials, and 

for incidental o. hmenta upon the other Unit which xnay occur s a result of construction, so 

long as 0) such incidental encroachments ate kept Within the reasonable requirements of 

oonOruction work expeditiously pursued, and (ii) customary and reasonably satisfactory. 

insurance is r aintained protecting the Declarant and any Unit OA ter encroached upon #from the 

risks involved in succh construction work..  

ARTICLEVI 

THE UNITS 

6.1 Exhibit C antic ed hereto provides a description of each Umt recess y or the 

proper identification tit ' including the Common Interests percentages appurtenant to each 

Unit. The precise location of each Unit is shown n the l'A loor Plans. 



6.2 Each Unit shall have .ppurtenant InterestsAppurtenant in the `ommon Elements as set h 

on Exhibit C. 

6.3 ly t:l'mitted. 

6.4 Unit 1, the Com Unit, includes, and the owner of Unit 1 shall be 

responsible for, all improvements that hereafter ll comprise and/or arcs a part of the 

Commercial Unit, including, without Ration the front entrancedoor and any other entrance 

doors 0 such Unit, the interior vallti, partitions, floor, and floor ove ngs and plastered ceilings 

affixed, attached cir appurtenant to such Unit, smoke detectors, carbon monoxide detectors, 

window panes,all plumbing, gas and heating fixtures and equipment and appliances, heating, 

entilating and air cc nditioning units (including the fans inside the air conditioning units), 

heating equipment, and other appliances, and all other Faciliti be affixed, attached or 

appurtenant to such Unit id serving such Unit e elusively, such as window panes in any 

skylights. Plumbing, gas. and heating fixtures and equipment as used in the prec ding sentence 

shall include exposed gas and water pipes fro branch or fixture shut-off alves attached to 

fixtures. appliances and equipment and the fixtures, appliances and equipment to which they are 

attached, and any special pipes or equipment that a Unit Owner may install within arrall ear 

ceiling, ctr under Me floor, but shall not include gas, water or other pipes, conduits, wiring or 

ductwork within the walls, ceilings or ti 0 . Unit 2, the Residential Unit, shall also inc Ltd all  

lighting and electrical fixtures and appliances within the Unit and any special equipment, fixtures 

ur Facilities affixed, attached or appurtenant to such Unit, to the extent located withinsuch Unit 

frc to he panel:and serving or benefiting only that Unit: Any:CoMmon Elements located within 

Units I or '2 shill' not be considered a part of such Unit, 

v2 4 
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Notwithstanding anything contained nt Article to tl c contrary, each Unit 

Owvrter Ktilt have the right, exercisable at any time, take, any actions whatsoever with respect to 

such Unit Owner's Unit, provided, however. that such actions do not impair the rights of the 

other Unit QA; net. late Lea v. 

6.6 As of the date of the filing of this Declaration with the County k s Office, fee 

absolute title shall automatically vest in Deel rant all Units, individually and 

collectively, without the need to execute specific and particular deeds indentures fore;aoh and  

every Unit, 

ARTICLE VII 

THE COMMON ELEMENTS 

7.1 The Col nmr n Elements consist cif wit of the Property that is e r currently 

r hereafter eidsting for the common use of the Units or of the Unit Owners or necessary for, Or. 

convenient to, the existence, maintenance, management., operation, or safety of the Property, 

mepting therefrom in all events, any other improvements belonging exclusively to one, but not 

to all:  ref the Units. Without intending to limit the generality 1 f the r red oing in any respect, the 

0 Elements include: 

The Land on vvhich the. Building will be tructed, landscaping. 

sidewalks, and all easements, rights, and privileges appurtenant to Land, but eluding 

therefrom all npmvements located in Unit 1, the Commercial Unit nr Unit 2, the Residential 

Unit'  

tb) dations, columns, beatrts, supports. girders, exterior a interior 

walls, partitions, floors, wi.ndnw systems other than the glass, roofs and ceilings in, on, or under 

#612363v2 
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the Building, or separating a )dated within the Building froiri a Common Element, from the  

midpoint of any such, partition, floor or ceiling to the boundary line of such C ommc n 

Element. ns the. ease may be, to the extent that the same are not expressly included as part of 

Unit pursuant to the terns of Article 6 hereof 

(c) All caner slabs and concrete g hallways. corridors, 

chanical and electrical spaces, servi nuances, stain stipules, oil tank, storage 

spaces. and equipme the boiler room, the electric room, the gas me 

3chanical room. entrances to, and exits from the Building, except en and exits  

specifically intended to provide ingress and egress to Unit 1 and ingress and egress to Unit 

(d) All sidewwalks, curbs, improvements, and spaces devoted to the use of 

persons or e. ycd with the operation of the Property, to the extent that the: sat  

expressly included as part of•a unit pursuant to the teens of Article 6 hereof; 

te) -entral and appurtenant installati s and Faciliti services such a s. 

telephone,light, intercom, gas, sewer, plumbing, sprinkler, drainage, hot and cold water 

distxibution, heat, garbagedisposal. master and cable television and other mechanical and 

electrical systems, which simultaneously sei than one Unit, should such shared .services 

t and/or which service some or all of the Common Elements to the extent that the same are 

not expressly included as a part of a Unit pursuant, to e s of Article 6 he 

7.2 The Common Elements shalt remain undivided, and rio Unit Owner or any other  

per, rt shall bring. or shall have the right to bring, any action for partition or division there 

except as s expressly permitted pursuzau to the fetus of Article XIV hereof and Section 5.5 of 

the By-Laws, 

111612363v2 
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ARTICLE VII 

MAINTENANCE OF COMMON ELEMENTS 

The esponsibiuty fort xpenses of maintaining the Common Fie 

be apportioned by the Condo n US follows: 

(a) Contnton Expenses will be allocated among a 1 the Units on the is of 

the approximate proportion that the floor area of caeh Unit beats to the aggregate floor area of' all 

t Inits of Butternut Crossing Condom urn 

ARTICLE IX 

SE OF UNITS 

As tncare particularly set forth in and subject tc theprovisions of Law and S 5.0 By_ 

Lars, the Units may he used for any purpov,perm 

ARTICLE,' 

EASEMENTS FOR THE USE AND ENJOYMENT 
OF TIM COMMON ELEMENTS 

10.1 Subject to the: terms of the ley-Laws and.the Rules and. Regulations, Declarant, tt 

[lrtit Owners; c thcr per fitted tenants and occupants of the Units, the Managing Agent, ifan  

the Condominium Board, and all fi partners, employees, agents, guests nvitee- aid 

Reel s s of the foregoing shall have, in co ton with ail of thG others, an easement for ingraS 

artd egress through, as well as for the use and enjoyment ttf,. ill of the Common Elements, and 

the Common Elements shall be subject to such easettaent Notwithstanding the foregoing, 

'ever., no person .shall tts y the CommonCom on l~•••lements except in accordance with the 

enable purposes tier which they a and without en oanhing upon he rights of 

other petsons to do so. 

0612303V2 7 
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2 l eclarant shall have the right,to the extent pert e one or mo 

th 1 tiding. but not limited to, lobbies, hallways, and 

corridors), as designated by .Declares t in its sole discretion, without being subject y fee or 

charg,e, fur all purposes and activities in connection with the operation f the condominium, 

which right shall include. without limitation. the right to place "for sale," "for rent," and other 

signs and pro otional materials, of such size and content as Occlara.nt shall determine, in, on, 

about. and adjacetit to tltc exterior walls of the Buildings. 

10.3 Declarant acid the Owners of Umis shall ha easement use. lease, 

maintain, repair, replace, and operate antennae, satellite dishes, and other communications 

equipment, as permitted by Law, on any part of the roof cif Building and elsewhere on the 

CommonElements and to utilize any risers, conduits. piping, cables, ducts, and electrical panels  

and rooms, telephone/cable panels and roams in -connection therewith. Declarant and the Owners 

of Units shrill he entitled to utilize such s for their ownaccount or the account of any of 

tltcir tenants or licensees, as the case may be. 

10.4 Subject to the terms f the he Rules and I .egulations, lDeciarant and 

it Owners, and all officers, partners. employees, agents, guests, invitees, and licensees of 

the foregoing shall have, in common all of the others. the placement, 

maintenance, repair, and replaeo nt of utilities within the Common Elements, and the COMMA. 

Elements shall he subject to such dts ment, Notwithstanding the forego, g, however. the 

location and size of the easement rind the placement of any such utilities within sttcl an easement 

is subject to the prior approval of the Condominium Board, which approval may be granted in 

the Condominitan Board's sole and absolute distretion. 

#812:363v2 
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ARTICL 
OTHER EASEMENT 

11.1 Subject o the terms of the By-Laws and to the Rules and Regulations, each Unit 

shall have an easement in commot with all other Unit Owr ers to aintain, repair, 

alter, and replace alt corn ents that servo sue* Unit s Oft All easements and 

fists of access described • Ott related. to maintenance. repair, alteration or replacement 

of the Common Elements be exercised by the Quidominitan Board on behalf of all Unit 

Owners.The Condominium Board shall n ease.easement and a right of access the Common 

El ments to inspect the same, to rem ve violations therefri. and to install, operate, maintain, 

repair, alte rebuild, restore and replace any of the Common El wilts located in, over, under. 

adjacent to, .or upon the sari the Elements shall be subject to such easement 

and rightof access. Such a ments and rights of access shall be exercised by the Condominium  

Board in such a rrtannerwill not unreasonably interfere with the use ttf the Units for their 

permitted purposes. Such entry shall be permitted on a -table prior °flee based on the nature 

of the repair or replacement but in no event on less than 2. days' notice. except that no notice will 

be necessaryin the case of an -emergency" , a condition requiring repair car replacement 

necessary for the preservati I or safety of the Buildings or for the safety of 

occupants of the Buildings, or other persons, car required to avoid the suspension of any 

necessary s in the Buildings), All work is tc be prosecuted diligently to completion. 

Notwithstanding any other prow.; this Declaration, the By-Laws, or the Rules and 

Regulations, any alterations carried out in connection with the casements granted` hereinabove 

shall be such that neither the configuration nor the: usable area of the CooElements shall be 

materially Adversely \fleeted. 
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11.2 le Condomini,aatrt 13 on beha Unit Owners, shall have the right to 

grant such additional electric, gas, sty cable te telephone, water,.storm drainage, 

other utility easements in, 0 a v existing utility easements to, any portion 

of the Property as the Condominium Board shall deem me eessary or irahle for the proper 

operation and niairrtenanee of the Building or any portio thereof: or for the general health or 

in the owners, tenants and occupants of the appropriate Units, provided that the granting 

dditional utility asement the thin tcioeation of e istmg utilities will not prevent,or 

unreasonably interfere with the is for their permitted purposes, rand shall not result 

in the imposition of any mechanic's lien against any of the Units, Any utility company and its 

ernployees and agents shall have a commercially reasonable right of access to each Unit car the 

Common Elements in tbrtherance ctf such easement, provided such tight trf access shall  

exercised in such wanner its shall not taaareasouahly interfere with the use of the Units for their 

emitted purposes. Notwithstanding any other provision of this Declaration, the By-Laws,  

the Rules nd Regulations, any alterations carried out in connection with the easements granted 

hereinabove shall be such that neither the configuration nor he usable area of the affected Unit 

shall he materially Adversely Affected,.  

11.3 Each Unit and Common Elements shall have easements of subjacent support 

and necessity, and the sang shy be subjec to such ents in favor of all of the other Units 

and the Come 4.614ments. 

11.4 If (a) any portion of the Common Blem encroaches upon any Unit upon 

any other portion of the Come Elements, Ulf) any Unit encroaches upon any other Unit •or 

upon any portion of the Common Elements, or tc) any such encroachment shall hereafter occur 

as a result of  (9 the settling or shilling of the Buildings, (ii) an) alteration, repair or restoration of 
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Commo Elernen with:the consent (when required by the By-Laws) of the 

Condominium Board, de key Declarantin eordalce with this Declaration or the By-Laws. 

i) any alteration, tion of the Buildit g (or any portion thereof) or of any Unit 

or Common Element after damage. by fire or other casualty or any taking by condemnation or 

eminent domain proceedings of all any portion of ar y Unit or the Comrrron Elements, then, in 

any such event, a valid isement shall exist for such encroachment and ft r the maintenance of 

the ame as long as the encroach111ent remains.  

hi addition to the specific easements et forth in this Article XI, the Property and 

every per ictn thereof shall be subject to all easements made N ith the City of Syracuse or with 

any utilit • panics or other persons in effect prior to the recording of this Declaration. 

ARTICLE XII 

ACQUISITION OF UNIT BY THE CON LOMINI t IM BOARD 

any Unit Owner surrenders its Unit, together with its Appurtenant intereststo the 

Con 3onrininm Board pursuant to the be By-Laws or Section 339-x of the 

Condominium Act, or the Condominium Board, pursuant to, the By-Laws or °thermse, either 

acquires or leases a Unit., together with its Appurtenant , or purchases n Unit, together 

with its Appurtenant interests, at a foreclosure or other similar sale, then, in all such events, title 

to any such Unit and such Appurtenant interests shall be held by the Condominium Board or its 

designee, corporate or otherwise, on behalf of all Unit Owners, in proportion to i respective 

Commoncrests, lease or sublease of any Unit leased or subleased by the Condominium 

Board or its designee shall he held by the Condonliuium Board or its designee, corporate or 

other on behalf of all Unit Owxt rs, in proportion to their respective Common Interests. 
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ARTICLE XIII 

POWER OF ATTORNEY TO DECLARANT 
AND THE CONDOMINIUM BOARD 

Each U Owner by acceptance of a deed or Otherwise $neceeding to to a 

Unit, shall be deemed to have irrevocably nominated, constituted and appointed as ;welt  

Owner's attorney-in-fact, coupled with an interest and with power of substitution, the 

Condominium Board;  to amend the Condominium Documents pursuant to the terms of Article 

XVIII hereof, and (ii) the Persons who shall from time to t t7 e constitute the Condominium 

Board, jointly, to: 

(a) Employ counsel for purposes f protesting the real property tax 

SC5SillertiSwith the taxing authorities and instituting tax certiorari proceedings on behalf of the 

Unit Owners for the reduction of the assessed valuation of their Units, such Unit Ov,,ners 

agreeing not to protest 'aid assessments and bring such tax centers i proceeding at their own 

initiative and cen theiro n behalf; 

(b) Acquire or y Unit, together with its Appurtenant Interests whose 

owner desires to sell, convey, transfer, assign, lease, or surrender the same to the CondOmttinium 

Board or its designees or acquire any Unit. together with its Appurtenant nterests that becomes 

the subject foreclosurother similar sale, in the n tttne cif the Condominium Board or its 

designee, corporate or otherwise, on behalf of ail Unit Owners; 

Convey, I or ctltervse deal with (but o vote. the 

CommonComnto interest,apputierlaTg to) any Unit go a blease atny Unit so 
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(d) Execute_ acknowledge and deliver any declaration or other instrument 

ttlleeting the Condominium that.  the Condominium Board deems necessary or appropriate to 

comply with any law applicable to the maintenance. demolitionconstruction, alt ration,  

or restoration of the Cc dominiut or (2) any consent, covenant, restriction, easement, or 

declaration, or any amendment thereto, affecting the Condominium or the Con on El em 

that the Condominium Board deems ecessaly or appropriate, or ...) any protests d 

certiorari p teeeding affecting Units_ 

3.2 In confirmation of Ibi g power of y each Unit Owner, upon the 

request of The Condomi duly execute. acknowledge and deliver to the 

requesting party, for recording in the County Clerk's Office a Unit Power of Attorney 

substantially in the form set forth as. Exhibit D to this Declaration. 

ARTICLE XIV 
IRESERVEDI 

ARTICLE XV 

TERMINATION OF CON DOMIN UM 

The Condominium shall continue and the Property shall not be subject tea an • tion for  

partnto (unless terminated by casualty loss, condemnation or ent.inent domain, as more 

particularly provided in the By-Law) until such torte as withdrawal of the Property from the 

provigOns (if the Condo.' ittin Act is authorized.' by a vote of 100% in number and in Common 

Interest cif all Unit Owners.No such vote shall be effective, howeVer, without the written 

consent which consent shall not be unreasonably withheld. conditioned, or delayed) of the 

Pe tied Mortgagee( s), if ;mv. In the event said withdrawal is authorized as aforesaid, but only 

in such event, the Property shall be subject to an action for partition by any Unit Owner or Ilene  
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as if owned in com in which event the n s of sale shall he divided among all Unit 

in proportion to, their resrespective Common Interests; provided. h /ever, that no payment 

shall he made to a Unit Owner until there has first been paid fromlronx out of such Unit Owner 

share o sttch net proceeds all liens on such [..snit Own Uniti.$) [other than mortgages which.  

are not d Mortgages). in the order of priority of such liens. 

ARTICLE XVI.  

COVENANT OF FURTHER ASSURANCES 

14.1 Any person who is subject to the terms of this Declaration. whether such person is 

a Unit Owner. a tessec or guilt. e of a Unit Owner.;  connitacrcial ten t of a Unit, a member or 

of the Col rum rdd or othemise, shall;  upon prior reasonable twritten request at 

t1 e pens such other person requesting the same, execttte, aciato ledge and deliver to 

such other person such instruments, in addition to those specifically provided for herein, and take 

such other action as such other person.ay reasonably request ID effect provisions of this 

Declaration or of ny transaction contemplated herein or to confirm or perfect any right to he 

created or transferred hereunder or pursuant to any such transaction. 

ARTICLE XVII 

COVENANTS RUNNING WITH THE LAND 

17.1 All provisions of this Declaration, the By-Laws and the Rules and Regulations 

wh 'h are attached hem° and made a part hereof, including, without limitation. the provisions of 

this Article, shall to the extent applicable and unless otherwise expressly herein or therein 

provided to the- contrary, be petpett l and be construed to be co wants running with the Land 

and with t~ vty part thereof and interest h in. and all of the provisions here f nd therc of shall 
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be binding upon and to the benefit . the owner f all or any part thereof, ur merest 

therein, and his heirs, executors4 administrators legal representatives, successors and assigns, but 

the same are. not intended to create, nor shall they be construed as creating, any rights or fctr  

benefitthe of the general public. All present and future owners, tenants, subtenants. licensees. 

and other occupants of Units shall be subject to and shall comply with the provisionsof this 

Declaration.the By-Laws and the Rules and Regulations, as they may be am ended. fromtime to 

time, The cc of a deed car conveyance or the entering into of a lease gar the entering into 

occupancy of any Unit orpart of a Unit shall constitute an agreement that the provisions f this 

Deel -a the By-Laws and the Rules and Regulations, as they may he amended from titre to 

time. arc accepted and ratified by such owner, tenant or occupant, and all of such provisions shall 

he deemed and taken to be covenants running with than Land and shall hind any person having at 

anyt time any interest or estate in such Unit, as though such provisions were recited and stipulated 

a length in each and every deed or tt nveyance lease or use and occupaney agreerrtent tiler f 

17.2 If any provision Qf this Nei on Byj-Laws is invalid under, or would 

this Declaration and the By-Lass to he insufficient to submit the Property to the 

pro s )17  the Condo Aet, such provision shall he deemed deleted from this 

Declaration- or the _By-L- lay be:  for the purpose of submitting the Property to the 

provisions of the Condominium Pict but shall nevertheless be valid and binding:  upon and inure 

to the benefit of the owners of the Property and their heirs, executors, adntinistrators, legal 

representan ssors and assigns, as covenants runztin with the Land and with every part 

thereof and interest therein under other applicable Law to the extent permitted under such 

applicable Law with the same force and effect as if, immediately after the cording of this 

Decimation and the By-Laws, all Unit Owners bad signed and recorded n instruinent agreeing 
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ision as a covenan g ith the ...and. If any provision which is rteces 

ause this Declaration and the By-Laws to be sufricient to submit the I roperty to the 

()visions of the Condominium Act tS missing tram this Declaration or the By-Laws, then such 

provision shall he deemed included as part of this Declaration or the By-Laws. as the ease may 

be, for the purposes of suhmitting the Property to the provisions of the Condo i u Act. 

173 Subject to Section 17.2. if this Declaration and the By-Laws are insufficient to 

submit the Property trr the provisions oftlte Condominium Act, the provisions caf this Declaration 

and the 13)- bele valid and binding upon axed inure tct the benefit of the 

owners of the Property. and their heirs, e rs, administrators, legal representatives 

successors and assigns. as covenants •rumung with the Land and with every part thereof and 

interest therein der applicable Law to the extent permitted under such applicable Law ith the 

same fcsrce grad effect as if, immediately after the recording of this Dtzlaratio and the By-Lays.  

Unit Owners had signed and recorded tut instrument agreeing to each such provision as a 

covenant running with the Land. 

ARTICLE XVII 

AMENDMENTS TO THIS DECLARATION 

18.1 Subject to the provisions contain d herein or in the By-Laves with respect to 

arse dmenis, modifications, additions car deletions affecting Declarant, any provision of this 

Declarationay be added to, at ended, r odified or deleted by the vote of 100% in number and 

in Coinmon Interest of all Unit. Owners taken in accordance with the pro s of the fly-La 

and that the Common Interest appurtenant to each Unit as expressed in this Declaration shall not 

be altered without the written consent of all Unit Owners directly aft Subject to the 
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provisions contained herein or in the fay-Laws with respect o amendments, in 

additions or deletions affecting Declarant, net amendment„ modification, addition or deletion 

shall he effective without the written onsent of the Mortgage Representativ s (as defined in the 

13y-Laws), if any, y Inch consent shall not be unreasonably withheld or delaygd. No such 

amendment,modificati n, addition, or deletion shall he effective until recorded in the County 

ClerIC.s Office., 

entionally ../mitted. 

3 Notwithstanding anything, contained in the Condominium oycuments to the 

contrary, but subject to any limitation unposed by the Condominium Act,no amendment to the 

Condominium Documents shall be adopted for so long as-  Declarant owns any Unit if the same 

would (i) unreasonably interfere with the sale, fete, or other diS ition of a Unit owned by 

Declarant,,(ill abridge, modify:, suspend, eliminate, or otherwise affect any right, 

easLment_ privilege, or benefit granted to Declarant. or impose any discriminatory charge or 

fee against Declarant. 

he provisions of this Article may tc,t e modified, amended, added. to or deleted, 

in who rt, without the consent of Declarant if the same relate to Declarant.  

ARTICLE XIX 

CONSENTS AND RIGHTS BY DECLARANT 

When the *sent, approval, sat1sfitcticen, or permission of Declarant is required under 

ion o By-Laws, such c onsent. approval, satisfaction or permission shall not be 

required after the date Declarant first sells both Unit I and Unit 2. Notwithstanding 

provisions to the contrary herein it in the Bylaws, Diclarant's rights and any power, of attorney 
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created under this Declaration or the Bylaws shall cease and be of no turtherforce or effect aft 

ate Declarant first sells both Unit 1 and Unit 2. 

ARTICLE 'X 

PERSON TO RECEIVE SERVICE 

The Secretary of Mate of the State of New York is hereby{ designated'to re 

may be brought atain.st the Condominium. The Secrettary of State 

a It process to Butternut Crossing Condo nium, c/o Bousquet 

New York 

°ess 

I copies of ° 

Holstein PLLC, 110 West Fayette Street, One Lincoln Center, Suite 1000, 

13202, Attention: Paul M. Predmore, Esq. 

ARTICL 

INCORPORATION BY REFERENCE 

enants, conditions, •descriptions and other information cont Tined in (i) 

table ` definitiot s attached hereto as Exhibit A; (ii) the description of the Land attached hereto  

as Exhibit B: (iii) the description of the Units to be constructed can the Land as cif the Effective 

Date attached hereto as Exhibit C (iv) the Unit Power of Attorney attached hereto as Exhibit D; 

(v) the By-Laws ached hereto as Exhibit E; and (vi) the Floor Plans attached hereto as 

Exhibit F collectively are; by this re cc, each incorporated 1 n attd made a part of this 

Declaration as if set forth at length in the text heat:  
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ARTICLE XXII 

WAIVER 

Nt> provision contained in this eelaration shall be deemed to have been abrogated or 

waived by reason of any failure enforce the same.irrespectivethe •nncttber of violations or 

breaches which may occur. 

ARTICLE X III 

SEVERABILITY 

Subject to the provisions of Section 17.2 and 17,3 of ArtielC XVII hereo, if any 

provision of the Condominium Document is invalid or unenforceable as against any Person or 

under certain circumstances, the r•ennainder ofthe Condominium I)ocuntents, the applicability of 

such provision to other Persons ices shalt snot be affected thereby. Each prevision of 

the Condomitnum Documents shad, except as otherwiseherein provided. be  valid and eninreed 

to the fullest extern permitted by Law. Any cinflict between any provisions of the 

Condominium Documents and the Condominium Act, ear azay questions regarding the 

Cation of any of the Condominium Documents, shall be governed by the Condor •nium 

Act. 

ARTICLE XXIV 

SUCCESSORS AND ASSIGNS 

the rights an or obligations of Declarant as set forth herein shall it turc to the benefit of 

arid be binding, up€nt any sue‘vssor or assign or designee of Declarant. Declarant shall haN'e the 

right, at any ti in its sole discretion, to assign or otherwise transferits interest therein, 

whether by merger.. consolidation, lease, assigrurient, or them. 
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ARTICLE XXV 

CAPTIONS 

The index hereo and the captions herein insert ;d. included only as a matte:  

convenience and for ref ice, and in tto way defin .rite the scope of this 

Declaration car the itnan °fatty provision 

ARTICLE XXVI.  

CERTAIN REFERENCE 

26.t A reference in this Declaration to any one gender, masculine. neuter, 

includes the other and the singular includes the plurai and vice ers unless the context 

otherwiserequires. 

26.2 The terms "herein," "hereunder or similar terra;used' * 

Dec refer to this entire Declaration and not the particular provisionin which the terms 

are used, unless the context otherwise requires. 

26.3 Unless otherwisestated, all reference• here to Articles, Sections er other 

provisions are references to Articles, Sections or other provisions of this Declaration. 
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IN WITNESS WHEREO ' Dec a has caused this Declaration to be executed as of 

Ne.vewber  2 I  , 2017. 
Da tot Ito sr 

DECLARANT: 

HOUSING VISIONS CONSULTANTS, INC. 

), 

By:  

Name: Ai eoh i  

Title: 

STATE OF NEW YORK 
) SS: 

COUNTY OF ONONDAGA ) 

On the "7 (Pr day f tla--(2/v14e it - , in the year 2017 before me, the 
dersigned, a vary public in and for said state, personally appeared 

`PeAt`A. 1--0   '''3t.'',(:%personally known to me or proved to rue on the basis of 
satisfactory evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he/she/they executed the same in his/her/their capacity and that by 
his/her/their signature on the instrument, the individual or the person upon behalf of which the 
individual acted, executed the instrument. 
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EXHIBIT A 

DEFINITIONS 

For co esentat n, general definitions 1 1c f th terms used in this 

Declaration are set t rth belowand are subject to the me re particular definitions of such terms, 

any, set tbrth in. the Hy-Laws and the Condominium Act 

`'Adversety Affected"  means, with respect to any action or proposed change and 

respectresl.ect to any Unit Owner or Unit Owners, that s ch acti r change could. if realized, it) 

the Co ages payable by such Unit Owner or Unit Owners by mote than 25 

cii) materially interfere with such Unit Owner • access to his Unit, obstruct or degrade the 

• m thewindowsf such Unit Owner's Unit, (iv) decrease the useable square footage of a 

Unii % or more,  or (v) otherwise materially diminish such Unit ner's use and enjoyment 

of his Unit. 

AppurtenantInterests" riacan thoseinterests in the Common hletttents attributable tai 

inseparable from a particular Unit. 

"Building-  means that 3-story building to be constructed on the Land, at. 618-620 Nord 

ttsend Street. 

g Denartrn means theDepartment C Buildings & Regulatory Compliance 

e City of Sr racuse or any successor agency, 

-Bv-Laws $ the By-La gove:txtitt the operations c I the C:ondorrtinium, which 

arc set forth as Exhibit to this Declaration, e same may be amended from time to time. 

Closing of Title" Closing'- means the date upon which, among other things, a unit 

and its Appurtenant interests are conveyed to a Purchaser by the delivery by Mehra* to• a .  

Purchaser of a. deed upon tiayrrterit by a Purchaser to Deelararit of the balance of the purchase 

price for the  
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"Common ('ha - ge means the charges allocated and ass :ss d by the. Condominium 

and t theI Init Ow, pro-rata, in d nce with their respect e Co mon Interests 

ciaratiim car in ftie By-Laws ter in the Ii budget) 

to meet the Common Expenses. 

„Common Elements meal tEaose certain portions of the Property, other than the Units 

themselves. but including the Facilities therein. either existing for the common use of the Units 

r the Unit Owners nvenient to. tlae existence, atntmance, or fety of 

the Pr p rty, as more particularly described in this Declaration. 

-Common E pens meanscosts • id expenses to be incurred generally by the 

Condominium pursuant to the Declaration idior the By-Laws in connection with (i) the repair, 

maintenance, replacement, restoration and operation of, and any alter tion, addition, or 

improvement to the Common Elements; (10 the establishmen and/or at of a general 

operating reserve, reserve fiord for working capital, for replacements with respect to the 

Corm n Elements, car to make up any deficit in the Common Charges for any prior ye• • and 

(iii) generally, the conduct of the affair of the Condominiu 

"CommonInterest" mans the proportionate undivided interest, expressed as a 

txertcxerical percentage in the Its appurtenant to each Unit, as .determined in 

accordance with this Declaration and the with 29 % apportioned to the Unit 1 Owner  

and 70.5% to the Unit 2 O vner. The total of all Common Interest percentages appurtenant to all 

t equals 100%. 

Condominium"  means Butternut Crossing Condominium, a condominium established 

pursuant to the terms ctf this Deel.uration and governed pursuant to thelerms of the By-Law • 
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"Conclumin urn Art" means the New York Condominitnt Act, as amended from time tea 

time, and pr ly found in. the New York Real Property Law, Article 9-B, 

"CondominiumBoard"  means the Condominium Bad cif the Condominium that wild. 

manage the affairs of the Condo i 

"County Clerk's Office' the One ndaOnondagaCounty Clerk's Office in the Tate of 

New 

-Declarant-  means g Visit ns Consultants, Inc. and any cat its designees, 

successors, assigns, officers, directors, shareholders, members, principals, or affiliates. 

"Declaration" means the instrument creating the Condominium, as the same may be 

amended from time to time. 

-Effective Date" means the date of recording of this Declaration ith tl e Cc ttnty Clerk's 

Office. 

tin2 Blindittp means the buildings located on the Property as of the Et ective 

Date, which buildings are described as follows: There are no existing buildings, except 'o (2) 

dilapidated and untenantable structures to be demolished. 

Fns" means all porsonal 'property and fixtures no v or h istin on, or 

under the Land or the Buildings and either existing for the common use Units or the Unit 

Owners scary ar convenient for the existence, maintenance* or safety of the Property. For 

purposes of illustrating the broad scope of such term and, without intention to limit the generality 

of the foregoing in any respect, the tern sWi include all systems, equipment, 

apparatus, convectors, radiators, heaters, converters, heat exchangers. mechanisms, devices, 

machinery, induction units, fan coil units, mob" pumps, controls, tanks, tank assemblies, 

installations, condensers,compressors. fans, dampers, blowers, thet nostats, thermometers, coils, 
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vents. sensors, shut off val 0 valves, gongs, panels, receptacles, outlets,ays, alarms, 

sprinkler beads, electric distribution facilities, wiring, wireways, switches,switchboards, circuit 

breakers, transtbrmers, .fittings connections, hoses, plumbing fixtures, lighting fixtures, 

other fixtures, bulbs, signs, antennae, telephones equipment, playground equipment, 

meters, meter assentblies, . -affolding, piping, lines, ducts, conduits, cables, risers, mains, shafts, 

pits, flues, locks, hardware, racks, screens, strainers, traps, drains.. catch basins, leaders, filters, 

incinerators, canopies, closets, cabinets, doors, railings, copings, steps, furniture. mirrors, 

brnishings, appurtenances, urns, baskets, mail chutes, mail boxes. earpeti g, tiles, floor 

coverings, draperies, shades. window coverings, wallpaper, wall coverint s, trees, shrubbery, 

flowers, plants, horticultural tubs. and horticultural boxes. 

firstll Closing means the Closing of Title with respect Butternut Crossing 

Commercial Enterprises, 1.. LC Unit. 

"floor Plans" meats the floor ns of the Unitscertified by a professional engineer 0 

licensed architect, fled in the Comity Clerk's Office simultaneously with the recording of the 

Declaration, together with any supplemental floor plans thereto,  

-Fore Maieur .” means delays caused by weather, Ity, labor difficulties, 

(including work stoppages and strikes), late delivery or inability to obtain materials, government 

restrictions or other events beyond Declarant 's reasonable control. 

"institutional Lender" means any banking institution (including, but not limited  

saving and loan associations or savings banks), prance company, pension. or profit sharing 

plan or fund, educational institution,or real estat • investment trust. 

#812303v2 l'xin A - Definitions - Page 4 
010785-1026 



A" means all the real property located in the 't f Syracuse, County of Onondaga. 

State of New York, at 6U4-620 North TownsendStreet described more particularly in 

Exhibit K to this Declaration. 

'Laws,  means the laws and ordinances ut any or of the Federal. vew York : tate. City 

f Syracuse, and County of. Onondaga gov m cuts, the rules, regulations, c rders and directives 

f ny or all departments, subdivisions, bureaus, apt Gies, or offices thereat' or of any other 

governmental, public or quasi-public authorities having jurisdiction oer theProperty and/or the 

Condominium and/or the direction of any public officer pursuant to a 

"Managing Agent"  means the managing agent or manager or any successor managinmanaging 

if any, at the time in question. 

`'Permitted Mortgage means a mortgage or mortg pe itteti to be placed upon a 

pursuant to the provisions of the By.Laws, including those certain mortgagesgranted to 

Keyl3ank National Association, 

"Permitted Mortgagee means ttie holder cat a. l'emitted Mortgage. 

**Pl. tns and Specifications" the plans and specific tions for the: consti n the 

- riiing Building which (tothe extent required by Law) have been o tied with the tiiit 

Department and which may from time to time be amended. 

-Prop tv means the. Land, the Buildings (and any structures attached thereto}, all the 

Intl r+ ements erected or to he erected on the Laud, all easements, rights and appurtenance  

pertaining thereto and all cutter property, real, personal, or mixed, used or intended w be used in 

connection therewith. 

"Purchaser" means a Purchaser of a Unit. 
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"Rules and Regulations means the rules and regulations of the Condominium, which 

are attached de dum to the By-Laws, as any of the same ay be amended, modified. 

added to, or delete time: to time pursuant to the terms e f the By-Laws, provided that they 

arre not in conflict withthe terms of the Condominium Act. this Declaration. or the By-Laws  

Butternut Crossing Commercial Enterprises, LLC Unit" means Unit I. located on 

the first floor of the building, together with its Appurtenant interestCommon Elements. 

Vnit means any space designated as a Unit or a Unit in this Declaration together with 

its Appurtenant Interests_ AU such Units, are collectively, referred tons the "(hilts. 

"Unit Owner" a ( wner of a Unit. An such owners of  Units  are, collectively, 

   

referral to as "Unit Owners." 

"Unit Power of Attorney" mean the form of Power. of Attorney attachedhereto and 

made part hereof as Exhibit D, 
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EXHIBIT B 

DESCRIPTION OF THE LAND 

620 North Townsend Street: Tax Parcel Number Q1/..-0/I-22.I (UNIT ) 

The Unit designated as Unit No, I in the Declaration comprising BUTTERNUT CROSSING 
CONDOMINIUM located in the City of Syracuse, County of Onondaga, New York, 
(hereinafter called the "Property"). made by Housing Visions Consultants, Inc, under the 
Condominium Act;of the State of New York.. as amended (Article 9-B of the Real Property Law 
of the State of New York), dated December 2017 and recorded in the office of the County 
Clerk of Onondaga County on the day of December, 2017 in Liber of Deeds at page 

 (hereinafter called the "Declaration,") which Unit is also designated as Unit 1, on page 
A1.1 of the Construction Drawings for Butternut Crossings 618-620 N. Townsend Street, 
Syracuse as certified and prepared by Holmes King Kallquist & Associates. Architects, and filed 
simultaneously with said Declaration in the Office of the County Clerk of Onondaga County. 
(hereinafter called the 'Unit"), together with others with the use of the Common Elements, as 
defined in said Declaration. The appurtenant interests of Unit 1 in the Common Elements is 
29.5%. The land area of the Property is described as follows: 

ALL TIRT TRACT OR PARCEL OF LAND situate in the City of Syracuse, County of 
Onondaga, State ofNew York being Lot 12 & part of Lot 11 of City Block 275D and being more 
particularly bounded and described as follows; Beginning at a point in the easterly line of North 
Townsend Street at the intersection of the southerly line of East Laurel Street thence North 59 
deg. 25 min. 40 sec. East along the said southerly line of East Laurel Street, a distance of 79.50 
feet to a point thence South 30 deg. 32 min. 30 sec. East a distance of 50.00 feet to a point 
thence North 59 deg. 25 rain. 40 sec. East a distance of 16.00 feet to a point thence South 30 deg. 
32 min, 30 see. East a distance. of 50.00 feet to a point; thence South 59 deg. 25 min. 40 sec. 
West a distance of 115.50 feet to a point in the said easterly line of North Townsend Street 
thence North 30 deg, 32 min. 30 sec. West along said easterly hue of North Townsend Skeet, a 
distance of 100.00 feet to the point of beginning. 

618-620 North Townsend Street: Tax Parcel Number017.-08-22J (UNIT 2) 

The Unit designated as Unit No. 2 in the Declaration• comprising BUTTERNUT CROSSING 
CONDOMINIUM located in the City of Syntcuse, County of Onondaga, Nev York, 
(hereinafter called the "Property"), made by Housing Visions Consultants, Inc. under the 
Condominium Act of the State of New York, as amended (Article 9-B of the Real. Property Law 
of the State of New York), dated 'December , 2017 and recorded in the office of the County 
Clerk of Onondaga County,  on the day of December, 2017 in Liber of Deeds at page 

(hereinafter called the "Declaration.") which.  Unit is also designated as Unit 2, on pages 
A1.2 and A1.3 of the Construction Drawings for Butternut Crossings 618-620 N. Townsend 
Street, Syracuse as certified and prepared by I folines King. Kallquist & Associates, Architects, 
and tiled simultaneously with said Declaration in the Office of the County Clerk of Onondaga 
County (hereinafter called the 'Unit"). together with others with the use of the Common 
Hements, as defined in said Declaration. The appurtenant interests of tinit 2  its the Common 
Elements is 70.5%. The land area of the Property is described as follows: 

#612$63v2 Desoriptionoftinits - Page 1 
010785-1026 



ALL THAT TRACT OR PARCEL OF LAND situate in the City of Syracuse, County of 
Onondaga. State of New York being Lot 12 & part of 1,ot 11 of City Block 275D and being more 
particularly bounded and described as f011ows: Beginning at a point in the easterly line of North 
Townsend Street at the intersection of the southerly line of East. Laurel Street thence North 59 
deg. 25 min. 40 sec. East along the said southerly line of East Laurel Street, a distance of 79.50 
feet to a point; thence South 30 deg. 32 min. 30 sec. East a distance of 50.00 feet to a point; 
thence North 59 deg. 25 min. 40 see. East a distance of 36.00 feet to a point thence South 30 deg. 
32 min. 30 sec. East a distance of 50.00 feet to a point; thence South 59 deg. 25 min. 40 see. 
West a distance of 115.50 feet to a point in the said easterly line of North .1 ownsend Street 
thence North 30 deg. 32 min. 30 sec. West along said easterly line of North Townsend Skeet, a 
distance of 100.00 feet to the point of beginning. 
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EXHIBIT c! 

CRIPTION OF THE UNITS 

d into the Units. The references-  below are to the azea and/or 

Ex sting Buildings,  as they exist, on the Property as of the date of this Declaration, and in 

casesidentify areas where addition cons ruction or modification of the Buildings and/or 

Property is planned_ 

'on ists of the real property described more particularly oil Exhibit B attar hed 

he.together with all improvements located thereon, and, together with 

t f the Co Tait nts.The sortOtx arft comprising Unit I appears on the 

schematic attached hereto aatti a past hereof as Exhibit F. sometimes is referred to 

in this Declaration as the Butternut Crossing Commercial Ell • prises, LC Unit. The 

Appurtenant Interests of Unit I in the Common Elements is 2g.5%, 

'nit 2 - Consists Hof the r Pro y described more particularly on l xhiibit B attach/ 

  

hereto, together with all improvements now or hereafter located thereon, and, together with 

others, the use of the Common Elements, tend consists or the second and third floors of the 

Building and the real property ors which the Building is located, the Common 

Nei s appurtenant to tell Units, The surface area eluded irar Unit 2 appears cat. the schertatic 

attached hereto and made a part hereof s.5 Exhibit The Appurtenant Interests of. Unit 2.  in the 

Common Elements is 705%, 
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EXHIBI1' D 

FORM OF UNIT POWER OF ATTORNEY 
UNIT OWNER POWER OF ATTORNEY 

mins used in this ?nit Own Power of Attorney which are used (a) in the declaration 

(the 'Declaration") establishing a plan for condominium ownership of the premises known as 

Butternut Crossing Condominium ("Condominm ") under Article 9-B of the Real Property 

2017, and recorded in the County Clerk's 

Office of the County of Onondaga. State of New York on     2017 in 

or (b) in the By-Laws attached to, and re :oiied together with the 

Declaration Mall have the same meanings in this Power of Attorney as in the Declaration or the 

By-Laws 

The undersigned, . having an office at 

being the   (the "Unit '=} in the 

Condominium, which Unit is designated and described as Unit No.  in the Declamtiori and 

also designated as tax map number. 

 

on the Flo Plans, hereby nominates 

  

constitutes and appoints the persons who may from time. to time constitute the Condominium 

Board, true and lawfulattorneys-in-faet for the undersigned, coupled with an interest, ith power 

f substitution, in their own a s, as members of the Condominium Board or in e of 

their des grief: to or otherwise), on behalf of all Unit Owners, in accordance ith such 

Unit O respective interests in the Common Fie ubje to the provisions Of the 

By-Laws then i (1)(a) tbllowing due authorization by a majority of Condominium Beard 

Members, to acquire or lease any Unit, togethei with its Appurtenant interests;  from any Unit 

Owner desiring to sell, convey, transfer. assign, surrender or lease the sta=te the Condominium 

#$12363v2 Exhibit D Unit Power cif Attorney - Page 1 
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Board;  (b) tea e any Unit, together with its Appurtenant !Mere- any Unit Owner 

who elects to surrender the same pursuant to the By-Laws, and (c) following due authorization  

by a majority of the Condominium Board Members, to acquit any Unit, together with its 

Appurtenant interests. which becomes the subject of a fore 1 sure or other similar sale, all on 

such terms and at such price or nntal, as the c e may be. as said attorneys-in-fact shall deem 

proper n the name of the Condominium Board or its designee, corporate or otherwise. on behalf 

of all Unit t )wcters, and, after any such acquisition or leasing, to convey, sell, lease, sublease, 

mortgage otherwise deal with (but not vote -the interest appurtenant thereto) any such Unit so 

acquired by. them, or to sublease 

authorization hy. the Unit Ow can, such 

o leased by them without the necessity of 

id attorneys.in-ract may determine, 

granting to said attorneys-in-fact the power tea do all things the said premises which the 

undersigned could do if the undersigned were personally present, (2) to commence, pursue. 

appeal, settleand/or ternuzaate administrative and certiorari proceedings to obtain reduced real 

estate tax assessments with respect to Units, including retaining counsel and taking any other 

actions that the Condors inium Board deems necessary or appropriate, and (3) to execute, 

acknowledge and delive (a) aaty declaration or other instrum xt affecting the Prue that the 

Condominium Board deems necessary or appropriate to complywith any law, ordinance. 

regulation resolution, or requirement of the Building Department y other public 

authority, applicable to the rttaintena ce, dentolition construction, alteration, volt, 

restoration of the. Property, or (b) any consent, cawenant, restriction, easettte nt ar declaration, or 

any amendment thereto, affecting the Property or the Common Elements that the Condominium 

Board deems necessary or appropriate. 
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the acts f a Majority of such p 0 constituting the CondominiumBoard shall  

scan titute the acts of said attorneys-in-fact. 

lltc undersigned hereby irrevocably nominates, constitutes and appoints Ho fig V isittns 

Consultants, lxrr.. (hereinafter referred to a 'Declarant") as afto ey-in-fact for the tittdersigned, 

coupledwith an interest, with power of substitution, to amend tiotn time to time the Declaration, 

By-Laws and the Rules and Regulations of the Cc ttdoininum, or any of said documents,when 

such amendment.(1) shall be required to reflect any changes in Unsold Units and/or the  

reapportiianment of the Common Interests of the affoeted Unsold Units resulting therefrom made 

by Declarant in =cc, dance with the Declaration, or shall be required by (a) an Institutional 

Lender designated by Declarant to make a mortgage loan secured by a mortgage on any Unit, 

(b) any overnmentalgovernmental agency having regulatory jurisdiction over the Condominium, or ( any 

title ills awe company selected by Declarant to insure title to any Unit, provided. hoo kever that 

any at endment made pursuant -to the terms of subdivision (1) or (2) of this paragraph shall not 

(1) change the f" Limon Interest of the undersigned's Unit, require a material, physical 

modification to the undersigned's Unit„ or (iii) adversely affect the priority or validity of the:lien 

of any mortgage held by an Institutional Lender covering the undersigned's Unit unless the 

undersigmd tin the event described in subdivision ( (ii' of this paragraph) or the holder of 

such mortgage (in the event described in subdivision (iii) of this paragraph) shall consent thereto 

by joining in the e cution cif such arrtendment, The terms, covenants, and conditions contained 

in, and the powers granted pursuant to, this paragraph shall remain full force and effect until 

such tingle as Declarant shull cease to own any Unit in the Condominium 

#612363v2 
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This orrtev shall he irrevocable. 

IN WITNESS HEREOF, the undersigned:cilia executed this Power of Attu  
as of the _ day of  

Unit Owner 

13y:  
(Printed Name) 

T° 

gnature 

STATE OF NEW YORK 

COUNTY OF 

On the  day of  , in the year 017 before me, the 
undersigned, notes pttblic in and for said state, personally appeared 

personally known tom or proved to me on the basis Of 
satisfactory evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he/she/they executed the same in his/her/their capacity and that by 
his/her/their signature on the instrument, the individual or the person upon behalf of which the 
itadividuttl acted, ex ecuted the instrument. 

Notary Public 
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EXHIBIT E 

BY-LAWS 
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BY- 

OF 

BUTTERNUT CROSSING CONDOMINIUM 

a Condominium located at 
618-620 NORTI OWNSEND STREET, SYRACUSE, NEW YORK 

Prepared by: 

BOUSQUET HOLSTEIN PLLC 
110 WEST FAYETTE STREET 

ONE LINCOLN CENTER, SUITE 1000 
SYRACUSE, NEW YORK 13202 

(315) 4224391 
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WS 

ARTICLE I 

GENERAL 

Section I,.t Purpose. The purpose these ) ,a s is to set forth the rules and 

proceduresconcerning the conduct of t=he affairs of the Condominium. The CondominiUM 

covers the Properly, which consists of: (i) the Land, which is snotparticularly described in 

Exhibit B to the Declaration; tii) the which includes, without limitation, the Units; 

(iii) the Co on El and all e aseme ts, rights, and appurtenancesbelonging thereto, al 

all other property. -al personal, ctr mixed, intended for use in conne ewitlt. The 

Property is submitted to the provisions of the CondominiumAct by the recordi4 of the 

Declaration in the County Clerk's Office,:of which Declaration these By-La form a part. The 

putpase o th Condominium is to carry on the acquisition, c nst -lion, management, 

muitnenanee, and care of the Building, improvements, and Common Elements, d to perform 

elated functions with respect to the other portions of the Property. 

S+e tion 1,2 Definitions. Ail capitalized terms used in the By-Laws that are not 

otherwise defined in any of the Articles .hereof shall have the meanings set forth. in Exhibit A to 

the Decimation. unless the context in which the saran' are defined in any of the Articles hereof 

shall have he meanint s ascribed to them in such Articles, unless the context in which the same 

are used shall ether i.se require. Each of the afore eribed capitalized t‘rins shall be 

applicable to singtdar and to plural nouns. as well as t. tense. 

;eet1ot 1.3 Applicability ol B s. These By-Laws are applicable xe 

and to the use td' 3ccupancy thereof. 
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Seeds:, 1.4 Applieati s. All present and future wners, tortgagee.s.,. 

lessees,stthles, ea, occupants of Units,and employees and guests of I. ac well as all 

other Persons who may tsse the Property. are and shall be subject to the Declaration, these 

By+-bar s, and the Rules and Regulations, as each. the same May be ••ended from time to 

time. The acceptance of a deed or other instrument ofc: znveyance., or the succeeding to title to, 

or the exexecution of a lease tar sublease for, or the act of occupancy Unit shall constitute an 

agreement that the provisions of the Declaration, these By'Lt;tvvs, and the Rules Id Regulations, 

as each of the same may be amended from time to time, are •tcc. pted, r titled. and will be 

ct lied with 

Section L5 Principal Office of the dontititum. The principal office cal= the 

Condominium shall he located either at the Property or at such other place reasonably convenient 

thereto as may be les gnated from ti: time by the Condominium Board. 

ARTICLE ii 

CONDOMINIUM BOARD 

Section 2.1 General, As particularly set lbrth in Sections 2.4, 2.5, and .6 

afreill. of the Condominium shall be governed by the Condominium Board. ht 

exercising pfterS and performing its duties under the Declaration and these By-La s, the 

Condominium Board shall act as, and shall be, the Agent of the Unit Owners, subject to, and in 

accordance with, the terms of the Declaration and these By-Laws. 

Section 2.2 Status of the Condominium Board. Unless and until the Condominium 

Board shall inco rate in accordance with the terns of Section2.4 hereof, the Condominium 
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Board shall have, to the extent permitted by Law, the status conferred upon unincorporated 

associations tind )1" pm ant to, the terms oithe General Association Law of the State of New 

York. If the Condominium Board shall incorporate accorda ace with the terms of Section 2A 

h Condon i ium.Board shall have, to the extent permitted by Law, the status conferred 

upon it under, or pursuant to, the terms of the applicable 'statutes of the State of New York. In 

either event, however, the Condominitint Board shall also haua the status camferred upon 

under, or pursuant the terms f the ndominium Act 

Section 2.3 Principal  Office of the Con iorninium Board. The principal office of the 

Condo inium Board shall be located either at the Property or at suchotherplace reasonat 

cony ent thereto as tray be designated from time o time by the CondominiumCondomini;unt Board. 

Section 2.4 Powers and Duties of the Condominium Board. The Condominittt l Board 

shall leave. all of the powers and duties necessary for, or incidental to, the administration of the 

affairs of the Condominium; provided, however, that the Condominium Board shall not have 

such povers and duties that by Law, or pursuant to the terms of the Declaration and these 

By-Laws, may not he delegated to the Condominium Bard by the Unit Owners. 

(A) Without intention to limit the generality of the trtregoing in any respect, 

the Ct>rtdominium Board shall have the following specific powers and duties: 

(a) to operate, maintain, repair, restore, add t , improve, alter, d 

replace the Common Elements, as the Condorniniuni Board shall deem necessary or 

proper in connection therewith, the purchase and leasing of supplies, equipment, and 

material. and (hi the employment,comp n non and dismissal of perso 
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to acquire, in the name of the CondominiumBoard or its designee. 

rporate car otherwise, and on behalf of the Unit Owners, all right, title, and interest in 

real and personal property deemed necessary car proper by the Condominium Board for 

use in connection with the ownership and operation of tlae Property as condominium; 

(iii) to maintain complete and accurate books and records with respect 

to the finances and the operation of the Condominium, including, without limitation, (a) 

detailed accounts, in ehrono1ogical order, of receipts and expenditures affecting the 

Property; (b) detailed books trf account o.f the Condominium Board, (c) other financial 

records, as well as other books of aceatitit of the Condominium, as tnay be required to he 

kc pt pursuant to the terms cif these By-Laws; and (d) minutes and other records of all  

meetings held pursuant to the termsof these By-Laws; 

(iv} to timely adopt a budget for the Condominiumfor each fiscal year 

thereof, setting forth, without limitation, (a) a detailed accounting of the anticipated 

Common Expensesfor the ensuing fiscal year, and (b) a detailed projection of all 

anticipated sources and amounts of inflows a cash from whatever source derived, and 

income necessary to discharge the sat 

approved amount and the means and methods of payment of 

and collection of, the Charges and Special Assessrrtents from the Unit Owners;  

to borrow money on behalf of the Condoutittiu in accordance 

with ' ection 339-14 if the keal Property Law when required in •connection with the 

operation, maintenance, repair, restoration, improvement, altetation, and rcplacement of 

the Common -Elements, provided, however, that (a) the affirmative consent of a majority 
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of the members f the Condom nun Board shall he required for the borrowing; any 

sum in excess t f 15,OtlO in any t t e fiscal year (regardless of the balance of any loans 

outstanding from previous fiscal years); (h) with respect to the operation maintenance,  

repair. restoration, improvement, alteration, and replacement of the Common Clements, 

the aftirmative consent of 100% of all Umt Owners shall be required for the borrowing of 

any suns i.n excess of $15,000 in any one fiscal year - (regardless of the balance any 

loans outstanding from previous fiscal years);. (c) no lien to sec payment of any 

borrowed may be mated on any Unit or its Appurtenant lute ithout the consent of 

the o ne of such Unit; and (d) the documentation executed in connection with any such 

born shall provide that, if any sum borrowed by the Condominium Board pursuant 

to this subparagraph shall not be repaid by the CondominiumCondominittrtt Board, any UnitOwner 

who pays to the creditor thereundersuch proportion of the then outstanding indebtedness 

represented u -d thereby as such Unit Owner's CommonInterest hears to the 

aggregate Common Interestsof all Unit Owners shall be entitled to obtain horn the 

creditor a release of any judgment or other lien that the said crtditor shall have filed, or 

shall have the right to file against sticli Unit Owner's Unit; 

(vii) to ripen =damn iu:.bat aee0u its on behalf of the Condominium 

to designate he signatories required therefor hich shall at no time be: less than two (2) 

(viii) to use the Common Charges and Special Assessments collected 

from Unit Owners. well as till other funds held by the Condorninhan Board or: received 

in !maim with the operation of the Property, for the :administration of the 

C omini , including, without limitat , (a) The payment fCommon Expenses: and 
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( b) the making of restorations, additio d improvem to the Common 

Ele s: 

(ix) to obtain insurance.irra the Preperty, including tits units, pursuant 

to of Section 5.4 hereof 

to adjust and settle claims related to tiff: Common Elements under 

insurance policies obtained pursuant to the terms of Section 5.4 hereof, and to obtain and 

deliver release upon such adjustment and settlement from (a) all Unit Owne (except as 

otherwise provided herein); (h) all holders of mortgag s and other liens on Units; and (c) 

all holders of any other interest in the Property; 

(xi) to unl e, or o contract vitPt others for the making ot, repairs, 

maintenance, addhions„ and improvements to, and alterations, restorations, and 

replacements the Property after damage our destruction by fire nr other casualty, or asa. 

result of condemnation or eminent domain proceedings, all in accordance with the terms 

of these By-Laws; 

nin and keep in threefidelity bond:~, in utnu-sums deemed 

appropriate by the Cc ndo inium Board, but in no event less than $10.000, for (a) all 

member of the Condo Board; (b) all officers and employees of the 

Condo ini and (e) the Managnig Agent, and the premiums on all such fidelity bonds 

shall constitute a part of the Common Fxpenses: 

(xi ii) t adopt and atnend the Rules and Regulati ins and to levy and 

authocollection of floes against Unit Own= for violations of the Rules and 
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Regulations • rid these By-Laws (any such Ones. and fees shall be deemed to constitute 

Common Charges payable by Unit Owners of the Unit against which they I v'ed).; 

(xiv) to enforce by legal means the term covenants, and cr nditions 

contained in the Crandominium Documents and to bring or defend against any  

proceedings thatmay be instituted on behalf of; or against, Unit Ow 

(xv) to incorporate, to the extent and in the manner provided in the 

Conch. act, provided, however., that (a) the c rtilicate poraho and 13y- 

Laws of any such resulting corporation shall conform ins closely as practicable to the 

terms of the Declaration and these By-Laws, and (b) the terms of the Declaration and 

these By-Laws shall prevail in the event of any inconsistency or cont t between.the 

terms thereofand the termsof such c niticate oration and By-La  

(xvi) to organize corporations trr other legal entities to aft as the 

designees of the Condominium Board in acquiring rights, titles, tend interests in real and 

personal property for tie in connection with the ownership and operatnon cif the Property 

condomini um : 

(xvii) t execute, acknowledge, and deli er (a) any declaratio (including 

a de ara f single zoning lot) c1r other instrument affecting the Common Eler  

that the Condominium Board deems necessary or appropriate to comply with any law 

applicable to the maintenance, demolition, con: tructio alteration, repair, nr restoration 

of the Common Hen s- and (b) any consent, c.O enant, restriction, easement,  

declaration affecting the Commc n Elements that the Condominium Board deems 

necessary or appropriate; 
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(xviii) to prepare, execute, acknowledge, and institute on behalf f 

Unit Ow their attorney-in-fact, coupled with an interest. protests of real property 

tax assessments tnd tax certiorari proceedings with respect to the Co on Elements and 

to assess any costs incurred thereby as a Comrtaon Expense; and 

tot carry out any tl duties imposed upon the Condo n 

Board pursuant to the Declaration and these By-Laws 

(B) The Condo Board shall he esponsible for carrying out the duties 

osed upon it under the Ccaatdomitiium Documents regardless of whether a Unit s vacant or 

occupied by the owner thereof or by a permitted lessee tar other permitted occupant. 

2.5 Exereis and -Delegation cif Powers and Duties. 

(A) Any act within the power of the Condominium Board tca per  

deemed desirable to be peribmied by the Condominium Board; shall be pe fc nnead 

by the Condominium 13 d or shall be performed on its behalf and at its direction by the agents, 

ployees, or designees of the Condominium Board, 

(B;) The Condominium Board may from time to time appoint, by duly adopted 

resolutions, such committees as the Condominium Board y propriate to perform such 

duties and ser vices as the Condominium Board shall dimeti  each of which committee shalt have, 

and may exorcise. all of the powers delegated to it in its enabling resolution, subject, however, to 

the exceptions and limitations contained in paragraph (D) of this Section 2.5. Each committee 

shall haveone rttember sel by each Unit Owner, 
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(C) The Con inium Board tray employ a Managing Agent (who may be art 

atfxl ate of Declarat ompensati n approved by the Condontiniurn Board and to 

perform such duties and services as the d minium Board shall direct. Subje t to the 

exceptio itations contained in paragraph (D) this Section 2.5, the Condominium 

Board may delete to the Managing Agent any of the powers granted to the Condo mum 

Board in thes By-La s. 

Notwithstanding anything tc the contrary contained in this Section 2.5, the 

aging Agent shall not have or be entitled to exe and the Condominium Board shall not 

delegate to either of them or to any other committee, the power or duties described 

subparagraphs (ii (vi), and (x paragraph (A) of Section .4 hereof. in addition, 

neither the Managing Agent nctr any of the committees described in paragraph (B) of this Section 

2.5 shall have, be emitted to y of the powers ref the Condominium Board, except to 

the extent permitted by Law. 

Section 2.6 Number, Election, and Qualification of Members. Condominium 

Board hall consist of three (3) individuals - one (1) individual appointed by the I 't 1 Owner 

(the Unit I individual"), and two (2) individuals appointed by the Unit Owner (the -Unit 2 

individuals"). 

Section 247 Office of Tviember§. The term of office of each cat the three (3) 

individuals designated shall be fixed at one (I) year. Notwithstanding anything to the contrary 

C ontained in this Section 2 7. however,, each member of the CondominiumBoard shall serve 

until his successor shall be -designated or utatil oved under the vlsiot s of thes By-Laws. 

Section 2<8 Removal and Resignation of Members. 
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Any member of the Condomirtiutn Board who was designated by a Unit 

Owner third ) pursuant tot terms hcreo1, may be removed. with or 

Without cause, only by such Unit owner. If any member of the Condominium Board is oved, 

his successor shall also be designated by the respective Unit Owl er. Any member of the 

Condominium Board vhose proposed re ttc val is to be acted upon at a meeting of the Unit' 

Owners shall he given prior written n thereof nd an opportunity to be present and heard 

thereat. 

(B*1 Any meta ber of the Condominium Board may resign his membership at 

any tune by giving written notice thereof to the Condominium Boars and, with respect to 

members of the Condominium Board designated as such by Declarant, to Declarant. 

Section 2„9 'tic:an 

(A) Any vacancy on the Condonti3rium Bc and that is caused by the removal. 

resignation, or death of tt (Ober who was designated as such or elected by a Unit Owner shall 

he filled by Etta individual designated by such Unit Owner. 

(13) Each member of the Condominium Board who is appointed thereto or 

designated as such to fill a vacancy pursuant to the terms of paragraph (A) or (B), respectively, 

this Section shalt serve as a ntc tuber trf the Condommtum Board for the remainder of the term 

of the member replaced td until his suecessor shall be selected and qualified at the appropriate 

annual meeting of the Unit Owners pursuant 10 the terms of Section 4,9 hereof. 

Sect ariizational Meeting of tke C:oltdominitin Board. The first eeting of 

ottdotniniur Board following each annual meet.ng of the Unit Owners shall be held ithin 

10) days of such annual meeting, at such time and place as shall be both fixed informally by 
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a majority of the members of thee Condo tt rd and designated by tl C 

written notice given to all members thereof by pe-rsOrtal delivery, mail, or electrom n 

later than live - 5) busin-ss days prior such date, with eopi tinsel to each Unit. Owner 

who requests copies of such notices ire writing. At such rt eeting, the officers of the 

Condominium Board shall he elected. 

Section 2.1..1 Regular l4 eetin s of the Condominium Board. Regular meeting of the 

Condominium.Board may he held at suchtime d place as shall be determined from time to 

tin by a Itcity= cif the members thereof. Written notice of a ezting cif flte - 

Condominium Board shall he given by the Secretary to each member of by personal 

delivery, mail, or electronic mail at least five (5) business days prior to the day named for such 

meeting. 

Section 2.12 Special. Meetings of the Condominium Board. The President may 

special meetin of the Condominiun Board whenever he or she deems the same necessary or 

desirable. However, the President shall call such a =dim upon the written request two '2) 

nbers of the CondominiumBoard. Written notice of all special meetings shall be 

given by the Secretary to each member thereof by personal delivery, nic mail at 

least one busin day prior to the date namedlhr such meeting. c rltich notice shall state the 

place, and purpose of the meeting. 

Section 2.13 Waiver of Notice of Meetings. Any member of the Condominium Board 

mar waive, at any ti7ie, notice of any meeting thereofwriting, and such waiver shall be 

deemed equivalent to the giving of notice. ,Attendance by a member of the Condominium Board 

Eft any meeting there f hcdl constitute a waiver by hii of notice of the tune and place thereof ll 
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all of the members of the Condominium Board are present any meeting thereof, no notice of 

such meeting shall be required and any business Wray be transacted at such; meeting. 

.14 QuorumCondominium F3oard. A quorum of the Condominium 

Boarrd is required to be present at a Condominium Board m g iitt order to ny 

determinatitm or to transact any business. For purposes cif all meetings of the Con nitro 

Board, all members must be present to constitute a quorum for the transaction f business, hi 

with, one or more enibers of the Condominium Board .Wray participate in any 

meeting thereof by means oaf a conference telephone or similar: cotrtritunicatic ns equipment 

permitting all individuals participating in the meeting to hear ach other at the same time, and 

such patpatti.eipatioit.shall constitute presence at such a meeting for all purposes. II, at any meeting 

of the Condominium Board, there shall be less than a quorum present, a majority of the members 

of the CondominiumBoard in attendance ay adjourn the meeting li'ore time. At any 

such adjourned meeting at which a quorum is present, any business that might have been 

transacted at the meeting originally called but for the lack oi.'a quorum may be transacted without 

Section .1 Conduct Meetin s, The President shall preside at all eetings 

Condominium. Board, and the Secretary shall faithfully record the minutes thereof, which 

minutes n ude the full text of all resolutions duly adopted by the Condominiums Board and 

tt ord of all transactions and p oceedings occurring thereat. The then current edition of 

Robert's Rules of Order, or any other rules of procedure from time to time acceptable to a 

majority of the Condominium Board, shall govern the conduct of the meet in of the 

Condominium Board unless the sa ie shall be in conflict ith the lets of the Declaration, these 

By-Laws, or theCondominium Act. 
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2 16 Decisions by the Condominium Board. 1.,x .ept as otherwise provided 

the Declaration or these By-Laws, the vote of a majority of those Board Members attending a.  

duly consttuted meeting of the Condominium Board at which a quorum present shall decide 

all matters on behalf f the Condominium Board. Alternatively, any decision that is required or 

permitted to be made by the Condominium Board txtay be made without a, meeting thereof if all 

of the members cf the Condominium Board shall individually or collectively consent in writing 

to such decision. and such written consents shall he duly filed by the Secretary of the 

Condominiumthe of the Condominium:  Board. Notwithstanding the foregoing, the 

follo ing action of the Condominiunt. Board shall require the unanimous onsent of the Board 

Members: Election and removal of officers. 

2J7 Compensation of Members. ber cif the Condominium Board shall 

any compensation from the Condominium for acting es such. 

faun 2.18 Common car Interested Members of. the Condominium Board. Each 

member of the Condominium Bard sitall perform his duties and shall exercise his powers as a 

fiduciary, in good faith and with a view to the interests of the Condominium. `lo the extent 

permitted by Law, ontract or other transnetion between the Condommiun Board and either 

(i) any of its embers, or any corporation,partnership, fiduciary, firm,association, or other 

entity in which any of the members of the Condominium Board are officers directors, 

mployees, partners fiduciaries, beneficiaries, or principals, are otherwise interested, 

pecuniarily or otherwise,shall be deemed either void or voidable because either (al any such 

member of the Condominium, Board was prese at the tneeting or meetings of the Condominium 

Board during which such contract or transaction was discussed, authorized, approved, or milli d; 

or (I)) the vote of a Ys eh member 'was counted fOr.  such purpose, provided, however, that tither 
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the fact thereof is disclosed to, or known by, the Condonaimutn Board or a majority of the 

rrtcmbers thereof and noted in the minutes thereof, tuid the CondominiumBoard shall authorize; 

apprs ic or such contract or tray on in good faith, or (y) the fact thereat is disclosed to. 

or known by, a of Unit Owners' undo tr aft city' of Unit: Owners shall authorize, approt°e,  

or ratify such contract ter transaction. 

Section x.19 Indemnification 

(A) Indemnification of oard Members and Officers. 

(1) Any person made, or threatened to he mad a party to an action or 

proceeding (other than one by or in the right of the Condominium to procure a judgment 

ri its ravor), whether civil or criminal, including an action by car in the tight of the 

Condominium, which arty member of the Condominium Board or an officer of the 

Condominium served in any capacity at the request of the Condominium by reason of 

the fact that he, his testator, or intestate, rva5 a member of the Condominium Board or an 

officer of the Cnndominiurn. shall be indemnified by this Condominium against 

judgments, lines amountspaid in settlerr ent, and .reasonable expenses, including 

attorneys* fees actually and necessanly incurred by him in defense~ of such action or as a 

result of such action or proceeding, or any appeal therein, except that no indemnification 

shall be made to or on behalf of any rnembereif the Condom iuin Board or an officer if a 

judgment or other final adjudication adverse to the member of the Condominium Board 

or an officer establishes that his acts were committed in bad faith or were the result of 

active and deliberate dishonesty and were mate the cause ofiot so -adjudicated, 

or that he personally gaMed in fact a financial profit or other advantage to Much he was 

not legally entitled. 
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iii }The termite. or pr ceding ofany such civil or criminal action  

by judgment, settl ent, conviction, Or•111/0n a plea of nolo co tender , its equivalent. 

shall not in itself create a presumption that any sue h t ember of the Condominium Bc and 

or officer acted in bad faith or was the result of active and deliberate dishonesty and was 

material to the cause of action so adjudicated, or that he personally gained in fact a 

financial profit car other advantage to which he was not legally entitled. 

(m) The C ondotmi.niut shall indemnify any person ade, or threatened 

to e trade, a party to art action' by or in the right of the Condominium to procure a 

judgment in its favor by reason of the tot that he, his testator, e r intestate is or was a 

member of the Condominium Board or officer of the Condominium, or is or was set ing 

at the request of the Condominum as a member of the Condominium Board or officer 

against atnouttts paid in settlement and reaso 'able expenses, including attorneys' fees, 

actually and necessarily incurred by him in connection with the defense or settlementof 

such action, or n cot nectionwith an appeal therein, if such member e f the Condominium 

Board or officer acted, in good faith:  for a purpose which he reasonably believed tc be in 

the best interest of the Condominium, except that no indettmific ation shall be trade to or 

on behalf of any member of the Condominium Board or officer if a judgment or other 

final adjudication adverse to the member of the Condominium Board or officer 

establishes that his ornmitted in bad faith or were the result cif active and 

deliberate dishonesty and material to the cause of action so adjudicated, or that he 

per..onally gained in tact profit or other advantage to which be was not legally 

entitled. 
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Payment crf any due an officer nber o the 

Condominium Board, former officer or mber of the Condominium Board, or the 

beneficiaries of a deceased •tOrme member of the Condoniiniurn Board 

pursuant to the indemnification create by paragraph (i), (ii) or above than he 

authorized by: 

Court Order; or 

(b) By the Condominium Board acting by a quorum finding 

that the member of the Condominium Board - r officerhas met the standard of 

conduct established pursuant to paragraph (i), (ii), or ( 

If a quorum under subparagraph (b) is not obtainable or, 

if obtainable, a quorum of disinterested directors ) directs; or where a 

who has been successful, on the merits Or otherwsc. in the defense of a 

civil or crirninal action or proceeding of the character described in Section 722 of 

fifeHumess. Corporation La as authorized in such Section, (x) by the 

Condominium Board upon the opinion in siting of indep . dent legal. counsel 

that indemnification proper in the circumstances because the applicable 

standard of conduct set rth in paragraph (i), (ii), or (iii) above has beennet by 

such member of the Co domi um Board or officer; or (y) by the Unit Owners of 

the Condominium upon a finding that the member f the Condominium. Board or 

officer has met the applicable standard of conduct set forth in paragraph (i), 

or ) 
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Expenses incurred defending civil or criminal action or 

proceeding may - paid by the Condominium in adwoce of the final disposition of such 

action or proceeding upon receipt of an undertaking by or on behalf of such member or 

officer to repay such amount if the person e Ting such advancement orallowance is 

ultimately found, under the procedure set forth in this Section,not to be etztttled to 

indemnification or, vvhcre indemnification is granted, to the extent the expenses so 

advanced by the Condominium car allowed by the court exceed the it demnificat -  to 

which he led. 

) No indemnification, advancement,alit 'ance shall be made 

under this Section in any circumstancesit appears that, f there has been a 

settlement approved by the court. the indemnification would be inconsistent with any 

condition with espeet to indemnification expressly imposed by the court in approving the 

settlement. 

(vii) If any expenses or other amounts are paid by way 

indemni ication, otherwise than by court order Of action by the Unit Owners. the 

Condo um shall, riot latrwr than the next annual ntteting If Unit Owners unl s such 

taneetsng.is held within three (3. Milts from the date of such payment, and, in any event, 

within fifteen (15) months he date of such payment, mail to its Unit Owners of 

record at the time entitled tr vote for the election of members of the CondominiumBoard 

a state ;rent specifying the person(s) paid, the amo (s) paid, and the a ire and status at 

the time of such payment of the litigation or threatened litigatiomt  
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(viii) The members of dt rrin um Board shall have no personal 

liability h respect to any contract act, or omission of the Condo inium Board or of 

any Managing Agent managerin connection with the xfairs or ope t n of the 

Condominium (except in their capacities as Unit Owners) and the liability of any Uttit 

Ovtrner with respect thereto shall be limited as set forth in Section 4.13 hereof. Every 

contract made by the Condominium Board or by the Managing Agent shall state that it is 

made by the Condominium Board or the Managing Agent, only as agent for all Unit 

Owners d that the members f the Condominium Board or the Managing Agent shall 

have nc personal liability thereon (except in theit capacities as Unit Owners). Any such 

contract may also provide that it covers the assets, if any, of the Condominium Board. 

To the extent pent fitted by Law, the members of the Condominiurr7 Board shall have no 

liability to Unit Owners, except that a member of the Co 4e+minium Board shall be liable 

for his or her Own bad faith or willful misconduct. Unit Owners shall jointly and 

severally, to the extent of their respective interests in their Units and their appurtenant 

Common.Interests, indemnify each ember of the Concklininiun Board against any 

liability er claim except those arising OUt of such member's own bad faith or willful 

misconduct. The Condominium Board may contract or effect any other transactionith 

any member of the Condominium Board., any Unit Owner, Declarant, or affiliate of ny 

of tlxem without incurring any liability for self-dealing, except in cases of bad faith or 

onduct  

(ix) Neit the Con Milln Board nor any memberthereof shall be 

e for 
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any fiailure or interruption or any utility or other services to be obtained  

by, or on behalf of, the Condominium Board or to be paid fr as a 

Common Expense except when any such failure interruption is caused 

by the acts of bad faith or willful tinscortduct of the Condominium Board 

or an member thereof: car 

(b) any. injury, lass ur damage to any individual or property. occurring in car 

upon either a Unit urr the Common Elements acid either (x) caused by the 

eleinenis, by any Unit Owner, or by any other son; (y) resulting from 

electricity, water, snow, or ice that tray leak or flew from a Unit or any 

portion of the Common Elements: or (7) arising tout of theft or otherwise.. 

Nothing contained in this Section 2.i 9 shall limit anv right to 

indemnificationwhich any memberor y officer may be entitled by contract car underany 

law now or hereinafter-meted,. 

ARTICLE T111 

OFFICERS 

Section enera  . fhe principal ofli.cers of the Condc rtainiurn shall be the 

resident, the Secret yNice President, and the Treasurer, The Condominium Board may 

appoint an Assistant Treasurer, an Assistant Secretary, and such other officers as in its discretion 

tray he necessary or desirable. All agreements: contracts, deeds, lenses, checks.;  and other 

tastrennents of the Condominium shall be executed, upon the direction of the Condor inium 
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Board, by any two Condominium or by such lessecnutnl er ofofficers, or by such 

the Person or Persons as rrlay be designated by the Condominium Board. 

Section 3.2 President. sident shalt be the chief executive officer of the 

Coadominiam and shall preside all in tings of the Unit :OWnnrs and of the Condominium 

Board, The President shall have general` ers and duties that arc incident to the 

office of president of a stock corporation organized under the Bt*iness Corporation Law of the 

Statef N York (hereinafter referred to as the "BCL"), including. hut not limited to, the 

pater to appoint the members cif all cettttittc esreated by the Condominium Board from 

stn c ngst the Unit Owners froth time to time as he may decide, in his discretion, are appmpriate 

to assist hi the conduct of the affairs of the Condominium..  

Section 3.3 V c c President. the Vice President shall take the place of the President.  

and perfirnt his duties whenever the President shall he absent or unable to act. If both the 

President and the Vice .President are unable to act, the Condominium Board shall appoint sc me 

other member of the Condominium Board to act n the place of fhe President on an interim basis. 

The Vice President shall also pert i such other duties as shall be imposed upon him from tinge 

to time by the Condominium Board by the President- 

Section 3A my. The Secretary shall keep. the nutes of all meetings the 

Unit Owners and of the Condominium Board.The Secretary shall have charge of such books 

and papers as the Condominium Board shall direct insenerat, shall peribrm all of the duties 

that are • cident the office of secretary of a stoxk cornortaitin organized under the BO— The 

Vice and Secretary can be the saatc.prrson. 
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The Treasurer shall have hcare   and custody of the funds and 

securities of the Condom inium and shall be responsible for keeping full and accurate financial 

records and books of account thereof, showing all receipts and disbursements necessary for 

preparation of all required financial data, The Treasura shall he responsible for the deposit of 

all funds and other securities in the name of the Condom u 'Board' or a f the 

Managi g Agent in such depositories as from trtt be designated by the 

Condominium Board and. in general, shall perform all of tote duties incident to the officeof 

stock corporation organized under the ICI,. 

Section 3.6 Election,  Term of Office and Qualification of Mem. Each of the 

officers f the Condominium shall be elected annually by a majority vote of the Condominium 

Board *en at the organizational eeting each newCondominium Board, and shall serve at 

the pleasure of the Condominium Board. President, Se etary/Vice President, and the 

Treasurershall be elected from amongst the mcmbers of the COndontinium Road. Such officers 

need not be Unit Owners and need tail have any interest in the Condominium. 

Section 3.7 Kent° al and Resignation of Officers_ Any oflficet of the Condominium 

Board may he removed front office, with or without cause, by an affirmative vote of a majority 

membersof the of,  the Condo) fitam Board. In addition. any ofMeer may resign at any tithe 

ivin written notice to they Condominium Board. Finally;  if the President, Secretary/Vice 

ident, or the Treasurer cif the Condominium shall cease to be crt shall be suspended as a 

member of the Condominiutxt Board during his term of office, such officer shall be deemed.  

have resigned his office effective upon the date upon which his membership shall 
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Section 3.8 Vacancies, y in an office shall be filler by a majority vote of 

the Condominium Board at any .regultir meeting of the Condominium d or at a special 

ing thereof called tbr such purpose. 

3.9 Compensation of Officers. No office ) dom u shall receive 

any i ompensation from the Condominium for acting as such. 

Section 3.10 Indemnification ofC fficers.Each offi r si ll be indemnified as set forth 

1 19. 

ARTICLE IV 

UNIT OWNERS 

Section 4.1 Annual Meetings of the Unit Owners. The first annual meeting of the Unit 

Owners shall be h l within approximately thirty (30) days after the First Closing. At such 

meeting., a member of the Condominium Board shall he designated. as provided both in this 

Article IV and in Article lI hereof. Thereafter. annual meetings of the Unit Owners shall be held 

on o & r about the anniversary date the first annual meeting. At each such subsequent meeting. 

Unit Owners (including Declarant} shall I to the members of the 

Condon Condominiumhose tern of office expires can the day of such meeting and shall transact 

such other business as may properly .oule before such meet 

Seetiou 4.2 Special Meetings of the Unit Owners.The Pdeit shall call a special 

meeting 'if the Unit Omiers whenever so directed by a duly adopted resolution (A' the 

Condominium Hoard or upon receipt by the Secretary of a petition calling for such a meeting 

signed by Unit OVOICTS haVing, in the aggregate. not less than 33% of the CommonInterests of 
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alf ..)nit Owners 17,aeb such resolution or petition shall set forth* in re nable detail, the 

purposes for calling such a meeting* and noa business shall be transacted at such special meeting  

except business reasonably related to such stated purposes. 

tings of the Unit Ow sees shall he held at the 

principal of c f the Condor= at such other suitable and convenient place in the City in 

which the Property is located as may be designated by the Condorniniurri Board. 

Section 4.4 Notice of Meetings. 

(A) The Secretary of the Condominium shall give notice of ea h annual or  

*lug of the Unit 0 to all 11 ttit Owners then of record entitled to vote at such 

g, which notice shall set forth the purpose, time, and place of such g. Such notice 

may be given to any Unit Owner by personal delivery, mail c ronic mail 

at to his address at the Property., not less than ten (10) nor more than thirty (30) days 

prior to the day fixed tor the meeting. Any Unit Owner may designate an address for the giving 

of notice other than such UnitOwner's address at the Property, or request that copies of notices 

be give to such Unit Owner' • counsel by giving written notice thereof to the Secretary of the- 

condominium not less than ten (10) days prior to the giving of notice of the applicable meeting. 

(B) If the business to be conducted at any meeting of the Uri Ov shall 

include the consideration of a proposed amendment to the Declaration or to these lay-Laws. the 

notice of such meeting shall he mailed to all Unit Owners at least thirty (30) days prior to the day 

fixed for such meeting and shall be accompanied by a copy of the text of such proposed 

amendment, 
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Section 4.5 Quorum of the Unit. Owners. Except as otherwise provided in these 

By-1 ws, the prose e, in personr by proxy. of Unit Owners owning Units to which 100% of 

the aggregate Coma n interests appertain. shall constitute a quorum at all meetint meetings of the Unit 

Owners. 

Section 4.6 Conduct of Meetings.  —he President shall preside at all, meetings of the.  

Unit Owners, and the Secretory shall faithfully record the n inutes thereof, which minutes shall 

include the full text of all resolutions duly •adopted by the Unit Owners and a record of all 

transactions and proceedings occurring. thereat. The then current edition of Robert's Rules of 

Order. or any other rules of procedure acceptable to a majority of the 'Unit Owners ptresent at any 

meeting, in person or by proxy, shall govern the conduct of the meetings of the Unit Owners, 

unless the same shall be in contlict with the termsof the Lk laration. these By-Laws, car the 

Condominium Act All rotes of the I nit Own s shall he tallied by the personsappointed by the 

presiding officer of the meeting. 

Seedon 4.7 Order of Business. The order ref business at al ngs of the Unit 

rs shall be as follows: 

(A) Roll call 

 

(0) 

CE) 

Proof of notice of  

Retu ng.ofthe minutes of the preceding meeting (unless w 

Reports orofficers c f'the Condominium, 

R(..; rt of me l s of the oininhirn Board: 
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:;.le n of inspectors election :wired); 

flee a members file condominium B and ( when so requi 

UJntinished busin ; and 

(J) New.business. 

The order of business at .tits riit Owners can be adjusted in fe sole discretion of 

the Condominium Board. 

ction 4. Voting. 

(A) The tinit 1 Owner shall be entitled to cast one (1) vote at all meetings of 

Unit Owners, and the Unit 2 Owner shall be entitled to cast twct (2) votes at all meetings of 

nit 0 ers 

Notwithstanding anything to the contrary contain hem r in the 

Dec he following actions shall require the to artimous c<oonsent of the Unit Owners- 

( Material moditica al 'the use restrictions applica I the Units; or 

A change the interest of the Co non Elements. 

(C) Notwithstanding the terms contained in paragraph (A) hereof, no Unit 

Owner t ay vote at any meeting of the Unit Owners if the Condominium Board has perfected a 

against such U it0caner s Unit and the amount necessary to release such lien has not been 

paid at the time of such meeti addition., neither the Condominium. Board nor any designee 

thereof shall be entitled to cast the vote appurtenant.to any Unit owner by the Condominium 

Board or such designee. 
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(1.)) A fiduciary shall be this voting member with respect to a Unit owned i a 

fiduciary capacity. In addition, if two (2) or more Persons or entity ownsa Unit they shall 

designate one (1) Person amongst them to east t appurtenant to' their Um a 

given to the Secretary of the Condominium, and the vote of such designie shall be binding upon 

all cif such Persc ns. Failing such a designation, all of such Persons shall mutually cast a vote 

uttcler one (I) ballot without division, and the concurrence of all such Persons shall be 

concictsively !vaunted if any one them purports _tea to east a vote without protest being 

writetrtperaneously made th the individual presiding over the meeting at which such vote is 

taken. If protest is made, the vote appurtenant to such Unit shall be counted solely for the 

purpose of determining whether a quorum present such voting. 

Unit tray designate any Perspa to act as a proxy on 

his behalf. The desiguatiori of any such proxy shall he made in a written notice both signed and 

dated by the designator and delivered to the Seer tary of the aluminium at or before the 

appointed time for the meetings) during which the same is to be effective. Any such 

designation shall be revocable at any time upon ice given to the Secretart ref the 

Condominium; however,revocation of such designation shall be effective with respect to any 

by such proxy prior to the receipt cif such *vocation notice by the Secretary of the 

Condominium or, if such revocation is mad -e at a meeting of the Unit Owners during which the 

ec rotary of the Condominium is not in attendance by the individual acting as the s cretary of 

such meeting, except with respect to the designation of a Permitted Mortgagee to act as the proxy 

of its ortgagor(s). no designatiOn to act as a proxy shall be effective for a period in excess of 

nths alle the date thereof 
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Section 4.9 Action Without a 1Vlixting. Any action required or permitted tea be taken  

by the Unit fawners at a duly constituted meeting may be taken without s eh a meeting if the 

number of Unit L "1-5 Stifficient (loth in absolute number and in aggregate Common interests 

whenever pplicable) lo approve such an action duly constituted meeting of the Unit Owners 

pursuant to the Declaration or to these By-Laws consent in writing tea the adoption of a resolution.  

approving such action. All written consents given by Unit Owners pursuant to this Section 4,9 

shall be retained in the records of the Condominium, together with a true copy of the resolutions 

to v hich hey relate, 

Section 4J0 Fitt." to Units. to any Unit may bek. taken izy at y c n or by any tvvc 

(21 ur more Persons as joint tenants, tenants in common, or tenants by the entirety, as may be 

appropriate. The sale of a Unit to a corporation, partnership, limited partnership, trust or any 

entity shall require the deli ery to the Condominium Board or its managing agent of $ 

documents as are reasonably requested by the Condominium Board, 

Settio 4,11 Contractual Liabili 01 Unit Owners. Every contract made by the 

Condominium Board. by any off cerr of the Condominium, or by any superintendent or Managing 

Agent of the Buildings shall state Of obtainable and in addition to the limitation of liability of the 

members of the Condominium Board and the officers of the Condo inium pursuant to the terms 

cif Sections 2.19 and 310 hereof, respectively) that the liability of any Unit Owner with respect 

thereto shall be limited to (i) such proportionate share of the total liability thereunder as the 

Common interest of such Unit Owner bears to the aggregate Common Interests of all Unit 

)wners in the case of a contract relating to the Common Elements, and (ii) such Unit Owner's 

interest his Unit and its Appurtenant Interests. unle oth provided by Law, 
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ARTICLE V 

OPERATION OF THE PROPERTY 

Seetieii S.1 Ivtaintenance and RsTairs. 

Except as otherwise provided in the Declaration or in thhs By-Laws, all 

painting, decorating, maintenance, repairs. and replacements, whether structural or non-

structural, ordinary or extraordinary: 

to any Unit portions thereof shall be perf rmed by the 

r o at Unit 0 pees kcoatand expense; and 

in or to the Common Elements shall be performed by the 

Condominium oard and the cost and expense thereof shall be h to the Unit 

twners as provided in these icy-Laws and the Declaration as Cormon Expense. 

Promptly upon obtaining knowledge thereot,,each Unit Owner hall report 

to the t domn um Board or to the Managing Agent any defect or eed for repairs for 

which the Condominium Bo rd is responsible pursuant to the terms hereof. All painting, 

decorating, maintenance,, repairs, and replacements performed hereunder or otltise,. 

whether by or <tt the behest of a Unit Owner r the Condominium Board, hall be 

performed in such a manner as shalt not unreasonably disturb car interfere with .any Unit 

Own t,r or the tenants and occupants of any Units. 

Notwithstanding anything to the con provided itt paragraph (A) of this 

Section 5.1_ if painting, decorating, mainten ace, repair* or replacernerts to the Property or 

any part thereof, whether structural or non-structural, ordinary or -xt ordinary, is neeessitatod 
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by ne:gll nee. misuse, abuse (i) any Unit Owner, the entire and expense thereof 

be borne by such Unit Owner, r (ii) the Condominium Board. the entire cost and expense 

the f shall be t orne by the Condominium as a Co mon Expense attributable to all Unit 

Own .s if relating to the Con mo Elements, except. in all events, to the extent that such st and 

en overed by the proceeds of any insurance maintained pursuant o the terms of these 

By-Laws. Sinnlarly, each Unit Owner-  shall be responsible %r any and all damage to any Unit car 

to the Colt mon Elements resulting from such Unit Own s failure to maintain, repair, or replace 

his Unit or any portion thereof as required herein. 

Prior to completion of the development and construction contemplated in 

the Declaration, each Unit and all portions of the Common Elements shall be kept in compliance 

with -all applicable codes and laws d in conditio order, and repair at leastcomparable tau that 

ire which they S f the Effective Date. 

(D) Upon completion of the devekipment and it lotion contemplated ire the 

Declaration, each Unit and ail portions of the Common laments shall be kept in first-class 

condition, order. and repair (Ma free ► f snow, ice. and accumulationaceumulatir n of water with respect to any 

root. balcony, or terrace, tar other part of the Property exposed to the elements) by the Unit 

0 mer or the Condominium Board. whichever is ponsible for e maintenance thereof as set 

forth herein, and such Unit Owner or the Condominium Board, as the case may be, shall 

promptly make or perform, or cause to be made or performed, all maintenance work cluding, 

without limitation,painting, pairs, and replacements) that is ne  ssar-y in co let:lion-therewith 

In addition. the public areas ut the Buildings mid those areasetposed to public view shall be kept 

in g cad appearance, in corticrnmity with the dignity and character of the Buildings, by (i) the 
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Condominium Board, with respect to such parts of Units required to be maintained by it, an „.. 

by each Unit Ox er, with respect to each such Unit Owner's Unit. 

In the event that any Unit after receipt of written notcen from the 

Condominium Board. fails or neglects i ywayto pc to y of its obligations with respect 

to the painting de ti g, maintenances, repair, or replacement of its Unit as provided in this 

Section or of any Common Elements for which such Unit Owner is responsible under the 

Declaration or these By-Laws, the Condominium Board tnay perform or cause to be performed 

such painting , decorating, anuentince„ repair, ar reel cement unless such Unit Owner, within 

live (5) days after receiving notice of such default by the Condominium Board, cures st1ch 

default, or in the case of a default not reasonably susceptible to cure within such period, 

eat ences attd thereatter prosecutes to completion, with due diligence, the curing of such 

All sums expended and all Masts and expenses iincurreincurred in connection with the making 

of any such painting. decorat'ng, maintenance repair. or replacement in such Unit Owner's Unit 

or to any such Common Element for which such Unit Owner is responsible, together with 

interest thereonthe rate o 0 per month (but in :rto event in excess of the maximum rate 

permitted by Law)„ shall be immediately payable by such Unit Owner to the Condominium 

Board and shall, for all purposes hereunder, constitute Commo 'Urges payable by such Unit 

Owner. 

5.2 Alterationsi  Additions, i provements, or Repairs in and to Units. 

(A) After completion f the contemplated developmer and construction of the 

Units, a3td subject the tern of paragraph (B) of this Section 5.2, Um ners may make any 

alterations, improvements, or repairs to such Unit Owner's Unit that do n impair the structural 

egrity of any other Unit car unreasonably alter the exterior appearance f the Unit. The 

3157014_4 Exhibit E By-Laws - 32 
010785-10M 



Condominium Board my, at. ids sole option. require the Unit owner to ptoenre and agree to 

maintain during the course of such work such insurance,as the Condominium Board may 

reasonably prescribe and to execute an agreement, in form and substance satisfactory to the 

Condominium Board',setting forth the terms and conditions under which such alteration, 

addition, or dent may be made, includig, without litrutation, the indemnity referred to 

aragraph (0) hereof and the days and houraidina g which any such work may he done. 

-rations. additions, improvements. and repairs by Unit 'Owners shall 

be lit a ce with Law. In connection therewith, the Condominium Board shall 

execute applications to any dcpatnts of the City of Syracuse, oir to any other governmental  

agencies having jurisdiction thereof, for any and all permits required in. connection with the 

making alteratio additions, `improvements, or r pairs in or to a Unit,. provided that, with 

respect to all such work of a structural nature: to a Unit (but center than that of the nature 

described in paragraph (R) hereof), the same a approved by the Condominium Board pursuant 

e terms of parqvaph (A) hereof 

(C) Neither the CondominiumBoard nor terry t snit Owner Other than the Unit 

°writ:1-(s) making ,any alteratio.ts, improvements, additions, or repairs, ur causing any of the 

same to be made, in or to his err their Unit(s)) shall incur any liability, cost or expense either 

connection with the preparation, execution, err submission of the applications referred to in.  

paragraph 03) here (ii) to any contractor. subcontractor, at rialman, architect, or enginee 

account of any al improvements, additions. or repairs made or caused to be made by 

any Unit Owne (iii) to any Person asserting arty claim for personal injury or property daniage 

therefrom. Any Unit Ownerts) making any alterations, improvements, additions, or 

of causingany of the save to be made, in or to his r their Unit(s), shall agree tin a 
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writing executed and delivered to the Condominium Board, if ;end rr urn Board shall so 

request). and shall be de led it agree (in the absence of such writing), to indemnify and held 

the Condom ini um Board, he members of the Condon urrt Board, the officers of the 

Condominium, the Managing Agent* and all other Unit Owners harmless from and against zmy 

such liability, cost, and expense. 

(D) In addition to the requirements set ii rtlt above s Section5.2 until a 

permanent ccrti e of occupancy is obtained for the Building, no Unit Owner shall make any 

alterations iii ear tc« its Unit inn consistent with the `Plans and Specifications or Floor Plans 

without first .notifying Declarant writing and complying with Declarant's reasonable 

requirements with respect to the alterations. 

If any Unit Owner coamrrn ny eh alterations in violation f the fore 

and conditions, or fails to comply with the reasonable requirements of the: Condomni 3c ard 

in connection With the alterations, the C andomit um Board shall be entitled to cause such work 

by the Unit Ownerto be halted, including, without limitation, to cause the Managing Agent to 

deny access:  to the Buildings to the. Unit Owner's workers and suppliers, until the. Unit Owner 

compiles with the same. During the period until such Unit Owner s permitted hereunder to 

resume its work. the Candom.it iuiuBoard shall have the right to pert-Orin any and all work in and 

to such Unit Owner's Unit as shall be necessary, in the Condominium Board's sole judgment. in 

order to a vid any delay in obtaining a teimporaty oar permanent certi&Itte of occupancy for the 

Buildings (or any atncndtbent to, or ension of, the certificate ctf eupaney if theretofore 

issued). whether or not such Work shall be in compliance with the Plans and Specifications for 

the work theretofore performed- qty, or on behalf of. such Unit Owner The cost and expense of 

illy such work pertbrmed by the Condorrt ttium Board shall, be borne by such Unit Owncr and 
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sh 111 be paid to the CorI mum= Board within fifteen ys of the Condominium Board's 

written demand there 

Section Orations. Additions, or ImproNernents  to the Common Fie  

ccpt as otherwise provided in the Declaration `n thes By-Laws, all necessary or desirable 

alterations. additions, or improvements in car to any f the Common Elements shall be made by 

the Condominium Board, and the cost and expense thereof shall cc nstitute a Com on Expense 

attributable to all Li nit Owners. 

Section ligLiitrAA. 

(A) lithe same shall be obtainable. the Condominium Board shall obtain, and 

shall maintain in full force and effict. specialmulti-peril insurance policies, including fire with.  

extended "all risk" coverage, replacement cost coverao, and agreed valuation, vandalism, and 

malicious rnischid endorsements,insuring the Building, except tare space defined by the 

dimensions of the Units and any appliances. fixtures, irrtprcvements, or any furniture, 

turxtishmgs, decorations, belongings. or other pt:rsonal property contained within the linits, 

together with all ervice machinery contained therein and covering the interrests of the 

Condominiurrt, the Condominiunt Board, all of the Unit Owners. and all Permitted Mortgagees. 

as their espective interest may appe• Each of the said policies shall contain.  

waiversof (a  subrogation, arty defense bated upon en- 

insurance or other insurance, (c) invalidity arising out of any acts of the insured, and 

(d) pro-ruta reduction f liability; 
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(ii) a provision that any adjustment loss will be made by the 

CondominiumBoard and that all proceeds thereof shall paid to the Condominium 

Board: 

a New York standard mortgagee clause in favor of each P.  lttcd 

Mortgagee, which shall provide that the proceeds thereof shall be paid to such Pe.utted 

Mortgagee as its interest may appear, subject, hrfwev the loss payment provisions in 

favor of the Condominium Board set forth in subparagraph (ii) above and in Section 53 

hereof; 

v) provision that such paiiy may not be either canceled or 

substantially modified except upon at least thirty (30) days' prior written notice to the 

C;nndnnumurrt Board and all insureds who may have requested such n including 

Permitted Mortgagee, Duplicate originals or certificates of insurance of all such policies 

and of all renewals thereof, together with proof of payment of premiums, shall be on file 

at the office of the Managing Agent. Copies thereof shall be delivered to any Unit Owner 

or Permitted Mortgagee on written request thereof: 

(v) be write ISO Special Form. equivalent or better with the 

endorsements attached: 

replacement cost value,:  

(b) agreed value or coinsurance must be ► nived; 

ordin, we coverage for undatn4,!ed portion 

for bill t uikling firm 
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(d) demolition and increased oast of construction equal 

to 10% of building limits each or 20% of building limits combined: 

innent breakdown (if not insurcd separately) 

and other coverage hich may be considered common for similar property and as 

may be decided by the Condominium Board. 

(vi) a provision that deductibles shall not exceed $25,0()(1 ffor at 

perils e 

(B) Condominiwn Board shall also obtain acid maintain, tote extent it 

deems applicable and practicable: 

comprehensive g ne rai liability insurance, covering all claims for 

personal injury or property damage arising out of any occurrence on the Property and 

listing a-insureds (a) the Condominium Board and each member thereof. (b) the 

Managing Agent or manager, if any_ ( o.fi eer and employee f the Condominium 

and (d) each Unit Owner; except, however, that such insurance shall not cover any 

liability ofa arising from occurrences ithin his ota Unit, if any; 

insurance 

compensation and New York Statedisability benefits 

insurance; 
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water damage insuranc  

(vi) officers and directors liability insurance; 
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(vii) fidelity insurance and bonds covering all oft , directors, and 

employeesof the Condominium and Managing Agent: 

(viii) umbrella insurance;and 

(ix) such other in tr ondvininanrn Hoard shall troth tti C 10 

time determi 

Each of the aforem tioned policies of insurance h I also cover cro 

liability claims of one sured against. another. 

(C) All policies of ins ye t. be maintained by the CondominiumBoard 

shall contain such limits as the Condommt rd shall from time to time determine, pmvided, 

however, 

(i) with respect .1 lance policies maintained by the Condominium 

Board pursuant to paragraph (A) hereof, the covei shad he to an amount equal to not 

less than $0% of the hill replacement cost of the Building, exclusive of footings and 

Ibundations, without deduction for depreciation, as approved by a fire insurance 

company. a qualified insurance broker., or another gtcaiified source;  

(ii) with respect to in; u e policies maintained by the Condominium 

Board pursuant to subparagraph (i) of paragraph (B) hereof.. such policies shall contain 

the following limits: V .000,000 per occurrence, $2.000,000 aggregate; $1,000,000 

Persorud ilk Advertising Injury: $2,000.000 Products/C.ompleted Operations Aggregate: 

$100.000 Fire Legal Liability: and $10,000 Med Pay. The deductible for this coverage 

should not exceed $1.000 per occurrenc- and shall include endorsementsthe Unit 
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Owners 0 be additional insureds. Coverage shall extend to the Condaminium as named 

insured and include members of the Condominium Board. The policy shall also include 

Non-Owned and Hired Auto liability coverage for $1,000,000 limit, which, policy shall 

have no exclusion for punitive damages, assault and battery. If pollution exclusion is 

attachod, the policy must provide an exception for Hostile Fire and Building 

Heating/Cooling equipment 

(iii) with respect to insurance polici maintained by the Condominium 

Board pursuant to subparagraph (ii) of paragraph (B) hereof. the coverage shall he in  

amount next less than the aggregate of all of the Unit Owners` Coffin Charges for one 

year. 

(iv) with respect to the insurance policies taintained y the.  

Condominium Board pursuant to subparagraph (viii) of paragraph B hereof; the cosyerage 

shall be in amount of $4,000,000. 

Any insurance policies maintained by the Condominium Board may also 

provide for such deductible amounts as the Condominium Beard shall determine. The 

Condominium Board shall review the limits of each insurance policy, as well as the 

amount (Warty deductible sum thereunder, at least once each ye. 

(D) The cost o f all insurance maintained by the Condominium Board pursuant 

to thistion 5.4, shall be borne by the Unit Owners as a Common Expense. 

03) Unit.Owners other uran for their own be°neilt insuring the 

contents of their Units and liabilh acts lffring therein, and all such 

policies shall include the Condominium Board, the Condominium, the Managing Agent, if any, 
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the r Unit Owners, and such others as the Condo rd may reasonably rejuire, as 

additional insureds, and all such policies shall contun waivers of sub gatittrt; and further 

provided that the liability Of the carriers issuing the instrance maintained by the Condominium 

Board Shari not beairected or diminished by reason of any such additional insurance carried by 

any Unit Owner. 

In the event of a conflict between the provisions he Declaration or these 

Bylaw conflict with the provisions (if Exhibit of that .certain First Amended and Restated 

Operating Agreement of Butternut Crossing, ite:  the provisions of Exhibit will control. 

Section Casualty  or Condemnation. 

(A) In the event that the Cotnnton Ele ents, or any part thereof,is damaged or 

destroyed by fire or otl c r c acuttity ("Casualty Loss"), or is taken in condetrtztation or by eminent 

domain ("Taking")„ the net insurance proceeds payable undo( the insurance policies maintained 

by th>e Condom fawn Board pursuant to the terms of Section 5.4 hereof by reason of such 

Casually Loss or the net condemnation awards receivable by reason of such Taking, as the ease 

st y be, shall be payable to the Condominium Board.. All such moneys actually received 

("Trust Fund ' shall be held in trust for benefit of all Unit Owners, with respect to the 

portion thereof allocated to a Casualty Loss or tip a Taking of the 'ontms n Elements and their 

Permitted Mortgagees and shall be disbursed pursuant to the terms of this Section 5.5. 

Furthermore, the terms and conditions set forth in this Section 5.5 are ubject to the terms set 

forth, in the Permitted Mortgages. Notwithstanding anything to the contrary contained either in 

this peragraph (A) o in this Section 5.5, however, no Unit Owner whose Unit, or any 

portion thereof, is taken in cc n4enrrtation or by eminent domain (whether or not all or a part of 

the Cr3nunc n Elements arc contemporaneously taken) shall be deemed to have waived whatever 
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rights that he may have to pursue a separate claim against the condemning authorityby man 

their 

The Condominium Board shall arrange for the prompt repair, or restoration 

("Work') of (i the event of a Casualty Loss, the portion(s) of the Common Elements affected 

by such Casualty L (ii) in the event of a Taking, the portion(s) of the Corrtmon Elements 

affected b such Taking. 

t In the event that Work 'hall Ise performed pursuant to the terms of 

paragraph (B) of this Section 5.5, the Condo iniu Board. shall disburse the Trust Funds. to the 

conrar. ors engaged in the Work in appropriate progress payments. If the Trust Funds shall be 

less than sufficient to discharge the cost and expense of performing the Work, the Condominium 

Board shall levy a speeial assessment againstali Unit Owners for the amount of such deficiency 

in proportion to their respective Common Interests, for Work to the Cotmnon l lements and 

against all Unit 0‘ s, and all proceeds of such special assessment shall become part of the 

Trust Funds. If, conversely, the Trust Funds shall prove to be more than sufficient to discharge 

the cc st and expense of performing the Work, such excess shall be paid to all Unit Owners in 

prop( rtion tt1 their respective Common interests,with respect.t0 Work to the Con. Elements, 

except that no payment shall be made to a Unit Owner until there has first been paid, out of such 

Unit 0 's shave of such excess, such amounts as may be necessary to reduce unpaid liens on 

the Unit Owner's Unit (other than mortgages that are not Permitted Mortgages) in the order of 

priority of such liens. Notwithstanding the foregoing, however, in the event that the Unit 

Ownersare assessed pursuant tea the terms of the second me nce sentenceof this• paragraph (C) for any 

projected deficiency in the amount of the Trust Funds available tea the Condominium Board and, 

after the payment of all, costs and expenses -icurred in connection with the Work, any portion of 
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the Trust Funds remaining unspent, such excess Trust Funds shall, to the extent of such special 

assessment, he deemed to be, and shall constitute, an unspent special assessr ent and shall be 

paid to the Unit Owners so assessed in proportion to their respective. C0111111011 interests, with 

.pect tt Work to the Con foments, free of any claitrt ref any Bono (including, without 

limitation, any ()emitted Mortgagee). 

(D) [Reserved] 

In the event that the dama ;e resulting from a Casualty Loss shall (I) render 

one or more Units wholly or frartially usable the purposes permitted herein nd in the 

Declaration, or (ii) destroy the means of access to one or more Unita, the installments of 

Common Charges otherwise payable by the tcwner of any Unit so affected thereby all 

proportionately abate until such t ,nit shall again be rendered usable for such purposes and/or 

until the meansof access thereto shall he restored, as the case may be. 

(F) If a portion of Unit shall be taken ire condemnation or by errtinent 

domain, the Common Interest appurtenant to stich Unit shall be adjusted in the proportion that 

the total floor area of such Unit after such Taking bears to the total floor area of such Unit prior 

to such Taking. The Condominium Board'shall promptly prepare and record an, amendment 

the Declaration fleeting the new Common Interest appurtenant to sucsuch Unit, which amendment  

shall be executed by the owner of such Unit together with the holders of record of any liens 

thereon (or in lieu of execution by suchUnit` Cfwher and Tenors, the same exc cute aconsenk 

tee such amendment in recordable form). Following the Taking of a.;portidtt of a Unit and the 

recording of the aforementioneed amendment to the Declaration, the votes appurtenant to such 

Unit shall be based upon the n f such Unit, and, in the event of a Taking of 
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tire Unit, the right to tte appurtenant to such jail tll wholly terminate. -it went, 

C"ommon Interests of the enher or remaining Units shall be adjusted accordingly and reflected 

an ameudruent to the Declaration duly ex 'cuted and acknowledged by the Condominium 

Board,and the owners of all of the other or remaining Units together with the holders o the 

'emitted Mortgages. 

As used in this Section 5.5, the 

-prompt ricpair mean that the Work is to be 

comrnettced not more than sixty (60) days after the date. upon ch the Condomini 

notifies t11 Unit Owners that it has received the Trust Funds, whether or not the same 

sufficient to discharge the cost and expense of the Work; and 

"prow" resolve" shall mean that t resolution shall be duly made not 

rnctre than sixty (60) days after the date upon which the Condominium Board notifies the Unit 

Owners that it has received the Trust Fund • and that the same arc or are not sufficient to 

discharge the estimated cost and expense ref the Work, as the ease may.  be. 

Section S.6 Use I th Propertl 

(A) N nuisance shall be allowed on the koperty. nor shall any use or practice 

be allowed that either to its o nets or interferes with the peaceful 

possession or proper use " the Property by its o nets or occupants or which allows airborne 

pollutants into other Units, No mnoral mproper, offensive, or unlawful use shall hennade of 

the Property or any portion thereof, atnd °all valid isms relating to any portion of the Property 

shall be complied with at the sole cost and expeme of the respective Unit Owners or the 

Condominium, ever shall have the obligationto maintain or repair such part ctf the Properly. 
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Nothing shall he done e r kept in any n the Common 

that ould unreasonably inerease ate of insurance Property, except upon 

the prior written consent of the Condominium Board.. No Unit 0 mer shall permit anything, to 

be done, or kept in a Unit or in the C Elements that will resnit• in the cattcellation Of 

iinsttrance on the Property or the contents thereof, or that would be in violation of any Law. No  

waste shall be committed in. the Common Elements. 

(C:) Nothing shall be done in any Unit or in. on, or ̀to the Common Elements 

r the structural integrity of the Property or will. structurally ehange the Building, 

except as is otherwise provided in the Declatntion or in -these By-Laws% without the prior written 

eons -nt of the Condominium Board. In no event shall interic r titions contributing to the 

of any Unit or t Comm Elements he altered or reetnoved. 

Section 5.7 1.7se c f nits. 

(A) to order to provide for congenial occupancy o the Property and for the 

protection of the values of the Units, the use of Units shall he restrit led to, and shall be in 

ae ordance with, the toms contained in the balance f this Section 5,7. 

(B) or any purpose per itled by Law. 

ection 5.8 Use of the Common Eletrtents. The CoElements may be used only 

for the furnishing of the services and facilities, and for the other uses for which they are 

reasonably suited and capable. In addition, with respect to the Common Elements, no furniture. 

packages„ or objects of any kind shall be placed in the lobbies, vestibules, public halls, stairways 

public eleyat or arty othei part of the Common Elements without the prior wwfritten consent of 

the Owners of the Units, The lobbies, vestibules, public halls, stain ays, and elevators that in 
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part comprise the Co on Elemen shall be used only for normal passage through them, 

Accordingly, the Owners cif the Units shall require tradesmen to utilize exclusively the 

elevator and entrance designated by the Condominium Board f • tramporting packages.  

merchandise, ter other objects. 

Section 5.9 intentionally- Omitted. 

Section 5.1(l 1\ c dification of the Rules and Regulations. The Rules and Regulations 

an- ehed hereto part of these By-Laws, `f he Condominium Road shall have the right to 

amend, modify;  add to, or delete any of the Rules and Regulations from time to time, provided, 

however, that any such am :ndment. modifcation, addition, trr deletion may be overruled by a 

vow of 100% of all Unit Owners, in number and CommonInterest:: Copies of the text of any 

amendments, modifications, additions, or deletions to the Rules and Regulations shall be 

furnished to all Unit Ow t less than thirty (30) days prior effective date thereof. It 

any of the Rules and Regulations is inconsistent with other provisions t#f theseBy-Laws, t 

more restrictive provision shall control. 

Se 5.11 Real • The Owner of each Unit shall &reedy pay to the City 

s Om its Unit o 

Section .x.12 Fuel. Unless and until fuel is billed directly ttt Un t t t by the supply 

company, the cost and expense of fuel (tor heating and cooling) serving or benefiting any Unit 

and/or Commcm Element shall be (i) considered part o expense of maintaining such Unit 

and/or Common Element, determined by the Condominium Board, (iii) paid by the 

Condominium Board, and (iv) charged to the respective Unit Owners asn Common Expense for 

such. portion attributable to the Units, and all Unit Owners as a Common Expense for such 
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port* attributable to the Co nmon Elements. ht the ev nt there a particular or.unique use 

being made of a Unit and/or Common Element, the Condomin ard shall cause new 

sur=e o be made, the cost of which shall be borne by the Unit Owners as a Cots tnon Expense. 

Section 533 WaterCharges and Sewer Repay. Unless and until water is separately 

111ctt>red in a Unit and water charges and si r rants are billed directly to a Unit Ow et by the 

appropriate billing authority, the cost and xpense of water serving or benefiting a Unit: and/or 

CommonElement shall, be (i) considered part of the expense of maintaining such Unit and/or 

Common Element (ii) determined by the. Condominium Board, (iii) paid by the Condominium 

Baard, and (iv) charged to the r respective Unit Owners as a CommonExpert fox such portion 

attributable to their Unit, and all Unit Owners as a Common Expense for such portion 

attributable to the Common Elements. In the event there is a particular Or unique being made 

of a Unit, the Condominium ard shall can. a new survey to he made,, the east: which shall 

be borne by all the t Mit Owners as a Cormton Expense. 

%dine 4 Record and Audits. 

Treasurer f the Condominium, r the managing Agent under the 

supervision of such Treasurer, shall keep 1.0, detailed, and accurate records and books of 

acwith respect tci the financial affairs of the Condo inium,which records and books o 

account shall include, without nation, (i) a listing of all receipts of and expenditures by the 

Condominium Board and the Managing Agent, and (ii) a separate listing for each Unit, setting 

forth, arming other things, the amount of each asses= t of Common Charges and Special 

Assessments levied against such Unit, the date when due, the amounts paid thereon. and the 

balance, if any, remaining unpaid, as well itted Mortgages having an interest in such 

Lkt tit. 
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Within ninety (90) days after t end of e fiscal yeas of the  

Condominiums. the Condominium Board shall submit to each Unit Owner, trtc 

any Permitted Mortgagee. an annual report of the rectipts and expenditures  

prepared and certified by an independent certified public accountant. 

distributing ach such report shall be borne by the Condo initun Board as a 

The fiscal year of the Condotni:nittm. shall be a calendar year. 

if so requested, to 

ht Condominium 

of preptaing and 

otnmon Expense. 

ARTICLE 

COMMON CflA GES 

Section 6.1 Determination of Common Expenses and Fixing of-Common Charges. 

(A) tithe to time, but not less frequently than once a year, 

Condominium Board shall (i) prepare d adopt a budget for the Condomi .iurtt, subject, 

respects, to the limitations set forth In Section 2.5 hereof (ii) detetmino the aggregate amo nt of 

Common Charges necessary to be charged to the Unit Owners order to the Common 

Expenses associated with-the Common Elements', and "(iii) allocate and assess such Comoro n 

Charges am igst the Linit Owners in accordance' with ailocati ns set forth in the first y ar's 

budget. The Condominium Board shall advise all Unit Owners promptly thereafter in writing of 

the amount of COMIllon Charges payable by each of them and. not later than ten (10) days prior 

to the date upon which the first instailment of newly-determined Common Charges is due, shall 

furnish copies of the budget (in .a rea.sc nably itemized form) upon which such Common Charges 

wire based to all Unit Owners and to their ctive Permitted Moitgasees. if requested to do so 

riling by such Permitted tvlortgagees. The Condominium Board may, at its sole discretion, 

from time to ti►tom increase or decrease the unt of Common Charges allocated to the Units 
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and payable 

Expenses for any 

pay,able for such.  

Ownersand may modify its prtt r determination of the Common 

as to inc rc ase or d creaamountse the cif Cott anon Charges 

;al year car portion thereof, howev no such revised determination of 

Cornmctn Expenses shall have on the amount of C trr mon Charges payable :by 

Unit rs for any period prior to the date of such new determination. Alt Unit Owners will be 

given a copy of the proposed annual budget cifthe Condominium at least ten (10) days prior to 

the date set for adoption thereof by the Condo Until Board, 

(B) The failure or delay f the Condominium prepare or adopt a 

budget or to deternitne the Co non Expenses for any fiscal year rti n thereof shall not be 

deemed a wain<er car znadrlkati€mig any respect of the .eovettants and provisions hereof or a 

release of any I,hut, Owner from the obligation to pay Common Charges. In such event, the 

Common Charge at were cc«rrtputed on the basis of the Common Expenses last determined for 

any fiscal ye.ar or portion tereof shall continue thereafter to be the Common Charges payable by 

the Unit Owners until a new deter determination of the Common Expenses shall be made 

(0 In addition to the foregoing duty to determine the ai amountof and 

Common Charges. the Condominium Board shall have the right, subject, in all respects, to the 

limitations contained in Section  2.5 hereof, to levy Special Assessments to meat the. Commc>n 

Expenses.All Special'Assessments relative to the Common Elements shall be levied against  

Unit Owners proportion to their respective Com n and Special Asses.  

be payable tether in one lump sum lini Condominium Board shall 

determine, provided, however, that the Condominium Board shall give Unit Owner not less 

than fifteen (i 5) days' u, nen notice prior to the date upon which such Special Assessment, or 

the first installment thereof, shall be due and payable, which notice shall set forth, in n:a unable 
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detail. tl nature and purpose thereof. The Condominium Board shall have. all rights and 

remedies for the collection of Special Assessments as are provided herein for the collection o.f 

on~rnonCh. ge lulling, without litnta provisions of Section 6.4 hereoLi. 

(D) The excess noes derived from the rental or use 

of any space forming a part of, et Included in, any remaining after deduction 

of all expenses incurred in connectionwith generatinb trite shall constitute income of the 

Unit Owners and shall be collected on behalf of the U wners by the condominium Board 

and applied against the Comrno Expenses attributable to the Common Elements for the fiscal. 

Inch collected, In the event that such stet rents. profits, tuxl enues, together with the 

Common Chargesand any Special Assessments collected from the Unit 0 for any year of 

operation shall exceed the Common Expenses for such year, then suet) excess shall be applied by 

the Condominiuin Board againstthe Contoaon Exp s attributable to the Common Elements 

for the next succeeding, year( operation. No Unit Owner shall be entitled to a distribution of 

any portion of such excess unless the Condominium Board shall determine to distribute all or 

part of such excess ail Unit Owners pro-rata, in proportion to their respective Common 

Interest as appropriate, and any such distributions must be made out of the Common.Charges 

collected from Unit Owners. 

S+ coon ti.2 Payment Comsxttc q Charges. 

All Unit s{including Declarant with respect tea' Unsold Inits for so 

long , same ed thereby) shall be obligated to pay Conn Charges and Special.  

Assessments assessed by the `ondominium Board pursuant tt. the terms of Section 6.1 hereof at 

such time or times (but not less than annually) as the Condominium Board shall determine. 

Unless otherwise determined by the Condominiun Board, Common Charges shall he payable in 
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Intents on. the first day tit every month in advance. To the extent permitted by Law,the 

Cond. iiniunt Board shall hav :h Unit. behalf Unit Owners for unpaid 

Common Charges and Special Assessments assessed against such nit Such lien, h wever, 

shall be subordinate, to the extent required by Law, to any liens for real estate taxes assessed 

inst such Unit and any sums unpaid on a Pe ted, gage recorded. against the Unit. 

(B) No Unit Owner hall be liable. 'or the payment of any part of the Common 

Charges and any Special Assessments assessed against his Unit subsequent to a sale, transfer, or 

other conveyance by him of such Unit, together with its AppurtenantInterests, made  

compliance with the terms of Article VII, hereof A Purchaser or other successor-in-title tc the 

Unit shall be liable for the payme -it of all Common Charges and any Spec al 

Assessmentsed and unpaid against such I mnit prior to his acquisition thereof; except that, to 

the extent permitted Law, a Permitted Mortgagee acquiring title to a trrortgaged Unit or a 

Purchaser at a mortga ,  foreclosure sale held with respect to a Permitted Mortgage shall not be 

liable, and s h•rnortw ged Unit shall not he subject to a lien,for the pay ent of any Common 

Charges and Spec I Assessments as essad subsequent to the recording of such Permitted 

Mortgage and prior to the acquisition such Unit by the Permitted Mortgagee Or by such 

Purchaser. However, in the event of a foreelosum of a: Permitted. Mortgage (whether by sale, 

deed in lieu of foreclosure, orotherwise), the defaulting Unit Owner shall remain fully liable for 

th payment of all unpaid Common Charges and Special Assessmentsha accrued prior to such 

tbreciclsure or sale. Any excess prctceeds Tomf such foreerostun or sale I he paid directly to 

thc Condominium Board in payment of all mond. Common Charges Special Assessments, 

In the case of a Unit, any rermuning unpaid Common Charges and Special Assesstnents that are 
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collected from uch foreclosure sale er from the defaulting U tit Owner shall be.. deemed 

Common Expense, collectible from all thosewho are Unit Owners at the time the same levied. 

(C) Subject to the terms and conditions commix in these By-laws, any Unit 

Owr y his Unit, together with its Appurtenant interests, to the Condominium Board 

to its designee corporate or otherwise, on behalf of all unit Owners, without being 

compensate d therefor, and in such Off.nt, he exempt from the payment of Common Charges and 

Special Assessments thereafter ac provided, however, that (1) all Common Charges and 

any Special Assessments then due and payable Witt respect to strc h Unit have been paid; 

(iiJ such Unit is free and dear of all liens and encumbrances other than a Permitted Mortgage 

and the statutory lien for unpaid Common Charges and Special Ass and (iii) no 

violation f any provision of the Condominium Documents then exists with respect to such Unit, 

However in no event shall Dealarartt be permitted to convey any Unsold Unit to the 

Condon imam Board and thereby exc rapt itself from Common Charges and any Special.  

Assessments attributable to such Unit thereafter accruing unless the aggregate Compton Interests 

then appertaining to the Unsold Units constitute 15% or less of the tonal CommonInterests then 

appertaining to all Units, at least live (5) years shall have elapsed from the date of the First 

Closing and, at the time of conveyance, Declarant shall pay to the Condominium Board an 

amount equal to the product of the then current monthly Common Charges for the Unsold 

Unit(s) being conveyed multiplied by twenty-four (24). 

(D) No Unit Owner shall he exemptedfrom liability for the payment of 

Common Charges nt Special Assessments by waiving the use or enjoyment of any or all of the 

Common Elemet t. or by abandoning his Unit (except with respect to a 'o eyanee of the same 
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to the Condominium Board, without eotnpensation, pursuant to the terms paragraph (C) 

hereof), except as expressly provided to the contrary in paragraph (E) Section5.5  
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Rules and Regulations 

of 

Butternut Crossing Condominium 

Unit Owner agrees h imply with the following cols and regulations aid with h 

reasonable modifications pf and additions thereto as condominium Board may h 

fmtn time to 'time make for tl Building, and its Common Areas. Condominium Board shall not 

be responsible for the non-observanceby any other Unit Owner of any of said rules and 

regulation  

Unit Owner shall not exhibit, sell or offer for sale on the Property or in the Building any 
article or thing except those articles and things essentially connected with the stated use 
of the Property by the Unit Owner without the advance consent of Condominium Board. 

Unit Owner will not make or permit any use of the Property or any part for any use which 
would violate any agreements, terms, provisions and conditions of these rules and 
reaulations err which directly or indirectly is forbidden by public law, ordinance or 
governmental regulation or which may be dangerous to life. limb, or property, or which 
may invalidate or increase the premium cost of any policy of insurance carried on the 
Building or covering its operations, or which will suffer or permit the Property or any 
part thereof to be used in any manner including storage therein which, in the judgment of 
Condominium Board, shall in any way impair or tend to impair the character, reputation 
or appearance of the Building as a high quality building, or which will impair or interfere 
with or tend to impair or interfere with any of the services performed by Condominium 
Board tbr the Building. 

C. Unit Owner shall not display, inscribe, print, paint, maintain or affix on any place in or 
about the Building any sign, notice, legend, direction, figure or advertisement except at 
the doors of the Property and on the directory Board, and then only such name(s) and 
matter, and in such color, size, style, place and materials, as shall first have been 
approved by the Condominium Board. The listing of any name other than that of Unit 
Owner, whether at the doors of the Property, on the Building directory, or otherwise, 
shall not operate to vest any right or interest in the Property or be deetruxl to be the 
written consent of Condominium Board, it being expressly understood that any such 
listing is a privilege extended by Condominitun Board. 

D. All persons entering or leaving the Commercial Unit of the Building between the hours of 
6 p.m. and 8 am., Monday through Friday. or at any time on. Saturdays,. Sundays or 
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holidays, may he required to do so under such regulations as Condominium Board may  
impose. Condominium Board may exclude or expel any peddler. 

Unit Owner shall not overload any floor. Condominium Board may direct the time and 
manner of delivery, routing and removal of all items that are delivered to the Building for 
Unit Owner's use and may specify the location of safes and other heavy articles. 

Unless Condominium Board gives advance written consent, Unit Owner shall not use or 
be permitted to bring into the Building any illumination other than electric light, or use or 
permit to be brought into the Building any materials or other articles deemed extra-
hazardous to life. limb or property except in a manner which would not violate any 
ordinance or regulation, or any condition imposed by the standard fire insurance policy 
issued for of buildings in the municipality where the Building is located. Unit. Owner 
shall not use the Property for any illegal or immoral purpose. 

Unit Owner shall cooperate fully with Condominium Board to assure the effective 
operation of the Building's air-conditioning system, and if windows are operable to keep 
them closed when the air-conditioning system is in use. Unit Owner shall insure that all 
persons within the Unit Owner's Property comply with all rules and regulations regarding 
smoking. This shall include the prohibition of smoking if such smoking causes the 
efftets of smoking to he distributed by the air-conditioning system to any non-smoking 
areas of the Building, 

Unit Owner shall not contract for any work or service which might involve the 
employment of labor incompatible with the Building employees or employees of 
contractors doing work or performing services by or on behalf of Condominium Board. 

The sidewalks, halls, passages, exits, entrances, elevators and stairways shall not he 
obstructed by Unit Owner or used tier any purpose other than for ingress and egress from 
its Property. The balls, passages, exits, entrances, elevators, stairways and roof are not 
for the use of the general public and Condominium Board shall in all cases retain the 
right to control and prevent access thereto by all persons whose presence, in the judgment 
of Condominium Board, shall he prejudicial to the safety, character, reputation and 
interests of,  the Building and its Unit. Owners, provided that nothing herein contained 
shall he construed to prevent such access to persons with whom Unit Owner normally 
deals in the ordinary course of Unit Owner's business unless such persons are engaged in 
illegal activities. No Unit Owner and no employees or invitees of any Unit Owner shall 
gcr up on the- roof or into the mechanical rooms of the Building* except as otherwise 
provided in the By-Laws. 

Unit Owner shall not use, keep or permit to be used or kept any foul or noxious gas or 
substance in the Property. or permit or suffer the Property to be occupied or used in a 
nriamer offensive or objectionable to Condominium Board or other occupants of the 
Building, in their reasonable discretion, by reason of noise, odors andlor vibrations. or 
interfere in any way with other Unit Owners or those having business therein. 
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With respect to the Properly and the Building Common Areas, Unit Owner shall see that 
the doors and windows. if operable, are closed and secured before leaving the Building 
and must observe strict care, and caution that all water faucets or water apparatus are 
entirely shut off betOre Unit Owner or Unit Owner's employees or invitees leave the 

Unit Owner covenants and agrees, at its sole cost and expense, to comply with all present 
and future laws, orders. and regulations of all state, federal, municipal and !mat 
governments, departments. commissions, and boards regarding the collection. sorting, 
separation, and recycling of waste products, garbage. refuse, and trash. Unit Owner shall 
sort and separate such waste products, garbage. refuse, and trash into such categories as 
provided by law. Each separately sorted category of waste products. garbage, refuse, and 
trash shall be placed in separate receptacles. 

Condonlinium Board reserves the right to refuse to accept from Unit Owner any waste 
products, garbage, refuse, or trash that is not separated and sorted as required by law, and 
to require ;nit Owner to arrange for such collection at Unit. Owner's sole cost and 
expense, utilizing a contractor satisfactory to Condominium Board. Unit Owner shall pay 
all costs, expenses, tines, penalties, or damages that may be imposed on Condominium 
Board or Unit. Owner by reason of Unit Owner's failure to comply with the provision of 
subparagraph (M), and, at Unit Owner's sole cost and expense, shall indemnify, defend, 
and.hold Condominium Board harmless (including legal fees and expenses) from and any 
against any actions, claims, and suits arising front AO noncompliance, utilizing counsel 
reasonably satisfactory to Condominium Board, 

Unit Owner shall comply with all tbrther reasonable rules and regulations for the use and 
occupancy of the Building as Condominium Board from time to time promulgates for the 
best interests of the Building. 
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STATE OF NEW YORK 
OFFICE OF THE ATTORNEY GENERAL 

ERIC T. SCHNEIDERMAN 
ATTORNEY GENERAL 

DIVISION OF ECONOMIC JUSTICE 
REAL ESTATE FINANCE BUREAU 

Writer's Direct Info: 
(212) 416-8128 

Tiffani.Simmons@ag.ny.gov  

November 28, 2017 
Paul M. Predmore, Esq. 
Bousquet Holstein PPLC 
110 West Fayette Street 
One Lincoln Center, Suite 1000 
Syracuse, NY 13202 

Re: BUTTERNUT CROSSING 
File No.: NA17-0174 
Acceptance Date: 11/17/2017 
Filing Fee: $225.00 Receipt Number: 

Dear Paul Predmore: 

The Department of Law has reviewed your application for a no-action letter concerning a 
transaction involving the above premises, submitted on 11/3/2017. 

On the basis of the facts and circumstances stated in your letter and supporting 
documentation, the Department has determined that it will not take any enforcement action 
because the described transaction occurs without filing or registration pursuant to Section 352-e 
and Section 359-e of the General Business Law. We understand that it is your opinion as counsel 
that the transaction is not subject to those registration and filing requirements. 

This position is based solely upon the limited information supplied and representations 
made in your letter and supporting documentation. Any different set of facts or circumstances 
might result in the Department taking a different position. In addition, this letter expresses the 
Department's position on enforcement action which could arise from this transaction only, 
occurring without filing or registration, and does not purport to express any legal conclusion on 
any subsequent transaction or offering. 

The issuance of this letter shall not be construed to be a waiver of or limitation on the 
Attorney General's authority to take enforcement action for violations of Article 23-A of the 
General Business Law and other applicable provisions of law. 

Very truly yours, 

J • a i sitnnionj 
Tiffani Simmons 
Assistant Attorney General 

120 BROADWAY, NEW YORK, NY 10271 • PHONE (212)416-8122 • FAX (212) 416-8179 • WWW.AG.NY.GOV  
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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 Butternut Crossing Commercial Enterprises, 
LLC (the "Company") consisting of: (A)(i) the acquisition of an interest in all or a portion of an 
approximate .224 acre parcel of improved real property located at 618-620 North Townsend Street, 
in the City of Syracuse, New York (the "Land"); (ii) the construction of approximately 3,870 
square feet of commercial space on the first floor (the 3,870 square feet of commercial space being 
referred to herein as the "Commercial Space" or the "Facility") which is part of a larger 
approximately 16,400 square foot building being constructed for use as an affordable housing 
complex, all located on the Land; (iii) the acquisition and installation in the Facility of furniture, 
fixtures and equipment (the "Equipment" and together with the Land and the Facility, the "Project 
Facility"); (B) the granting of certain financial assistance in the form of exemptions from real 
property tax, State and local sales and use tax and mortgage recording tax (the "Financial 
Assistance"); (C) the appointment of the Company or its designee as an agent of the Agency in 
connection with the acquisition, construction and equipping of the Project Facility; and (D) the 
lease of the Land and Facility by the Agency pursuant to a lease agreement and the acquisition of an 
interest in the Equipment pursuant to a bill of sale from the Company to the Agency; and the 
sublease of the Project Facility back to the Company pursuant to a sublease agreement. 

Capitalized terms used herein which are not otherwise defined herein and which are 
defined in the Agency Lease Agreement dated as of December 1, 2017 (the "Agency Lease"), 
between the Agency and the Company, and shall have the meanings ascribed to such terms in the 
Agency Lease except that, for purposes of this certificate: (A) all definitions with respect to any 
document shall be deemed to refer to such document only as it exists as of the date of this 
certificate and not as of any future date; and (B) all definitions with respect to any Person shall be 
deemed to refer to such Person only as it exists as of the date of this certificate and not as of any 
future date or to any successor or assign. 

I, the undersigned Chairman of the Agency, Do Hereby Certify: 

1. I am an officer of the Agency and am duly authorized to execute and deliver this 
certificate in the name of the Agency. 

2. The Agency is an industrial development agency duly established under Title 1 of 
Article 18-A of the General Municipal Law of the State of New York (the "State"), as amended 
(the "Enabling Act") and Chapter 641 of the Laws of 1979 of the State (said Chapter with the 
Enabling Act, the "Act") (a certified copy of Chapter 641 of the Laws of 1979 of the State is 
attached hereto as Exhibit "A"), and it is a corporate governmental agency constituting a public 
benefit corporation of the State. 
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3. The Act empowers the Agency, among other things, to acquire, construct 
reconstruct, lease, improve, maintain, equip, sell and dispose of land and any building or other 
improvement, and all real and personal property, including, but not limited to, machinery and 
equipment deemed necessary in connection therewith, whether or not now in existence or under 
construction, which shall be suitable for manufacturing, warehousing, research, commercial, 
recreation or industrial facilities, including industrial pollution control facilities, in order to 
advance job opportunities, health, general prosperity and the economic welfare of the people of 
the City of Syracuse and the State and to improve their standard of living. The Act further 
authorizes the Agency to lease any and all of its facilities on such terms and conditions as it 
deems advisable, to acquire, construct, lease, improve, and equip one or more projects as defined 
in the Act, to mortgage any or all of its facilities and to pledge the revenues and receipts from the 
sale or transfer of its facilities. 

4. The Agency has full legal power and authority to own its property, conduct its 
business and execute, deliver, and perform its obligations under the Agency Documents and has 
taken all actions and obtained all approvals required in connection therewith by the Act and any 
other applicable laws and regulations, and no legislation has been enacted affecting the powers or 
authority of the Agency to execute and deliver the Agency Documents, affecting the financing of 
the Project, or affecting the validity thereof or of the Agency Documents, or contesting the 
existence and powers of the Agency or the appointment of the members and officers of the 
Agency to their respective offices. 

5. Pursuant to the Act, the governing body of the City of Syracuse, New York, for 
whose benefit the Agency was established, duly filed or caused to be filed within six (6) months 
after the effective date of Chapter 641 of the Laws of 1979 of the State in the office of the Secretary 
of State of the State the Certificate of Establishment of the Agency pursuant to Section 926 of the 
New York General Municipal Law. The Certificate of Establishment of the Agency described in 
the preceding sentence also named the members and officers of the Agency as appointed by the 
Mayor of the City of Syracuse. Attached hereto as Exhibit "B" are certified copies of said 
Certificates of Establishment and copies of the Certificates of Appointment relating to all of the 
current members of the Agency, who are: 

William M. Ryan Chairman 
M. Catherine Richardson Vice Chairman 
Steven P. Thompson Secretary 
Kenneth Kinsey 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 acquisition, construction and equipping of a 
commercial facility constitutes a Project and describing the financial assistance in connection 
therewith and authorizing a public hearing (the "Public Hearing Resolution") was adopted by 
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the Agency on October 20, 2015 and remains in full force and effect and has not been rescinded, 
repealed or modified. A copy of the Public Hearing Resolution is attached hereto at Exhibit 
"D. 99 

8. Attached hereto as Exhibit "E" is proof of publication of a notice public hearing 
with respect to the Project, published November 5, 2015 as required pursuant to Section 859-a of 
the Act, as well as proof of notice regarding an adjournment of the public hearing, along with 
proof of mailing of the original notice thereof pursuant to Section 859-a of the Act, as well as 
proof of notice of the adjournment, each to the chief executive officers of the affected tax 
jurisdictions (as defined in Section 854(16) of the Act). The public hearing was held November 
19, 2015. 

9. That a resolution classifying the Project as an Unlisted Action pursuant to 
SEQRA, declaring the Agency lead agency for purposes of an uncoordinated review thereunder 
and determining that the Project will not have a significant effect on the environment (the 
"SEQRA Resolution") was adopted by the Agency on November 19, 2015 and remains in full 
force and effect and has not been rescinded, repealed or modified. A copy of the SEQRA 
Resolution is attached hereto at Exhibit "F." 

10. That a resolution approving the undertaking of the acquisition, construction and 
equipping of the Project, appointing the Company as agent of the Agency for the purpose of the 
acquisition, construction and equipping of the Project, and authorizing the execution and 
delivery of an agreement between the Agency and the Company (the "Inducement Resolution") 
was adopted by the Agency on November 19, 2015 and remains in full force and effect and has 
not been rescinded, repealed or modified. A copy of the Inducement Resolution is attached 
hereto at Exhibit "G." 

11. 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 November 19, 2015 (the "PILOT Resolution") and remained in full 
force and effect and has not been rescinded, repealed or modified. A copy of the PILOT 
Inducement Resolution is attached hereto to Exhibit "H". 

12. 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 November 19, 2015 
(the "Final Approving Resolution") and remains in full force and effect and has not been 
rescinded, repealed or modified. A copy of the Final Approving Resolution is attached hereto at 
Exhibit "I". 

13. That a resolution approving a retroactive extension of the Agency Agreement 
between the Agency and the Company until December 31, 2017 and making certain other 
findings was adopted by the Agency on October 17, 2017 (the "Approving Resolution") and 
remains in full force and effect and has not been rescinded, repealed or modified. A copy of the 
Approving Resolution is attached hereto at Exhibit "J". 
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14. 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. 

15. 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. 

16. 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. 

17. There is no action, suit, proceeding or investigation at law or in equity, before or 
by any court, public board or body of the United States of America or the State of New York, 
pending or, to the best of my knowledge, threatened against or affecting the Agency (or to my 
knowledge any basis therefor): (a) wherein an unfavorable decision or finding would adversely 
affect (i) the Inducement Resolution, the Final Approving Resolution, the Company Lease, the 
Agency Lease or the other Agency Documents; or (ii) the existence or organization of the 
Agency; or (iii) restrain or enjoin the financing, acquisition or construction of the Project or the 
performance by the Agency of the Agency Documents; or (b) in any manner questioning the 
proceedings or authority of the financing of the Project, or affecting the validity thereof or of the 
Agency Documents, or contesting the existence and powers of the Agency or the appointment of 
the directors and officers of the Agency to their respective offices. 

18. December 21, 2017 has been duly designated as the date for the Closing. 

19. 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. 

20. In accordance with the Act, the Agency has determined: 

(a) to assist the Company's acquisition, construction, equipping and 
completion of the Project Facility; 
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(b) to grant the Financial Assistance to the Company; 

(c) to designate the Company as the Agency's agent for the acquisition, 
construction, equipping and completion of the Project Facility and to authorize the Company to 
appoint additional agents; 

(d) that the Project will promote employment opportunities and help prevent 
economic deterioration in the City by the preservation and/or 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. 

21. That I did officially cause all certificates necessary for the financing and included 
in the official transcript of closing, to be executed, as required, in the name of the Agency by the 
signing of each of such certificates with the signature of the (Vice) Chairman of the Agency. 

22. That I did officially cause the following Agency Documents to be executed in the 
name of the Agency by the signing of each of such Agency Documents with the signature of the 
William M. Ryan, Chairman of the Agency: 

(a) a Project Agreement between the Agency and the Company; 

(b) a Company Lease from the Company to the Agency pursuant to which the 
Company agrees to lease the Land and the Facility to the Agency; 

(c) an Agency Lease from the Agency to the Company pursuant to which the 
Agency agrees to sublease the Project Facility to the Company; and 

(d) the Mortgage(s) pursuant to which the Mortgagee(s) has been granted a 
security interest in the Project Facility. 

23. 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. 

-5- 
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No member, officer, or employee of the Agency has publicly disclosed, in a writing 
included as part of the official minutes of the Agency, any Interest (as defined in Section 800.3 of 
the New York General Municipal Law), direct or indirect, in the Developer. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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WITNESS, as of the 1st  day of December, 2017. 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

William M. Ryan, Chairman 
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EXHIBIT "A" 

CHAPTER 641 OF THE LAWS OF 1979 
OF THE STATE OF NEW YORK 
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LAWS OF NEW YORK, 1979 

CHAPTER .641 

AN ACT to amend the general municipal law, in relation to creating and 
establishing for the city of Syracuse industrial development agency and, 

proviumg lur Its ItilltalUnS.E111U uutieS 

Became a law July 11, 1979, with the approval of the Governor. Pawed on 
Home Rule request pursuant to Article IX, section 2 (b) (2) of the Constitution, 

by a majority vote, three-fifths being present. 

The People of the State of New York, represented in Senate and Assembly, do 
enact as follows: 

Section 1. The general municipal law is amended by adding a new section nine 
hundred twenty-six to read as follows: - 

§ .026. City of Syracuse industrial development agency. (a) For the benefit of the 
city of Syracuse and the inhabitants thereofian-industrial development agency, to be 
known as the CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT 
AGENCY, is hereby established for the accomplishment of any or all of the purposes 
specified in title one of article eighteen-A of this chapter. It shall constitute a body 
corporate and politic, and be perpetual in duration. It shall consist of five members 
who shall be appointed by the mayor of the city of Syracuse and its chairman shall be 
designated by such mayor. It shall have the powers and duties now or hereafter 
conferred by title one of article eighteen-A of this 'chapter upon industrial 
development agencies. It shall organize in a manner *prescribed by and be subject to 
the provisions of title one of article eighteen-A of this chapter. The agency, its 
memb,crs, officers and employees, and its operations and activities shall in all 

-respects-be-governed by the provisions of-titleone of-article eighteen,A__of this chapter. 
(b) The city shall have the power to make, or contract to make grants or loans, 

including but not limited to grants or loans of money, to the agency in such amounts, 
upon such terms and conditions and for such period or periods of time as in the 
judgment of the city and the agency are necessary or appropriate for the 
accomplishment of any of the purposes of the agency. 

§ 2. This act shall take effect immediately. 



EXHIBIT "B" 

AGENCY'S CERTIFICATE OF ESTABLISHMENT 
AND 

CERTIFICATES OF APPOINTMENT OF CURRENT MEMBERS 
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UERTIFICATE 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 follow: 

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 
()L. the New York State Legislature establishing the City of Syracul 
Industrial Development Agency, was adopted by the New York State 
Legislature on June 16, 1979 and signed by the Governor on July .-1-1 
1979. 

3) The names of the Chairman and the Members, respec-
tively, of the City of Syracuse Industrial Development Agency and 
their terms of office are as follows: 

(a) Frank L. Canino Chairman 
David M. Garber Member 
David S. Michel Member 
Erwin G. Schultz Member 
Irwin L. Davis Member 

(b) The term of office of the Chairman and of 
the Members of the City of Syracuse Indus-
trial Development Agency is at the pleasure 
of the Mayor and continues until a successor 
is appointed and has qualified. 

4) The facts establishing the need for the creation of 
a City of Syracuse Industrial Development Agency are as follows: 

Expansion of its industrial-commercial base is essentia 
to the City of Syracuse, especially in a time of mounting economic 
pressures. To achieve this goal of expansion, the City has design( 
a comprehensive economic development program, requiring an Industr: 
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 Develc 
ment Agency to strengthen the business and industrial climate of tl 
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 assistang 
participation. STAIgSgt  
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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 attrac 
the commercial and industrial enterprises necessary for continued 
economic health and growth. 

July 20, 1979 PLQ  Lee Alexander Alexander 
Mayor 
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A. Mine 
ayo , City of Syracuse 

RECEIVED 
MISC. RECORDS 

JAN 2 1 2010 

DEPARTNENT OF sTAli 
2010 JAN 25 All 04 

iii(Z lija1ESN4*i E OF THE MAYOR 

Stephanie A. Miner, Mayor 

CERTIFICATE OF APPOINTMENT TO THE 
CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

Pursuant to Article 18-A of the General Municipal Law of the State of New York, 
Stephanie A. Miner, Mayor of the City of Syracuse, hereby certifies the appointment of 
the following person as a Member and officer of the City of Syracuse Industrial 
Development Agency: 

Mr. William Ryan - Member/Chairman 

The following Member and Officer of the City of Syracuse Industrial Development 
Agency shall no longer serve as Member or Officer of said Agency: 

Mr. Irwin Davis -Member/Chairman 

No Member or Officer of the City of Syracuse Industrial development Agency shall 
receive any compensation for the discharge of their duties as Member or Officer of the 
Agency, but shall be entitled to necessary expenses incurred in the discharge of their 
duties as such Member or Officer. 

The appointment herein set forth shall be effective as of January 15, 2010. 

203 CITY HALL • SYRACUSE, N.Y. 13202-1473 • (315) 448-8005 • FAX: (315) 448-8067 
WEB PAGE: wvvw.syracuse.ny.us  



ie A. M'ner 
ayor, City of Syracuse 

RECEIVED 
MISC. RECORDS 

FEB 1 > 2010 
OFFICE OF THE MAVOR 

DEPARTMENT OF STATE 
Stepha ie A. Miner 

CERTIFICATE OF APPOINTMENT TO THE 
CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

Pursuant to Article 18-A of the General Municipal Law of the State of New York, 
Stephanie A. Miner, Mayor of the City of Syracuse, hereby certifies the appointment of 
the following person as a-Men+er of the City of Syracuse Industrial Development 

/. Agency: / ;  

M. Catherine Richardson Member/Vice Chair 

No Member or Officer of the City of Syracuse Industrial development Agency shall 
receive any compensation for the discharge of their duties as Member or Officer of the 
Agency, but shall be entitled to necessary expenses incurred in the discharge of their 
duties as such Member or Officer. 

The appointment herein set forth shall be effective as of February 12, 2010. 

203 CITY HALL SYRACUSE, N.Y. 13202-1473 (315) 448-8005 o FAX: (395) 448-8067 
WEB PAGE: www.syracuse.ny.us  



anie A. finer 

ayor, City of Syracuse 

OFFICE OF THE MAYOR 

Stephanie A. Miner, Mayor 

CERTIFICATE OF APPOINTMENT TO THE 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

Pursuant to Article 18-A of the General Municipal Law of the State of New York, Stephanie A. 

Miner, Mayor of the City of Syracuse, hereby certifies the appointment of the following person 

as a Member of the City of Syracuse Industrial Development Agency: 

Mr. Steve Thompson - Member/Secretary 

The following Member and Officer of the City of Syracuse Industrial Development Agency shall 

no longer serve as Member or Officer of said Agency: 

Mr. John Gamage - Member/Secretary 

No Member or Officer of the City of Syracuse Industrial Development Agency shall receive any 

compensation for the discharge of their duties as Member or Officer of the Agency, but shall be 

entitled to necessary expenses incurred in the discharge of their duties as such Member or 

Officer. 

The appointment herein set forth shall be effective as of January 6, 2014. 

203 CITY HALL • SYRACUSE, N.Y. 13202-1473 • (315) 448-8005 • FAX: (315) 448-8067 
Website: www.syracuse.ny.us  



OFFICE OF THE MAYOR 

Stephanie A. Miner, Mayor 

CERTIFICATE OF APPOINTMENT TO THE 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

Pursuant to Article 18-A of the General Municipal Law of the State of New York, Stephanie A. 

Miner, Mayor of the City of Syracuse, hereby certifies the appointment of the following person 

as a Member of the City of Syracuse Industrial Development Agency: 

Mr. Kenneth Kinsey - Member 

The following Member and Officer of the City of Syracuse Industrial Development Agency shall 

no longer serve as Member or Officer of said Agency: 

Ms. Pamela Hunter - Member 

No Member or Officer of the City of Syracuse Industrial Development Agency shall receive any 

compensation for the discharge of their duties as Member or Officer of the Agency, but shall be 

entitled to necessary expenses incurred in the discharge of their duties as such Member or 

Officer. 

The appointment herein set forth shall be effective as of January 13, 2016. 

(/ 

St anie A. finer 

ayor, City of Syracuse 

203 CITY HALL • SYRACUSE, N.Y. 13202-1473 • (315) 448-8005 • FAX: (315) 448-8067 
Website: www.SyrGov.net  
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BY-LAWS OF 
THE CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

(as amended August 18, 2009) 

Article I  

THE AGENCY 

Section I. Name 

The name of the agency shall be "City of Syracuse Industrial Development Agency", 

and it shall be referred to in these by-laws as the Agency. 

Section 2. Seal 

The seal of the Agency shall be in such form as may be determined by the members 

of the Agency. 

Section 3. Office 

The principal office of the Agency shall be located in the City of Syracuse, New 

York, County of Onondaga, and State of New York. The Agency may have such other offices at 

such other places as the members of the Agency may, from time to time, designate by resolution. 

Article II 

MEMBERS 

Section 1. Members 

(a) There shall be five members of the Agency. All references in these by-laws 

to members shall be references to Members of the Agency. The persons designated in the 

certificates of appointment filed in the office of the Secretary of State as members of the Agency 

and their successors in office and such other persons as may, from time to time, be appointed as 
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Members of the Agency by the Mayor of the City of Syracuse, or by special act of the Legislature, 

shall constitute all the members. 

(b) Members shall hold office at the pleasure of the Mayor and shall continue to 

hold office until his or her successor is appointed and has qualified. The Mayor may remove any 

Member at his discretion, with or without cause. 

(c) Upon the resignation or removal of a Member, a successor shall be selected 

by the Mayor. 

(d) Members may resign at any time by giving written notice to the Mayor and 

to the Chairman of the Agency. Unless otherwise specified in the notice the resignation shall take 

effect upon receipt of the notice by the Chairman or the Mayor. Acceptance of the resignation shall 

not be necessary to make it effective. 

Section 2. Meeting of the Members  

(a) The Annual Meeting of the members shall be held on such date or dates as 

shall be fixed, from time to time, by the Members of the Agency. The first Annual Meeting of 

Members shall be held on a date within twelve (12) months after the filing of the Certificate of the 

Agency with the Secretary of State as required by General Municipal Law §856 (1) (a). Each 

successive Annual Meeting of Members shall be held on a date not more than twelve (12) months 

following the preceding Annual Meeting of Members. 

(b) Regular meetings of the Agency may be held at such time and place as, from 

time to time, may be determined by the Members. 

(c) Upon the written request of the Mayor, the Chairman or two (2) Members of 

the Agency, the Chairman of the Agency shall call a special meeting of the Members. Special 

meetings may be held on such date or dates as may be fixed in the call for such special meetings. 
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The call for a special meeting may be personally delivered to each Member of the Agency or may 

be mailed to the business or home address of such Member. A waiver of notice may be signed by 

any Member failing to receive a proper notice. 

Section 3. Procedure at Meetings of Members  

(a) The Chairman shall preside over the meetings of the Agency. In the absence 

of the Chairman, the Vice-Chairman shall preside. In the absence of both the Chairman and Vice-

Chairman, any Member directed by the Chairman may preside. 

(b) At all meetings of Members, a majority of the Members of the Agency shall 

constitute a quorum for the purpose of transacting business. If less than a quorum is present for any 

meeting, the Members then present may adjourn the meeting to such other time or until a quorum is 

present. Except to the extent provided for by law, all actions shall be by a majority of the votes cast, 

provided that the majority of the votes cast shall be at least equal to a quorum. 

(c) When determined by the Agency that a matter pending before it is 

confidential in nature, it may, upon motion, establish an executive session and exclude any non-

member from such session. 

(d) Order of business 

At all meetings of the Agency, the following shall be the order of business: 

(1) Roll Call; 

(2) Proof of Notice of Meeting; 

(3) Reading and approval of the minutes of the previous meeting; 

(4) bills and communications; 

(5) Report of the Treasurer; 

(6) Reports of Committees; 

SYLIB01\134056\3 
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(7) Unfinished business; 

(8) New business; 

(9) Adjournment. 

The order of business may be altered or suspended at any meeting by the Members of the Agency. 

(e) All resolutions shall be in writing and shall be recorded in the journal of the 

proceedings of the Agency. 

Article III 

OFFICERS AND PERSONNEL 

Section 1. Officers  

The officers of the Agency shall be Chairman or Co-Chairman, Vice-Chairman, 

Secretary and Treasurer and such other offices as may be prescribed, from time to time, by the 

Agency. The Chairman or Co-Chairman and other officers shall be appointed by the Mayor of the 

City of Syracuse and may be removed with or without cause at his discretion. Each officer shall be 

a Member of the Agency during his or her term of office. 

Section 2. Chairman or Co-Chairmen 

The Chairman shall be chief executive officer of the Agency, and shall serve as an ex 

officio member of all duly constituted committees, shall supervise the general management and the 

affairs of the Agency, and shall carry out the orders and resolutions of the Agency. Except as 

otherwise authorized by resolution of the Agency, the Chairman shall execute (manually and by 

facsimile signature) all agreements, contracts, deeds, bonds, notes or other evidence of indebtedness 

and any other instruments of the Agency on behalf of the Agency. The Mayor may from time to 

time appoint two Co-Chairmen in place of the Chairman. During their term of office the Co- 
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Chairmen shall share equally the duties, rights, powers and responsibilities of the Chairman. The 

action of either Co-Chairman or execution (manually or by facsimile signature) by either Co-

Chairman of any agreement, contract, deed, bond, note or other evidence of indebtedness or any 

other instrument of the Agency on behalf of the Agency shall have the same force and effect as such 

action or execution by the Chairman. 

Section 3. Vice-Chairman 

The Vice-Chairman shall have all the powers and functions of the Chairman or Co-

Chairmen in the absence or disability of the Chairman or Co-Chairmen, as the case may be. The 

Vice-Chairman shall perform such other duties as the Members of the Agency shall prescribe or as 

delegated by the Chairman or Co-Chairmen. 

Section 4. Secretary 

The Secretary shall keep the minutes of the Agency, shall have the custody of the 

seal of the Agency and shall affix and attest the same to documents when duly authorized by the 

Agency, shall attest to the giving or serving of all notices of the Agency, shall have charge of such 

books and papers as the Members of the Agency may order, shall attest to such correspondence as 

may be assigned, and shall perform all the duties incidental to his office. 

Section 5. Treasurer 

The Treasurer shall have the care and custody of all the funds and securities of the 

Agency, shall deposit such funds in the name of the Agency, in such bank or trust company as the 

members of the Agency may elect, shall sign such instrument as may require the Treasurer's 

signature, but only with the approval of the Chairman or Co-Chairman, as the case may be, shall at 

all reasonable times exhibit the books and accounts of the Agency to the Mayor or any Member of 
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the Agency, and at the end of each fiscal year shall present an annual report setting forth in full the 

financial condition of the Agency. 

Section 6. Additional Personnel  

The Agency, with the consent of the Mayor, may appoint an Administrative or 

Executive Director to supervise the administration of the business and affairs of the Agency, subject 

to the direction of the Agency. The Agency may, from time to time, employ such other personnel as 

it deems necessary to execute its powers, duties and functions as prescribed by the New York State 

Industrial Development Agency Act (General Municipal Law, Article 18-A), as amended, and all 

other laws of the State of New York applicable thereto. 

Section 7. Compensation of Chairman, Co-Chairmen, Members, Officers, and Other Personnel  

The Chairman, Co-Chairmen, Members and Officers shall receive no compensation 

for their services but shall be entitled to the necessary expenses, including traveling expenses, 

incurred in the discharge of their duties. The compensation of other personnel, including the 

Administrative Director, shall be determined by the Members of the Agency. 

Article IV 

AMENDMENTS 

Section 1. Amendments to By-Laws  

These by-laws may be amended or revised, from time to time, by a two-third (2/3) 

vote of the Agency, but no such amendment or revision shall be adopted unless written notice of the 

proposed action shall have been given by mail to each Member and the Mayor at least ten (10) days 

prior to the date of the meeting at which it is proposed that such action be taken; provided, however, 

SYLIB01\134056\3 

6 



that this provision and other provisions relating to the appointment, renewal and terms of office of 

Members and officers may be amended only with the prior written approval of the Mayor. 

Article V 

MISCELLANEOUS 

Section 1. Sureties and Bonds  

In case the Agency shall so require, any officer, employee or agent of the Agency 

shall execute to the Agency a bond in such sum and with such surety or sureties as the Agency may 

direct, conditioned upon the faithful performance of his or her duties to the Agency and including 

responsibility for negligence and for the accounting for all property, funds or securities of the 

Agency which may come into the hands of the officer, employee or agent. 

Section 2. Indemnification  

(a) Upon compliance by a Member or Officer of the Agency (including a former 

Member or Officer, the estate of a Member or Officer or a judicially appointed personal 

representative thereof) (referred to in this Section 2 collectively as "Member") with the 

provisions of subdivision (i) of this Section 2, the Agency shall provide for the defense of the 

Member in any civil action or proceeding, state or federal, arising out of any alleged act or 

omission which occurred or allegedly occurred while the Member was acting within the scope of 

the public employment or duties of such Member. This duty to provide for a defense shall not 

arise where such civil action or proceeding is brought by or at the behest of the Agency. 

(b) Subject to the conditions set forth in paragraph (a) of this subdivision, the Member 

shall be entitled to be represented by private counsel of the Member's choice in any civil action 

or proceeding whenever the chief legal officer of the Agency or other counsel designated by the 
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Agency determines that a conflict of interest exists, or whenever a court, upon appropriate 

motion or otherwise by a special proceeding, determines that a conflict of interest exists and that 

the Member is entitled to be represented by counsel of the Member's choice, provided, however, 

that the chief legal officer or other counsel designated by the Agency may require, as a condition 

to payment of the fees and expenses of such representation, that appropriate groups of such 

Members be represented by the same counsel. Reasonable attorneys' fees and litigation expenses 

shall be paid by the Agency to such private counsel from time to time during the pendency of the 

civil action or proceeding with the approval of a majority of the Members of the Agency eligible 

to vote thereon. 

(c) Any dispute with respect to representation of multiple Members by a single counsel 

or the amount of litigation expenses or the reasonableness of attorneys' fees shall be resolved by 

the court upon motion or by way of a special proceeding. 

(d) Where the Member delivers process and a written request for a defense to the 

Agency under subdivision (i) of this Section 2, the Agency shall take the necessary steps on 

behalf of the Member to avoid entry of a default judgment pending resolution of any question 

pertaining to the obligation to provide for a defense. 

(e) The Agency shall indemnify and save harmless its Members in the amount of any 

judgment obtained against such Members in a State or Federal court, or in the amount of any 

settlement of a claim, provided that the act or omission from which such judgment or claim arose 

occurred while the Member was acting within the scope of the Member's public employment or 

duties; provided further that in the case of a settlement, the duty to indemnify and save harmless 

shall be conditioned upon the approval of the amount of settlement by a majority of the Members 

of the Agency eligible to vote thereon. 
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(f) Except as otherwise provided by law, the duty to indemnify and save harmless 

prescribed by this Section 2 shall not arise where the injury or damage resulted from intentional 

wrongdoing or recklessness on the part of the Member seeking indemnification. 

(g) Nothing in this subdivision shall authorize the Agency to indemnify or save 

harmless any Member with respect to punitive or exemplary damages, fines or penalties; 

provided, however, that the Agency shall indemnify and save harmless its Members in the 

amount of any costs, attorneys' fees, damages, fines or penalties which may be imposed by 

reason of an adjudication that the Member, acting within the scope of the Member's public 

employment or duties, has, without willfulness or intent on the Member's part, violated a prior 

order, judgment, consent decree or stipulation of settlement entered in any court of the State or of 

the United States. 

(h) Upon entry of a final judgment against the Member, or upon the settlement of the 

claim, the Member shall serve a copy of such judgment or settlement, personally or by certified 

or registered mail within thirty (30) days of the date of entry or settlement, upon the Chairman 

and the chief administrative officer of the Agency; and if not inconsistent with the provisions of 

this Section 2, the amount of such judgment or settlement shall be paid by the Agency. 

(i) The duty to defend or indemnify and save harmless prescribed by this Section 2 

shall be conditioned upon: (i) delivery by the Member to the Chairman of the Agency and the 

chief legal officer of the Agency or to its chief administrative officer of a written request to 

provide for such Member's defense together with the original or a copy of any summons, 

complaint, process, notice, demand or pleading within ten (10) days after the Member is served 

with such document, and (ii) the full cooperation of the Member in the defense of such action or 
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proceeding and in defense of any action or proceeding against the Agency based upon the same 

act or omission, and in the prosecution of any appeal. 

(j) The benefits of this Section shall inure only to Members as defined in subdivision 

(a) of this Section 2 and shall not enlarge or diminish the rights of any other party. 

(k) This Section 2 shall not in any way affect the obligation of any claimant to give 

notice to the Agency under Section 10 of the Court of Claims Act, Section 880 of the General 

Municipal Law, or any other provision of law. 

(1) The Agency is hereby authorized and empowered to purchase insurance from any 

insurance company created by or under the laws of the State, or authorized by law to transact 

business in the State, against any liability imposed by the provisions of this Section 2, or to act as 

a self-insurer with respect thereto. The provisions of this Section 2 shall not be construed to 

impair, alter, limit or modify the rights and obligations of any insurer under any policy of 

insurance. 

(m) All payments made under the terms of this Section 2, whether for insurance or 

otherwise, shall be deemed to be for a public purpose and shall be audited and paid in the same 

manner as other public charges. 

(n) Except as otherwise specifically provided in this Section 2, the provisions of this 

Section 2 shall not be construed in any way to impair, alter, limit, modify, abrogate or restrict 

any immunity to liability available to or conferred upon any Member of the Agency by, in 

accordance with, or by reason of, any other provision of State or Federal statutory or common 

law. The benefits under this Section 2 shall supplement, and be available in addition to, defense 

or indemnification protection conferred by any law or enactment. This Section 2 is intended to 

confer upon Members of the Agency all of the benefits of Section 18 of the Public Officers Law 
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and to impose upon the Agency liability for costs incurred under the provisions hereof and 

thereof. 

Section 3. Fiscal Year 

The fiscal year of the Agency shall be fixed by the Members, subject to the 

applicable law. 

Section 4. Powers of the Agency 

The Agency shall have all the powers of an Industrial Development Agency 

authorized by Article 18-A of the General Municipal Law and shall have the power to do all things 

necessary or convenient to carry out its purposes and exercise the powers authorized herein. 
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PUBLIC HEARING RESOLUTION 
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RESOLUTION 

A regular meeting of the City of Syracuse Industrial Development Agency was convened 
in public session on. October 20, 2015, at 8:30 o'clock a.m. in the Common Council Chambers, 
City Hall, 233 East Washington Street, Syracuse, New York. 

The meeting was called to order by the Chairman and, upon roll being called, the 
following members of the Agency were: 

PRESENT: William Ryan, Steven Thompson, Donald Schoenwald, Esq., M. Catherine 
Richardson, Esq., Pamela Hunter 

THE FOLLOWING PERSONS WERE ALSO PRESENT: Staff Present: Ben Walsh, 
Judith DeLaney, Debra Ramsey-Burns, John Vavonese, Thomas Babilon, Esq., Susan Katzoff, 
Esq., Matthew Kerwin, Esq.; Others Present: Barry Lentz, Aggie Lane, Richard Sykes, Terri 
Roney, Michael Brady, David Bottar, Charlie Breuer, Brian Dionne, Anthony Rojas, Chris 
Trevasani, Ben Lockwood; Media: Rick Moriarty 

The following resolution was offered by Donald Schoenwald and seconded by Pamela 
Hunter: 

RESOLUTION DETERMINING THAT THE 
ACQUISITION, CONSTRUCTION AND EQUIPPING OF A 
COMMERCIAL FACILITY AT THE REQUEST OF THE 
COMPANY CONSTITUTES A PROJECT; DESCRIBING 
THE FINANCIAL ASSISTANCE IN CONNECTION 
THEREWITH; AND AUTHORIZING A PUBLIC 
HEARING 

WHEREAS, the City of Syracuse Industrial Development Agency (the "Agency") is 
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State 
of New York (the "State"), as amended, together with Chapter 641 of the Laws of 1979 of the 
State of New York, as amended from time to time (collectively, the "Act"), to promote, develop, 
encourage and assist in the acquiring, constructing, reconstructing, improving, maintaining, 
equipping and furnishing of industrial, manufacturing, warehousing, commercial, research and 
recreation facilities, for the purpose of promoting economically sound commerce and industry to 
advance the job opportunities, health, general prosperity and economic welfare of the people of 
the State, to improve their recreation opportunities, prosperity and standard of living; and 

WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered 
under the Act to grant "financial assistance" (as defined in the Act) in connection with the 
acquisition, reconstruction and equipping of one or more "projects" (as defined in the Act); and 

WHEREAS, Butternut Crossing Commercial Enterprises, LLC, a New York limited 
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liability company or a similar entity to be formed (the "Company"), requested by application 
dated October 13, 2015 that the Agency undertake a project (the "Project") consisting of: 
(A)(i) the acquisition of an interest in all or a portion of an approximate .224 acre parcel of 
improved real property located at 618-620 North Townsend Street, in the City of Syracuse, New 
York (the "Land"); (ii) the construction of approximately 5,800 square feet of commercial space 
on the first floor (the 5,800 square feet of commercial space being referred to herein as the 
"Commercial Space" or the "Facility") which is part of a larger approximately 17,400 square 
foot building being constructed for use as an affordable housing complex, all located on the 
Land; (iii) the acquisition and installation in the Facility of furniture, fixtures and equipment (the 
"Equipment" and together with the Land and the Facility, the "Project Facility"); (B) the 
granting of certain financial assistance in the form of exemptions from real property tax, State 
and local sales and use tax and mortgage recording tax (the "Financial Assistance"); (C) the 
appointment of the Company or its designee as an agent of the Agency in connection with the 
acquisition, renovation and equipping of the Project Facility; and (D) the lease of the Land and 
Facility by the Agency pursuant to a lease agreement and the acquisition of an interest in the 
Equipment pursuant to a bill of sale from the Company to the Agency; and the sublease of the 
Project Facility back to the Company pursuant to a sublease agreement; and 

WHEREAS, the Company's request to have the Agency acquire an interest in the 
improvements constructed on the Land and provide Financial Assistance is limited to the 
Commercial Space; and 

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law of the State of 
New York, as amended, and the regulations of the Department of Environmental Conservation of 
the State of New York promulgated thereunder (collectively referred to hereinafter as "SEQRA"), 
the Agency is required to make a determination with respect to the environmental impact of any 
"action" (as said quoted term is defined in SEQRA) to be taken by the Agency and the approval of 
the Project constitutes such an action; and 

WHEREAS, the Agency has not yet made a determination under SEQRA; and 

WHEREAS, the Agency has not approved undertaking the Project or granting the 
Financial Assistance; and 

WHEREAS, the grant of Financial Assistance to the Project is subject to, among other 
things, the Agency finding after a public hearing pursuant to Section 859-a of the Act that the 
Project will serve the public purposes of the Act by promoting economically sound commerce 
and industry to advance the job opportunities, health, general prosperity and economic welfare of 
the people of the State or increasing the overall number of permanent, private sector jobs in the 
State. 

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial 
Development Agency, as follows: 
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(1) Based upon the representations made by the Company to the Agency, the Agency 
makes the following findings and determinations: 

(A) The Project constitutes a "project" within the meaning of the Act; and 

(B) The Financial Assistance contemplated with respect to the Project consists 
of assistance in the form of exemptions from State and local sales and use tax, real property tax 
and mortgage recording tax. 

(2) The Agency hereby directs that pursuant to Section 859-a of the Act, a public 
hearing with respect to the Project and Financial Assistance shall be scheduled with notice 
thereof published, and such notice, as applicable, shall further be sent to affected tax jurisdictions 
within which the Project is located. 

(3) The Secretary or the Executive Director of the Agency is hereby authorized to and 
may distribute copies of this Resolution to the Company and to do such further things or perform 
such acts as may be necessary or convenient to implement the provisions of this Resolution. 

(4) A copy of this Resolution shall be placed on file in the office of the Agency where 
the same shall be available for public inspection during business hours. 

The question of the adoption of the foregoing resolution was duly put to vote on a roll 
call, which resulted as follows: 

AYE NAY 

William Ryan X 
Steven Thompson X 
Donald Schoenwald, Esq. X 
M. Catherine Richardson, Esq. X 
Pamela Hunter X 

The foregoing Resolution was thereupon declared duly adopted. 
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'Steven  P. Thompson, Secre 

STATE OF NEW YORK 
) SS.: 

COUNTY OF ONONDAGA ) 

I, the undersigned Secretary of the City of Syracuse Industrial Development 
Agency, DO HEREBY CERTIFY that I have compared the annexed extract of the minutes of the 
meeting of the City of Syracuse Industrial Development Agency (the "Agency") held on October 
20, 2015, with the original thereof on file in my office, and that the same (including all exhibits) is 
a true and correct copy of the proceedings of the Agency and of the whole of such original insofar 
as the same relates to the subject matters referred to therein. 

I FURTHER CERTIFY that (i) all members of the Agency had due notice of such 
meeting, (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such 
meeting was open to the general public and public notice of the time and place of such meeting 
was duly given in accordance with such Section 104, (iii) the meeting was in all respects duly held, 
and (iv) there was a quorum present throughout. 

I FURTHER CERTIFY that, as of the date hereof, the attached resolution is in 
full force and effect and has not been amended, repealed or rescinded. 

IN WITNESS WHEREOF, I have set my hand and affixed the seal of the Agency 
this day of November, 2015. 

City of Syracuse Industrial Development Agency 

(S E A L) 

4 
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EXHIBIT "E" 

NOTICE OF PUBLIC HEARING WITH EVIDENCE OF PUBLICATION AND COPIES 
OF LETTERS TO AFFECTED TAX JURISDICTIONS PURSUANT TO SECTIONS 

859-a OF THE ACT 

14388812.1 



NOTICE OF PUBLIC HEARING 

NOTICE IS HEREBY GIVEN that a public hearing pursuant to Section 859-a of the 
New York General Municipal Law, will be held by the City of Syracuse industrial Development 
Agency (the "Agency") on the 17th  day of November, 2015, at 8:30 o'clock a.m., local time, at 233 
East Washington Street Common Council Chambers, City Hall, Syracuse, New York, in 
connection with the following matter: 

Butternut Crossing Commercial Enterprises, LLC, a New York limited liability company 
or a similar entity to be formed (the "Company"), has requested the Agency undertake a project 
(the "Project") consisting of: (A)(i) the acquisition of an interest in all or a portion of an 
approximate .224 acre parcel of improved real property located at 618-620 North Townsend 
Street, in the City of Syracuse, New York (the "Land"); (ii) the construction of approximately 
5,800 square feet of commercial space on the first floor (the 5,800 square feet of commercial 
space being referred to herein as the "Commercial Space" or the "Facility") which is part of a 
larger approximately 17,400 square foot building being constructed for use as an affordable 
housing complex, all located on the Land; (iii) the acquisition and installation in the Facility of 
furniture, fixtures and equipment (the "Equipment" and together with the Land and the Facility, 
the "Project Facility"); (B) the granting of certain financial assistance in the form of exemptions 
from real property tax, State and local sales and use tax and mortgage recording tax (the 
"Financial Assistance"); (C) the appointment of the Company or its designee as an agent of the 
Agency in connection with the acquisition, renovation and equipping of the Project Facility; and 
(D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the 
acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to the 
Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement. 

The Company shall be the initial owner or operator of the Project Facility. 

The Agency will at the above-stated time and place hear all persons with views with respect 
to the proposed Financial Assistance to the Company, the proposed owner/operator, the location of 
the Project Facility and the nature of the Project. 

A copy of the application filed by the Company with the Agency with respect to the Project, 
including an analysis of the costs and benefits of the Project, is available for public inspection 
during business hours at the office of the Agency located at 333 West Washington Street, Suite 130, 
Syracuse, New York. 

Dated: November 2, 2015 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
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Post-Standard 11/05/2015 

Pamela Gallagher 
Principal Clerk 
An Authorized Designee of the Presrdeht, Ti othy R. Kennedy 
Subscribed and sworn to before me, this 5th day of November 
2015 

The Post-Standard syracuse 
LEGAL AFFIDAVIT MEDIA GROUP 

INV#: 0007472081 Syracuse co m THE POST•ST_ANDARD 

BARCLAY DAMON LLP 
ONE PARK PL 
330 S STATE ST 
SYRACUSE, NY 13202 

Name: BARCLAY DAMON LLP 

Account Number:1056027 

INV#: 0007472081 

Sales Rep: Pamela Gallagher 

Date Position Description P.O. Number Ad Size 

11/05/2015 Other Legals NY NOTICE OF PUBLIC HEARING Matter 3077413 1 x 125.00 CL 
NOTICE IS HEREBY GIVEN that 

State of New York, County of Onondaga ss. Pamela Gallagher, of the City of Syracuse, in said County, being duly sworn, doth 
depose and says: this person is the Principal Clerk in the office of THE POST-STANDARD, a public newspaper, published in the 
City of Syracuse, Onondaga County, New York and that the notice, is an accurate and true copy of the ad as printed in said 
newspaper, was printed and published in the regular edition and issue of said newspaper on the following days, viz.: 

NOTARY PUBLIC 

FOR QIUESTIONS CONCERNING THIS AFFIDAVIT, 
PLEASE CONTACT PAMELA GALLAGHER AT 

HE/D1 A. STEPHENS 
Notary Public - State of New York 

No. 01ST6290718 
Qualified in Onondaga Count 

My Commission Expires: 
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11/05/2015 Other Legals NY NOTICE OF PUBLIC HEARING Matter 3077413 1 x 125.00 CL 
NOTICE IS HEREBY GIVEN that a 

NOTICE OF PUBLIC 
HEARING NOTICE IS 
HEREBY GIVEN that a 
public hearing pur-
suant to Section 859-a 
of the New York Gener-
al Municipal Law, will 
be held by the City of 
Syracuse Industrial De-
velopment Agency (the 
"Agency") on the 17th 
day of November, 
2015, at 8:30 o'clock 
a.m., local time, at 233 
East Washington 
Street, Common Coun-
cil Chambers, City Hall, 
Syracuse, New York, in 
connection with the fol-
lowing matter: Butter-
nut Crossing Commer-
cial Enterprises, LLC, a 
New York limited liabili-
ty company or a similar 
entity to be formed 
(the "Company"), has 
requested the Agency 
undertake a project 
(the "Project") consist-
ing of: (A)(i) the acquisi-
tion of an interest in all 
or a portion of an ap-
proximate .224 acre 
parcel of improved real 
property located at 
618-620 North Town-
send Street, in the City 
of Syracuse, New York 
(the "Land"); (ii) the 
construction of approxi-
mately 5,800 square 
feet of commercial 
space on the first floor 
(the 5,800 square feet 
of commercial space 
being referred to here-
in as the "Commercial 
Space" or the "Facili-
ty") which is part of a 
larger approximately 
17,400 square foot 
building being con-
structed for use as an 
affordable housing 
complex, all located on 
the Land; (iii) the ac-
quisition and installa-
tion in the Facility of 
furniture, fixtures and 
equipment (the "Equip-
ment" and together 
with the Land and the 
Facility, the "Project Fa-
cility"); (B) the granting 
of certain financial as-
sistance in the form of 
exemptions from real 
property tax, State and 

local sales and use tax 
and mortgage record-
ing tax (the "Financial 
l't1W.C1116e J r  ku/ LI le ap-
pointment of the Com-
pany or its designee as 
an agent of the Agency 
in connection with the 
acquisition, renovation 
and equipping of the 
Project Facility; and (D) 
the lease of the Land 
and Facility by the 
Agency pursuant to a 
lease agreement and 
the acquisition of an 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 will at the 
above-stated time and 
place hear all persons 
with views with re-
spect to the proposed 
Financial Assistance to 
the Company, the pro-
posed owner/operator, 
the location of the Proj-
ect Facility and the na-
ture of the > Project. A 
copy of the application 
filed by the Compan 
with the Agency wit 
respect to the Project, 
including an analysis of 
the costs and benefits 
of the Project, is availa-
ble for public inspec-
tion during business 
hours at the office of 
the Agency located at 
333 West Washington 
Street Suite 130, Syra-
cuse, New York. Dated: 
November 2, 2015 
CITY OF SYRACUSE IN- 
DUSTRIAL DEVELOP- 
MENT AGENCY 



BARCLAY DAMON'R 

Susan R. Katzoff 
Partner 

November 2, 2015 
VIA CERTIFIED MAIL 
7012 3050 0002 1297 2126 

Honorable Stephanie A. Miner 
Mayor, City of Syracuse 
City Hall 
233 East Washington Street 
Syracuse, New York 13202 

VIA CERTIFIED MAIL 
7012 3050 0002 1297 2133 

Honorable Joanne M. Mahoney 
County Executive, Onondaga County 
John Mulroy Civic Center, 14th  Floor 
421 Montgomery Street 
Syracuse, New York 13202 

Re: City of Syracuse Industrial Development Agency (the "Agency") 
Butternut Crossing Commercial Enterprises, LLC (the "Company") 
Butternut Crossing Project 

Dear Mayor and County Executive: 

Enclosed herewith please find a Notice of Public Hearing in relation to the above-
referenced project. The proposed project (the "Project") consists of: (A)(i) the acquisition of an 
interest in all or a portion of an approximate .224 acre parcel of improved real property located at 
618-620 North Townsend Street, in the City of Syracuse, New York (the "Land"); (ii) the 
construction of approximately 5,800 square feet of commercial space on the first floor (the 5,800 
square feet of commercial space being referred to herein as the "Commercial Space" or the 
"Facility") which is part of a larger approximately 17,400 square foot building being constructed 
for use as an affordable housing complex, all located on the Land; (iii) the acquisition and 
installation in the Facility of furniture, fixtures and equipment (the "Equipment" and together 
with the Land and the Facility, the "Project Facility"); (B) the granting of certain financial 
assistance in the form of exemptions from real property tax, State and local sales and use tax and 
mortgage recording tax (the "Financial Assistance"); (C) the appointment of the Company or its 
designee as an agent of the Agency in connection with the acquisition, renovation and equipping 
of the Project Facility; and (D) the lease of the Land and Facility by the Agency pursuant to a 
lease agreement and the acquisition of an interest in the Equipment pursuant to a bill of sale from 

One Park Piace - 300 South State Street - Syracuse, New York 13202 barclaydamon.com  
skatzoff%Itarclaydarnon com Direct: 315 425 2880 Fax 315 425 8597 
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Honorable Stephanie A. Miner 
Honorable Joanne M. Mahoney 
November 2, 2015 
Page 3 

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 November 17, 2015 at 8:30 
a.m. in the Common Council Chambers at City Hall. 

SRK/Ilm 
Enclosure 

Very truly yours, 

k., 

usan R. Katzoff 

cc: Thomas Babilon, Esq., City of Syracuse, via email (w/Enclosure) 
Ben Walsh, City of Syracuse Industrial Development Agency, via email (w/Enclosure) 
Judy Delaney, City of Syracuse Industrial Development Agency, via email (w/Enclosure) 
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NOTICE OF PUBLIC HEARING 

NOTICE IS HEREBY GIVEN that a public hearing pursuant to Section 859-a of the 
New York General Municipal Law, will be held by the City of Syracuse Industrial Development 
Agency (the "Agency") on the 19th  day of November, 2015, at 8:30 o'clock a.m,, local time, at the 
City Economic Development Office, 333 West Washington Street, Suite 130, Syracuse, New York, 
in connection with the following matter: 

Butternut Crossing Commercial Enterprises, LLC, a New York limited liability company 
or a similar entity to be formed (the "Company"), has requested the Agency undertake a project 
(the "Project") consisting on (A)(i) the acquisition of an interest in all or a portion of an 
approximate .224 acre parcel of improved real property located at 618-620 North Townsend 
Street, in the City of Syracuse, New York (the "Land"); (ii) the construction of approximately 
5,800 square feet of commercial space on the first floor (the 5,800 square feet of commercial 
space being referred to herein as the "Commercial Space" or the "Facility") which is part of a 
larger approximately 17,400 square foot building being constructed for use as an affordable 
housing complex, all located on the Land; (iii) the acquisition and installation in the Facility of 
furniture, fixtures and equipment (the "Equipment" and together with the Land and the Facility, 
the "Project Facility"); (B) the granting of certain financial assistance in the form of exemptions 
from real property tax, State and local sales and use tax and mortgage recording tax (the 
"Financial Assistance"); (C) the appointment of the Company or its designee as an agent of the 
Agency in connection with the acquisition, renovation and equipping of the Project Facility; and 
(D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the 
acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to the 
Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement. 

The Company shall be the initial owner or operator of the Project Facility. 

The Agency will at the above-stated time and place hear all persons with views with respect 
to the proposed Financial Assistance to the Company, the proposed owner/operator, the location of 
the Project Facility and the nature of the Project. 

A copy of the application filed by the Company with the Agency with respect to the Project, 
including an analysis of the costs and benefits of the Project, is available for public inspection 
during business hours at the office of the Agency located at 333 West Washington Street, Suite 130, 
Syracuse, New York. 

Dated: November 13, 2015 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
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BARCLAY DAMON 1" 

Susan R. Katzoff 
Partner 

November 3 2015 

VIA CERTIFIED MAIL  
7015 0640 0003 3543 9752 

Honorable Stephanie A. Miner 
Mayor, City of Syracuse 
City Hall 
233 East Washington Street 
Syracuse, New York 13202 

VIA CERTIFIED IVIAIL 
7015 0640 0003 3543 9745 

Honorable Joanne M. Mahoney 
County Executive, Onondaga County 
John Mulroy Civic Center, 14th  Floor 
421 Montgomery Street 
Syracuse, New York 13202 

Re: City of Syracuse Industrial Development Agency 

Butternut Crossing Project 
41111.11011111.11•11MEMIIIIMBIMMIP 

Dear Mayor and County Executive: 

Please be advised that the public hearings regarding the above-referenced matters 
originally scheduled for November 17, 2015 has been moved to November 19, 2015. Copies of 
the Notices of Public Hearing arc enclosed. 

Thank you. 
Yery truly yours, 

cl;) 
,$u an R. Katzoff 

SRK/Ilm 

cc: Thomas Babilon, Esq., City of Syracuse, via email (w/Enclosure) 
Ben Walsh, City of Syracuse Industrial Development Agency, via email (w/Enclosure) 
Judy DeLaney, City of Syracuse Industrial Development Agency, via email (w/Enclosure) 

One Park Place — 300 South State Street — Syracuse, New York 13202 barclaydamon,com 
skatzoff@barclaydamon,com Direct: 315.425,2880 Fax: 315,425,8597 
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Name: BARCLAY DAMON LLP 
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Account Number:1056027 
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11/15/2015 Other Legals NY NOTICE OF PUBLIC HEARING matter #3077413 1 x 126.00 CL 
NOTICE IS HEREBY GIVEN that 

State of New York, County of Onondaga ss. Pamela Gallagher, of the City of Syracuse, in said County, being duly sworn, doth 
depose and says: this person is the Principal Clerk in the office of THE POST-STANDARD, a public newspaper, published in the 
City of Syracuse, Onondaga County, New York and that the notice, is an accurate and true copy of the ad as printed in said 
newspaper, was printed and published in the regular edition and issue of said newspaper on the following days, viz.: 

Post-Standard 11/15/2015 

Pamela Gallagher 
Principal Clerk 
An Authorized Designee of the? ; . -nt, Timothy R. Kennedy 
Subscribed and sworn to before me, this 16th day of November 
2015 

FOR QUESTIONS CONCERNING THIS AFFIDAVIT, 
PLEASE CONTACT PAMELA GALLAGHER AT 

HEIDI A. STEPHENS 
Notary Public - State of New York 

No. 01576290718 
Qualified in Onondaga Count 
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Ad Number:0007484382 

Date Position Description P.O. Number Ad Size 

11/15/2015 Other Legals NY NOTICE OF PUBLIC HEARING matter #3077413 1 x 126.00 CL 
NOTICE IS HEREBY GIVEN that a 

NOTICE OF PUBLIC 
HEARING NOTICE IS 
HEREBY GIVEN that a 
pi iv-0- !paring pur- 
suant to Section 859-a 
of the New York Gener-
al Municipal Law, will 
be held by the City of 
Syracuse Industrial De-
velopment Agency (the 
"Agency") on the 19th 
day of November, 
2015, at 8:30 o'clock 
am., local time, at the 
City Economic Develop-
ment Office, 333 West 
Washington Street, 
Suite 130, Syracuse, 
New York, in connec-
tion with the following 
matter: Butternut 
Crossing Commercial 
Enterprises, LLC, a 
New York limited liabili-
ty company or a similar 
entity to be formed 
(the "Company"), has 
requested the Agency 
undertake a project 
(the "Project") consist-
ing of: (A)(i) the acquisi-
tion of an interest in all 
or a portion of an ap-
proximate .224 acre 
parcel of improved real 
property located at 
618-620 North Town-
send Street, in the City 
of Syracuse, New York 
(the "Land"); (ii) the 
construction of approxi-
mately 5,800 square 
feet of commercial 
space on the first floor 
(the 5,800 square feet 
of commercial space 
being referred to here-
in as the "Commercial 
Space" or the "Facili-
ty") which is part of a 
larger approximately 
17,400 square foot 
building being con-
structed for use as an 
affordable housing 
complex, all located on 
the Land; (iii) the ac-
quisition and installa-
tion in the Facility of 
furniture, fixtures and 
equipment (the "Equip 
ment" and together 
with the Land and the 
Facility, the "Project Fa-
cility"); (B) the granting 
of certain financial as-
sistance in the form of 
exemptions from real 

property tax, State and 
local sales and use tax 
and mortgage record-
ing tax (the "Financial 
Assistance"), (C) the ap-
pointment of the Com-
pany or its designee as 
an agent of the Agency 
in connection with the 
acquisition, renovation 
and equipping of the 
Project Facility; and (D) 
the lease of the Land 
and Facility by the 
Agency pursuant to a 
lease agreement and 
the acquisition of an 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 will at the 
above-stated time and 
place hear all persons 
with views with re-
spect to the proposed 
Financial Assistance to 
the Company, the pro-
posed owner/operator, 
the location of the Proj-
ect Facility and the na-
ture of the Project. A 
copy of the application 
filed by the Company 
with the Agency with 
respect to the Project, 
including an analysis of 
the costs and benefits 
of the Project, is availa-
ble for public inspec-
tion during business 
hours at the office of 
the Agency located at 
333 West Washington 
Street, Suite 130, Syra-
cuse, New York. Dated: 
November 13, 2015 
CITY OF SYRACUSE IN- 
DUSTRIAL DEVELOP- 
MENT AGENCY 



EXHIBIT "F" 

SEQRA RESOLUTION 

14388812.1 



SEQRA RESOLUTION 

A regular meeting of the City of Syracuse Industrial Development Agency was convened 
in public session on November 19, 2015, at 8:30 o'clock a.m., local time, at the City Economic 
Development Office, 333 West Washington Street, Suite 130, Syracuse, New York. 

The meeting was called to order by the Chairman and upon the roll being duly called, the 
following members were: 

PRESENT: William Ryan, M. Catherine Richardson, Esq., Donald Schoenwald, Esq., 
Steven Thompson 

THE FOLLOWING PERSONS WERE ALSO PRESENT: Staff Present: Ben Walsh, 
Judith DeLaney, Debra Ramsey-Burns, John Vavonese, Thomas Babilon, Esq., Susan Katzoff, 
Esq.; Others Present: Barry Lentz, Christopher Trevisani, James Trasher, Chris Horstein, Tom 
Horstein, Mark Congel, Steve Hall, Rich Pascarella; Media: Rick Moriarty 

The following resolution was offered by M. Catherine Richardson and seconded by Donald 
Schoenwald: 

RESOLUTION CLASSIFYING A CERTAIN PROJECT AS 
AN UNLISTED ACTION PURSUANT TO THE STATE 
ENVIRONMENTAL QUALITY REVIEW ACT, DECLARING 
THE AGENCY LEAD AGENCY FOR PURPOSES OF AN 
UNCOORDINATED REVIEW THEREUNDER AND 
DETERMINING THAT THE ACTION WILL NOT HAVE A 
SIGNIFICANT EFFECT ON THE ENVIRONMENT 

WHEREAS, the City of Syracuse Industrial Development Agency (the "Agency") is 
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State 
of New York (the "State"), as amended, together with Chapter 641 of the Laws of 1979 of the 
State of New York, as amended from time to time (collectively, the "Act"), to promote, develop, 
encourage and assist in the acquiring, constructing, 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, Butternut Crossing Commercial Enterprises, LLC, or an entity to be formed 
(the "Company"), by application dated October 13, 2015 (the "Application"), requested that the 
Agency undertake a project (the "Project") consisting of: (A)(i) the acquisition of an interest in 
all or a portion of an approximate .224 acre parcel of improved real property located at 618-620 
North Townsend Street, in the City of Syracuse, New York (the "Land"); (ii) the construction of 
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approximately 5,800 square feet of commercial space on the first floor (the 5,800 square feet of 
commercial space being referred to herein as the "Commercial Space" or the "Facility") which 
is part of a larger approximately 17,400 square foot building being constructed for use as an 
affordable housing complex, all located on the Land; (iii) the acquisition and installation in the 
Facility of furniture, fixtures and equipment (the "Equipment" and together with the Land and 
the Facility, the "Project Facility"); (B) the granting of certain financial assistance in the form of 
exemptions from real property tax, State and local sales and use tax and mortgage recording tax 
(the "Financial Assistance"); (C) the appointment of the Company or its designee as an agent of 
the Agency in connection with the acquisition, construction and equipping of the Project Facility; 
and (D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the 
acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to the 
Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement; and 

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law of the State of 
New York, as amended, and the regulations of the Department of Environmental Conservation of 
the State of New York promulgated thereunder (collectively referred to hereinafter as "SEQRA"), 
the Agency is required to make a determination with respect to the environmental impact of any 
"action" (as defined by SEQRA) to be taken by the Agency and the Project constitutes such an 
action; and 

WHEREAS, to aid the Agency in determining whether the action described above may 
have a significant adverse impact upon the environment, the Company prepared an 
Environmental Assessment Form (the "EAF"), a copy of which is on file at the office of the 
Agency; and 

WHEREAS, the Agency has examined and reviewed the EAF in order to classify the 
action and make a determination as to the potential significance of the action pursuant to 
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, the criteria contained in 6 NYCRR 
§617.7(c), and based further upon the Agency's knowledge of the action and its environmental 
effects as the Agency has deemed appropriate, the Agency makes the following findings and 
determinations pursuant to SEQRA: 

(a) The action constitutes an "Unlisted Action" (as said quoted term is defined 
in SEQRA); 

(b) The Agency declares itself "Lead Agency" (as said quoted term is defined 
in SEQRA) with respect to an uncoordinated review pursuant to SEQRA; 
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(c) The action will not have a significant effect on the environment, and the 
Agency hereby issues a negative declaration pursuant to SEQRA, attached hereto as Exhibit A, 
which shall be filed in the office of the Agency in a file that is readily accessible to the public. 

(2) A copy of this Resolution, together with the attachments hereto, shall be placed on 
file in the office of the Agency where the same shall be available for public inspection during 
business hours. 

(3) This Resolution shall take effect immediately. The Secretary of the Agency is 
hereby authorized and directed to distribute copies of this Resolution and to do such further 
things or perform such acts as may be necessary or convenient to implement the provisions of 
this Resolution. 

(4) The Agency hereby authorizes Agency staff to take all further actions deemed 
necessary and appropriate to fulfill the Agency's responsibilities under SEQRA. 

The question of the adoption of the foregoing resolution was duly put to vote on a roll call, 
which resulted as follows: 

AYE NAY 

   

William Ryan X 
M. Catherine Richardson X 
Donald Schoenwald X 
Steven Thompson X 

The foregoing resolution was thereupon declared duly adopted. 
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tfrkel Ze:51,  

Steven P. Thompson, Secre 

STATE OF NEW YORK 
) SS.: 

COUNTY OF ONONDAGA 

I, the undersigned Secretary of the City of Syracuse Industrial Development 
Agency, DO HEREBY CERTIFY that I have compared the annexed extract of the minutes of the 
meeting of the City of Syracuse Industrial Development Agency (the "Agency") held on November 
19, 2015, with the original thereof on file in my office, and that the same (including all exhibits) is a 
true and correct copy of the proceedings of the Agency and of the whole of such original insofar as 
the same relates to the subject matters referred to therein. 

I FURTHER CERTIFY that (i) all members of the Agency had due notice of such 
meeting, (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such 
meeting was open to the general public and public notice of the time and place of such meeting was 
duly given in accordance with such Section 104, (iii) the meeting was in all respects duly held, and 
(iv) there was a quorum present throughout. 

I FURTHER CERTIFY that, as of the date hereof, the attached resolution is in full 
force and effect and has not been amended, repealed or rescinded. 

IN WITNESS WHEREOF, I have set my hand and affixed the seal of the Agency 
this day of November, 2015. 

City of Syracuse Industrial Development Agency 

(SEAL) 
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617.20 
Appendix B 

Short Environmental Assessment Form 

Instructions for Completing 

Part1-   Project Information. The applicant or project sponsor is responsible for the completion of Part 1, 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. 

Complete all items in Part I. You may also provide any additional information Which you believe will be needed by or useful 
to the lead agency; attach additional:pages as necessary to supplement any item, 

Part 1 - Project and Sponsor Information 
Butternut Crossing Commercial Enterprises, LW-  to be formed 

Name of Action or Project: 
Butternut Crossing 

Project Location (describe, and attach a location map): 

818-620 North Townsend Street, Syracuse, NY 

Brief Description of Proposed Action: 
Construction of one mixed-use building, with a total of 17,400 gross s.f., 5,800 gross s.f. of Which wilt be commercial space on the first floor: 
This property is part of the Butternut Crossing project, a scattered-site, urban inflii, mixed-use, high-guality affordable housing development 

Name of Applicant or Sponsor: 

Butternut Crossing Commercial Enterprises, LLC 

Telephone: 315-472-3820 

E-Mail: ctrevlsanI©housingvlsions.org  

Address: 
1201 East Fayette Street 

City/PO: 
Syracuse 

State;. 
NY 

Zip Code: 
13210 

1, Does the proposed action only involve the legisIsttive adoption of a plan, local latv, prdinance, 
administrative rule, or regulation? 

If Yes, attach a narrative description of the intent of the, proposed action and the environmental resources that 
may be affected in the:Municipality and proceed to Part 2. If no, continue to question 2. 

NO YES 

2, Does the proposed action require a permit, approval or funding from any other governmental Agency? 
If Yes, list agency(s) name and permit or approval: 

NYS HCR: Award of Low-Income Housing Tax Credits (LIHTC) and Housing Trust Fund (HTF) 

NO YES 

ri   i 
3.a. Total acreage of the site of the proposed action? 224 acres 

b. Total acreage to be physically disturbed? .224 acres 
c. Total acreage (project site and any contiguous properties) owned 

or controlled by the applicant or project sponsor? .224 acres 

4. Check all land uses that occur on; adjoining and near the proposed action. 
FA Urban ❑ Rural (non-agriculture) ■ Industrial ■ Commercial lr4 Residential (suburban) 

Hospital NI Forest El Agriculture ■ Aquatic F.4 Other (specify): 

■ Parkland 
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5. Is the proposed action, 
a. A permitted use under the zoning regulations? 

b. Consistent with the adopted comprehensive plan? 

NO YES N/A 

IS 
n 1 

6. Is the proposed action consistent with the predominant character of the existing built or natural 
landscape? 

NO YES 

D Z 
7. Is the site of the proposed action located in, or does it adjoin, a state listed Critical Environmental Area? 
If Yes, identify: 

NO YES 

orn ri 
8. a. Will the proposed action result in a substantial increase in traffic above present levels? 

b. Are public transportation service(s) available at or near the site of the proposed action? 

c. Are any pedestrian accommodations or bicycle routes available on or near site of the proposed action? 

NO YES 

V E ri  
E 

9, Does the proposed action meet or exceed'the state energy code requirements? 
If the proposed action wilt exceed requirements, describe design features and technologies: 

NO YES 

10. Will the proposed action connect to an existing public/private water supply? 

If No, describe method for providing potable water: 

NO YES 

n    rii 
11. Will the proposed action connect to existing wastewater utilities? 

If No, describe method for providing wastewater tmatment: 

NO YES 

r-   Ld 
12. a. Does the site contain a structure that is listed on either the State or National Register of Historic 

Places? 

b. Is the proposed action located in an archeological sensitive area? 

NO YES 

171 C 
EJ  Fl 

13. a. Does any portion of the site of the proposed action, or lands adjoining the proposed action, contain 
wetlands or other waterbodies regulated by a federal, state or local agency? 

b. Would the proposed action,  physically alter, or encroach into, any existing wetland or waterbody? 
If Yes, identify the wetland or waterbody and extent of alterations in square feet or. acres: 

NO YES 

i El 

14. Identify the typical habitat`types that occur on, or are likely to be found on the project site. Check all that apply: 
• Shoreline El Forest 0 Agricultural/grasslands DEarly mid-successional 

0 Wetland GZi Urban 0 Suburban 

15. Does the site of the proposed action contain any species of animal, or associated habitats, listed 

by the State or Federal government as threatened or endangered? 

NO YES 

V  E 
16. Is the project site located in the 100 year flood plain? NO YES 

11 
17, Will the proposed action create storm water discharge, either,from point or non
If Yes, 

a. Will storm water discharges flow to adjacent properties? 

b. Will storm water discharges be directed to established conveyance systems (runoff 
If Yes, briefly describe: 

FA 

Er/ 

-point sources? 

NO YES 

and storm drains)? 
NO YES 

NO YES 

El    I-1 
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I 8. Does the proposed action 
water or other liquids 

If Yes, explain purpose and 

include construction or other activities that result in the impoundment of 
(e.g. retention pond, waste lagoon, dam)? 

size: 

NO YES 

1  

19. Has the site of the proposed action or an adjoining property been the location of an active or closed 
solid waste management facility? 

If Yes, describe: 

NO YES 

__ 
 1  

20. Has the site of the proposed action or an adjoining property been the subject of rcmcdiation ongoing or 
completed) for hazardous waste? 

If Yes, describe: 

NO YES 

[  ri 
I AFFIRM THAT THE 
KNOWLEDGE 

Applicanr/spofi ‘ name-  

Signature' 

INFORMATION PROVIDED ABOVE IS TRUE AND ACCURATE TO THE BEST OF MY 

1,‘erntit Crossing Commercial Enterprises, LLC Date;  October 13, 2015 

Part 2 - Impact Assessment, The Lead Agency is responsible for the completion of Part Z. Answer all of the following 
questions in Part 2 using the information contained in Part 1 and other materials submitted by the project sponsor or 
otherwise available to the reviewer. When answering the questions the reviewer should be guided by the concept "Have my 
responses been reasonable considering the scale and context of the proposed action'?" 

No, or 
small 
impact 
may 
occur 

Moderate 
to large 
impact 

may 
occur 

1.  Will the proposed action create a material conflict with an adopted land use plan or zoning 
regulations? / 

2.  Will the proposed action result in a change in the use or intensity of use of land? 
_ —..... 

3.  Will the proposed action impair the character-or quality of the existing community? 

4.  Will the proposed action have an impact on the environmental characteristics that caused the 
establishment of a Critical Environmental Area (CEA)'? 

5,  Will the proposed action result in an adverse change in the existing level of traffic or 

affect existing infrastructure for mass transit, biking or walkway? 

6. Will the proposed action cause an increase in the use of energy and it fails to incorporate 
reasonably available energy conservation or renewable energy opportunities'? 

i r  

7. Will the proposed action impact existing:  
a. public /private water supplies? 

b. public /private wastewater' treatment utilities? k .1 _ 

 

8. Will the proposed action impair the character or quality of important historic, a'ehaeological, 
architectural or aesthetic resources? 

— 
f  

9. Will the proposed action result in an adverse change to natural resources (e.g., wetlands, 
waterbodies, groundwater, air quality, flora and fauna)? 
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0	 Check this box if you have determined, based on the infonnation and analysis above, and any supporting documentation, 
that the proposed action may result in one or more potentially large or significant adverse impacts and an 
environmental impact statement is required. 
Check this box if you have determined, based on the information and analysis above, and any supporting documentation, 
that the proposed action will not result in any significant adverse environmental impacts. 

Wye- vbituovemsr ArAgey 
Name of Lead Agency 

II 
/
111,5  

Date 

614ktgeikki 
Title of Responsible Officer 

Signature of Preparer (if different from Responsible Officer) ignature of Responsible Officer in Lead Agency 

No, or 
small 
impact 
may 
occur 

Moderate 
to large 
impact 

may 
occur 

10. Will the proposed action result'in an, increase in the potential for erosion, flooding or drainage 
problems? 

f 
I V 

r 
1  
i r--7 

t... .l 

11, Will the proposed action create a hazard;to environmental resources or human health? Fri 

Part 3 -.Determination at-significance. The Lead Agency is responsible for the; of Part 3. For every 
question in Part 2 that was answered "moderate to large impact may occur", or if there is a need, to explain why a particular 
element of the proposed action may or will not result in a significant adverse environmental impact, please.complete Part 3. 
Part 3 should, in• sufficient detail, identify the impact, including any measures or design elements that have been included by 
the project sponsor to avoid or reduce impacts. Part 3 should also explain how the lead agency determined that:the impact 
may or will not be significant Each-potential impact should be assessed considering its setting, probability of occurring, 
duration, irreversibility, geographic scope and magnitude. Also consider the potential for short-term, long-term and 
cumulative impacts. 
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INDUCEMENT RESOLUTION 

A regular meeting of the City of Syracuse Industrial Development Agency was convened in 
public session on November 19, 2015 at 8:30 o'clock a.m., local time, at the City Economic 
Development Office, 333 West Washington Street, Suite 130, Syracuse, New York. 

The meeting was called to order by the Chairman and upon the roll being duly called, the 
following members were: 

PRESENT: William Ryan, M. Catherine Richardson, Esq., Donald Schoenwald, Esq., 
Steven Thompson 

THE FOLLOWING PERSONS WERE ALSO PRESENT: Staff Present: Ben Walsh, 
Judith DeLaney, Debra Ramsey-Bums, John Vavonese, Thomas Babilon, Esq., Susan Katzoff, 
Esq.; Others Present: Barry Lentz, Christopher Trevisani, James Trasher, Chris Horstein, Tom 
Horstein, Mark Congel, Steve Hall, Rich Pascarella; Media: Rick Moriarty 

The following resolution was offered by M. Catherine Richardson and seconded by 
Donald Schoenwald: 

RESOLUTION UNDERTAKING THE ACQUISITION, 
CONSTRUCTION AND EQUIPPING OF A CERTAIN 
PROJECT; APPOINTING THE COMPANY AS AGENT 
OF THE AGENCY FOR THE PURPOSE OF THE 
ACQUISITION, CONSTRUCTION AND EQUIPPING OF 
THE PROJECT; AND AUTHORIZING THE 
EXECUTION AND DELIVERY OF AN AGREEMENT 
BETWEEN THE AGENCY AND THE COMPANY 

WHEREAS, the City of Syracuse Industrial Development Agency (the "Agency") is 
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State 
of New York (the "State"), as amended, together with Chapter 641 of the Laws of 1979 of the 
State of New York, as amended from time to time (collectively, the "Act") to promote, develop, 
encourage and assist in the acquiring, constructing, improving, maintaining, equipping and 
furnishing of industrial, manufacturing, warehousing, commercial, research and recreation 
facilities, including industrial pollution control facilities, railroad facilities and certain horse 
racing facilities, for the purpose of promoting, attracting, encouraging and developing recreation 
and economically sound commerce and industry to advance the job opportunities, health, general 
prosperity and economic welfare of the people of the State, to improve their recreation 
opportunities, prosperity and standard of living, and to prevent unemployment and economic 
deterioration; and 
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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, Butternut Crossing Commercial Enterprises, LLC, a New York limited 
liability company or a similar entity to be formed (the "Company"), by application dated October 
13, 2015 (the "Application"), requested the Agency undertake a project (the "Project") 
consisting of: (A)(i) the acquisition of an interest in all or a portion of an approximate .224 acre 
parcel of improved real property located at 618-620 North Townsend Street, in the City of 
Syracuse, New York (the "Land"); (ii) the construction of approximately 5,800 square feet of 
commercial space on the first floor (the 5,800 square feet of commercial space being referred to 
herein as the "Commercial Space" or the "Facility") which is part of a larger approximately 
17,400 square foot building being constructed for use as an affordable housing complex, all 
located on the Land; (iii) the acquisition and installation in the Facility of furniture, fixtures and 
equipment (the "Equipment" and together with the Land and the Facility, the "Project Facility"); 
(B) the granting of certain financial assistance in the form of exemptions from real property tax, 
State and local sales and use tax and mortgage recording tax (the "Financial Assistance"); (C) 
the appointment of the Company or its designee as an agent of the Agency in connection with the 
acquisition, construction and equipping of the Project Facility; and (D) the lease of the Land and 
Facility by the Agency pursuant to a lease agreement and the acquisition of an interest in the 
Equipment pursuant to a bill of sale from the Company to the Agency; and the sublease of the 
Project Facility back to the Company pursuant to a sublease agreement; and 

WHEREAS, the Agency adopted a resolution on October 20, 2015, describing the 
Project and the proposed financial assistance and authorizing a public hearing ("Public Hearing 
Resolution"); and 

WHEREAS, the Agency conducted a public hearing with respect to the Project and the 
proposed Financial Assistance on November 19, 2015 pursuant to Section 859-a of the Act, 
notice of which was published on November 5, 2015 in the Post-Standard, a newspaper of 
general circulation in the City of Syracuse, New York and given to the chief executive officers of 
the affected tax jurisdictions by letter dated November 2, 2015; and 

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law of the State 
of New York, as amended, and the regulations of the Department of Environmental Conservation 
of the State of New York promulgated thereunder (collectively referred to hereinafter as 
"SEQRA"), the Agency is required to make a determination whether the "action" (as said quoted 
term is defined in SEQRA) to be taken by the Agency may have a "significant impact on the 
environment" (as said quoted term is utilized in SEQRA), and the preliminary agreement of the 
Agency to undertake of the Project constitutes such an action; and 

WHEREAS, to aid the Agency in determining whether the Project may have a significant 
impact upon the environment, the Company has prepared and submitted to the Agency an 
Environmental Assessment Form (the "EAF'), a copy of which is on file at the office of the 
Agency; and 

2 
11434411.1 



WHEREAS, the Agency examined the EAF in order to classify the Project and 
determined that the Project constitutes an "Unlisted Action" as defined under SEQRA; and 

WHEREAS, by resolution adopted November 19, 2015 (the "SEQRA Resolution"), the 
Agency determined that the Project will not have a significant adverse effect on the environment 
and issued a negative declaration; and 

WHEREAS, the Agency has considered the policy, purposes and requirements of the Act 
in making its determinations with respect to taking official action regarding the Project; and 

WHEREAS, the Agency has given due consideration to the Application and to 
representations by the Company that the provision of Financial Assistance: (i) will induce the 
Company to develop the Project Facility in the City of Syracuse; (ii) will not result in the 
removal of a commercial, industrial or manufacturing plant or facility of the Company or any 
other proposed occupant of the Project Facility from one area of the State to another area of the 
State or in the abandonment of one or more plants or facilities of the Company or any other 
proposed occupant of the Project Facility located in the State, except as may be permitted by the 
Act; and (iii) the Project will serve the purposes of the Act by advancing job opportunities in the 
State. 

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 Public Hearing Resolution and 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 construct and equip the Project Facility in the City of 
Syracuse, and will serve the purposes of the Act by, among other things, advance job 
opportunities, the general prosperity and economic welfare of the inhabitants of the City of 
Syracuse; 
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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 abandonment of 
one or more plants or facilities of the Company or any other proposed occupant of the Project 
Facility located in the State, except as may be permitted by the Act; 

(E) The Project is not primarily used in making retail sales to customers who 
personally visit the Facility. 

Section 3. Subject to the terms of this Resolution and the conditions set forth in 
Section 4.02 of the Agreement (hereinafter defined), the Agency will: (i) acquire an interest in 
the Land and Facility pursuant to a lease agreement (the "Lease") to be entered into between the 
Company and the Agency; and accept an interest in the Equipment pursuant to a bill of sale from 
the Company (the "Bill of Sale"); (ii) sublease the Project Facility to the Company pursuant to a 
sublease agreement (the "Sublease" and with the Lease and the Bill of Sale, the "Lease 
Documents") to be entered into between the Agency and the Company; (iii) grant the approved 
Financial Assistance; and (iv) provided that no default shall have occurred and be continuing 
under the Agreement (as defined herein) and provided the Company has executed and delivered 
all documents and certificates required by the Agency in conjunction with the Agency's 
undertaking of the Project, execute and deliver all other certificates and documents necessary or 
appropriate for the grant of the approved Financial Assistance or requested by the Agency, in 
form and substance acceptable to the Agency. The terms and conditions of subdivision 3 of 
Section 875 of the Act are herein incorporated by reference and the Company shall agree to such 
terms as a condition precedent to receiving or benefiting from an exemption from State and local 
sales and use tax exemptions benefits. Notwithstanding anything herein to the contrary, the 
amount of State and local sales and use tax exemption benefits comprising the Financial 
Assistance approved herein shall not exceed $32,972. 

Section 4. The Company may utilize, and is hereby authorized to appointril, a Project 
operator, contractors, agents, subagents, subcontractors, contractors and subcontractors of such 
agents and subagents (collectively, "Additional Agents") to proceed with the construction and 
equipping of the Project, all with the same powers and the same validity as if the Agency were 
acting in its own behalf, provided the Company execute, deliver and comply with the Lease 
Documents. The Company shall provide, or cause its Additional Agents to provide, and the 
Agency shall maintain, records of the amount of State and local sales and use tax exemption 
benefits provided to the Project and the Company shall, and cause each Additional Agent, to 
make such records available to the State Commissioner of Taxation and Finance (the 
"Commissioner") upon request. The Agency shall, within thirty (30) days of providing any State 
sales and use tax exemption benefits, report to the Commissioner the amount of such benefits for 

[11  Additional Agents must be specifically appointed as an agent of the Agency in order to avail themselves of the 
IDA sales and use tax exemption for any and all purchases or rentals of construction materials, equipment, tools and 
supplies that do not become part of the Project Facility. Additional Agents who purchase construction materials, 
equipment and/or supplies that become part of the Project Facility need not, and will not, be specifically appointed as 
an agent of the Agency. 
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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 5. As a condition to the extension of State and local sales and use tax 
exemption benefits, and the Company's appointment as provided herein, the Company agrees to 
execute an agreement with the Agency setting forth the preliminary undertakings of the Agency 
and the Company with respect to the Project. The form and substance of the proposed agreement 
(as set forth as on Exhibit "A" attached hereto and presented at this meeting) (the "Agreement") 
are hereby approved. The Chairman or Vice Chairman of the Agency are each hereby 
authorized, on behalf of the Agency, to execute and deliver the Agreement, in substantially the 
same form as presented at this meeting and attached hereto as Exhibit "A", with changes in 
terms and form as shall be consistent with this Resolution and as the Chairman or Vice Chairman 
shall approve. The execution thereof by the Chairman or Vice Chairman shall constitute 
conclusive evidence of such approval. 

Section 6. Subject to the due execution and delivery by the Company of the 
Agreement, the satisfaction of the conditions of this Resolution and the Agreement, and the 
payment by the Company of any attendant fees, the Company and its designees, are appointed 
the true and lawful agent of the Agency to proceed with the Project, all with the same powers and 
the same validity as if the Agency were acting in its own behalf. The appointment made by this 
Section 6 shall not be effective until the Agreement referred to in Section 5 hereof is duly 
executed and delivered by the Company and all conditions herein and therein satisfied. 

Section 7. The Chairman and/or Vice Chairman of the Agency, acting individually, 
are each hereby authorized and directed, for and in the name and on behalf of the Agency, to 
execute and deliver the documents and agreements identified herein and any such additional 
certificates, instruments, documents or affidavits, to pay any such other fees, charges and 
expenses, to make such other changes, omissions, insertions, revisions, or amendments to the 
documents referred herein and to do and cause to be done any such other acts and things, as they 
determine, on advice of counsel to the Agency, may be necessary or desirable to consummate the 
transactions contemplated by this Resolution and the Agreement. 

Section 8. The Secretary of the Agency is hereby authorized to distribute copies of 
this Resolution to the Company and to do such further things or perform such acts as may be 
necessary or convenient to implement the provisions of this Resolution. 

Section 9. The obligation of the Agency to consummate any transaction 
contemplated herein or hereby is subject to and conditioned upon the Agency's approval of the 
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Financial Assistance and the Company's execution and delivery of, among other things, an 
Environmental Compliance and Indemnification Agreement in favor of the Agency in form and 
substance acceptable to the Agency and its counsel, in the discretion of the Chairman and/or Vice 
Chairman of the Agency. 

Section 10.  No covenant, stipulation, obligation or agreement contained in this 
resolution or any document referred to herein shall be deemed to be the covenant, stipulation, 
obligation or agreement of any member, officer, agent or employee of the Agency in his or her 
individual capacity. Neither the members nor officers of the Agency, nor any person executing 
any documents referred to above on behalf of the Agency, shall be liable thereon or be subject to 
any personal liability or accountability by reason of the execution or delivery thereof. 

Section 11.  Should the Agency's participation in the Project, or the appointments 
made in accordance herewith, be challenged by any party, in the courts or otherwise, the 
Company shall defend, indemnify and hold harmless the Agency and its members, officers and 
employees from any and all losses arising from any such challenge including, but not limited to, 
the fees and disbursement of the Agency's counsel. Should any court of competent jurisdiction 
determine that the Agency is not authorized under the Act to participate in the Project, this 
Resolution shall automatically become null, void and of no further force and effect, and the 
Agency shall have no liability to the Company hereunder or otherwise. 

Section 12.  Counsel to the Agency is hereby authorized to work with the Company 
and others to prepare for submission to the Agency, all documents necessary to effect the grant of 
Financial Assistance and consummate the Lease Documents. 

Section 13.  The Secretary of the Agency is hereby authorized and may distribute 
copies of this Resolution and do such further things or perform such acts as may be necessary or 
convenient to implement the provisions of this Resolution. 

Section 14.  This Resolution shall take effect immediately. A copy of this Resolution, 
together with the attachments hereto, shall be placed on file in the office of the Agency where the 
same shall be available for public inspection during business hours. 

The question of the adoption of the foregoing resolution was duly put to vote on a roll 
call, which resulted as follows: 

AYE NAY 

William Ryan X 
M. Catherine Richardson X 
Donald Schoenwald X 
Steven Thompson X 

The foregoing Resolution was thereupon declared duly adopted. 
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STATE OF NEW YORK 

) SS.: 
COUNTY OF ONONDAGA 

I, the undersigned Secretary of the City of Syracuse Industrial Development 
Agency, DO HEREBY CERTIFY that I have compared the annexed extract of the minutes of the 
meeting of the City of Syracuse Industrial Development Agency (the "Agency") held on November 
19, 2015, with the original thereof on file in my office, and that the same (including all exhibits) is a 
true and correct copy of the proceedings of the Agency and of the whole of such original insofar as 
the same relates to the subject matters referred to therein. 

I FURTHER CERTIFY that (i) all members of the Agency had due notice of such 
meeting, (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such 
meeting was open to the general public and public notice of the time and place of such meeting was 
duly given in accordance with such Section 104, (iii) the meeting was in all respects duly held, and 
(iv) there was a quorum present throughout. 

I FURTHER CERTIFY that, as of the date hereof, the attached resolution is in full 
force and effect and has not been amended, repealed or rescinded. 

IN WITNESS WHEREOF, I have set my hand and affixed the seal of the Agency 
thi46  day of November, 2015. 

City of Syracuse Industrial Development Agency 

Steven P. Thompson, S etary 

(SEAL) 
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EXHIBIT "A" 

AGENCY/COMPANY AGREEMENT 

THIS AGREEMENT is between CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY (the "Agency"), with an office at 333 West Washington Street, 
Suite 130, Syracuse, New York 13202 and BUTTERNUT CROSSING COMMERCIAL 
ENTERPRISES, LLC (the "Company"), with a mailing address of 1201 East Fayette Street, 
Suite 26, Syracuse, New York 13210. 

Article 1. Preliminary Statement.  Among the matters of mutual inducement which 
have resulted in the execution of this agreement are the following: 

1.01. The Agency is authorized and empowered by the provisions of Title 1 of Article 
18-A of the General Municipal Law of the State of New York (the "State"), as amended, and 
Chapter 641 of the Laws of 1979 of the State (collectively, the "Act") to designate an agent for 
constructing and equipping "projects" (as defined in the Act). 

1.02. The purposes of the Act are to promote, attract, encourage and develop recreation 
and economically sound commerce and industry in order to advance the job opportunities, health, 
general prosperity and economic welfare of the people of the State, to improve their recreation 
opportunities, prosperity and standard of living, and to prevent unemployment and economic 
deterioration. The Act vests the Agency with all powers necessary to enable it to accomplish 
such purposes, including the power to acquire and dispose of interests in real property and to 
appoint agents for the purpose of completion of projects undertaken by the Agency. 

1.03. Butternut Crossing Commercial Enterprises, LLC, or an entity to be formed (the 
"Company"), by application dated October 13, 2015 (the "Application"), requested the Agency 
undertake a project (the "Project") consisting of: (A)(i) the acquisition of an interest in all or a 
portion of an approximate .224 acre parcel of improved real property located at 618-620 North 
Townsend Street, in the City of Syracuse, New York (the "Land"); (ii) the construction of 
approximately 5,800 square feet of commercial space on the first floor (the 5,800 square feet of 
commercial space being referred to herein as the "Commercial Space" or the "Facility") which 
is part of a larger approximately 17,400 square foot building being constructed for use as an 
affordable housing complex, all located on the Land; (iii) the acquisition and installation in the 
Facility of furniture, fixtures and equipment (the "Equipment" and together with the Land and 
the Facility, the "Project Facility"); (B) the granting of certain financial assistance in the form of 
exemptions from real property tax, State and local sales and use tax and mortgage recording tax 
(the "Financial Assistance"); (C) the appointment of the Company or its designee as an agent of 
the Agency in connection with the acquisition, construction and equipping of the Project Facility; 
and (D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the 
acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to the 
Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
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agreement; and 

1.03(a). All documents necessary to effectuate the Agency's undertaking of the Project 
and the granting of the Financial Assistance between the Agency and the Company, including but 
not limited to, a company lease, an agency lease, a bill of sale and an environmental compliance 
and indemnification agreement, shall be collectively referred to herein as the "Lease 
Documents". 

1.04. The Company hereby represents to the Agency that undertaking the Project, the 
designation of the Company as the Agency's agent for the construction and equipping of the 
Project Facility, and the use and appointment, as necessary, by the Company of a Project 
operator, contractors, agents, subagents, subcontractors, contractors and subcontractors of such 
agents and subagents (collectively, "Additional Agents"): (i) will be an inducement to it to 
construct 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 advance job opportunities in the State. The Company 
hereby further represents to the Agency that the Project Facility is not primarily used in making 
retail sales to customers who personally visit the Facility. 

1.05. The Agency has determined that the acquisition of a controlling interest in, and 
the construction and equipping of the Project Facility and the subleasing of the same to the 
Company will promote and further the purposes of the Act. 

1.06. On November 19, 2015, the Agency adopted a resolution (the "Inducement 
Resolution") agreeing, subject to the satisfaction of all conditions precedent set forth in such 
Resolution, to designate the Company as the Agency's agent for the acquisition, construction and 
equipping of the Project Facility and determining that the leasing of the same to the Company 
will promote further purposes of the Act. For purposes of that designation, the Agency 
authorized as part of the approved Financial Assistance, State and local sales and use tax 
exemption benefits in an amount not exceed $32,972. 

1.07. In the Resolution, subject to the execution of, and compliance with, this 
Agreement by the Company, and other conditions set forth in the Resolution and herein, the 
Agency appointed the Company as its agent for the purposes of construction and equipping the 
Project Facility, entering into contracts and doing all things requisite and proper for construction 
and equipping the Project Facility. 

Article 2. Undertakings on the Part of the Agency.  Based upon the statement, 
representations and undertakings of the Company and subject to the conditions set forth herein, 
the Agency agrees as follows: 

2.01. The Agency confirms that it has authorized and designated, subject to the terms 
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hereof, the Company as the Agency's agent for constructing and equipping the Project Facility. 

2.02. The Agency will adopt such proceedings and authorize the execution of such 
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 and 
equipping of the Project Facility subject to the terms hereof; and (iii) the leasing or subleasing of 
the Project Facility to the Company, all as shall be authorized by law and be mutually satisfactory 
to the Agency and the Company. 

2.03. Nothing contained in this Agreement shall require the Agency to apply its funds to 
Project costs. 

2.04. After satisfying the conditions precedent set forth in the Sections 2.05, 3.06 and 
4.02 hereof and in the Inducement Resolution, the Company may proceed with the construction 
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 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 and equipping of 
the Project Facility, all with the same powers and the same validity as if the Agency were acting 
in its own behalf. 

2.06. The Agency will take or cause to be taken such other acts and adopt such further 
proceedings as may be required to implement the aforesaid undertakings or as it may deem 
appropriate in pursuance thereof. The Agency may in accordance with Article 8 of the 
Environmental Conservation Law of the State of New York, as amended, and the regulations of 
the Department of Environmental Conservation of the State of New York promulgated 
thereunder (collectively referred to hereinafter as "SEQRA"), undertake supplemental review of 
the Project. Such review to be limited to specific significant adverse environmental impacts not 
addressed or inadequately addressed in the Agency's review under SEQRA that arise from 
changes in the proposed Project, newly discovered information or a change in the circumstances 
related to the Project. 

Article 3. Undertakings on the Part of the Company.  Based upon the statements, 
representations and undertakings of the Agency and subject to the conditions set forth herein the 
Company agrees as follows: 

3.01. (a) The Company shall indemnify and hold the Agency harmless from all 
losses, expenses, claims, damages and liabilities arising out of or based on labor, services, 
materials and supplies, including equipment, ordered or used in connection with the acquisition 
of a controlling interest in, and construction 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 
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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 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. 

(0 The Company shall provide and carry: (i) worker's compensation and 
disability insurance as required by law; and (ii) comprehensive liability and property insurance 
with such coverages (including without limitation, owner's protective coverage for the benefit of 
the Agency, naming the Agency as an additional insured on all policies of coverage regarding the 
Project; providing the coverage with respect to the Agency be primary and non-contributory; and 
contractual coverage covering the indemnities herein provided for), with such limits and which 
such companies as may be approved by the Agency. Upon the request of the Agency, the 
Company shall provide certificates and/or policies of insurance in form satisfactory to the 
Agency evidencing such insurance. 

(g) The Company shall apply and diligently pursue all approvals, permits and 
consents from the State of New York, the City, the City Planning Commission and any other 
governmental authority which approvals, permits and consents are required under applicable law 
for the development, construction and equipping of the Project and any related site 
improvements. The Company acknowledges and agrees that the Agency's findings and 
determinations under SEQRA do not and shall not in and of themselves (except as specifically 
set forth in SEQRA) satisfy or be deemed to satisfy applicable laws, regulations, rules and 
procedural requirements applicable to such approvals, permits and consents. 
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(h) The Company shall complete the Local Access Agreement contained at 
Appendix I of the City of Syracuse Industrial Development Agency Financial Assistance 
Application and agrees to utilize, and cause its Additional Agents to utilize, local contractors and 
suppliers for the construction and equipping of the Project unless a waiver is received from the 
Agency in writing. For purposes of this Agency Agreement, the term "Local" shall mean 
Onondaga, Oswego, Madison, Cayuga 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 and equipping thereof, the operation and maintenance of the Project 
Facility, supplemental review of adverse environmental impacts in accordance with SEQRA and 
the financing of the Project. Every provision required by law to be inserted herein shall be 
deemed to be set forth herein as if set forth in full, including, but not limited to, Section 875 of 
the Act; and upon the request of either party, this Agreement shall be amended to specifically set 
forth any such provision or provisions. 

3.03. The Company agrees that, as agent for the Agency or otherwise, to the extent that 
such provisions of law are in fact applicable (without creating an obligation by contract beyond 
that which is created by statute) it will comply with the requirements of Section 220 of the Labor 
Law of the State of New York, as amended. 

3.04. The Company will take such further action and adopt such further proceedings as 
may be required to implement its aforesaid undertakings or as it may deem appropriate in 
pursuance thereof. 

3.05. If it should be determined that any State or local sales or compensatory use taxes 
are payable with respect to the acquisition, purchase or rental or machinery or equipment, 
materials or supplies in connection with the Project Facility, or are in any manner otherwise 
payable directly or indirectly in connection with the Project Facility, the Company shall pay the 
same and defend and indemnify the Agency from and against any liability, expenses and 
penalties arising out of, directly or indirectly, the imposition of any such taxes. 

3.06 The Company shall proceed with the acquisition, construction and equipping of 
the Project Facility and advance such funds as may be necessary to accomplish such purposes. 
The Company may utilize, and was authorized to appoint', Additional Agents as agents of the 

1  Additional Agents must be specifically appointed as an agent of the Agency in order to avail themselves of the 
Agency's sales and use tax exemption for any and all purchases or rentals of construction materials, equipment, tools 
and supplies that do not become part of the Project Facility. Additional Agents who purchase construction materials, 
equipment and/or supplies that become part of the Project Facility need not, and will not, be specifically appointed as 
an agent of the Agency. 
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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 appointed Additional Agent which provides for the assumption by the 
Additional Agent, for itself, certain of the obligations under this Agreement relative to the 
appointment, work and purchases done and made by each Additional Agent; (ii) a commitment 
to utilize local contractors and suppliers for the construction and equipping of the Project ("local" 
being defined in Section 3.01(h) hereof); (iii) an acknowledgement that the Additional Agent is 
obligated, to timely provide the Company with the necessary information to permit the Company, 
pursuant to General Municipal Law §874(8), to timely file an Annual Statement with the Agency 
and the New York State Department of Taxation and Finance on "Annual Report of Sales and 
Use Tax Exemptions" (Form ST-340) regarding the value of sales and use tax exemptions the 
Additional Agent claimed pursuant to the agency conferred on it by the Company with respect to 
this Project; (iv) an acknowledgment by the Additional Agent that the failure to comply with the 
foregoing will result in the loss of the exemption; and (v) such other terms and conditions as the 
Agency deems necessary; and 

(2) A completed "IDA Appointment of Project Operator or Agent for Sales 
Tax Purposes" (Form ST-60) for each Additional Agent appointed within fifteen (15) days of the 
appointment of each Additional Agent such that the Agency can execute and deliver said form to 
the State Department of Taxation and Finance within thirty (30) days of appointment of each 
such Additional Agent. 

Failure of the Company to comply with the foregoing shall nullify the appointment of any 
Additional Agent and may result in the loss of the Company's exemption with respect to the 
Project at the sole discretion of the Agency. 

The Company acknowledges that the assumption by the Additional Agent in accordance 
with Section 3.06(1) above, does not relieve the Company of its obligations under those 
provisions or any other provisions of this Agreement with respect to the Project. 

3.07 The Company ratifies and confirms its obligations to pay an annual administrative 
reporting fee in accordance with the Agency's fee schedule to cover administrative and reporting 
requirements to comply with New York State reporting regulations on Agency assisted projects. 

Article 4. General Provisions. 

4.01. This Agreement shall take effect on the date of the execution hereof by the 
Agency and the Company and, subject to Section 4.04 hereof, shall remain in effect until the 
Lease Documents become effective. It is the intent of the Agency and the Company that, except 
as to those provisions that survive, this Agreement be superseded in its entirety by the Lease 
Documents. 

4.02. (a) It is understood and agreed by the Agency and the Company that the grant of 
Financial Assistance and the execution of the Lease Documents and related documents are 
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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; (b) the Company, by executing this agreement, acknowledges and agrees to make, or 
cause its Additional Agents, whether appointed as an agent of the Agency in accordance with 
Section 3.06 hereof or not, to make, all records and information regarding State and local sales 
and use tax exemption benefits given to the Project as part of the Financial Assistance available 
to the Agency upon request, including but not limited to the Form ST-340 for itself and each 
Additional Agent; (c) the Company, by executing this Agreement, acknowledges and agrees to 
the terms and conditions of Section 875(3) of the Act as if such section were fully set forth herein 
and further agrees to cause all of its Additional Agents to acknowledge, agree and consent to 
same. Without limiting the scope of the foregoing the Company acknowledges that pursuant to 
Section 875(3) of the Act and in accordance with the Agency's policy and/or position, the 
Agency shall recover, recapture, receive or otherwise obtain from the Company the portion of the 
Financial Assistance (the "Recapture Amount") consisting of: (1) (a) that portion of the State 
and local sales tax exemption to which the Company was not entitled, which is in excess of the 
amount of the State and local sales tax exemption authorized by the Agency or which is for 
property or services not authorized by the Agency; or (b) the full amount of such State and local 
sales tax exemption, if the Company fails to comply with a material term or condition regarding 
the use of the property or services as represented to the Agency in its Application or otherwise; 
and (2) any interest or penalties thereon imposed by the Agency or by operation of law or by 
judicial order or otherwise; and (d) The failure of the Company to promptly pay such Recapture 
Amount to the Agency will be grounds for the Commissioner to collect sales and use taxes from 
the Company under Article 28 of the State Tax Law, together with interest and penalties. In 
addition to the foregoing, the Company acknowledges and agrees that for purposes of exemption 
from New York State (the "State") sales and use taxation as part of the Financial Assistance 
requested, "sales and use taxation" shall mean sales and compensating use taxes and fees 
imposed by article twenty-eight or twenty-eight-A of the New York State tax law but 
excluding such taxes imposed in a city by section eleven hundred seven or eleven hundred eight 
of such article twenty-eight. 

4.03. The Company agrees that it will, within thirty (30) days of a written request for 
same, regardless of whether or not this matter closes or the Project Facility is completed: 
(i) reimburse the Agency for all reasonable and necessary expenses, including without limitation 
the fees and expenses of counsel to the Agency arising from, out of or in connection with the 
Project, and/or any documents executed in connection therewith, including, but not limited to any 
claims or actions taken by the Agency against the Company, Additional Agents or third parties; 
and (ii) indemnify the Agency from all losses, claims, damages and liabilities, in each case which 
the Agency may incur as a consequence of executing this Agreement or performing its 
obligations hereunder, including but not limited to, any obligations related to Additional Agents. 

4.04. If for any reason the Lease Documents are not executed and delivered by the 
Company and the Agency on or before November 19, 2016, the provisions of this Agreement 
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(other than the provisions of Articles 1.04, 2.02, 2.04, 3.01, 3.02, 3.03, 3.05, 3.06, 4.02, 4.03, 
4.04, 4.05 and 4.06, which shall survive) shall unless extended by agreement of the Agency and 
the 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 and equipping of the Project Facility; 

(b) The Company shall assume and be responsible for any contracts for 
the construction or purchase of equipment entered into by the Agency at the request of or as 
agent for the Company in connection with the Project Facility; and 

(c) The Company will pay the out-of-pocket expenses of members of 
the Agency and counsel for the Agency incurred in connection with the Project Facility and will 
pay the fees of counsel for the Agency for legal services relating to the Project Facility, 
Additional Agents or the proposed financing thereof. 

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

4.06 That every controversy, dispute or claim arising out of or relating to this 
Agreement shall be governed by the laws of the State of New York, without regard to its conflict-
of-laws provisions that if applied might require the application of the laws of another 
jurisdiction; and that the Company irrevocably and expressly submits to the exclusive personal 
jurisdiction of the Supreme Court of the State of New York and the United States District Court 
for the Northern District of New York, to the exclusion of all other courts, for the purposes of 
litigating every controversy, dispute or claim arising out of or relating to this Agreement. 
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IN WITNESS WHEREOF, the parties hereto have entered into this Agreement as of the 
19th  day of November, 2015. 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By:  
William M. Ryan, Chairman 

BUTTERNUT CROSSING COMMERCIAL 
ENTERPRISES, LLC 

By:  
Name:  
Title: 

11434411.1 
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PILOT RESOLUTION 

A regular meeting of the City of Syracuse Industrial Development Agency was convened in 
public session on November 19, 2015 at 8:30 o'clock a.m., local time, at the City Economic 
Development Office, 333 West Washington Street, Suite 130, Syracuse, New York. 

The meeting was called to order by the Chairman and, upon roll being called, the 
following members of the Agency were: 

PRESENT: William Ryan, M. Catherine Richardson, Esq., Donald Schoenwald, Esq., 
Steven Thompson 

THE FOLLOWING PERSONS WERE ALSO PRESENT: Staff Present: Ben Walsh, 
Judith DeLaney, Debra Ramsey-Burns, John Vavonese, Thomas Babilon, Esq., Susan Katzoff, 
Esq.; Others Present: Barry Lentz, Christopher Trevisani, James Trasher, Chris Horstein, Tom 
Horstein, Mark Congel, Steve Hall, Rich Pascarella; Media: Rick Moriarty 

The following resolution was offered by Donald Schoenwald and seconded by Steven 
Thompson: 

RESOLUTION APPROVING A PAYMENT IN LIEU OF 
TAX SCHEDULE AND AUTHORIZING THE EXECUTION 
AND DELIVERY OF CERTAIN DOCUMENTS BY THE 
AGENCY IN CONNECTION WITH A CERTAIN PROJECT 
UNDERTAKEN AT THE REQUEST OF THE COMPANY 

WHEREAS, the City of Syracuse Industrial Development Agency (the "Agency") is 
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State 
of New York (the "State"), as amended, together with Chapter 641 of the Laws of 1979 of the 
State of New York, as amended from time to time (collectively, the "Act") to promote, develop, 
encourage and assist in the acquiring, constructing, reconstructing, improving, maintaining, 
equipping and furnishing of industrial, manufacturing, warehousing, commercial, research and 
recreation facilities, including industrial pollution control facilities, railroad facilities and certain 
horse racing facilities, for the purpose of promoting, attracting, encouraging and developing 
recreation and economically sound commerce and industry to advance the job opportunities, 
health, general prosperity and economic welfare of the people of the State, to improve their 
recreation opportunities, prosperity and standard of living, and to prevent unemployment and 
economic deterioration; and 

WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered 
under the Act to acquire, lease and sell real property and grant financial assistance in connection 
with one or more "projects" (as defined in the Act); and 
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WHEREAS, Butternut Crossing Commercial Enterprises, LLC, or an entity to be formed 
(the "Company"), has requested the Agency undertake a project (the "Project") consisting of: 
(A)(i) the acquisition of an interest in all or a portion of an approximate .224 acre parcel of 
improved real property located at 618-620 North Townsend Street, in the City of Syracuse, New 
York (the "Land"); (ii) the construction of approximately 5,800 square feet of commercial space 
on the first floor (the 5,800 square feet of commercial space being referred to herein as the 
"Commercial Space" or the "Facility") which is part of a larger approximately 17,400 square 
foot building being constructed for use as an affordable housing complex, all located on the 
Land; (iii) the acquisition and installation in the Facility of furniture, fixtures and equipment (the 
"Equipment" and together with the Land and the Facility, the "Project Facility"); (B) the 
granting of certain financial assistance in the form of exemptions from real property tax, State 
and local sales and use tax and mortgage recording tax (the "Financial Assistance"); (C) the 
appointment of the Company or its designee as an agent of the Agency in connection with the 
acquisition, construction and equipping of the Project Facility; and (D) the lease of the Land and 
Facility by the Agency pursuant to a lease agreement and the acquisition of an interest in the 
Equipment pursuant to a bill of sale from the Company to the Agency; and the sublease of the 
Project Facility back to the Company pursuant to a sublease agreement; and 

WHEREAS, to aid the Agency in determining whether the preliminary agreement of the 
Agency to undertake the Project may have a significant impact upon the environment, the Company 
has prepared and submitted to the Agency an Environmental Assessment Form (the "EAF'), a copy 
of which is on file at the office of the Agency; and 

WHEREAS, on November 19, 2015 the Agency adopted a resolution classifying the 
Project as an "Unlisted Action", determining that the Project will not have a significant effect on 
the environment and preparation of an Environmental Impact Statement is not required, and 
authorizing the execution of a negative declaration (the "SEQRA Resolution") and a resolution 
taking official action toward the acquisition, construction and equipping of the Project (the 
"Inducement Resolution"); and 

WHEREAS, as part of the Financial Assistance, the Company requested the Agency 
consider a payment in lieu of tax schedule, solely with respect to the Land and Commercial Space, 
(the "PILOT'), as more fully described on Exhibit "A" attached hereto, which schedule conforms 
with the Agency's Uniform Tax Exemption Policy ("LIMP") 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) 
will induce the Company to develop the Project Facility in the City of Syracuse; and (ii) will not 
result in the removal of a commercial, industrial or manufacturing plant or facility of the 
Company or any other proposed occupant of the Project Facility from one area of the State to 
another area of the State or in the abandonment of one or more plants or facilities of the 
Company or any other proposed occupant of the Project Facility located in the State, except as 
may be permitted by the Act; (iii) undertaking the Project will advance job opportunities in the 
State and promote the general prosperity and economic welfare of the inhabitants of the City of 
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Syracuse in furtherance of the purposes of the Act; 

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial 
Development Agency, as follows: 

(1) Based upon the representations made by the Company to the Agency, and the 
reasons presented by the Company in support of its request for the PILOT schedule, the Agency 
hereby approves and the (Vice) Chairman and Secretary, acting individually, are each authorized to 
execute and deliver an amended and restated payment in lieu of tax agreement ("PILOT 
Agreement') providing for the payment schedule attached as Exhibit "A" hereto. 

(2) The Agency will, subject to, and in accordance with all resolutions adopted by the 
Agency in conjunction with this Project, execute and deliver a PILOT Agreement all in such form 
and substance as shall be substantially the same as approved by the Agency for other similar 
transactions and consistent with this Resolution and as approved by the Chairman or Vice 
Chairman of the Agency upon the advice of counsel to the Agency. 

(3) The Chairman, Vice Chairman and any authorized representative of the Agency, 
acting individually, are each hereby authorized and directed, for and in the name and on behalf of 
the Agency, to execute and deliver the documents and agreements identified herein and any such 
additional certificates, instruments, documents or affidavits, to pay any such other fees, charges and 
expenses, to make such other changes, omissions, insertions, revisions, or amendments to the 
documents referred to herein and to do and cause to be done any such other acts and things, as they 
determine, on advice of counsel to the Agency, may be necessary or desirable to consummate the 
transactions contemplated by this resolution. 

(4) No covenant, stipulation, obligation or agreement contained in this resolution or 
any document referred to above shall be deemed to be the covenant, stipulation, obligation or 
agreement of any member, officer, agent or employee of the Agency in his or her individual 
capacity. Neither the members nor officers of the Agency, nor any person executing any 
documents referred to above on behalf of the Agency, shall be liable thereon or be subject to any 
personal liability or accountability by reason of the execution or delivery thereof. 

(5) The Secretary of the Agency is hereby authorized and directed to distribute copies of 
this Resolution to the Company and to do such further things or perform such acts as may be 
necessary or convenient to implement the provisions of this Resolution. 

(6) This Resolution shall take effect immediately, but is subject to execution by the 
Company of a PILOT Agreement and the Agreement (as defined in the Inducement Resolution) and 
all other resolutions and other related documents adopted and/or approved by the Agency and/or as 
set forth herein. 
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(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 nrinptirm of the  foregoing Resolution was duly put to vote on a roll 
call, which resulted as follows: 

AYE 

 

NAY 

   

William Ryan X 
M. Catherine Richardson X 
Donald Schoenwald X 
Steven Thompson X 

The foregoing Resolution was thereupon declared duly adopted. 
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Steven P. Thompson, Seer 

STATE OF NEW YORK 
) SS.: 

COUNTY OF ONONDAGA 

I, the undersigned Secretary of the City of Syracuse Industrial Development 
Agency, DO HEREBY CERTIFY that I have compared the annexed extract of the minutes of the 
meeting of the City of Syracuse Industrial Development Agency (the "Agency") held on November 
19, 2015, with the original thereof on file in my office, and that the same (including any and all 
exhibits) is a true and correct copy of the proceedings of the Agency and of the whole of such 
original insofar as the same relates to the subject matters referred to therein. 

I FURTHER CERTIFY that (i) all members of the Agency had due notice of such 
meeting, (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such 
meeting was open to the general public and public notice of the time and place of such meeting was 
duly given in accordance with such Section 104, (iii) the meeting was in all respects duly held, and 
(iv) there was a quorum present throughout. 

I FURTHER CERTIFY that, as of the date hereof, the attached resolution is in full 
force and effect and has not been amended, repealed or rescinded. 

IN WITNESS WHEREOF, I have set my hand and affixed the seal of the Agency 
thi4i6 day of November, 2015. 

City of Syracuse Industrial Development Agency 

(SEAL) 
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EXHIBIT "A" 

PROPOSED PILOT SCHEDULE 
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1 

Butternut Crossing Commercial Enterprises, LLC PILOT Schedule 

Year Assessment Payment 

1 $85,000 x tax rate* - 

2 $85,000 x tax rate - 

3 $85,000 x tax rate - 

4 $85,000 x tax rate - 

5 $85,000 x tax rate - 

6 $85,000 x tax rate - 

7 $85,000 x tax rate - 

8 [(full assessment - $85,000) x .25] + ($85,000 x tax rate) - 

9 [(full assessment - $85,000) x .50] + ($85,000 x tax rate) - 

10 [(full assessment - $85,000) x .75] + ($85,000 x tax rate) - 

Combined Syracuse City, County, School District and Water District Real Property Tax 
*tax rate = 

Rate in effect for each year, or portion thereof, covered by the Agreement 
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FINAL APPROVING RESOLUTION 

A regular meeting of the City of Syracuse Industrial Development Agency was convened 
in public session on November 19, 2015, at 8:30 o'clock a.m., local time, at the City Economic 
Development Office, 333 West Washington Street, Suite 130, Syracuse, New York. 

The meeting was called to order by the Chairman and upon the roll being duly called, the 
following members were: 

PRESENT: William Ryan, M. Catherine Richardson, Esq., Donald Schoenwald, Esq., 
Steven Thompson 

THE FOLLOWING PERSONS WERE ALSO PRESENT: Staff Present: Ben Walsh, 
Judith DeLaney, Debra Ramsey-Bums, John Vavonese, Thomas Babilon, Esq., Susan Katzoff, 
Esq.; Others Present: Barry Lentz, Christopher Trevisani, James Trasher, Chris Horstein, Tom 
Horstein, Mark Congel, Steve Hall, Rich Pascarella; Media: Rick Moriarty 

The following resolution was offered by Donald Schoenwald and seconded by Steven 
Thompson: 

RESOLUTION AUTHORIZING THE EXECUTION AND 
DELIVERY OF CERTAIN DOCUMENTS BY THE AGENCY 
IN CONNECTION WITH A CERTAIN PROJECT 
UNDERTAKEN AT THE REQUEST OF THE COMPANY 

WHEREAS, the City of Syracuse Industrial Development Agency (the "Agency") is 
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State 
of New York (the "State"), as amended, together with Chapter 641 of the Laws of 1979 of the 
State of New York, as amended from time to time (collectively, the "Act"), to promote, develop, 
encourage and assist in the acquiring, constructing, reconstructing, improving, maintaining, 
equipping and furnishing of industrial, manufacturing, warehousing, commercial, research and 
recreation facilities, for the purpose of promoting economically sound commerce and industry to 
advance the job opportunities, health, general prosperity and economic welfare of the people of 
the State, to improve their recreation opportunities, prosperity and standard of living; and 

WHEREAS, Butternut Crossing Commercial Enterprises, LLC, or an entity to be formed 
(the "Company"), by application dated October 13, 2015 (the "Application"), requested that the 
Agency undertake a project (the "Project") consisting of: (A)(i) the acquisition of an interest in 
all or a portion of an approximate .224 acre parcel of improved real property located at 618-620 
North Townsend Street, in the City of Syracuse, New York (the "Land"); (ii) the construction of 
approximately 5,800 square feet of commercial space on the first floor (the 5,800 square feet of 
commercial space being referred to herein as the "Commercial Space" or the "Facility") which 
is part of a larger approximately 17,400 square foot building being constructed for use as an 
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affordable housing complex, all located on the Land; (iii) the acquisition and installation in the 
Facility of furniture, fixtures and equipment (the "Equipment" and together with the Land and 
the Facility, the "Project Facility"); (B) the granting of certain financial assistance in the form of 
exemptions from real property tax, State and local sales and use tax and mortgage recording tax 
(the "Financial Assistance"); (C) the appointment of the Company or its designee as an agent of 
the Agency in connection with the acquisition, construction and equipping of the Project Facility; 
and (D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the 
acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to the 
Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement; and 

WHEREAS, the Agency conducted a public hearing with respect to the Project and the 
proposed Financial Assistance on November 19, 2015 pursuant to Section 859-a of the Act, 
notice of which was originally published on November 5, 2015, with additional publication on 
November 15, 2015, each 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 November 2, 2015 and November 13, 2015; and 

WHEREAS, pursuant to Article 8 of the State Environmental Conservation Law, as 
amended and the regulations promulgated thereunder (collectively "SEQRA"), the Agency is 
required to make a determination with respect to the environmental impact of any "action" (as 
defined by SEQRA) to be taken by the Agency and the approval of the Project and grant of 
Financial Assistance constitute such an action; and 

WHEREAS, the Agency adopted a resolution on November 19, 2015 (the "SEQRA 
Resolution") entitled: 

RESOLUTION CLASSIFYING A CERTAIN PROJECT AS 
AN UNLISTED ACTION PURSUANT TO THE STATE 
ENVIRONMENTAL QUALITY REVIEW ACT, 
DECLARING THE AGENCY LEAD AGENCY FOR 
PURPOSES OF AN UNCOORDINATED REVIEW 
THEREUNDER AND DETERMINING THAT THE ACTION 
WILL NOT HAVE A SIGNIFICANT EFFECT ON THE 
ENVIRONMENT 

which resolution is in full force and effect and has not been amended or modified: and 

WHEREAS, the Agency adopted a resolution on November 19, 2015 (the -Inducement 
Resolution") entitled: 

RESOLUTION UNDERTAKING THE ACQUISITION, 
CONSTRUCTION AND EQUIPPING OF A CERTAIN 
PROJECT; APPOINTING THE COMPANY AS AGENT OF 

2 

11434733.1 



THE AGENCY FOR THE PURPOSE OF THE 
ACQUISITION, CONSTRUCTION AND EQUIPPING OF 
THE PROJECT; AND AUTHORIZING THE EXECUTION 
AND DELIVERY OF AN AGREEMENT BETWEEN THE 
AGENCY AND THE COMPANY 

which resolution is in full force and effect and has not been amended or modified; and 

WHEREAS, the Agency adopted a resolution on November 19, 2015 (the "PILOT 
Resolution") entitled: 

RESOLUTION APPROVING A PAYMENT IN LIEU OF 
TAX SCHEDULE AND AUTHORIZING THE EXECUTION 
AND DELIVERY OF CERTAIN DOCUMENTS BY THE 
AGENCY IN CONNECTION WITH A CERTAIN PROJECT 
UNDERTAKEN AT THE REQUEST OF THE COMPANY 

which resolution is in full force and effect and has not been amended or modified; and 

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial 
Development Agency, as follows: 

Section I. 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 SEQRA Resolution, the 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 findings and determinations: 

(a) The acquisition of a controlling interest in the Project Facility by the 
Agency, the granting of the Financial Assistance and the designation of the Company as the 
Agency's agent for completion of the Project will be an inducement to, and permit, the Company 
to develop and operate the Project Facility in the City of Syracuse, thus serving the public 
purposes of Article 18-A of the General Municipal Law of New York State by promoting and 
preserving the job opportunities, general prosperity, health and economic welfare of the 
inhabitants of the City of Syracuse (the "City") in furtherance of the purposes of the Act. 

(b) The Project will not result in the removal of a commercial, industrial or 
manufacturing plant or facility of the Company or any other proposed occupant of the Project 
Facility from one area of the State to another area of the State or result in the abandonment of 
one or more plants or facilities of the Company or any other proposed occupant of the Project 
Facility located in the State, except as may be permitted by the Act. 
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(c) The commitment of the Agency to provide Financial Assistance to the 
Company will enable and induce the Company to construct and equip the Project Facility. 

(d) The construction and equipping of the Project Facility and the attendant 
promotion of the local economy will advance the job opportunities, health, prosperity and 
economic welfare of the people of the City and the granting of the Financial Assistance is a 
necessary component to the financing of the Project. 

(e) The Project Facility constitutes a "project" within the meaning of the Act. 

(f) The Project is not primarily used in making retail sales to customers who 
personally visit the Facility; and 

(g) The acquisition, construction and equipping of the Project Facility will 
promote employment opportunities and help prevent economic deterioration in the City. 

(h) It is desirable and in the public interest for the Agency to grant Financial 
Assistance in connection with the Project. 

Section 2. It is the policy of the State to promote the economic welfare, 
recreation opportunities and prosperity of its inhabitants and to actively promote, attract, 
encourage and develop recreation and economically sound commerce and industry for the 
purpose of preventing unemployment and economic deterioration. The Project will serve the 
public purposes of Article 18-A of the General Municipal Law of the State of New York by 
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, constructing, improving, maintaining, equipping and 
furnishing of certain facilities, including commercial facilities, and thereby advance the job 
opportunities, health, general prosperity and economic welfare of the people of the State and to 
improve their recreation opportunities, prosperity and standard of living. 

Section 4. Subject to the conditions set forth in the resolutions previously 
adopted and the Agreement (as defined in the Inducement Resolution), the Agency will: (A) 
acquire a controlling interest in the Project Facility; (B) lease the Land and Facility from the 
Company pursuant to a lease agreement between the Agency and the Company (the "Company 
Lease"); acquire an interest in the Equipment pursuant to a bill of sale from the Company (the 
"Bill of Sale"); and sublease the Project Facility to the Company pursuant to a sublease 
agreement (the "Agency Lease"); (C) secure the Company's borrowings with respect to the 
Project Facility by joining in one or more construction or permanent mortgages on the Project 
Facility in favor of the Company's lenders(s), and pledging and assigning to such lender (s) 
certain rights and remedies of the Agency under the sublease agreement by the execution and 
delivery of a Pledge and Assignment; (D) provide the approved Financial Assistance; and (E) 
execute and deliver any other documents necessary to effectuate the transfers contemplated by 
and consistent with this resolution upon the advice of counsel to the Agency. 
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Section 5. The Chairman, Vice Chairman and any authorized representative 
of the Agency, acting individually, are each hereby authorized and directed, for and in the name 
and on behalf of the Agency, to execute and deliver the documents and agreements identified in 
Section 4 of this resolution and any such additional certificates, instruments, documents or 
affidavits, to pay any such other fees, charges and expenses, to make such other changes, 
omissions, insertions, revisions, or amendments to the documents referred to in Section 4 of this 
resolution and to do and cause to be done any such other acts and things, as they determine, on 
advice of counsel to the Agency, may be necessary or desirable to consummate the transactions 
contemplated by this resolution. 

Section 6. The Agency's participation in any of the documents referenced 
herein, or the granting of the approved Financial Assistance, is contingent upon counsel for the 
Agency's review and the Chairman or Vice Chairman's approval of, all documents requested or 
required by the Agency in connection with the Project Facility, as well as the Company's 
execution of the Agreement (as defined in the Inducement Resolution) and all other documents 
required by the Agency to effectuate the intent of this Resolution and as required in similar 
transactions. 

Section 7. No covenant, stipulation, obligation or agreement contained in this 
resolution or any document referred to herein shall be deemed to be the covenant, stipulation, 
obligation or agreement of any member, officer, agent or employee of the Agency in his or her 
individual capacity. Neither the members nor officers of the Agency, nor any person executing 
any documents referred to above on behalf of the Agency, shall be liable thereon or be subject to 
any personal liability or accountability by reason of the execution or delivery thereof. 

Section 8. Counsel to the Agency is hereby authorized to work with the 
Company and others to prepare, for submission to the Chairman and/or Vice Chairman, all 
documents necessary to effect the undertaking of the Project and the grant of Financial 
Assistance in connection with the Project. 

Section 9. The approvals provided for herein are contingent upon the 
Company's payment of all of the Agency's fees and costs, including but not limited to attorneys 
fees. 

Section 10.  The Secretary of the Agency is hereby authorized to distribute 
copies of this Resolution and do such further things or perform such acts as may be necessary or 
convenient to implement the provisions of this Resolution. 

Section 11.  Counsel to the Agency is hereby authorized to work with the 
Company and others to prepare for submission to the Agency, all documents necessary to effect 
the grant of Financial Assistance and to consummate the transactions contemplated by this 
Resolution. 
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Section 12. This Resolution shall take effect immediately. A copy of this 
Resolution, together with the attachments hereto, shall be placed on file in the office of the 
Agency where the same shall be available for public inspection during business hours. 

The question of the adoption of the foregoing resolution was duly put to vote on a roll 
call, which resulted as follows: 

AYE 

 

NAY 

   

William Ryan X 
M. Catherine Richardson X 
Donald S choenwald X 
Steven Thompson X 

The foregoing Resolution was thereupon declared duly adopted. 
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teven P. Thornison, Sec tary 

STATE OF NEW YORK 
) SS.: 

COUNTY OF ONONDAGA 

I, the undersigned Secretary of the City of Syracuse Industrial Development 
Agency, DO HEREBY CERTIFY that I have compared the annexed extract of the minutes of the 
meeting of the City of Syracuse Industrial Development Agency (the "Agency") held on November 
19, 2015, with the original thereof on file in my office, and that the same (including all exhibits) is a 
true and correct copy of the proceedings of the Agency and of the whole of such original insofar as 
the same relates to the subject matters referred to therein. 

I FURTHER CERTIFY that (i) all members of the Agency had due notice of such 
meeting, (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such 
meeting was open to the general public and public notice of the time and place of such meeting was 
duly given in accordance with such Section 104, (iii) the meeting was in all respects duly held, and 
(iv) there was a quorum present throughout. 

I FURTHER CERTIFY that, as of the date hereof, the attached resolution is in full 
force and effect and has not been amended, repealed or rescinded. 

IN WITNESS WHEREOF, I have set my hand and affixed the seal of the Agency 
this 4.0  day of November, 2015. 

City of Syracuse Industrial Development Agency 

(SEAL) 

7 

11434733.1 
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APPROVING RESOLUTION 

A regular meeting of the City of Syracuse Industrial Development Agency was convened 
in public session on October 17, 2017 at 8:30 o'clock a.m., in the Common Council Chambers, 
City Hall, 233 East Washington Street, Syracuse, New York. 

The meeting was called to order by the Chairman and upon the roll being duly called, the 
following members were: 

PRESENT: William Ryan, M. Catherine Richardson, Esq., Steven Thompson, 
Kenneth Kinsey 

EXCUSED: Donald Schoenwald, Esq. 

THE FOLLOWING PERSONS WERE ALSO PRESENT: Staff Present: Honora 
Spillane, Susan Katzoff, Esq., Judith DeLaney, Debra Ramsey-Burns, John Vavonese, Meghan 
Ryan, Esq.; Others Present: Lauryn LaBourde, Aggie Lane, Lentz, Richard DeVito, Robert 
Doucette, Robb Bidwell, Jim Mason, Mitch Latimer, Paul Reichel, Donna Harris, Suzanne 
Slack, Joseph Bryant, Jr, Gail Montplaiser, Emanuel Henderson, Eli Smith, Kelly Besaw, Jeremy 
Davidneiser, Audrey Farwayir, Walt Dixie, Sharon Owens, Walter Sheperd, Andrew Maxwell, 
David Delvecchio, Eric Ennis; Media: Rick Moriarty 

The following Resolution was offered by M. Catherine Richardson and seconded by 
Steven Thompson: 

RESOLUTION APPROVING AN RETROACTIVE 
EXTENSION OF THE AGENCY AGREEMENT BETWEEN 
THE AGENCY AND THE COMPANY UNTIL DECEMBER 
31, 2017, AND MAKING CERTAIN OTHER FINDINGS. 

WHEREAS, the City of Syracuse Industrial Development Agency (the "Agency") is 
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State 
of New York (the "State"), as amended (the "Enabling Act"), together with Section 926 of the 
General Municipal Law, as amended (said Section and the Enabling Act, collectively referred to 
as, the "Act"), to promote, develop, encourage and assist in the acquiring, constructing, 
reconstructing, improving, maintaining, equipping and furnishing of industrial, manufacturing, 
warehousing, commercial, research and recreation facilities, including industrial pollution control 
facilities, railroad facilities and certain horse racing facilities, for the purpose of promoting, 
attracting, encouraging and developing recreation and economically sound commerce and industry 
to advance the job opportunities, health, general prosperity and economic welfare of the people of 
the State, to improve their recreation opportunities, prosperity and standard of living, and to 
prevent unemployment and economic deterioration; and 
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WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered 
under the Act to acquire, lease, and sell real property and grant financial assistance in connection 
with one or more "projects" (as defined in the Act); and 

WHEREAS, by resolution adopted November 19, 2015 (the "Inducement Resolution"), 
at the request of Butternut Crossing Commercial Enterprises, LLC, or an entity to be formed (the 
"Company"), the Agency induced and approved a (the "Project") consisting of: (A)(i) the 
acquisition of an interest in all or a portion of an approximate .224 acre parcel of improved real 
property located at 618-620 North Townsend Street, in the City of Syracuse, New York (the 
"Land"); (ii) the construction of approximately 5,800 square feet of commercial space on the 
first floor (the 5,800 square feet of commercial space being referred to herein as the 
"Commercial Space" or the "Facility") which is part of a larger approximately 17,400 square 
foot building being constructed for use as an affordable housing complex, all located on the 
Land; (iii) the acquisition and installation in the Facility of furniture, fixtures and equipment (the 
"Equipment" and together with the Land and the Facility, the "Project Facility"); (B) the 
granting of certain financial assistance in the form of exemptions from real property tax, State 
and local sales and use tax and mortgage recording tax (the "Financial Assistance"); (C) the 
appointment of the Company or its designee as an agent of the Agency in connection with the 
acquisition, construction and equipping of the Project Facility; and (D) the lease of the Land and 
Facility by the Agency pursuant to a lease agreement and the acquisition of an interest in the 
Equipment pursuant to a bill of sale from the Company to the Agency; and the sublease of the 
Project Facility back to the Company pursuant to a sublease agreement; and 

WHEREAS, pursuant to the Inducement Resolution, the Agency appointed the Company 
as its agent for purposes of completing the Project and the parties entered into an Agency 
Agreement, as set forth at Exhibit "A" to the Inducement Resolution (the "Agency Agreement"), 
which expired on November 19, 2016; and 

WHEREAS, the Company advised that the closing scheduled was delayed due to efforts 
to obtain pubic financial participation. The Project originally anticipated the use of low income 
housing tax credits, however, as a result of the intervening presidential election and the 
corresponding impacts on the equity markets, financing for the Project was stalled and resulted 
in a funding gap. The Company rebid the Project and is now ready to proceed. As such, the 
Company is requesting that the Agency retroactively grant an extension of the Agency 
Agreement from the date of its original expiration to December 31, 2017 in order to allow the 
Company time to finalize the financing associated with the Project and close on the transaction 
with the Agency; and 

WHEREAS, following the adoption of the Inducement Resolution, certain provisions of 
the Act were amended with respect to, among other things, the granting exemptions from 
mortgage recording tax and the form of the Agency's application. 

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial 
Development Agency as follows: 
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(1) It is the policy of the State to promote the economic welfare, recreation 
opportunities and prosperity of its inhabitants and to actively promote, attract, encourage and 
develop recreation and economically sound commerce and industry for the purpose of preventing 
unemployment and economic deterioration. It is among the purposes of the Agency to promote, 
develop, encourage and assist in the acquiring, constructing, improving, maintaining, equipping 
and furnishing of certain facilities, including commercial facilities, and thereby advance the job 
opportunities, health, general prosperity and economic welfare of the people of the State and to 
improve their recreation opportunities, prosperity and standard of living. 

(2) Based upon the representations made by the Company to the Agency, the Agency 
hereby makes the following findings and determinations: 

(a) Subject to the terms of this Resolution, the Agency authorizes the retroactive 
extension of the Agency Agreement from November 19, 2016 through and 
including December 31, 2017, subject to any modifications required to ensure 
compliance with the Act and certification by the Company that there is no event 
of default existing under the current Agency Agreement. 

(b) The Chairman, Vice Chairman and any authorized representative of the Agency, 
acting individually, are each hereby authorized and directed, for and in the name 
and on behalf of the Agency, to execute and deliver any and all amendments or 
other documents 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, if any, 
including but not limited to the execution and delivery of an amended Agency 
Agreement. 

(3) As a condition precedent to the extension of the Agency Agreement, the 
Company shall execute and deliver a supplemental application, provided by the Agency, to 
satisfy the terms of the Act. 

(4) 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 

(5) As a condition precedent to the extension of the Agency Agreement term, the 
Company shall be responsible for and tender all fees associated with the Project and the Agency 
Agreement and related extension, including but not limited to any Agency fee, administrative 
fees and/or legal fees, regardless of whether the lease transaction contemplated by the parties 
ever closes. 
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(6) The Secretary of the Agency is hereby authorized and directed to distribute copies 
of this Resolution to the Company and to do such further things or perform such acts as may be 
necessary or convenient to implement the provisions of this Resolution. 

(7) A copy of this Resolution, together with the attachments hereto, shall be placed on 
file in the office of the Agency where the same shall be available for public inspection during 
business hours. 

The question of the adoption of the foregoing resolution was duly put to vote on a roll 
call, which resulted as follows: 

AYE NAY 

William Ryan X 
M. Catherine Richardson X 
Steven Thompson X 
Kenneth Kinsey X 

The foregoing resolution was thereupon declared duly adopted. 
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STATE OF NEW YORK 
) SS.: 

COUNTY OF ONONDAGA ) 

I, the undersigned Secretary of the City of Syracuse Industrial Development Agency, DO 
HEREBY CERTIFY that I have compared the annexed extract of the minutes of the meeting of 
the City of Syracuse Industrial Development Agency (the "Agency") held on October 17, 2017, 
with the original thereof on file in my office, and that the same (including all exhibits) is a true and 
correct copy of the proceedings of the Agency and of the whole of such original insofar as the 
same relates to the subject matters referred to therein. 

I FURTHER CERTIFY that (i) all members of the Agency had due notice of such 
meeting; (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such 
meeting was open to the general public and public notice of the time and place of such meeting 
was duly given in accordance with such Section 104; (iii) the meeting was in all respects duly held; 
and (iv) there was a quorum present throughout. 

I FURTHER CERTIFY that, as of the date hereof, the attached Resolution is in full force 
and effect and has not been amended, repealed or rescinded. 

IN WITNESS WHEREOF, I have set my hand and affixed the seal of the Agency this 
day of November, 2017. 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 

(SEAL) 

14054402.1 

-5 



26 



AFFIDAVIT RE: MORTGAGE TAX EXEMPTION 

STATE OF NEW YORK 
SS. 

COUNTY OF ONONDAGA 

WILLIAM M. RYAN, being duly sworn, deposes and says: 

He is Chairman of the City of Syracuse Industrial Development Agency (the "Agency"). 

The Agency is an industrial development agency duly established under Title I of Article 
18-A of the General Municipal Law of the State of New York (the "State"), as amended, and 
Chapter 641 of the Laws of 1979 of the State (collectively, the "Act"), and it is a corporate 
governmental agency constituting a public benefit corporation of the State. 

On or about November 19, 2015 the Agency adopted a resolution at the request of 
Butternut Crossing Commercial Enterprises, LLC (the "Applicant" and/or "Company") agreeing 
to undertake a project (the "Project") consisting of: (A)(i) the acquisition of an interest in all or a 
portion of an approximate .224 acre parcel of improved real property located at 618-620 North 
Townsend Street, in the City of Syracuse, New York (the "Land"); (ii) the construction of 
approximately 5,800 square feet of commercial space on the first floor (the 5,800 square feet of 
commercial space being referred to herein as the "Commercial Space" or the "Facility") which is 
part of a larger approximately 16,400 square foot building being constructed for use as an 
affordable housing complex, all located on the Land; (iii) the acquisition and installation in the 
Facility of furniture, fixtures and equipment (the "Equipment" and together with the Land and the 
Facility, the "Project Facility"); (B) the granting of certain financial assistance in the form of 
exemptions from real property tax, State and local sales and use tax and mortgage recording tax 
(the "Financial Assistance"); (C) the appointment of the Company or its designee as an agent of 
the Agency in connection with the acquisition, construction and equipping of the Project Facility; 
and (D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the 
acquisition of an interest in the Equipment pursuant to a bill of sale from the Company to the 
Agency; and the sublease of the Project Facility back to the Company pursuant to a sublease 
agreement.. 

The Company and the Agency are mortgaging their respective interests in the improved 
real property described on Exhibit "A" to: (1) Housing Trust Fund ("Mortgagee 1"), pursuant to 
a certain Mortgage and Security Agreement, dated December 21, 2017 in the amount of 
$580,514 ("Mortgage 1"); and (2) NBT Bank, National Association ("Mortgagee 2"), pursuant 
to a Mortgage, dated December 21, 2017 in the amount of $4,181,228 ("Mortgage 2" and 
together with Mortgage 1, the "Mortgages") and an Assignment of Leases and Rents dated 
December 21, 2017. The Mortgages are pledged to secure notes given by the Company to 
Mortgagee 1 and Mortgagee 2. 

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 
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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 or the Assignment of Leases and Rents, insomuch as the 
Mortgages and Assignment of Leases and Rents are being executed and delivered under the State 
authority creating the Agency, insomuch as the use by the Agency of its powers to secure the 
payment of principal and interest on the loan is deemed by Article 18-A public purpose essential 
to the public interest, and insomuch as both the New York State Department of Taxation and 
Finance and Counsel to the New York State Department of Taxation and Finance have expressed 
their opinion that the recording of similar documents by similar agencies organized under Article 
18-A of the New York General Municipal Law are operations of said agencies entitled to 
exemption from the mortgage recording tax. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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CITY OF SYRACUSE INDUSTRIAL 
DEVELOPME T AGENCY 

B 
William M. Ryan, Chairman 

Subscribed and sworn to before me 
this 20th  day of December, 2017. 

MiRt)
(.
31
s..e

s  

Notary Public Public 

 

LORI L Mc.ROBBIE 
Not2ry Public, Stale of New Yark 

Dillifion in Onondaga Co. No. 0 ING50r  

Commission Expires oliFeb. 12, 20_ 
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EXHIBIT "A" 

LEGAL DESCRIPTION 
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618-620 North Townsend Street: Tax Parcel Number 017.-08-22.1 (UNIT 1) 

The Unit designated as Unit No. 1 in the Declaration comprising BUTTERNUT CROSSING 
CONDOMINIUM located in the City of Syracuse, County of Onondaga, New York, 
(hereinafter called the "Property"), made by Housing Visions Consultants, Inc. under the 
Condominium Act of the State of New York, as amended (Article 9-B of the Real Property Law 
of the State of New York), dated December ;1st , 2017 and recorded in the office of the County 
Clerk of Onondaga County on the )„Tday of December, 2017 as Instrument Number 

wig —1DU-11310(hereinafter called the "Declaration,") which Unit is also designated as Unit 1, 
on page A1.1 of the Construction Drawings for Butternut Crossing 618-620 N. Townsend 
Street, Syracuse as certified and prepared by Holmes King Kaliquist & Associates, Architects, 
and filed simultaneously with said Declaration in the Office of the County Clerk of Onondaga 
County (hereinafter called the "Unit"), together with others with the use of the Common 
Elements, as defined in said Declaration. The appurtenant interests of Unit 1 in the Common 
Elements is 29.5%. The land area of the Property is described as follows: 

ALL THAT TRACT OR PARCEL OF LAND situate in the City of Syracuse, County of 
Onondaga, State of New York being Lot 12 & part of Lot 11 of City Block 275D and being more 
particularly bounded and described as follows: Beginning at a point in the easterly line of North 
Townsend Street at the intersection of the southerly line of East Laurel Street thence North 59 
deg. 25 min. 40 sec. East along the said southerly line of East Laurel Street, a distance of 79.50 
feet to a point; thence South 30 deg. 32 min. 30 sec. East a distance of 50.00 feet to a point; 
thence North 59 deg. 25 min. 40 sec. East a distance of 36.00 feet to a point thence South 30 deg. 
32 mina 30 sec. East a distance of 50.00 feet to a point; thence South 59 deg. 25 min. 40 sec. 
West a distance of 115.50 feet to a point in the said easterly line of North Townsend Street 
thence North 30 deg. 32 min. 30 sec. West along said easterly line of North Townsend Skeet, a 
distance of 100.00 feet to the point of beginning. 

Legals 618-620 v2 (2) 
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GENERAL CERTIFICATE OF 

BUTTERNUT CROSSING COMMERCIAL ENTERPRISES, LLC 

This certificate is made in connection with the execution by BUTTERNUT CROSSING 
COMMERCIAL ENTERPRISES, LLC, a New York limited liability company (the 
"Company") of the Project Agreement, the Company Lease, the Agency Lease, the Mortgage, the 
PILOT Agreement, 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 all or a portion of an 
approximate .224 acre parcel of improved real property located at 618-620 North Townsend Street, 
in the City of Syracuse, New York (the "Land"); (ii) the construction of approximately 3,870 
square feet of commercial space on the first floor (the 3,870 square feet of commercial space being 
referred to herein as the "Commercial Space" or the "Facility") which is part of a larger 
approximately 16,400 square foot building being constructed for use as an affordable housing 
complex, all located on the Land; (iii) the acquisition and installation in the Facility of furniture, 
fixtures and equipment (the "Equipment" and together with the Land and the Facility, the "Project 
Facility"); (B) the granting of certain financial assistance in the form of exemptions from real 
property tax, State and local sales and use tax and mortgage recording tax (the "Financial 
Assistance"); (C) the appointment of the Company or its designee as an agent of the Agency in 
connection with the acquisition, construction and equipping of the Project Facility; and (D) the 
lease of the Land and Facility by the Agency pursuant to a lease agreement and the acquisition of 
an interest in the Equipment pursuant to a bill of sale from the Company to the Agency; and the 
sublease of the Project Facility back to the Company pursuant to a sublease agreement. 

The Project Facility is owned by the Company. The Company will lease the Land and 
Facility to the Agency pursuant to a Company Lease Agreement dated as of December 1, 2017 (the 
"Company Lease") and transfer its interest in the Equipment to the Agency pursuant to a bill of 
sale dated as of December 1, 2017 (the "Bill of Sale") and the Agency will sublease the Project 
Facility back to the Company pursuant to an Agency Lease Agreement dated as of December 1, 
2017 (the "Agency Lease"). 

Capitalized terms used herein which are not otherwise defined herein shall have the 
meanings ascribed to such terms in the Agency Lease, except that, for purposes of this certificate: 
(A) all definitions with respect to any document shall be deemed to refer to such document only as 
it exists as of the date of this Certificate and not as of any future date; and (B) all definitions with 
respect to any Person shall be deemed to refer to such Person only as it exists as of the date of this 
certificate and not as of any future date or to any successor or assign. 

The undersigned does hereby certify as follows: 

1. Attached hereto as Exhibit "A" is a true, correct and complete copy of the 
Articles of Organization of the Company and any amendments thereto filed with the New York 
State Secretary of State with proof of publication thereof attached thereto, which Articles 
(including any amendments) are in full force and effect on the date hereof. 
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2. Attached hereto as Exhibit "B" is a true, correct and complete copy of the 
Company's Operating Agreement, and any amendments thereto, and such Operating Agreement, 
as may have been amended, is in full force and effect on the date hereof 

3. The Company is, and at all times will be, a limited liability company, duly 
organized, validly existing and in good standing under the laws of New York State and 
authorized and licensed under the laws of New York State to transact business as a business 
corporation for the purpose of owning and operating the Project Facility in the State of New 
York. Attached hereto as Exhibit "C" is a true and correct copy of a Certificate of Good 
Standing of the Company issued by the New York State Secretary of State. 

4. The Company has full legal right, power and authority to execute and deliver the 
Company Documents and to consummate the transactions on the part of the Company 
contemplated by the Company Documents. The Company Documents have been duly 
authorized, executed, and delivered by the President of Housing Visions Consultants, Inc., as 
manager of HV Consultants Holding Co., LLC, as manager of the Company, 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 Housing Visions 
Consultants, Inc., as the sole member of the Company (the "Resolution") in respect of the 
execution, delivery and performance of the Company Documents. 

5. The Company understands and agrees that, unless a written waiver is first 
obtained from the Agency, the Company and its Additional Agents shall utilize local labor, 
contractors and suppliers for the construction, renovation, reconstruction, equipping and 
completion of the Project Facility. The term "local" 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". 

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. 
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8. After performing due diligence, there is no legal action, suit, proceeding, inquiry 
or investigation at law or in equity (before or by any court, agency, arbitrator, public board or 
body or other entity or person) pending or threatened against or affecting the Company or, to the 
knowledge of the Company, any basis therefor: (i) in any way affecting the organization, 
existence or good standing of the Company; (ii) contesting or materially affecting the validity or 
enforceability of the Company Documents; (iii) contesting the powers of the Company or its 
authority with respect to the Company Documents; (iv) contesting the authority of the Company 
to act on behalf of the Company or the authority of the representatives of the Company to act on 
behalf of the Company; (v) wherein an unfavorable decision, ruling or finding would have a 
material adverse effect on: (A) the financial condition or operations of the Company; or (B) the 
consummation on the part of the Company of the transactions contemplated by any Company 
Documents. 

9. The execution and delivery by the Company of the Company Documents and the 
consummation by the Company of the transactions contemplated thereby are not prohibited by, 
do not violate any provision of, and will not result in a breach of or default under: (i) the 
organizational documents of the Company; (ii) any applicable law, rule, regulation, order, writ, 
injunction, judgment or decree of any court or governmental body or other requirement to which 
the Company is subject; or (iii) any contract, agreement, mortgage, lease, guaranty, commitment 
or other obligation or instrument to which the Company is a party or by which the Company or 
its properties is bound. 

10. All information concerning the Project Facility and the Company submitted to the 
Agency and any Mortgagee by the Company is true and correct in all material respects and does 
not omit to state a material fact necessary to make the statements therein not misleading. 

11. Assuming the valid authorization, execution and delivery of the Agency Lease and 
the other Company Documents by the other parties thereto, the Agency Lease and the other 
Company Documents are the legal, valid and binding obligations of the Company, enforceable 
against the Company in accordance with their respective terms, except to the extent that 
enforcement thereof may be limited by bankruptcy, insolvency or other similar laws affecting 
creditors' rights generally or by the exercise of judicial discretion in accordance with general 
principles of equity. No default by the Company or, to the best of knowledge of the undersigned, 
no event of default on the part of any other party to the Company Documents has occurred or is 
continuing and no event has occurred which, with the giving of notice or passage of time or both, 
would be such an event of default. The Company has duly authorized the taking of and has taken 
all actions necessary to carry out and give effect to the transactions contemplated to be performed 
on its part by the Company Documents. 

12. All permits (including building permits), licenses and authorizations necessary for 
the construction, ownership and operation of the Project in the manner contemplated by each of the 
Company Documents have been obtained or will be obtained, and said construction, ownership 
and operation will not, to the best knowledge of the Company, conflict with any zoning or similar 
ordinance applicable to the Project. To the best of the Company's knowledge, the Project 
conforms to all material environmental regulations. 
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By: 

13. There is no Event of Default or default on the part of the Company under the 
Project Agreement, the Company Lease, the Agency Lease, the Mortgage, the PILOT 
Agreement, the Environmental Compliance and Indemnification Agreement or any other 
Company Document, and no event has occurred and is continuing which, after notice or passage 
of time or both, would give rise to a default under any thereof. 

14. The Project Agreement, the Company Lease, the Agency Lease, the Mortgage, 
the PILOT Agreement, the Environmental Compliance and Indemnification Agreement and the 
other Company Documents are in full force and effect and the Company has not assigned or 
pledged any of its rights under these documents. 

15. The Company acknowledges and restates all of the obligations, representations 
and covenants in Sections 2.2, 8.12, 11.12 and 11.14 of the Agency Lease and incorporates same 
herein by reference as if fully set forth herein. 

16. The Company further acknowledges its obligation under Section 8.5 of the 
Agency Lease to provide the additional information as set forth therein and agrees to same. 

17. The authorized representatives of the Company who, pursuant to the Resolution, 
are authorized to execute the Company Documents and the office held by each person are as set 
forth below. The signature set opposite the name of such officer, if any, is a genuine specimen of 
such officer's signature: 

Name Signature Office/Title 

Benjamin A. Lockwood 

  

Vice President of Housing Visions 
Consultants, Inc., Manager of 
HV Consultants Holding Co., 
LLC, Manager of Butternut 
Crossing Commercial 
Enterprises, LLC 

    

IN WITNESS WHEREOF, I have set my hand and signature as officer of the Company 
as of December 1, 2017. 

BUTTERNUT CROSSING COMMERCIAL 
ENTERPRISES, LLC 
By: HV Consultants Holding Co., LLC, Manager 
By: Housing Visions Consultants, Inc., Manager 

Benjamin A. Lockwood, Vice President 
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EXHIBIT "A" 

ARTICLES OF ORGANIZATION 
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N.Y.S. DEPARTMENT OF STATE 
DIVISION OF CORPORATIONS AND STATE RECORDS ALBANY, NY 12231-0001 

ONLINE FILING RECEIPT 

ENTITY NAME: BUTTERNUT CROSSING COMMERCIAL ENTERPRISES, LLC 

DOCUMENT TYPE: ARTICLES OF ORGANIZATION (DOM. LLC) COUNTY: ONON 

FILED:09/25/2017 DURATION:********** CASH#:170925010364 FILE#:170925010364 
DOS ID:5207360 

FILER: EXIST DATE 

MARJORIE PEPE 
BOUSQUET HOLSTEIN PLLC 
110 W FAYETTE ST, STE 1000 
SYRACUSE, NY 13202 

09/25/2017 

ADDRESS FOR PROCESS: 

  

BUTTERNUT CROSSING COMMERCIAL ENTERPRISES, LLC 
1201 EAST FAYETTE STREET 
SYRACUSE, NY 13210 

 

REGISTERED AGENT: 

   

      

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: ** NO SERVICE COMPANY ** 
SERVICE CODE: 00 

PAYMENTS 210.00 

CHARGE 210.00 
DRAWDOWN 0.00 

FEE: 210.00 

FILING: 200.00 
TAX: 0.00 
PLAIN COPY: 0.00 
CERT COPY: 10.00 
CERT OF EXIST: 0.00 

DOS-1025 (04/2007) 

Authentication Number: 1709250373 To verify the authenticity of this document you 
may access the Division of Corporation's Document Authentication Website at 
http://ecorp.dos.ny.gov  



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 true copy of said original. 

WITNESS my hand and official seal of the 
Department of State, at the City of Albany, on 
September 25, 2017. 

Brendan W. Fitzgerald 
Executive Deputy Secretary of State 

Rev. 06/07 



ARTICLES OF ORGANIZATION 
OF 

Butternut Crossing Commercial Enterprises, LLC 
Under Section 203 of the Limited Liability Company Law 

FIRST: 

SECOND: 

THIRD: 

FOURTH: 

The name of the limited liability company is: 

Butternut Crossing Commercial Enterprises, LLC 

To engage in any lawful act or activity within the purposes for which limited liability 
companies may be organized pursuant to Limited Liability Company Law provided that 
the limited liability company is not formed to engage in any act or activity requiring the 
consent or approval of any state official, department, board, agency, or other body without 
such consent or approval first being obtained. 

The county, within this state, in which the office of the limited liability company is to be 
located is ONONDAGA. 

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 against the limited liability company 
served upon him or her is: 

Butternut Crossing Commercial Enterprises, LLC 
1201 East Fayette Street 
Syracuse, NY 13210 

FIFTH: The limited liability company is to be managed by: ONE OR MORE MANAGERS. 

SIXTH: The limited liability company shall defend, indemnify and hold harmless all members, 
managers, and former members and managers of the limited liability company against 
expenses (including attorney's fees, judgments, fines, and amounts paid in settlement) 
incurred in connection with any claims, causes of action, demands, damages, liabilities of 
the limited liability company, and any pending or threatened action, suit, or proceeding. 
Such indemnification shall be made to the fullest extent permitted by the laws of the State 
of New York, provided that such acts or omissions which gives rise to the cause of action 
or proceedings occurred while the Member or Manager was in performance of his or her 
duties for the limited liability company and was not as a result of his or her fraud, gross 
negligence, willful misconduct or a wrongful taking. The indemnification provided herein 
shall inure to the benefit of successors, assigns, heirs, executors, and the administrators of 
any such person. 

I certify that I have read the above statements, I am authorized to sign these Articles of Organization, 
that the above statements are true and correct to the best of my knowledge and belief and that my 
signature typed below constitutes my signature. 
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Natalie P. Hempson, Organizer (signature) 

Natalie P. Hempson, Esq. , ORGANIZER 
Bousquet Holstein PLLC 
110 W Fayette St, Ste 1000 
Syracuse, NY 13202 

Filed by: 
Marjorie Pepe 
Bousquet Holstein PLLC 
110 W Fayette St, Ste 1000 
Syracuse, NY 13202 

FILED WITH THE NYS DEPARTMENT OF STATE ON: 09/25/2017 

FILE NUMBER: 170925010364; DOS ID: 5207360 
Page 2 of 2 



EXHIBIT "B" 

OPERATING AGREEMENT 

14390150.1 



OPERATING AGREEMENT FOR 

BUTTERNUT CROSSING COMMERCIAL ENTERPRISES, LLC 

A NEW YORK LIMITED LIABILITY COMPANY 

HV CONSULTANTS HOLDING CO., LLC, the sole manager ("Manager") and sole 
member ("Member"), hereby declares the following to be the Operating Agreement of 
BUTTERNUT CROSSING COMMERCIAL ENTERPRISES, LLC etnetive the ,t  day 
of , 2017. 

1. Name. The name of the limited liability company (the "LLC") is Butternut 
Crossing Commercial Enterprises, LLC. 

2. Purpose and Powers; Filings. 

(a) The purpose of the LLC is to engage in any activity for which limited 
liability companies may be organized in the State of New York. The LLC shall possess and may 
exercise all of the powers and privileges granted by the New York State Limited Liability 
Company Law, as that statute is amended from time to time (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 LLC. 

(b) The Manager 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 formation and operation of a limited liability company in the State of 
New York and any such requirements in any other jurisdiction in which the LLC may do 
business. All costs incurred in connection with the foregoing, including, without limitation, legal 
fees in connection therewith, shall be expenses of the LLC and shall be reimbursed promptly by 
the LLC upon the completion of such action if paid by the Manager. 

Designated Agent; Mailing Address. The Secretary of State is designated as 
agent of the Limited Liability Company upon whom process against it may be served. The post 
office address within or without the State to which the Secretary of State shall mail a copy of any 
process against the Limited Liability Company served upon him or her is 1201 East Fayette 
Street, Syracuse, New York 13210. 

4. Admission of Member. HV Consultants Holding Co., LLC is admitted as the sole 
Member of the LLC. 

5. Interest. "Interest" shall mean the membership interest of the Member in the LLC 
(as defined in. the. Act), including the rights and obligations of the Member under this Agreement. 

6. Capital C9ittributions. The Member may contribute property, real, personal, 
tangible or intangible, to the Company from time to time as the Member may determine. 

Butternut Crossing Commercial Enterprises, LLC—Operating Agreement Page t 



7. Tax Characterization and Returns. Until such time as the LLC has more than one 
Member, the LLC shall be a "disregarded entity" solely for the purposes of federal and state 
income tax reporting. All provisions of the LLC's Articles of Organization and this Agreement 
are to be construed so as to preserve that tax status under those circumstances. In the event one 
or more additional Members is admitted to the LLC, the. LLC shall be treated as a partnership for 
federal and all relevant state tax purposes and shall make all available elections to be so treated, 

8. Management. 

(a) Manager. The management of the LLC shall be vested in a Manager 
selected by the Member. Unless the Member determines otherwise, the LLC shall have one 
Manager. The Member affirms the selection of IIV Consultants Holding Co., LLC as the 
Manager of the LLC to serve until his successor is selected. A Manager shall remain in office 
until removed by a written instrument signed by the Member or until such Manager resigns in a 
written instrument delivered to the Member or such Manager dies or is unable to serve. In the 
event of any such vacancy, the Member or his personal representative may fill the vacancy. The 
Manager shall perform his duties in good faith, in a manner he reasonably believes to be in the 
best interests of the LLC, and with such care as an ordinarily prudent person in a like position 
would use under similar circumstances. A person who so performs his duties shall not have any 
liability by reason of serving or having served as a Manager. A Manager shall not be liable 
under a judgment, decree or order of court, or in any other manner, for a debt, obligation or 
liability of the LLC. All powers to control and manage the business and affairs of the LLC shall 
be exclusively vested in the Manager, and the Manager may exercise all powers of the LLC and 
do all such lawful acts as are not by statute, the Articles of Organization or this Agreement 
directed or required to be exercised or done by the Member and in so doing shall have the right 
and authority to take all actions which the Manager deems necessary, useful or appropriate for 
the management and conduct of the business of the LLC; provided, however, that the Member 
may amend this Agreement at any time and thereby broaden or limit the Manager's power and 
authority. 

(b) Officers. The LLC may have, but shall not be required to have, officers 
who are appointed by the Manager. The officers of the LLC may consist of a President, one or 
more Vice Presidents, a Secretary and a Treasurer. The powers and duties of each officer, if 
designated by the Manager, shall be as follows: 

(1) The Proident.  The President shall have, subject to the 
supervision, direction and control of the Manager, the general powers and duties of supervision, 
direction and management of the affairs and business of the LLC, including, without limitation, 
all powers necessary to direct and control the organizational and reporting relationships within 
the LLC. 

(2) The Vice Presidents.  Each Vice President shall have such powers 
and perform such duties as may from time to time be assigned to him or her by the Manager or 
the President. 

(3) The Secretary.  The Secretary shall have all such powers and duties 
as generally are incident to the position of a secretary or as may from time to time be assigned to 
him or her by the Manager or the President. 
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(4) The Treasurer. The Treasurer shall have custody of the LLC's 
funds and securities and shall keep full and accurate accounts of receipts and disbursements in 
books belonging to the LLC and shall deposit or cause to be deposited moneys or other valuable 
effects in the name and to the credit of the LLC in such depositories as may be designated by the 
Manager. The Treasurer shall also maintain adequate records of all assets, liabilities, and 
transactions of the LLC and shall see that adequate review thereof are currently and regularly 
made. The Treasurer shall have such other powers and perform. such other duties that generally 
are incident to the position of a treasurer or as may from time to time be assigned to him or her 
by the Manager or the President. 

(c) Indemnification. The LLC hereby indemnities and holds harmless the 
Member, Manager, Officers, and their successors, executors, and administrators against any loss 
or damage incurred by such Member, Manager, or Officer by reason of acts or omissions in good 
faith on behalf of the LLC and in a manner reasonably believed by the Member, Manager, or 
Officer to be within the scope of the authority granted by this Agreement. However, no 
indemnification may be made to or on behalf of any Member, Manager, or Officer if a judgment 
or other final adjudication adverse to such Member, Manager, or Officer established (I) that the 
Member's, Manager's, or Officer's 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 (2) that the 
Member, Manager, or Officer personally gained in fact a financial profit or other advantage to 
which the Member, Manager, or Officer was not legally entitled. 

(d) Rights and Powers of the Member. The Member shall not have any right 
or power to take part in the management or control of the LLC or its business and affairs or to act 
for or bind the LLC in any way. Notwithstanding the foregoing, the Member has all the rights 
and powers specifically set forth in this Agreement and, to the extent not inconsistent with this 
Agreement, in the Act. The Member has no voting rights except with respect to those matters 
specifically set forth in this Agreement and, to the extent not inconsistent herewith, as required in 
the Act. Notwithstanding any other provision of this Agreement, no action may be taken by the 
LLC (whether by the Manager or otherwise) in connection with any of the following matters 
without the written consent of the Member or his legal representative: 

(1) the dissolution or liquidation, in whole or in part, of the LLC, or 
the institution of proceedings to have the LLC adjudicated bankrupt or insolvent; 

(2) the admission of an additional member to the LLC; 

(3) the filing of a petition seeking or consenting to reorganization or 
relief under any applicable federal or state bankruptcy law; 

(4) consenting to the appointment of a receiver, liquidator, assignee, 
trustee, sequestrator (or other similar official) of the LLC or a substantial part of its property; 

(5) the merger of the LLC with any other entity; 

(6) the sale of all or substantially all of the LLC's assets; or 
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(7) the amendment of this Agreement. 

9. Distribtiticiti. The Manager may cause, in the Manager's sole and absolute 
discretion, the LLC to distribute to the Member, at any time, any cash held by the LLC which is 
neither reasonably necessary for the operation of the LLC nor in violation of the Act. 

10. As:signracqt,I. A Member may assign all or any part of his, her or its Interest only 
with the permission of the Manager, which permission may be granted or denied in the absolute 
and sole discretion of the Manager (an assignee of such Interest is hereinafter referred to as a 
"Permitted Assignee"). A Permitted Assignee shall not be substituted as a member of the LLC 
for the Member unless and until the substitution is approved by the Manager, acting in his 
absolute and sole discretion. 

11. Dissolution. The LLC shall dissolve, and its affairs shall be wound up, only upon 
the earlier to occur of (a) the decision of the Member acting with the approval of the Manager, or 
(b) in the event of a judicial dissolution of the LLC under the Act. 

12. Distributions in Liquidation. Following dissolution of the LLC, the affairs of the 
LLC shall be forthwith wound-up and the proceeds from the liquidation of the property of the 
LLC shall be distributed in the following priority: 

(a) First, to creditors of the LLC in satisfaction of liabilities of the LLC, 
whether by payment or by establishment of adequate reserves; and 

(b) The balance, if any, is to be distributed to the Member. 

In connection with any winding up and liquidation, the accountants for the LLC shall compile a 
balance sheet of the LLC as of the date of dissolution, and such balance sheet shall be furnished 
promptly to the Member. 

13. Limited Liability. No Member, Manager, or Officer shall have any liability for 
the obligations of the LLC except to the minimum extent required by the Act. 

14. Miscellaneous. 

(a) 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. 

(b) Caps ions. 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. 

(c) Variati n 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 require. 
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(d) Binding Agreemem. 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 
Member. 

Applicable Law. Notwithstanding the place where this Agreement may be 
executed by any of the parties hereto, the parties expressly agree that all the terms and provisions 
hereof shall be construed under the laws of. New York and that the Act and other applicable laws 
of New York as now adopted or as hereafter amended shall govern this Agreement. 

(f) Entire Agreement. 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. 

(g) Qualification in Other States. In the event the business of the LLC is 
carried on or conducted in states in addition to New York, then this LLC shall exist under the 
laws of each state in which business is actually conducted by the LLC, and the Member and the 
Manager agree to execute such other and further documents as may be required or requested in 
order that the LLC may qualify in such states. An LLC office or principal place of business in 
any state may be designated from time to time by the Manager. 

(h) 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. 

(i) Amendment. This Agreement may he amended only in a writing signed 
by the Member and approved by the Manager. 

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

HV CONSULTANTS HOLDING CO., LLC, 
Member 

By: HOUSING VISIONS CONSULTANTS, INC., 
Its Manager 

By: 

 

 

ReIca C. Newman, President and CEO 
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Re •e& C. Newman, President and CEO 

MANAGER'S ACCEPTANCE 

The undersigned, appointed as the Manager appointed under the foregoing Agreement, 
hereby accepts appointment as Manager of the Company. 

HV CONSULTANTS HOLDING CO., 
Manager 

By: HOUSING VISIONS CONSULTANTS, INC., 
Its Manager 

3060715 1 
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AMENDMENT NO. 1 TO THE 
OPERATING AGREEMENT 

OF BUTTERNUT CROSSING COMMERCIAL ENTERPRISES, LLC 

THIS AMENDMENT NO. 1 ("Amendment") is made this day of December, 2017 
to the BUTTERNUT CROSSING COMMERCIAL ENTERPRISES, LLC Operating 
Agreement dated September 25, 2017 executed by and entered into by HV CONSULTANTS 
HOLDING CO., LLC. 

RECITALS 

WHEREAS, Butternut Crossing Commercial Enterprises, LLC ("Company") was 
formed as of September 25, 2017, by the filing of the Company's Articles of Organization with 
the Secretary of State of the State of New York. The Company's initial operating agreement was 
entered into by the Company's sole member and manager, HV Consultants Holding Co., LLC 
("Member"), on September 25, 2017 (hereinafter "Original Agreement"); and 

WHEREAS, the Company has entered or will be entering into a certain loan facility with 
the New York State Housing Trust Fund Corporation, ("HTFC") pursuant to which the Company 
will borrow funds from the HTFC to be secured by a mortgage and a regulatory agreement 
encumbering a project comprised of all the real property assets of the Company; and 

WHEREAS, HTFC is unwilling to enter into the loan facility with the Company unless 
the Company amends its Original Agreement to incorporate certain provisions; and 

WHEREAS, the Member is willing to incorporate such provisions in consideration of 
the HTFC loan facility with the Company; 

NOW, THEREFORE, pursuant to the terms and conditions of the Original Agreement, 
the parties agree as follows: 

1. Housing Trust Fund Corporation Provisions.  A new Section 15 shall be 
inserted into the Original Agreement and shall read as follows: 

SECTION 15. Housing Trust Fund Corporation Provisions 

(a) The Company is authorized to execute a note and mortgage in order to secure a 
loan to be made by the New York State Housing Trust Fund Corporation ("HTFC"), and to 
execute a regulatory agreement, and other documents required by the HTFC in connection with 
such loan. 

(b) Any incoming member shall, as a condition of receiving an interest in the 
Company property agree to be bound by the note, mortgage and regulatory agreement and other 

1 



documents required in connection with the loan to the same extent and on the same terms as the 
other members. 

(c) For so long as the HTFC is the holder of a mortgage on the project, any 
amendment to this Agreement without the prior written consent of the HTFC, shall be a default 
under the HTFC's regulatory agreement and mortgage and security agreement if it results in any 
of the following: 1) the amendment modifies the duration of this Agreement; 2) the amendment 
results in a new member; or 3) the amendment affects HTFC's mortgage or regulatory 
agreement. 

(d) Notwithstanding any other provision of this Agreement, upon any dissolution, no 
title or right to possession and control of the project, and no right to collect the rents therefrom 
shall pass to any person who is not bound by the regulatory agreement in a manner satisfactory 
to HTFC. 

(e) Notwithstanding any other provisions of this Agreement, in the event that any 
provision of this Agreement conflict with any provisions of the regulatory agreement, the 
provision of the regulatory agreement shall control. 

For so long as the HTFC, its successors or assigns, is the holder of a mortgage 
encumbering the project property, the Company shall not be voluntarily dissolved without the 
prior written approval of HTFC. 

(g) For so long as the HTFC, its successors or assigns, is the holder of a mortgage 
encumbering the project property, the project is and shall remain the sole asset and business 
purpose of the Company. 

2. Removal of Manager.  As long as the Company has any outstanding obligation 
to HTFC, the Member's right to remove the Manager under Section 8 of the Original Agreement 
shall require the consent of HTFC. 

3. Effect of Amendment.  Failure of the Company to comply with any of the 
covenants contained in this Amendment shall not affect the status of the Company as a separate 
legal entity or the limited liability of the Members. 

4. Authorization.  Each party hereto hereby represents and warrants to the other 
parties that the person executing this Amendment on its behalf is duly elected and acting 
representative thereof and has been duly authorized by its respective governing body to execute 
and deliver this Amendment on its behalf. 

5. Unamended Terms.  All other provisions of the Original Agreement shall 
remain in full force and effect unchanged by the provisions of this Amendment except insofar as 
there is any conflict between the terms and provisions of the Original Agreement and this 
Amendment; in which case, the terms and conditions of this Amendment shall control. 
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6. Successors and Assigns; Governing Law. This Amendment shall be binding 
upon and shall inure to the benefit of the parties hereto and their respective successors and 
assigns. This Amendment shall be governed by, and construed in accordance with, the laws of 
the state of New York. 

7. Severability.  The invalidity or unenforceability of any provision of this 
Amendment in a particular respect shall not affect the validity and enforceability of any other 
provisions of this Amendment or of the same provision in any other respect. 

IN WITNESS WHEREOF, this Amendment has been executed and delivered as of the 
day and year first above written. 

MEMBER: HV CONSULTANTS HOLDING CO., LLC 
By: HOUSING VISIONS CONSULTANTS, INC., 
Its Sole Manager 

By:  i/v4  
Benjamin P. ockwood, Vice President 

The foregoing Amendment is hereby approved by the Manager of the Company 

MANAGER: HV CONSULTANTS HOLDING CO., LLC 
By: HOUSING VISIONS CONSULTANTS, INC., 
Its Sole Manager 

 

By: 

3192398_1 

Benjamin P. Lockwood, Vice President 
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• 
• 

ENT 
• .. . f 

State of New York 
ss: 

Department of State 
I hereby certify, that BUTTERNUT CROSSING COMMERCIAL ENTERPRISES, LLC a 
NEW YORK Limited Liability Company filed Articles of Organization 
pursuant to the Limited Liability Company Law on 09/25/2017, and that the 
Limited Liability Company is existing so far as shown by the records of 
the Department. 

I further certify, that no other documents have been filed by such 
Limited Liability Company. 

.....• . 

.6 N4 W 

.1* 
a .6  

*** 

Witness my hand and the official seal 
of the Department of State at the City 
of Albany, this 04th day of December 
two thousand and seventeen. 

Brendan W. Fitzgerald 
Executive Deputy Secretary of State 

201712050359 91 
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RESOLUTIONS 
OF THE 

DIRECTORS 
OF 

BUTTERNUT CROSSING HOUSING DEVELOPMENT FUND CORPORATION 

The Board of Directors of Butternut Crossing Housing Development Corporation, a 
not-for-profit corporation duly organized and existing under the laws of the State of New York 
(the "Company"), hereby adopts the following resolutions at a meeting duly called and held for 
such purpose: 

RESOLVED, that the Company is hereby authorized and empowered to acquire a 
nominal interest in sixteen (16) sites located on or about Butternut Street and N. Townsend Street 
in the City of Syracuse, County of Onondaga and State of New York (collectively, the 
"Property") for development of a mixed-use affordable housing project (the "Project") by an 
affiliate of the HDFC, Butternut Crossing, LLC, and to execute and deliver those certain 
documents, including but not limited to, any real estate conveyance documents, and any and all 
other related documents in connection with such acquisition (collectively, the "Acquisition 
Documents"), which Acquisition Documents may contain such terms, provisions, conditions, 
stipulations, and agreements as the Company may deem proper and advisable, and that Rebecca 
C. Newman, Benjamin A. Lockwood, or any other officer of the Company (each an 
"Authorized Person") is each authorized to act on behalf of the Company to execute and 
deliver such Acquisition Documents and such other documents as such person may deem proper 
and advisable in order to effectuate the foregoing transactions; and it is 

FURTHER RESOLVED, that the Company is hereby authorized to execute and deliver a 
certain Declaration of Interest and Nominee Agreement (the "Nominee Agreement") with 
Butternut Crossing, LLC in connection with the Property, which Nominee Agreement may 
contain such terms, provisions, conditions, stipulations and agreements as the Company may 
deem proper and advisable, and that any Authorized Person is authorized to act on behalf of the 
Company to execute and deliver such Nominee Agreement and such other documents as such 
person may deem proper and advisable in order to effectuate the foregoing transactions; and it is 

FURTHER RESOLVED, that the Company is hereby authorized to execute and deliver 
documents in support of an application for a No Action Letter to the New York Attorney 
General's Office with respect to the creation of a condominium regime for two of the sites in the 
Project, 618-620 N. Townsend Street and 700 N. Townsend Street, and that any Authorized 
Person is authorized to act on behalf of the Company to execute and deliver a Condominium 
Declaration and such other documents as such person may deem proper and advisable in order to 
create a residential condominium unit to be owned by the Company and Butternut Crossing, 
LLC and to otherwise effectuate the foregoing transactions, and it is further 

FURTHER RESOLVED, the Company is hereby authorized and empowered to execute 
and deliver any and all documents required in connection with the development of the Project 
which may require the Company's approval as a nominal interest holder in the Property, 
including without limitation, agreements with architects, construction company(ies) and 
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contractors, engineers, environmental consultants, appraisers, and other professional individuals 
and/or companies (collectively, the "Development Documents"), which Development 
Documents may contain such terms, provisions, conditions, stipulations and agreements as the 
Company may deem proper and advisable, and that any Authorized Person is authorized to act 
on behalf of the Company to execute and deliver such Development Documents and other such 
documents as such person may deem proper and advisable in order to effectuate the foregoing 
transactions; and it is 

FURTHER RESOLVED, that the Company is hereby authorized and empowered to 
execute and deliver to NBT Bank or its affiliates ("NBT") those certain documents which may 
require the Company's approval as a nominal interest holder in the Property, including, but not 
limited to, any construction loan agreement, building loan and project loan mortgage, promissory 
note, security agreement, payment guaranty, performance and completion guaranty, assignment 
of leases and rents, assignment of construction contracts and management agreement, assignment 
of development fee, collateral assignment of managing member interest and security agreement, 
environmental and hazardous substances indemnity agreement, assignment of capital 
contributions, borrower's certificate and any and all other guaranties and documents 
(collectively, the "NBT Construction Loan Documents") to be entered into with respect to 
certain construction loans to be made by NBT for the Project in the approximate principal 
amount of up to Four Million Five Hundred Twenty Thousand and 00/100 Dollars ($4,520,000), 
inclusive, which NBT Construction Loan Documents may contain such terms, provisions, 
conditions, stipulations and agreements as the Company may deem proper and advisable, and 
that any Authorized Person is authorized to act on behalf of the Company to execute and deliver 
such NBT Construction Loan Documents and such other documents as such person may deem 
proper and advisable in order to effectuate the foregoing transactions; and it is 

FURTHER RESOLVED, that the Company is hereby authorized and empowered to 
execute and deliver any and all documents which may require the Company's approval as a 
nominal interest holder in the Property, including, but not limited to, any subordinate mortgage 
on the Property (collectively, the "City Loan Documents") to be entered into with respect to a 
subordinate construction and/or permanent loan in the original principal amount of up to Five 
Hundred Fifty-Eight Thousand Nine Hundred Seventy-Five and 00/100 Dollars ($558,975), 
inclusive, to be made by the City of Syracuse (the "City") for the benefit of the Project, which 
City Loan Documents may contain such terms, provisions, conditions, stipulations and 
agreements as the Company may deem proper and advisable, and that any Authorized Person is 
authorized to act on behalf of the Company to execute and deliver such City Loan Documents 
and such other documents as such Authorized Person may deem proper and advisable in order to 
effectuate the foregoing transactions; and it is 

FURTHER RESOLVED, that the Company is hereby authorized and empowered 
to execute and deliver to New York State Housing Trust Fund Corporation ("HTFC") any and 
all documents which may require the Company's approval as a nominal interest holder in the 
Property (collectively, the "HTFC Loan Documents") to be entered into with respect to three 
distinct subordinate construction and/or permanent loans to be made by HTFC to the Company 
(collectively the "HTF Loans") as follows: (1) a HOME Program loan in the principal amount 
of up to Two Million Two Hundred Thousand and 00/100 Dollars ($2,200,000), (2) a Middle 
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Income Housing Program loan in the principal amount of up to One Million Six Hundred 
Fourteen Thousand Five Hundred Seventeen and 00/100 Dollars ($1,614,517), and (3) a 
Community Investment Fund loan in the principal amount of up to Five Hundred Eighty 
Thousand Five Hundred Fourteen and 00/100 Dollars ($580,514), which HTFC Loans shall be 
secured by, among other things, a certain mortgage on interests of the Company in the Property, 
which HTFC Loan Documents may contain such terms, provisions, conditions, stipulations and 
agreements as the Company may deem proper and advisable, and that any Authorized Person is 
authorized to act on behalf of the Company to execute and deliver such HTFC Loan Documents 
and such other documents as such person may deem proper and advisable in order to effectuate 
the foregoing transactions; and it is 

FURTHER RESOLVED, that the Company is hereby authorized and empowered to 
execute and deliver any and all documents which may require the Company's approval as a 
nominal interest holder in the Property (collectively, the "Leviticus Loan Documents") entered 
or to be entered into with respect to a predevelopment loan in the original principal amount of up 
to Four Hundred Thousand and 00/100 Dollars ($400,000) to be made by Leviticus 25 :23 
Alternative Fund, Inc. ("Leviticus") for the Project, which Leviticus Loan Documents may 
contain such terms, provisions, conditions, stipulations and agreements as the Company may 
deem proper and advisable, and that any Authorized Person is authorized to act on behalf of the 
Company to execute and deliver such Leviticus Loan Documents and such other documents as 
such Authorized Person may deem proper and advisable in order to effectuate the foregoing 
transactions; and it is 

FURTHER RESOLVED, that the Company is hereby authorized and empowered to 
execute and deliver to New York State Homes and Community Renewal one or more regulatory 
agreements in connection with any federal low-income housing tax credits (collectively, the 
"LIHC Regulatory Agreement"), which LIHC Regulatory Agreement may contain such terms, 
provisions, conditions, stipulations and agreements as the Company may deem proper and 
advisable, and that any Authorized Person is authorized to act on behalf of the Company to 
execute and deliver such LIHC Regulatory Agreement and such other documents as such person 
may deem proper and advisable in order to effectuate the foregoing transactions; and it is 

FURTHER RESOLVED, that the Company is hereby authorized and empowered 
to execute and deliver a certain payment in lieu of taxes agreement with the City and/or any 
other required municipality (the "PILOT Agreement") in connection with the Property, which 
PILOT Agreement may contain such terms, provisions, conditions, stipulations and agreements 
as the Company may deem proper and advisable, and that any Authorized Person is authorized to 
act on behalf of the Company to execute and deliver such PILOT Agreement and other such 
documents as such Authorized Person may deem proper and advisable in order to effectuate the 
foregoing transactions; and it is 

FURTHER RESOLVED, that the Company is hereby authorized and empowered to enter 
into any additional subordinate financing with respect to the development of the Project, which 
additional subordinate financing may contain such terms, provisions, conditions, stipulations and 
agreements as the Company may deem proper and advisable, and that any Authorized Person is 
authorized to act on behalf of the Company to execute and deliver such additional subordinate 
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financing documents as such Authorized Person may deem proper and advisable in order to 
effectuate the foregoing transactions; and it is 

FURTHER RESOLVED, that all action taken and all instruments executed by 
Authorized Persons on behalf of the Developer (on behalf of the Managing Member, the 
Company or on its own behalf, as applicable) prior to the adoption of these resolutions with 
respect to the transactions described above and all matters related thereto, are hereby ratified, 
confirmed and approved; and it is 

FURTHER RESOLVED, that in addition to and without limiting the generality of the 
foregoing resolutions with respect to the aforesaid acquisition, financing, construction and other 
transactions, each Authorized Person is hereby authorized and directed to take such further 
action in connection with said transactions and to execute and deliver all such other agreements, 
instruments and documents as such person with advice of counsel may deem appropriate to carry 
out the foregoing Resolutions and the consummation of the transactions described therein. 

3170507_1 
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CERTIFICATION 

The undersigned, being the duly elected Secretary of Butternut Crossing Housing 
Development Fund Corporation hereby certifies that annexed hereto is a true, correct and 
complete copy of certain resolutions duly adopted at a meeting of the board of directors of the 
Company held on November 28, 2017 at which a quorum was present, and such resolutions have 
not been modified, amended or repealed and are in full force and effec as of the date hereof. 

Dated as of: November 2017 

3170507_1 

Benjamin A. LoElcwood, Secretary 
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EXHIBIT "E" 

LOCAL ACCESS AGREEMENT 
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City of Syracuse 

Industrial Development Agency 

Local Access Agreement 

Butternut Crossing Commercial Enterprises, 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 Butternut Crossing Commercial 

Enterprises, LLC 

General 
Contractor 

Spoleta Construction, LLC 

Representative 

for Contract Bids 

and Awards 

Diana Jakimoski 
Contact 

Jon Fitzsimmons 

Address 1201 E. Fayette St Address 7 Van Auker Street 

City Syracuse ST NY Zip 13210 City Rochester ST NY Zip 14608 

Phone 315-472-3820 Fax 315-471-3921 Phone 585-436-2701 Fax 585-436- 

3436 

Email djakimoski@housingvisions.org  Email jfitsim@Spoleta.com  

Project Address 
618-620 N. Townsend St. Construction 

Start Date 

December 28, 2017 

City Syracuse ST NY Zip 13203 Occupancy Date September 1, 2019 

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

Item Estimated Value Bid Date Contact 

Site work/Demolition $46,898 Jon Fitzsimmons 

Foundation and footings $36,720 TBD Jon Fitzsimmons 

Building $18,739 TBD Jon Fitzsimmons 

Masonry $55,114 TBD Jon Fitzsimmons 
Metals $62,950 TBD Jon Fitzsimmons 

Wood/casework $54,694 TBD 
Thermal/moisture proof $72,692 TBD Jon Fitzsimmons 
Doors, windows, glazing $24,890 TBD Jon Fitzsimmons 
Finishes NA NA NA 

Electrical $37,630 TBD Jon Fitzsimmons 
HVAC $39,843 TBD Jon Fitzsimmons 
Plumbing $46,484 TBD Jon Fitzsimmons 
Specialties NA NA NA 
Machinery & Equipment NA NA NA 
Furniture and Fixtures NA NA NA 
Utilities $18,000 TBD Jon Fitzsimmons 
Paving $5,898 TBD Jon Fitzsimmons 
Landscaping $2,000 TBD Jon Fitzsimmons 
Other (Fire Alarm) $7,483 TBD Jon Fitzsimmons 

Date: 

Signature: 

Riat   
741441, 

Company:   /12)ce ffe nc,  

Name:  67;1/7 //o 

(140,55/,i, ,!elt4te  

LOC "(LUC') 

11,1yetii- 4 C, 
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BARCLAY DAMONLLP 

December 21, 2017 

City of Syracuse Industrial Development Agency 
City Hall Commons, 7th  Floor 
201 East Washington Street 
Syracuse, New York 13202 

Butternut Crossing Commercial Enterprises, LLC 
1201 East Fayette Street, Suite 26 
Syracuse, New York 13210 

NBT Bank, National Association 
52 S. Broad Street 
Norwich, New York 13815 

Re: City of Syracuse Industrial Development Agency 
Lease/Leaseback Transaction 
Butternut Crossing Commercial Enterprises, LLC 
Butternut Crossing 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 Butternut Crossing Commercial Enterprises, LLC (the "Company") consisting of: (A)(i) the 
acquisition of an interest in all or a portion of an approximate .224 acre parcel of improved real 
property located at 618-620 North Townsend Street, in the City of Syracuse, New York (the 
"Land"); (ii) the construction of approximately 3,870 square feet of commercial space on the 
first floor (the 3,870 square feet of commercial space being referred to herein as the 
"Commercial Space" or the "Facility") which is part of a larger approximately 16,400 square 
foot building being constructed for use as an affordable housing complex, all located on the 
Land; (iii) the acquisition and installation in the Facility of furniture, fixtures and equipment (the 
"Equipment" and together with the Land and the Facility, the "Project Facility"); (B) the 
granting of certain financial assistance in the form of exemptions from real property tax, State 
and local sales and use tax and mortgage recording tax (the "Financial Assistance"); (C) the 
appointment of the Company or its designee as an agent of the Agency in connection with the 
acquisition, construction and equipping of the Project Facility; and (D) the lease of the Land and 
Facility by the Agency pursuant to a lease agreement and the acquisition of an interest in the 
Equipment pursuant to a bill of sale from the Company to the Agency; and the sublease of the 
Project Facility back to the Company pursuant to a sublease agreement. 

Barclay Damon Tower — 125 East Jefferson Street — Syracuse, New York 13202 barclaydamon corn 
reachus@barclaydarnon.com  Direct: 315.425.2700 Fax: 315.425.2701 



December 21, 2017 
Page 2 

The Company has also requested that the Agency grant the Financial Assistance to the 
Project. The Agency and the Company will enter into a Payment in Lieu of Taxes Agreement 
dated as of December 1, 2017 (the "PILOT Agreement") with respect to the Project. Capitalized 
terms used herein which are not otherwise defined shall have the meanings ascribed to them in 
the Agency Lease. 

In furtherance of the Project, the Company has requested that the Agency execute and 
deliver the following documents, each dated as of December 21, 2017, and entered into for 
purposes of securing obligations of the Company relating to a certain loan in the principal 
amount of $320,000.00 (the "Loan") made to the Company by NBT Bank, National Association 
(the "Lender"): 

(i) Construction Mortgage and Security Agreement, dated as of December 21, 2017 
(the "Mortgage"), and 

(ii) Assignment of Leases and Rents, dated as of December 21, 2017 (the 
"Assignment", and collectively with the Mortgage, the "Financing Documents") 

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, construct 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 enter into the Financing 
Documents and to appoint the Company as its agent for completion of the Project. 

3. The Agency Documents and Financing 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. 

14388839.2 
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Page 3 

In rendering this opinion, we advise you of the following: 

The enforceability of the Agency Documents and the Financing 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, 

BARCLAY DAMON LLP 

0-1-1 (_—LP 
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Butternut Crossing Commercial Enterprises, LLC 
1201 East Fayette Street, Suite 26 
Syracuse, New York 13210 

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

Re: City of Syracuse Industrial Development Agency  
Lease/Leaseback Transaction 
Butternut Crossing Commercial Enterprises, LLC 
Butternut Crossing Project 

Ladies and Gentlemen: 

We have acted as counsel to Butternut Crossing Commercial Enterprises, 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 all or a portion of an 
approximate .224 acre parcel of improved real property located at 618-620 North 
Townsend Street, in the City of Syracuse, New York (the "Land"); (ii) the construction 
of approximately 3,870 square feet of commercial space on the first floor (the 3,870 
square feet of commercial space being referred to herein as the "Commercial Space" 
or the "Facility") which is part of a larger approximately 16,400 square foot 
building being constructed for use as an affordable housing complex, all located on the 
Land; (iii) the acquisition and installation in the Facility of furniture, fixtures and 
equipment (the "Equipment" and together with the Land and the Facility, the "Project 
Facility"); (B) the granting of certain financial assistance in the form of exemptions 
from real property tax, State and local sales and use tax and mortgage recording tax 
(the "Financial Assistance"); (C) the appointment of the Company or its designee as 
an agent of the Agency in connection with the acquisition, construction and equipping 
of the Project Facility; and (D) the lease of the Land and Facility by the Agency 
pursuant to a lease agreement and the acquisition of an interest in the Equipment 
pursuant to a bill of sale from the Company to the Agency; and the sublease of the 
Project Facility back to the Company pursuant to a sublease agreement. 



Butternut Crossing Commercial Enterprises, LLC 
City of Syracuse Industrial Development Agency 
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The Agency has acquired an interest in the Project Facility pursuant to that certain 
Company Lease Agreement dated as of December 1, 2017 (the "Company Lease") and 
an interest in the Equipment pursuant to a bill of sale dated as of December 1, 2017 (the 
"Bill of Sale") and the Agency will sublease the Project Facility back to the Company 
pursuant to an Agency Lease Agreement dated as of December 1, 2017 (the "Agency 
Lease"). Capitalized terms used herein and not otherwise defined shall have the 
meaning given to them in the Agency Lease. 

The Company has also requested that the Agency grant the Financial Assistance to the 
Project. The Agency and the Company entered into a Payment in Lieu of Taxes 
Agreement dated December 1, 2017 (the "PILOT Agreement") with respect to the 
Project. 

In that regard, we have examined the Project Agreement, the Company Lease, the 
Agency Lease, the Bill of Sale, the Mortgage, the Environmental Compliance, the 
Indemnification Agreement, the PILOT Agreement and all other documents both 
identified in the Closing Memorandum, defined in the Agency Lease and 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. 
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Based upon the foregoing, it is our opinion that: 

1. The Company is a validly existing New York limited liability company 
and possesses full corporate power and authority to own its property, to conduct its 
business, to execute and deliver the Company Documents, and to carry out and perform 
its obligations thereunder. 

2. The execution, delivery and performance of the Company Documents 
have been duly authorized by the Company and the Company Documents have been 
duly executed and delivered by an Authorized Representative of the Company. 

3. The Company Documents constitute the legal, valid and binding 
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 creditors' rights generally and to the extent that the availability 
of the remedy of specific performance or injunctive relief or other equitable remedies 
is subject to the discretion of the court before which any proceeding therefor may be 
brought. 

4. To the best of our knowledge, in reliance on the certificates and opinions 
specified herein, the execution and delivery by the Company of the Company 
Documents, the execution and compliance with the provisions of each and the 
consummation of the transactions contemplated therein do not and will not constitute 
a breach of, or default under the Company's Articles of Organization, Operating 
Agreement or any indenture, mortgage, deed of trust, bank loan or credit agreement or 
other agreement or instrument to which the Company or any of its Property may be 
bound, for which a valid consent has not been secured; nor is any approval or any action 
by any governmental authority required in connection with the execution, delivery and 
performance thereof by the Company. 

5. To the best of our knowledge, in reliance on the certificates and opinions 
specified herein, there is no action, suit, proceeding or investigation at law of in equity 
before or by any court, public board or body, pending or threatened against, or affecting 
the Company wherein an unfavorable decision, ruling or finding would in any way 
adversely affect in a material fashion the validity or enforceability of the Company 
Documents. 

Our examination of law relevant to matters herein is limited to the laws of the State of 
New York and also the Federal law, where appropriate, and we express no opinion as 
to matters governed by the laws of any other state or jurisdiction. 



BOU T HOLSTEIN PLLC 

aul M. Predmore 
Email: ppredmore@BHLawPLLC.com*  
Direct Fax: (315) 423-2865* 
(*not for service of process) 
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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, 
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CLOSING MEMORANDUM 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

BUTTERNUT CROSSING COMMERCIAL ENTERPRISES, LLC PROJECT 

DATE AND TIME OF CLOSING: December 21, 2017 

PLACE OF CLOSING: Barclay Damon LLP 
Barclay Damon Tower 
125 East Jefferson Street 
Syracuse, New York 13202 

I. Action Taken Prior to Closing 

At the request of Butternut Crossing Commercial Enterprises, 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 all or a portion of an approximate .224 acre 
parcel of improved real property located at 618-620 North Townsend Street, in the City of 
Syracuse, New York (the "Land"); (ii) the construction of approximately 3,870 square feet of 
commercial space on the first floor (the 3,870 square feet of commercial space being referred to 
herein as the "Commercial Space" or the "Facility") which is part of a larger approximately 
16,400 square foot building being constructed for use as an affordable housing complex, all 
located on the Land; (iii) the acquisition and installation in the Facility of furniture, fixtures and 
equipment (the "Equipment" and together with the Land and the Facility, the "Project 
Facility"); (B) the granting of certain financial assistance in the form of exemptions from real 
property tax, State and local sales and use tax and mortgage recording tax (as limited by Section 
874 of the General Municipal Law) (the "Financial Assistance"); (C) the appointment of the 
Company or its designee as an agent of the Agency in connection with the acquisition, 
construction and equipping of the Project Facility; and (D) the lease of the Land and Facility by 
the Agency pursuant to a lease agreement and the acquisition of an interest in the Equipment 
pursuant to a bill of sale from the Company to the Agency; and the sublease of the Project 
Facility back to the Company pursuant to a sublease agreement. 

The Company also requested that the Agency appoint the Company as its agent for 
purposes of completing the Project and the granting of certain Financial Assistance. 

The Company is, or will be at the time of closing, the fee owner of the Project Facility. 

14358794.1 



The Agency will acquire a leasehold interest in the Land and Facility from the Company 
pursuant to a Company Lease Agreement dated as of December 1, 2017 (the "Company Lease"), 
between the Company, as landlord and the Agency, as tenant; and an interest in the Equipment 
pursuant to a bill of sale from the Company dated as of December 1, 2017 (the "Bill of Sale"). The 
Agency will sublease the Project Facility back to the Company, pursuant to an Agency Lease 
Agreement dated as of December 1, 2017 (the "Agency Lease") between the Agency, as sublessor 
and the Company, as sublessee. Capitalized terms used herein and not otherwise defined shall 
have the meaning given to such terms in Exhibit "C" to the Agency Lease. 

Among the actions taken by the Agency with respect to the Project prior to Closing were 
the following: 

October 13, 2015 

October 20, 2015 

November 2, 2105 

November 15, 2015 

November 19, 2015 

November 19, 2015 

November 19, 2015 

The Company submitted an application for financial assistance for 
the project. 

A resolution determining that the acquisition, construction and 
equipping of a mixed-use project constitutes a project; describing 
the financial assistance in connection therewith; and authorizing a 
public hearing (the "Public Hearing Resolution"). 

Notice of the Public Hearing was mailed to the chief executive 
officers of the affected tax jurisdictions pursuant to Section 859-a of 
the Act. 

Notice of the Public Hearing was published in the Post-Standard 
pursuant to Section 859-a of the Act. 

The Agency conducted the Public Hearing pursuant to Section 
859-a of the Act. 

A resolution classifying a certain project as an Unlisted Action 
pursuant to the State Environmental Quality Review Act, declaring 
the Agency lead agency for purposes of an uncoordinated review 
thereunder and determining that the Project will not have a 
significant effect on the environment. 

A resolution authorizing the undertaking of the acquisition, 
construction and equipping of a certain project; appointing the 
Company agent of the Agency for the purpose of the acquisition, 
construction and equipping of the Project Facility and authorizing 
the execution and delivery of an agreement between the Agency 
and the Company (the "Inducement Resolution"). 

-2 
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November 19, 2015 

November 19, 2015 

October 17, 2017 

A resolution approving a payment in lieu of tax schedule and 
authorizing the execution and delivery of certain documents by the 
Agency in connection with the Project (the "PILOT Resolution"). 

A resolution authorizing the execution and delivery of certain 
documents by the agency at the request of the Company (the "Final 
Approving Resolution"). 

A resolution approving a retroactive extension of the Agency 
Agreement between the Agency and the Company until December 
31, 2017 and making certain other findings ("Approving 
Resolution") 

3 
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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 

8. Certificates of casualty, liability, workers' AC 
compensation and other required insurance 

9. Environmental Compliance and AC 
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. PILOT Agreement CC A, C 

14. 412 a CC A 

15. Retail Letter AC Mayor 

16. NBT Bank — Construction Mortgage and LC C, A 
Security Agreement 

17. NBT Bank -Assignment of Leases and Rents LC C, A 

-4 
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18. HTFC —Mortgage and Security Agreement LC C, A 

19. Subordination and First Mortgage Waiver LC C, A 
Agreement 

20. Regulatory Agreement LC C, A 

21. UCC-1 Financing Statement(s) LC 

22. Survey CC 

23. Condominium Declaration CC 

24. NY GG No-Action Letter 

B. Items To Be Delivered By The Agency 

1. General Certificate of the Agency relating to AC A 
incumbency and signatures of officers, execution 
and delivery of Agency Documents to which it is a 
party, no litigation and continued existence, with the 
following items included as exhibits: 

Exhibit "A" - Chapter 641 of the Laws of A 
1979 of the State of New York, as amended 

Exhibit "B" - Certificate of Establishment of A 
the Agency and Certificates of appointment 
of current members 

Exhibit "C" - By-laws A 

Exhibit "D" - Public Hearing Resolution AC 

Exhibit "E" - Notice of Public Hearing with AC 
evidence of publication and copies of letters 
to affected tax jurisdictions 

Exhibit "F" - SEQRA Resolution AC 

Exhibit "G" - Inducement Resolution AC 

Exhibit "H" - PILOT Resolution 

Exhibit "I" - Final Approving Resolution AC 

Exhibit "J" — Approving Resolution AC 

-5- 
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2. Mortgage Recording Tax Affidavit AC A 

C. Items To Be Delivered By The Company 

1. General Certificate of the Company relating to AC 
capacity and signatures of officers, execution and 
delivery of the Documents to which it is a party, no 
litigation and approval, with the following items 
included as exhibits: 

Exhibit "A" - Articles of Organization 

Exhibit "B" - Operating Agreement C 

Exhibit "C" - Certificate of Good Standing 

Exhibit "D" - Company Resolution 

Exhibit "E" - Local Access Agreement 

D. Opinions of Counsel 

1. Opinion of Barclay Damon, LLP, counsel to AC AC 
the Agency, addressed to the Company and the 
Agency 

2. Opinion of Bousquet Holstein, PLLC, counsel AC CC 
to the Company, addressed to the Agency and the 
Company. 

III. Action To Be Required Concurrently With Or After Closing 

Memorandum of Company Lease Agreement, Memorandum of Agency Lease Agreement, 
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. 

Application on Form 412A is to be filed with the applicable Tax Assessor. 

IV. Post-Closing 

Scan copy of Local Access Agreement to SIDA. 
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SCHEDULE "A" 

PERSONS APPEARING 

For the Agency: 

For the Company: 

Company Counsel: 

NBT Bank Counsel: 

Housing Trust Fund Corporation 
Counsel 

City of Syracuse Industrial Development Agency 
William M. Ryan, Chairman 

Butternut Crossing Commercial Enterprises, LLC 
Rebecca Newman 
Benjamin A. Lockwood 

Bousquet Holstein, PLLC 
Paul M. Predmore, Esq. 

Mazzotta, Sherwood & Vagianelis, P.C. 
Stephen M. Minardi, Esq. 

Sean P. Shea, Esq. 

Agency's Counsel: Barclay Damon LLP 
Susan R. Katzoff, Esq. 
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