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City of Syracuse Industrial Development Agency 
Supplemental Application and Verification 

Project Name: 

Intrepid Lane Endoscopy and Surgery Center 

Date: 

109/03/2021 



Ill. PROJECT COSTS & FINANCING 
A. Estimated Project Costs 

i. State the costs reasonably necessary for the acquisition, construction, and/or renovation of the Project: 

Description of Cost Type Total Budget Amount 

Land Acquisition lg 
Site Work/Demo 10 
Building Construction & Renovation ,~,?~g,~qq 

. . .... 

Furniture & Fixtures 182,931 

Equipment 12,748,859 
Equipment Subject to NYS Production Sales 

l Tax Exemption (Manufacturing) 

Engineering/ Architects Fees 325,000 . 

Financial Charges l~s,ooo ·.· . . .. 
-.·-·---------- .. _ ... ····.······· 

Legal Fees j3o,ooo 
Other l~q,ggg 
Management /Developer Fee lo : 

·•········• 

Total Project Cost !§,~61,?.~9 
ii. State the sources reasonably anticipated for the acquisition, construction, and/or renovation of the Project: 

Amount of capital the Applicant has lso,ooo I invested to date: 
Amount of capital Applicant intends to 12,419,790 I invest in the Project through completion: 
Total amount of public sector source funds 

lo I allocated to the Project: 

Identify each public sector source of funding: I I 
Percentage of the Project to be financed 

14,442,000 I from private sector sources: 

ITotal ProJect Cost 116,861,790 
11 

B. Financial Assistance sought (estimated values): 
Applicants requesting exemptions and/or abatements from SIDA must provide the estimated value of the savings they 
anticipate receiving. New York State regulations require SIDA to recapture any benefit that exceeds the 
amount listed in this application. 

i. Is the Applicant expecting that the financing of the nYes y(] No 
Project will be secured by one or mortgages? 

If yes, amount requested and name of lender: 

ii. Is the Applicant expecting to be appointed agent [><!Yes □ No 
of the Agency for purposes of abating payments of 
NYS Sales and Use Tax? 

~J~!~~~a!~~~;ti:~~~;e~:~ut~~~~f ~~~j!~ts ~~.§~~,I~g 
costs? 

iii. Is the Applicant requesting a payment in lieu of tax agreement (PILOT) for the purpose of a real property tax 
abatement? []Yes ~ No 

ff yes, Category of PILOT requested: 
SIDA Application 6 



□ 
[8J 

□ 
n 

iv. Is the Applicant requesting any real property tax abatement that is inconsistent with the Agency's UTEP? 

lf7 Yes D No 

If yes, please contact the Executive Director prior to submission of this Application. 

v. Upon acceptance of this Application, the Agency staff will create a PILOT schedule and indicate the estimated amount 
of PILOT Benefit based on anticipated tax rates and assessed valuation and attach such information as Exhibit A hereto. 
At such time, the Applicant will certify that it accepts the proposed PILOT schedule and requests such benefit be granted 
by the Agency. 

** This Application will not be deemed complete and final until Exhibit A hereto has been completed and 
executed** 

C. Type of Exemption/Abatement Requested: Amount of Exemption/Abatement Requested: 

Real Property Tax Abatement (PILOT) 0 

Mortgage Recording Tax Exemption (.75% of amount mortgaged) tgc 

Sales and Use Tax Exemption ($4% Local, 4% State) ,~~?4,!54~ 
Tax Exempt Bond Financing (Amount Requested) lo 
Taxable Bond Financing (Amount Requested) 10 

D. Company's average yearly purchases or anticipated yearly 
purchases from vendors within Onondaga County, subject to sales tax: 

E. Estimated capital investment over the next 5 years, beyond 
this Project, if available: 

IV.EMPLOYMENTANDPAYROLLINFORMATION NO CHANGE FROM ORIGINAL APPLICATION 
* Full Time Equivalent (FTE) is defined as one employee working no less than 40 hours per week or two or more employees 
together working a total of 40 hours per week. 

A. Are there people currently employed at the Project site? 

n Yes n No If yes, provide number of fu II time equivalent (FTE) jobs at the facility: I 
B. Complete the following: 

Estimate the number of full time equivalent (FTE) jobs to be retained as a II 
result of this Project: 

Estimate the number of construction jobs to be created by this Project: I 
Estimate the average length of construction jobs to be created (months) t 

Current annual payroll at facility: I 
Average annual growth rate of wages: I 

Please list, if any, benefits that will be available to either full and/or part I 
time employees: 

Average annual benefit paid by the company($ or% salary) per FTE job: t 

Average growth rate of benefit cost: t 

Amount or percent of wage employees pay for benefits: t 

Provide an estimate of the number of residents in the Economic 

1100% Development Region (Onondaga, Madison, Cayuga, Oneida, Oswego, and 
Cortland Counties) to fill new FTE jobs: 
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C. Complete the following chart indicating the number of FTEjobs presently employed at the Project and the number of FTE 
jobs that will be created at the Project site at the end of the first, second, third, fourth, and fifth years after the Project is 
completed. Jobs should be listed by title or category (see below), including FTE independent contractors or employees of 
independent contractors that work at the Project location. Do not include construction workers. 

NO CHANGE FROM ORIGINAL APPL/CAT/ON 

Current & Planned Full Time 
Occupations (Job Titles) 

Current Number 
of FTEs 

Annual Salary Estimated Number of FTE Jobs 
After Project Completion 

End of End of End of 
Year1 Year2 Year3 

E d f Total New Total Retained 
n O Jobs After Jobs After 

Year 4 5 Years 5 Years 

._____ _ _____, -,__-_ ...... IIL----..---======!□□□□□□ 

.....___ _ _____, _ __.IIL-------1□□□ □□□ 

._____ _ _____, .____...IL--------1□□□ □ □□ 
---... L----_____,.J□□□□□□ 
..._____ ._____ ... L----_____,.J□□□ □□□ 
.________, ._____ ... L----_____,.J□□□ □ □□ For purposes of completing the chart, refer to the following definitions, in lieu of current titles: 

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

• Skilled - includes jobs that require specific skill sets, education, training, and experience and are generally characterized 
by high education or expertise levesl (examples: electrician, computer operator, administrative assistant, carpenter, sales 
representative). 

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

D. Are the employees of your company currently covered by a collective bargaining agreement? 

nves [17 No If yes, provide the Name and Local: 

V. Environmental Information 
*An Environmental Assessment Form (EAF) MUST be completed and submitted along with this 
application. Please visit https://www.dec.ny.gov/permits/6191.html for the online EAF Mapper Application 
and EAF Forms. 

A. Have any environmental issues been identified on the property? 
[7Yes [i]No 

If yes, please explain: 

B. Has any public body issued a State Environmental Quality Review Act determination for this Project? 

nves [i]No 

If yes, please attach to this application. SIDA Application 8 



SYRACUSE INDUSTRIAL DEVLEOPMENT AGENCY APPLICATION 

APPENDIXB 

Verification 

STATE OF New York ) 

) SS.: 
COUNTY OF Onondaga ) 

Benjamin McHone, M.D. , deposes and savs thats/he is the 
(Name of Individual) 

Manager of fntrepid Lane ASC, LLC 
•,. a• -

( 1 lllt::J {liµJJll(.;dflt IVatllt;j 

thats/he is the CEO or a person authorized to bind the company/applicant, and has 
personally completed and read the foregoing Application and knows the contents thereof 
and that thesame-is true, accurate, and completeto the-best of her/his knowledge; as 
subscribed andattirmed under the penalties ot perjury~ The grounds ot deponent's beliets 
relative to aUmatters in the said Application which arenot stated-upon her/his own· 
personal knowledgeare investigations which the deponent has caused to be made 
concerning the subjectmatter of the Application as well as, if applicable, information 
acquired by deponent in thecourse of her/his duties/responsibilities forthe Applicant and 
from the books and papers otthe Applicant. The deponent also acknowledges the receipt 
of the schedules att~ched tothe Appllcation,-includinq but-not-limited to-the Aqency's fee 
schedule and assumesresponsibility'for payment of any and all applicable fees as described 
therein. Deponentfurther acknowledges review and understanding of the Agencyrs 
published policies,induding but not limited to the Agency's Recapture Policy, and agrees 

~•on behalf of theApplicant to be bound by and comply with, all such policies. 

~ . ~~~~ 
Applicant Repnuentativ•'s Signature 

k <_cl n..°' t Dtv-c._ l -f vr . 
Title 

Subscribed and sworn to before me this 

3__ da of _s_e_pt_en_1b_e_r ______ , 20 _21_ 

BRUCE A. SMITH 
Notary Public, State of New York 

No. 02SM49G1729 
Qualifir1l in Oi1ondaga County 
Commisr.iou Expires 02/05/2022 
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CITY OF SYRACUSE SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
PROJECT APPLICATION INSTRUCTIONS 

1. The person completing this application on behalf of the company/applicant shall be a person who is eitherthe CEO of the 
company/applicant or a person authorized to bind the company/applicant and each statement contained in this application 
shall be made by such a person. Fill in all blanks, using "none", "not applicable" or ''not available" where the question is not 
appropriate to the Project, which isthe subject of this Application (the "Project"). If you have any questions about the way to 
respond, please call the City of Syracuse Industrial Development Agency {"SIDA" or the "Agency") at (315)473-3275. 

2. If an estimate is given as the answer to a question, put "(est.)" after the figure or answer, which is estimated. 

3. If more space is needed to answer any specific question, attach a separate sheet. 

4. When completed, return this application by mail or fax to the Agency at the address indicated below. A signed application may 
also be submitted electronically in PDF format to Judith Delaney, Economic Development Specialist atjdelaney@syrgov.net. 

An application will not be considered by the Agency until the application fee has been received. 

5. The Agency will not give final approval for this Application until the Agency receives a completed NYS Environmental 
Assessment Form concerning the Project, which is the subject of this Application. The form is available at 
http://www.dec.ny.gov/permits/6191.html 

6. Please note that Article 6 of the Public Officers Law declares that all records in the possession of the SIDA (with certain limited 
exceptions) are open to public inspection and copying. If the Applicant feels that there are elements of the Project which are in 
the nature of trade secrets which, if disclosed to the public or otherwise widely disseminated, would cause substantial injury to 
the Applicant's competitive position, this Applicant must identify such elements in writing and request that such elements be 
kept confidential. In accordance with Article 6 of the Public Officers Law, the SIDA may also redact personal, private, and/or 
proprietary information from publicly disseminated documents. 

7. The Applicant will be required to pay the Agency application fee and legal fee deposit upon submission. If accepted as a 
project of the agency, the Applicant is responsible for all administrative and legal fees as stated in Appendix D. 

8. A complete application consists of the following 8 items: 
• This Application 
• Conflict of Interest Statement- Appendix A 

• Environmental Assessment Form 

• Verification -Appendix B 

• A Project description, including a feasibility statement indicating the need for the requested benefits 

• Provide site plans, sketches, and/or maps as necessary 

• 10 year pro forma operating budget, including funding sources 

• A check payable to the Agency in the amount of $1,000 

• A check payable to Bousquet Holstein PLLC in the amount of $2,500 

It is the policy of the Agency that any Project receiving benefits from the Agency will utilize 100% . 
local contractors and local labor for the co·nstruction period of the Project unless a waiver is granted 

in writing by the Agency. 

Return to: 
City of Syracuse Industrial Development Agency 

201 East Washington Street, 6th Floor 
Syracuse/ NY 13202 

Phone: 315-473-3275 
jdela ney@syrgov.net 

SIDA Application 1 
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City of Syracuse Syracuse Industrial Development Agency 
Application 

I. APPLICANT DATA 

A. Contact Information 

Compan_y Name: I intrepid Lane ASC, LLC d/b/a Intrepid Lane Endoscopy and Surgery Center ("Applicant")! 

Mailing Address: 1190 Intrepid Lane I 
lsyracuse J[3lmos City; 

l~I I 
Phone: I 3154784185 I Fax: I I 

Contact Person: lsenjamin McHone, M.D. I 
Email Address: I BMcHone@ampofny.com I 

Industry Sector: !Health care I 
NAICS Code:I 1621493 11 Federal Employe~I I 

Identification Number: 85-1832565 I 
B. Will the Applicant be the Project Beneficiary (i.e. Project tenant or owner/operator) 

Yes 0 No D lfNo,Whowill: 
C. Principal Stakeholders 

List principal owners/officers/directors owning 5% or more in equity holdings with percentage ownership. 
P bl' h Id I' ffi u 1c companies s ou 1st corporate o Icers. 

Name I% Ownership I Business Address I Phone Email 

!See Addendum ID 11 I 
I 

I 
I 

11= 11 I 
II~ 11 I 
ID 11 I 

D. Corporate Structure: Attach a schematic if Applicant is a subsidiary or otherwise affiliated with another entity. 

D Corporation 

□ Private 

D Partnership 

D General 

D Other 

D Public 

D Limited 

D Sole Proprietorship 

IEJ Limited Liability Company/Partnership 

Date and Location of June 23, 2020/New York 
Incorporation/Organization 

If a foreign corporation, is the 
Applicant authorized to do ,---------..... 
business in the State of New . 
York? 

SIDA Application 2 



E. Applicant's Counsel: 

Name: lsruce A. Smith 

Firm: lcCBLaw 

Mailing Address: lso7 Plum Street 

City: lsyracuse I State: I IGl13204 
Phone: I 3154776291 I Fax: I 

Email Address: bsmith@ccblaw.com 

F. Applicant's Accountant: 

Name: !Jeffrey Trubia 

Firm: /rhe Bonadio Group 

Mailing Address: 1432 North Franklin Street, #60 

City: lsyracuse I State: I 1Glm04 
Phone: I I Fax: 1· 

-
3152142748 

Email Address: jtrubia@bonadio.com 

G. Applicant History: If the answer to any of the following is "Yes't, please explain below. If necessary, attach 
additional information. 

1. ls the Applicant, its management, or its principal owners now a plaintiff or defendant in □ Yes 
any civil or criminal litigation? 

2. Has any person listed in Section 1 (c) ever been convicted of a criminal offense 
(other than a minor traffic violation)? 

3. Has any person listed in Section 1 (C) or any concern with whom such person has 
been connected ever been in receivership or been adjudicated a bankrupt? 

□Yes 

□ Yes 

H. Has the Applicant, or any entity in which the Applicant or any of its members or officers are members 
or officers, received assistance from SIDA in the past? If yes, please give year, Project name, description 
of benefits, and address of Project. 

D Yes [[I No 

I 
I 
I 
I 
I 

I 
I 
I 
I 
I 

~ No 
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II. PROJECT INFORMATION 

A. Project Location 

Address: j190 Intrepid Lane 

City: lsyracuse 

I Zip Code: I 13205 

I Tax Map Parcel ID(s): 1062.-02-1 s.o 

Current Assessment: 1$2,334,000 

Square Footage of I 
Existfng Building, if any:: 15,597 

B. Type (Check all that apply): 

D New Construction 

D Expansion/Addition to Current Facility 

D Manufacturing 

D Warehouse/Distribution 

[Kl Other jAmbulatory surgery center 

11 Legal Address 
(if different) I 

J S~uare Footage /Acerage of Existing (61 088 
Site: ' 

I Census Tract: I 
: (Please See Appendix E for Census Tracts) : 61 • 02 

D Commercial 

D Brownfield/Remediated Brownfield 

D Residential/Mixed Use 

I 
I 

C. Description of Project: Please provide a detailed narrative of the proposed Project. This narrative should include, but not be 
limited to: (i) the size of the Project in square feet and a breakdown of square footage per each intended use; (ii) the size of the 
lot upon which the Project sits or is to be constructed; (iii) the current use of the site and the intended use of the site upon 
completion of the Project; (iv) the principal products to be produced and/or the principal activties,that will occur on the Project 
site; and (v) an indication as to why the Applicant is undertaking the Project and the need for the requested benefits (Attach 
additional sheets if necessary). Attach copies of any site plans, sketches or maps. 

See Addendum 

D. Is the Applicant the owner of the property? 

D Yes 0 No 

If not, who is the owner and by what means will the site be acquired? If leasing, when does the lease end? 

SOS Real Estate Holding Company, LLC (successor by merger to Intrepid Lane Realty, LLC)/15 year lease 

E. Infrastructure: Please indicate whether the following are onsite, need to be constructed, or need to be renovated/expanded: 

Water 

Sanitary/ 
Storm 
Sewer 
Gas 

Electric 

Private Roads 

Telecommunication 
SIDA Application 4 



F. Zoning Classification: Please list the current zoning: 

Current Zoning ~CB .. 
. .... ····-- . . -·· .. ··--··· . . -· ····-· ·- . ] 

G. Are variances needed to complete the Project? 

□Yes oo No 

If yes, please describe nature of variances and if municipal approvals have been granted: 
1 ···· - .. ··- . ····- ·-· ·- ...... --- .. . 

H. Will the Project generate sales tax for the community? 
D Yes @No 

If yes, what is the company's average annual sales or estimated annual sales? 

I. In accordance with N.Y. GML Sec. 862(1): 
1. Will any other companies or related facilities within the state close or be subjected to reduced activity as a 
result of this Project? If so please list the town and county of the location(s): 

□ Yes [R] No 

2. Will the completion of the Project result in the removal of a plant or facility of the Applicant from one area of the State 
New York to another area of the State of New York? 
□Yes IE] No 

3. Will the completion of the Project result in the abandonment of one or more plants or facilities of the 
Applicant located In the State of New York? 

□ Yes [!:] No 

i. If any answer to questions 1, 2 or 3 above is yes, is the Project reasonably necessary to discourage the 
Applicant from removing such other plant or facility to a location outside the State of New York? 

OYes D No 

ii. If any answer to questions 1, 2 or 3 above is yes, is the Project reasonably necessary to preserve the competitive 
position of the Applicant in its respective industry? 
□Yes D No 

4. Will the Project primarily consist of retail facilities? 
D Yes ~ No 

i. If yes, will the cost of these facilities exceed one-third of the total Project cost? 

[]Yes D No 

J. ls the Project located in a distressed Census Tract? 

@Yes D No l._6_1_.0_2 __ _.... Please see Appendix E for the map of distressed census tracts in the 
city of Syracuse. 

K. Is the Project site designated as an Empire Zone? 

D Yes [ii No 

L. Construction 

1. Project Timeline (approximate): 

Construction I Au ust 31 2021 1 Constructi?n I 0510112022 1 Date of 
Commencement . 9 ' . Completion ----- Occupancy 

2. Please list any other key Project milestones: 

3. Has work begun? Di Yes ~ No 

If so, indicate the amount of funds expended in the past 
3 years? 

105/1/2022 
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Ill. PROJECT COSTS & FINANCING 
A. Estimated Project Costs 

i. State the costs reasonably necessary for the acquisition, construction, and/or renovation of the Project: 

Description of Cost Type Total Budget Amount 

Land Acquisition 1-0- I 
! 

Site Work/Demo 10 i 
! 

Building Construction & Renovation 12,420,000 i 
Furniture & Fixtures f.._165 '000 -••---••<N<N•,O•N•--•-~--•~ •O•N-._,J 
Equipment 12,157,000 ! 
Equipment Subject to NYS Production Sales 10 Tax Exemption (Manufacturing) 

Engineering/ Architects Fees 275,000 l 
Financial Charges [35,000 I 
Legal Fees 130,000 J 
Other j40,000 I 
Management /Developer Fee I 
Total Project Cost j5,122,000 l 

ii. State the sources reasonably anticipated for the acquisition, construction, and/or renovation of the Project: 

Amount of capital the Applicant has j5o,ooo I invested to date: 
Amount of capital Applicant intends to 1631,000 I invest in the Project through completion: 
Total amount of public sector source funds 

lo I allocated to the Project: 

Identify each public sector source of funding: I 
Percentage of the Project to be financed 

14,441,000 I from private sector sources: 

!Total ProJect Cost 115,122,000 
11 

B. Financial Assistance sought (estimated values): 
Applicants requesting exemptions and/or abatements from SIDA must provide the estimated value of the savings they 
anticipate receiving. New York State regulations require SIDA to recapture any benefit that exceeds the 
amount listed in this application. 

i. Is the Applicant expecting that the financing of the □Yes ~ No 
Project will be secured by one or mortgages? 

If yes, amount requested and name of lender: 

ii. Is the Applicant expecting to be appointed agent ~Yes O No 
of the Agency for purposes of abating payments of 
NYS Sales and Use Tax? 

If yes, what is the TOT AL amount of purchases 13 600 000 i 
subject to exemption based on taxable Project ' ' J 
costs? 

iii. Is the Applicant requesting a payment in lieu of tax agreement (PILOT) for the purpose of a real property tax 
abatement? []Yes ~ No 

If yes, Category of PILOT requested: SIDA Application 6 



□ 
□ 
0 

□ 
□ 

iv. Is the Applicant requesting any real property tax abatement that is inconsistent with the Agency's UTEP? 
[]Yes ~No 

If yes, please contact the Executive Direcf(?r prior to submission of this Application. 

v. Upon acceptance of this Application, the Agency staff will create a PILOT schedule and indicate the estimated amount 
of PILOT Benefit based on anticipated tax rates and assessed valuation and attach such information as Exhibit A hereto. 
At such time, the Applicant will certify that it accepts the proposed PILOT schedule and requests such benefit be granted 
by the Agency. 

** This Application will not be deemed complete and final until Exhibit A hereto has been completed and 
executed** 

C. Type of Exemption/Abatement Requested: Amount of Exemption/Abatement Requested: 

Real Property Tax Abatement (PILOTI I I 
Mortgage Recording Tax Exemption (.75% of amount mortgaged) I 
Sales and Use Tax Exemption ($4% Local, 4% State) j2aa,ooo 
Tax Exempt Bond Financing (Amount Requested) I 
Taxable Bond Financ:ing (Amount Requested) '--~ ·-· 

D. Company's average yearly purchases or anticipated yearly 
purchases from vendors within Onondaga County, subject to sales tax: 

E. Estimated capital investment over the next 5 years, beyond 
this Project, if available: 

I 
I 
I 
] 

····--·-····· 1 

IV. EMPLOYMENT AND PAYROLL INFORMATION 
* Full Time Equivalent {FTE) is defined as one employee working no less than 40 hours per week or two or more employees 
together working a total of 40 hours per week. 

A. Are there people currently employed at the Project site? 

□Yes 0 No If yes, provide number of full time equivalent (FTEJ jobs at the facility:! : ] 
B. Complete the following: ··---

lo 
Estimate the number of full time equivalent (FTE) jobs to be retained as a 

result of this Project: 

Estimate the number of construction jobs to be created by this Project: 154_, ... 
·······••*-• ......... , ................. .. ···-·····-······· 

I 
..J I . -.. ··---- ----..... -----------------------------------------·-·--- --------· -· - ... 

······-·-·-··-.,.J Estimate the average length of construction jobs to be created (months) 6.months 
-. ......................... - ·-

Current annual payroll at facility: IO. NeV\I focility, new employees I 
Average annual growth rate of wages: I I 

Please list, if any, benefits that will be available to either full and/or part r···-------- -.. --- --------------·---- -- . . ....... .. ... ·"·····--······ . ............. 

·.1 time employees: 
See Addendum 

···•·~···~, ...... 

Average annual benefit paid by the company($ or% salary) per FTE job: I ~-5.:.:o _ , .. ___ ........ , ......... J , ... ,.,.," ,.,n, .. ,,, .. ,., .. ,-. ·•··"'•"'"-·'"''"'"'• ................ --·-·· ............................ ,.._ .. _ .. __ .... 

Average growth rate of benefit cost: I ..... ·-- - ·- ... - ··-· 

] 

Amount or percent of wage employees pay for benefits: I 1 

Provide an estimate of the number of residents in the Economic 

1100% 
I 

Development Region (Onondaga, Madison, Cayuga, Oneida, Oswego, and 
Cortland Counties) to fill new FTE jobs: 
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C. Complete the following chart indicating the number of .FTEjobs presently employed at the Project and the number of FTE 
jobs that will be created at the Project site at the end of the first, second, third, fourth, and fifth years after the Project is 
completed. Jobs should be listed by title or category (see below), including FTE independent contractors or employees of 
independent contractors that work at the Project location. Do not include construction workers. 

Current & Planned Full Time 
Occupations (Job Titles) 

P~~~f it''~lf/~~;if,lit::ll~!~J~!!'•'· ........ ···-- .. ··•.· .......... , ... , .. . 
· ... :': ,••;-:· '.•:- :l;; 

Current Number 
of FTEs 

Annual Salary Estimated Number of FTE Jobs 
After Project Completion 

End of End of End of End of Total New Total Retained 
Jobs After Jobs After 

Year1 Year2 Year3 Year4 sYears 5Years 

For purposes of completing the chart, refer to the following definitions, in lieu of current titles: 

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

• Skilled - includes jobs that require specific skill sets, education, training, and experience and are generally characterized 
by high education or expertise levesl ( examples: electrician, computer operator, administrative assistant, carpenter, sales 
representative). 

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

D. Are the employees of your company currently covered by a collective bargaining agreement? 

□Yes ~ No If yes, provide the Name and Local: ._IN_/ A ____________ __ 

V. Environmental Information 
*An Environmental Assessment Form (EAF) MUST be completed and submitted along with this 
application. Please visit https://www.dec.ny.gov/permits/6191.html for the online EAF Mapper Application 
and EAF Forms. · 

A. Have any environmental issues been identified on the property? 
□Yes rI!.t No 

lf yes, please explain: 

B. Has any public body issued a State Environmental Quality Review Act determination for this Project? 

[]Yes ~No 

If yes, please attach to this application. SIDA Application 8 



VI. REPRESENTATIONS &AFFIRMATIONS BYTHE APPLICANT 
I hereby represent and warrant that I am [the CEO ofthe company/applicant] or [a person authorized to bind the 
company/applicant] and make the following representations and/or warranties and understand and agrees with the 
Agency as follows: 
A. Jobs Listings: Except as otherwise provided by collective bargaining agreements, new employment opportunities created as a result 
of the Project will be listed with the New York State Department of labor Community Services Division (the "DOL") and with the 
administrative entity of the service delivery area created by the Workforce Investment Act f'WIA") in which the Project is located. 

B. First Consideration for Employment: In accordance with §858~b (2) of the New York General Municipal Law, the Appllcant !nit1;;$;ll:':l 
understands and agrees that, if the Project receives any Financial Assistance from the Agency, except as otherwise provided by collective ~ 
bargaining agreements, where practicable, the Applicant will first consider persons eligible to participate in WIA programs who shall be 
referred by the WIA for new employment opportunities created as a result of the Project. 

C. Other NYS Facilities: In accordance with §862 (1) of the New York General Municipal Law, the Applicant understands and agrees that 
projects which will result in the removal of an industrial or manufacturing plant of the Project 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 the Project occupant within the state is ineligible 
for Agency Financial Assistance, unless otherwise approved by the Agency as reasonably necessary to preserve the competitive position 
of the Project in its respective industry. 

D. City Human Right Law: The Applicant agrees to endeavor to comply with the provisions of Article XI, Division 2 of the City Code, 
entitled "The Omnibus Human Rights law," which prohibits discrimination in employment based upon age, race, sex, creed, color, 
religion, national origin, sexual orientation, disability or marital status. The Applicant hereby agrees to adhere to this policy or equal 
opportunity employment in the requirement, hiring, training, promotion, and termination of employees. 

E. City of Syracuse and MWBE Preference: The applicant understands and agrees that it is the preference of the Agency that the 
applicant provide, and use its best efforts to provide, opportunities for the purchase of equipment goods and services from: (i) business 
enterprises located in the city of Syracuse; (ii) certified minority and/or women-owned business enterprises; and (iii) business enterprises 
that employ residents in the city of Syracuse. Consideration will be given by the Agency to the Project Applicant's efforts to comply, and 
compliance, with this objective at any time an extension of benefits awarded, or involvement by the Agency with the Project, is 
requested by the Project Applicant. · 

F. Local Labor Policy: The applicant understands and agrees that local labor and contractors will be used for the construction, 
renovation, reconstruction, equipping of the Project unless a written waiver is received from the Agency. Failure to comply may result in 
the revocation or recapture of benefits awarded to the Project by the Agency. For the purposes of the policy, "local" is defined as 
Onondaga, Cayuga, Cortland, Madison, Oneida, and Oswego Counties. 

G. Annual Sales Tax Filings: In accordance with §874(8) of the New York General Municipal Law, the Applicant understands and agrees 
that if the Project receives any sales tax exemptions as part of the Financial Assistance from the Agency, the Applicant agrees to file, or 
cause to be filed, with the New York State Department ofTaxation and Finance, the annual form prescribed by the Department of 
Taxation and Finance, describing the value of all sales tax exemptions claimed by the Applicant and all consultants or subcontractors 

H. Annual Employment Reports and Outstanding Bonds: The Applicant understands and agrees that, if the Project receives any 
Financial Assistance from the Agency, the Applicant agrees to file, or cause to be filed, with the Agency on an annual basis, reports 
regarding the number of FTE at this Project site. The Applicant also understands and agrees to provide on an annual basis any 
information regarding bonds, if any, issued by the Agency for the Project that is requested by the Comptroller of the State of New York. 

I. Absence of Conflicts of Interest: The Applicant has received from the Agency a list of the members, officers and employees of the 
Agency. No member, officer or employee of the Agency has an interest, whether direct or indirect in any transaction contemplated by 
this Application, except as hereinafter described in Appendix B. 

J. Compliance: The Applicant understands and agrees that it is in substantial compliance with applicable local, state, and federal tax, 
worker protection, and environmental laws, rules, and regulations. 

K False or Misleading Information: The Applicant understands and agrees that the submission of knowingly false or knowingly 
misleading information in this Application may lead to the immediate termination of any financial assistance and the reimbursement of 
an amount equal to all or part of any tax exemptions claimed by reason of Agency involvement in the Project 

L. GML Compliance: The Applicant certifies that, as of the date of the Application, the proposed project is in substantial compliance with 
allprovisions of NYS General Municipal Law Article 18-A, including but not limited to Sections 859-a and 862(1 }. 

1nltrai~ 
~ 
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M. SIDA's Policies:The Applicant is familiar with all of SIDA' s policies posted on its website 
(http://www.syrgov.net/Syracuse_lndustrial_DevelopmenCAgency.aspx) and agrees to comply with all applicable policies. 

N. Disclosure: The Applicant has read paragraph 6 of the instructions contained on the cover ofthis Application and understands that 
the Applicant must identify in writing to SIDA any information it deems proprietary and seeks 
to have redacted. 

0. Reliance: THE APPLICANT ACKNOLWEDGES THAT ALL ESTIMATES OF PROJECTED FINANCIALIMPACTS, VALUE OF FINANCIAL 
ASSISTANCE REQUESTED, AND OTHER INFORMATION CONTAINED IN · 
THIS APPLlCATION WILL BE RELIED UPON BY SIDA AND ANY CHANGES IN SUCH INFORMATION MUST BEMADE IN WRITING AND MAY 
IMPACT THE GRANT OF FINANCIAL ASSISTANCE TO THE PROJECT. 

i,~i·•t•,,~·.'F .. ==\ '1-...:~v, 
!3M 

I am the CEO or a person authorized to bind the company/applicant, and have read the foregoing 
and agree to comply with all the terms and conditions contained therein as well as the policies of the 
City of Syracuse Industrial Development Agency. 

Name of Applicant Company "'"(",""'~t=·~e=p=i=d=·~=~n=~=·· ~=-S=·c=: =~L=C=··=--·· """""'=~"""""----.-................ """'J 

Signature of Officer or Authorized Representative !?tZ!?£!.ttzq~~:~spr_,___· ---------.. -... J 

VI. HOLD HARMLESS AGREEMENT 

Applicant hereby releases the City of Syracuse Industrial Development Agency and the members, officers, servants, agents and 
employees thereof (collectively the "Agency" from, agrees that the Agency shall not be liable for, and agrees to indemnify, 
defend, and hold the Agency harmless from and against any and all liability arising from or expense incurred by: (A) the 
Agency's examination and processing of, and action pursuant to or upon, the attached Application, regardless of whether or not 
the Application or the Project described therein or the tax-exemptions and other assistance requested therein are favorably 

. __ acted upon by the Agency, (8) the Agency's acquisition, construction, and/or installation of the Project described therein and 
(C) any further action taken by the Agency with respect to the Project, including without limiting the generality of the 
foregoing, all cause of action and attorney's fees and any other expenses incurred in defending any suits or action which may 
arise as a result of any of the foregoing. If, for any reason, the Applicant fails to conclude or consummate necessary 
negotiations, or fails, within a reasonable or specified period oftime, to take reasonable, proper or requested action, or 
withdraws, abandons, cancels or neglects the Application, or if the Agency or the Applicant are unable to reach final agreement 
with respect to the Project, or the inability of the Applicant, for any reason, to proceed with the Project, then, and in the event, 
upon presentation of an invoice itemizing the same, the Applicant shall pay to the Agency, its agents or assigns, all costs 
incurred by the Agency in the processing of or in connection with the Application, including attorney's fees, if any. 

Name of Applicant Company !intrepid Lane ASC, LLC . - ~ 

Signature of CEO o_r a person authorized to bind lce11 ;tfclftJ11e ............... ·-··-··"•-·.J 

::~::~~z:~~;,::~~r Authorized Representative ~:~~~~::~~::,:'.o., Ma~:~~; .... --- -------·-·1 

Date ~j4i2021 ... - ___ ..................................... " .... "· .............. , ... ·] 
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CITY OF SYRACUSE INDUSTRIAL DEVLEOPMENT AGENCY APPLICATION 
APPENDIX A 

CONFLICT OF INTEREST STATEMENT 

Agency Board Members 
1. Kathleen Murphy 
2. Steven P. Thompson 
3. RickeyT. Brown 
4. Kenneth J. Kinsey 
5. Dirk Sonneborn 

Agency Officers/Staff 
1. Judith Delaney 
2. John Vavonese 
3. Deqra Ramsey-Burns 

Agency Legal Counsel & Auditor 
1. Susan Katzoff, Esq., Bousquet Holstein, PLLC 
2. Grossman St. Amour, PLLC. 

The Applicant has received from the Agency a list of members, officers and staff of the Agency. To 
the best of my knowledge, no member, officer or employee of the Agency has an interest, whether 
direct or indirect. in any transaction contemplated by this Application. except as hereinafter 
described: 

Signature: I Benjamin McHone, M.D. 

Authorized Representative: l@i.2@_~_((1..,...,:, ~-}-.-:-:·::..,...,:-:-.··:-;.,_; ___________ ___. 

Title: !Manager 

Date: js1412021 

SIDA Application 11 



City of Syracuse Industrial Development Agency 
APPENDIX B 

Agency Fee Schedule 

(Revised 1/15/19) 

Bond and Straight Lease Transactions: 

Application & Processing Fee .•••••••••.•.......•..••••••••••••••••••••.....•...........••••••••.••••••••••••.. $1,000.00 

Project Commitment/Legal Fee ............................................................................... $2,500.00 
(Due with fully executed Application; Amount applied to SI DA's counsel fee) 

Administrative Fee: 

Issuance of Bonds ........................................................................................... 1% Project Cost 
(Without regard to principal amount of bonds issued.} 

Straight Lease/Agency Appointment ............................................................... 1% Project Cost 
(Exemption from one or more mortgage recording, real property or sales and use taxes) 

Refunding of Bonds .............................................. , .................................... 1% of Project Cost 

New Money/ Additional Financing on Existing Project: 

Refinancing of project where no additional Financial Assistance is sought (other than 
MRTE) - ¼ of new money financed (exclusive of original mortgage amount). 

Refinancing of project where additional Financial Assistance is sought (in addition to 
MRTE} - 1% of new money financed. 

Post-Closing Items for Bond and Straight Lease Transactions: 

Annual Administrative Reporting Fee ................ : ......... , ........................................... $250.00 
(Paid at time of closing and annually thereafter for duration of SIDA's interest in Project Facility) 

Extension of sales tax exemption ........ , ...................................................................... $500.00 

Modification or Amendment of Closing Documents* ................................................. $1,000.00 

*including but not limited to refinancing of original mortgage 

Subsequent lender closing .......................................... , .................... , .......................... $250.00 

In addition to the foregoing, Applicants are responsible for payment of all costs and expenses incurred by SIDA in 
connection with application or Project including without limitation publication, copying costs, SEQRA compliance 
and fees and costs to SIDA's attorneys, engineers, and consultants. SIDA reserves the right to require a deposit to 
cover anticipated costs. Application fees are payable at time application/request is submitted. All fees are non
refundable. Applicants for bond transactions are responsible for payment of Bond Issuance Charge payable to the 
State of New York. Applicants are also responsible for payment of post-closing fees and costs associated with the 
appointment of additional agents. SIDA reserves the right to modify the this schedule at any time and to assess fees 
and charges in connection with other transactions such as grants of easement or lease of SIDA-owned property. 
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SYRACUSE INDUSTRIAL DEVLEOPMENT AGENCY APPLICATION 

APPENDIXB 

Verification 

STATEOF NewYork ) 

) SS.: 

COUNTY OF Onondaga ) 

Benjamin McHone, M.D. , deposes and says thats/he is the 
(Name of Individual) 

Manager of Intrepid Lane ASC, LLC 
(Title) (Applicant Name) 

thats/he is the CEO or a person authorized to bind the company/applicant, and has 
personally completed and read the foregoing Application and knows the contents thereof 
and that thesame is true, accurate, and complete to the best of her/his knowledge, as 
subscribed andaffirmed under the penalties of perjury. The grounds of deponent's beliefs 
relative to all matters in the said Application which are not stated upon her/his own 
personal knowledgeare investigations which the deponent has caused to be made 
concerning the subjectmatter of the Application as well as, if applicable, information 
acquired by deponent in thecourse of her/his duties/responsibilities for the Applicant and 
from the books and papers ofthe Applicant. The deponent also acknowledges the receipt 
of the schedules attached tothe Application, including but not limited to the Agency's fee 
schedule and assumesresponsibility for payment of any and all applicable fees as described 
therein. Deponentfurther acknowledges review and understanding of the Agency's 
published policies,including but not limited to the Agency's Recapture Policy, and agrees 
on behalf of theApplicant to be bound by and comply with, all 

Manager 
Title 

Subscribed and sworn to before me this 

L.f-lt.. day ot __ Av-.tJV,-..........=--S+-____ , 20 2.( 

tJSAANN r:.AVHJ:NO 
,m>.RY PU8UC STAlE OF NEW'«lRK 

ONONDAG.\ COONfY 
UC. I01CM25'1472 

COMM. EXP. MARCH 1Z 20,:bL\ 
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Appendix C 

Highly Distressed Census Tracts 

0 0.5 1 

Legend 
D Highly Distressed Census Tracts (2016) Map created 7/12/2016. 
i--•-·1 2010 Census Tracts This map is for planning purposes only. 
1111 Parks & Cemeteries The City of Syracuse cannot guarantee its accuracy. 
CJ NRSA Boundaries 
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ADDENDUM TO SIDA APPLICATION 
INTREPID LANE ASC, LLC . 

d/b/a INTREPID LANE ENDOSCOPY AND SURGERY CENTER 

I. APPLICANT DATA 

C. Principal Stakeholders 

The Members of Intrepid Lane ASC, LLC d/b/a Intrepid Lane Endoscopy and Surgery 
Center (the "Company") and the ownership interest of each Member are as follows: 

Member 

AMP ASC Holdings, LLC 
CRA ASC Holdings, LLC 

Membership Interest 

72% 
28% 

100% 

The members of AMP ASC Holdings, LLC are urologists affiliated with Associated 
Medical Professionals ofNY, PLLC. The members ofCRA ASC Holdings, LLC are colon rectal 
surgeons affiliated with Colon Rectal Associates of Central New York, LLP. 

The members of AMP ASC Holdings, LLC are as follows: 

David M. Albala, M.D. 
Angelo R. Derosalia, M.D. 
Po N. Lam, M.D. 
Andres M. Madissoo, M.D. · 
Benjamin R. McHone, M.D. 
Sasha Pavlov-Shapiro, M.D. 
Harvey A. Sauer, M.D. 
Christopher M. Pieczonka, M.D. 
Nedim Ruhotina, M.D. 
Elan W. Salzhauer, M.D. 
Arnold P. Teo, M.D. 
Wael F. Muakkassa, M.D. 
Bashar Omarbasha, M.D. 
Brent E. Carlyle, M.D. 
Hadley W. Narins, M.D. 
Hija Aleksic, M.D. 
Neil F. Mariados, M.D. 
Elizabeth W. Bozeman, M.D. 
Gary D. Bozeman, M.D. 
Daniel R. Welchons, M.D. 
Jeffrey J. Sekula, M.D. 
Kenneth A. Beasley, M.D 



The members of CRA ASC Holdings, LLC are as follows: 

David R. Halleran, M.D. 
Michael A. Moffa, M.D. 
Jack A. Ziegler, M.D. 
David A. Nesbitt, M.D. 
John Nicholson, M.D 

II. Project Information 

Intrepid Lane ASC, LLC d/b/a Intrepid Lane Endoscopy and Surgery Center (the 
"Company") has received approval from the New York State Department of Health and the Public 
Health and Health Planning Counci1 to establish, construct and operate an Article 28 licensed, 
multi-specialty ambulatory surgery center with four operating rooms located at 190 Intrepid Lane, 
Syracuse, New York (the ''Center"). The surgical specialties to be performed in the Center will 
initially be urology and colorectal and endoscopic surgery. Although there are other ambulatory 
surgery centers in the area providing endoscopy services, the Center will be the first ambulatory 
surgery center specializing in urology in Onondaga County. 

The Center's medical staff will initially consist of approximately 30 physicians who are 
affiliated with Associated Medical Professionals of NY, PLLC and Colon Rectal Associates of 
Central New York, LLP. The Center projects its medical staff performing 5,625 procedures in its 
first full year of operations. Utilization is projected to increase by 3% per year. Approximately 
76% of the procedures had been performed in another ambulatory surgery center, 18% in an office
based setting and 6% in a hospital. Notably, while the Company1s certificate of need application 
was pending with the New York Department of Health North Medical Surgery Center located at 
North Medical Center and operated by St. Joseph's Hospital Health Center closed, leaving many 
urologists and colon rectal surgeons scrambling to find OR time, resulting in more procedures being 
performed in the higher-cost hospital setting and longer wait times for patients. The Center will 
help alleviate this surgical capacity_problem. 

The Company will lease the building, which is currently vacant, located at 190 Intrepid 
Lane, Syracuse constituting approximately 16,624 square feet. The Company will renovate the 
entire building to bring it up to current State Hospital Code standards and will have four fully-fit
out operating rooms and two shelled operating rooms for future use. The patient preparation, hold 
and recovery spaces plus support areas will be sized to accommodate six operating room. 

The Company is undertaking this project to provide high quality, lower cost, state-of-the
art surgical services to patients of its medical staff members. Ambulatory surgical centers, like the 
Center, deliver high quality surgical services at a cost significantly lower than that charged by 
hospitals, providing savings to patients, insurers and taxpayers. Ambulatory surgery centers also 
provide efficiencies and are more patient-friendly and convenient for patients. 

The Center will provide services to the underserved populations of Onondaga and 
surrounding counties by participating with traditional fee~for~service Medicaid and with all area 
Medicaid Managed Care plans. In addition, the Company will adopt a financial assistance policy 
with a sliding fee schedule to be used once the Center opens. 

The Company has signed patient transfer agreements with both St. Joseph's Hospital Health 
Center and Crouse Hospital in the event of an emergency. 
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Attached are site plan and floor plan for the Center. 
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INTREPID LANE ASC, LLC 

PROFORMA INCOME STATEMENTS 
FOR THE YEARS ONE THROUGH FIVE 

REVENUE 

OPERATING EXPENSES: 
Salaries and wages 
Employee benefits 
Medical & surgical supplies 
Depreciation 
Outside services 
Rent 
MiscelJaneous expenses 
Office supplies 
Utilities 
Professional fees 

Total operating expenses 

Operating income 

OTHER EXPENSES: 
Interest expense 

NET INCOME 

$ 

$ 

Year 1 Year2 

6,227,544 $ 6,417,209 

1,210,600 1,246,918 
338,968 349,137 

1,191,445 911,272 
588,285 588,285 
524,099 539,822 
312,096 312,096 
261,595 269,443 

87,479 90,103 
47,500 48,925 
35,000 36,050 

4,597,067 4,392,051 

1,630,477 2,025,158 

_J.74,_425 239,756 

1,356,052 $~1 I 7~5.402 

Year3 Year4 Year5 

$ 6,602,010 $ 6,835,418 $ 6,931.459 

1,283,236 1,586,080 1,633,662 
359,306 444,102 457,425 
937,814 965,948 994,926 
588,285 588,285 588,285 
555,545 572,211 589,377 
312,096 312,096 312,096 
277,291 285,610 294,178 

92,728 95,510 98,375 
50,350 51,861 53,417 
37,100 38,213 39,359 

4,493,751 4,939,916 -~5,061,100 

2,108,~59 1,895,502 1,873,359 

205,087 _175,307 144,333 

I 1,sos_,112 $ 1,720,195 $_ 1,729,026 
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~A.SE 

THIS LEASE i~ made as of the~ day of August. 2020. ·by and between SOS REAL 
ESTATE HOLDING COMPANYt LLC. a New York limited liability company, with a mailing 
address al 5824 Widewaters ParkWay, East Syracuse, New York 13057 ("Landlord0

} and 
INTREPID LANE ASC. LLC. a New York limited liability company. with an office at 100 
Metropolitan Park Drivcf Liverpool, New York 13088 (0 Tenant"). 

RECITALS: 

A. . Tenant proposes to enter into a l~e with Landlord under which the Tenant will 
occupy and lease the Premises as hereinafter de.imed. · 

B. Landlord is the owner of the Pre~. 

NOW, THEREFORE~ in con,ideration of the mutual covenants and conditions contained 
herein, Landlord and Tenant a~ as follows: 

l_. Premisq. Landlord :hereby leases to Tenant and Tenant hereby hires from umdlord 
the premises located at 190 Intrepid Lane, Syracuse New York (the "Premises") containing .an 
approximately 15,597 square foot building (the ,..Buildin') and surrounding land (the 'JLand'1. 
being tax map parcel #062.-02-18.0. 

2. Representations by Landloro, Neither Landlord nor any agent or employee of 
Landlord has made any rcp1escntations or promises wj[b respect to the Premises except as 
expressly set forth in this Lease~ and no rights, privilege5, easements or licenses shall be acquired 
by Tenant except as expressly set forth in this Lease. Tenant has inspected the Premises and accepts 
the same "AS IS" and "WHERE IS.,, Landlord represents and warrants that there are no existing 
violations of applicable codes, laws, rules or regulations with respect to the Premises. the Building 
or the Land. 

3. Imn,. The tenn of this Lease shall commence on the Tenn Commencement Date, 
as hereinafter dcfmed_ and shall continue for a period of fifteen (15) years following the Rent 
Commencement Date. The Term Commencement Date shall be the date Landlord delivers 
possession of the Premises to Tenant following final Public Health and Health Planning Council 
approval .of Tenant's c.ertiflC8.te of Need application for the establishment and construction of a 
multi-speciillty ambulatory surgery center at the Premises ("CON Approvaln). In the event Tenant 
does not receive its CON Approval by September 1, 2021, either Landlord or Tenant shall have 
the right to terminate this Lease. The Rent Commencement Dm shall be the earlier of (a) the date 
on which Tenant receives an operating certificate from the New York State Department of Health 
to operate the Surgery Center. as hereinafter defined, as an Article 28 licensed freestanding 
ambulatory surgery center at the Premises or (b} twelve (12) months following the Term 
Commencement Date. Promptly following the Rent Commencement Datet Landlord and Tenant 
shall execute a stipulation as to the Tenn Commencement Date and Rent C~ncemcnt Date. 
Notwithstanding the foregoing. Tenant shall have the right to terminate this Lease at any time 
during the Pre-Approval Period (as defined herein) by providing written notice to Landlord (the 



"Termination Notice"). For purposes hereof, the "Pre-Approval Period" shall mean tile period 
commencing on the date hereof and ending on the date that is thirty (30) dayg after the receipt by 
Tenant of the initial Public Health and Health Planning Council approval of Tenant's Certificate of 
Need application for the establishment and construction of a multi-specialty ambulatory surgery 
center at the P.remises (4'Initia1 CON Approval•'). Upon delivery of the Termination Notice during 
the Pre-Approval PeriodJt this~* $hall be terminated and neither party shall have any further 
·Jiabilily hereun~. 

4. Renewal Term. Provided Tenant is not in default under this Lease beyond any 
applicable period of notice and grace at the time of exercise and at the commencement of the 
applicable Renewal Term {as hereinafter defined), Tenant may, at its option, renew the tenn of 
this Lease for two (2) tenns of five (5) years (each a 0 Renewal Term'\ or collectively, the 
"Renewal Terms") at a r1;Xcd Rent equal to the Fixed Rent determined in accordance with this 
section, and otherwise upon the same team and conditions of this Lease, by giving notice to 
Landlord of its intention to renew at least six (6) months prior to the expiration of the initial Tenn 
(or first Renewal Term, as the case may be). and thereupon the Tenn of this Lease shall be ex~ded 
without any further action by either party, 

5. lJK. Tenant shall use the Premi~ only for the operation of a :multi-specialty 
ambulatory surgery center., related administrative uses and for no other purpose. 

6. Rent, Commencing on the Rent Commencetnent Date. Tenant shall pay to Landlord 
without prior deman.d, setoff or counterclaim monthly rent in the amount of $26,008.00 (''Fixed 
Rent") in ad van~ on the first day of each calendar month during the tenn ofthis Lease. 

7~ Option to Pgrcha§C. Provided Tenant ls not in default ~under at the time of the 
exercise of the option, Tenant shall have the option to purchase the Premises;dudng the first seven 
(7) ~ of the term of this ~e. at a purchase price equal to the outstanding principal balance 
calculated under Section 6 - Rent above and as set fonh on Schedule A attached hereto. If Tenant 
desires to exercise said option, Tenant shall give written notice thereof to Landlord during the 
option period. Tenant shall pay to Landlord the purchase price by certifi~ or cashiers' check and 
Landlord shall ·deliver to Tenant a bargain and sale deed conveying the Premises to Tenant free of 
all monetary liens and subject to all easements, restrictions and covenants of record (provided the 
current Building and use of the Premises do not violate any such ~asenients. rcmictions or 
covenants); and any state of facts an updated s\ll'Vey would show. The closing of the purchase of 
tbe Premises shall be within ninety (90) days of the exeroise of the option. Tenant shall have the 
right to assign its rights under thiJ Section 7 to any entity owned in whole or in party by one or 
more of the owners of Tenant. 

8. Late Payments. If any installment of Fmcd Rent or additional rent is not paid within 
·ten (10) days of its due date, Tenant shall pay to Landlord a late charge of five percent (5%) of the 
unpaid installment. 

9. Adqjtional Rent All amounts whatsoever which Tenant shall be obligated to pay 
pursuant to this Lease shall be deemed additional rent, and in the event of the non-payment by 
Tenant of any sum of money which Tenant from time to time shall be ob~gated to pe.y under any 
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provisions of this Lea~ Landlord shall have the same rights and remedies by reason of such non
payment as if Tenant had failed to pay any installment of Fixed Rent 

10. Real Est~ Tnes. Commencing on the Tenn Commencement Date, Tenant 
covenants and agrees to pay to Landlord as additional .rent, within twenty (20) days after receipt 
of a copy of a tax bill from Landl0rot all real estate taxes, assessments, and other government 
levies and cbarg~, general and special, ordinary and extraordinary, unforeseen as well as f<.)rescen. 
of any kind~ which are assessed or imposed upon the tax parcel of which the Premises ~ a. part 
(Tax Map No. 062..()2-18.0) r4Real Estate Taxes.,). Within thirty (30) days of the Term 
Commencemtnt Da~ Tenant shall reimburse Landlord for the Real Estate Taxes for the tax f.ascal 
year prepaid by Landlord during the first year of the lease tenn. 

11. Utilities. Commcncfog on the Tenn Commencement Date. Tenant shall pay for all 
utility services rendered or furnished to the Premises, including gas~ water, electricity, and the like, 
as metered or submctered to the Premises. 

12. Tenant to Construct Surgery Center. Tenant shall, at its sole cost and expense, 
construct all tenant improvements within the Premises constituting a multi-specialty ambulatory 
surgery center (the "Surgery Center'' designed and consttueted in compliance with IO NYCRR. 
Parts 711 and 715 and pursuant to plan& and specifications provided. ~y Tenant and approved by 
Landlord. All construction shall be performed in a first class and workmanlike manner in 
compliance with al). applicable Federal,. state and local Jaws, rules, regulations, orders and codes. 
Landlord shall engage a contractor reuonably acceptable to Tenant for to replace the roof in 
conn~tion with tbe construction of the Surgery Center (at Landloro's sole cost and expense). 
Landlord shall coordinate the timing of the roof replacement with the Tenant's improvements and 
provide a full ind final lien waiver from each contractor or material supplier used in connection 
with the roof replacement. Landlord shall assign all warranties associated with the roof to Tenant. 

13. Repairs. Landlord shall have no responsibility for any repairs or replaceQlCJlts to 
the Pll!:mises. All repairs and replacements to the Premises shall be made by Tenant Tenant shall 
maintain the Premises in good order and condition including, without limitation, all .snow plowing, 
mowing, landscaping and maintenance of the parking areas. 

14.. Couu,liance with Orders of Public Authorities. Tenant shall comply with all laws, 
ordinances. wles, regulations or requirements of all federal, state or municipal governments., and 
every department or bureau thereof applicable to the Premises, and shall not do or pcnnit to be 
done any act upon the Premises whereby the hazard of fire or the rate of fire insurance upon the 
Premises or the Building may be increased or which shall be in violation of the rules of the Board 
of Fire Underwriters or the provisjons of the New York State standard form of fire insurance 
policies. 

15. Alterations. Tenant shall not make or pennit to be made any alterations, additions 
or improvements, structural or otherwise, in or to the Premises. without ftt.st obtaining the written 
consent of Landloxd, which consent shall not be unreasonably withheld. Tenant shall not make or 
pcnnit any defacement, injury or wast~ in, to or about the Premises. Tenant agiees that any 
alterations, additions or improvements made by Tenant shall, upon being made, become part of 
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the Prcmisei and remain in the Premises at the expiration of the Lease or, at the optiort of Landlord, 
Tenant at the expiration of the LeBK. may be required to restore the Premises to their original 
condition and remove the alterationsi additions or jmprovements, which option Landlord shall 
ex.crcise at the time it consents to such alterations, additions or improvements. Tenant shall have 
the rlght to n:move, and shall remove, it$ trade fixtures at the expiration. or earlier termination, of 
the Lease and repair any damage caused thereby. 

16. S.igns. Tenant shall not erect, place or display any sign, advertisement or notice on 
any part of the Premises. e~eept in accordance with the written consent of Landlord, which consent 
shall not be unreasonably withheld, and subject to compliance with JocaJ ordinances. 
Notwithstanding the foregoing. Tenant shall be permitted to n=place the existing signage wilh its 
own signage of similar size. 

17. . Mechanics• Liens. If any mechanics' or other liens~ or orders for payment of 
money shall be. filed against the Premises by reason of or arising out of any labor or materials 
furnished or alleged to ha.ve been furnished, or to be furnished. to or for Tenant at the Premises. 
Tenant shall within thirty (30) days after notice of filing thereof cause the same to be canceled and 
discharged of record~ by bond or otherwise at Tenant•s expense. 

18. Assignment and Sublettina. Tenant shall not assign this Lease, or sublet the 
~, by operation of law or otherwise. in whole or in part_ and shall not allow the Premises 
to be occupied by any person o,: entity other than Tenant, without the written consent of Landlord. 
such consent not to be unreasonably withheld. An assignment made by Tenant ~ith the written 
consent of Landlord shall not release, discharge or otherwise effect the liability of Tenant under 
this Lease. nor shall any such assignment ·relieve Tenant from the requirement of obtaining the 
prior written consent or Landlord to any further assignment If an event of default occurs, Tenant 
~by assigns to Landlord the rent due from any assignee or subtenant of Tenant and hereby 
authorizes each assi~ or subtenant to pay such rent db:ectly to Landlord. 

The transfer of aU or a majority of its voting stock. if Tenant is a corporation, or a majority
in-interest of the membership interests in ain the partnership or limittd liability company. if Ten~ 
is a partnership or limited Jiability company, resulting in a change in the present effective voting 
control of Tenant by the person or persons owning a majority of said voting stock or a majority 
interest in the partnership or limited liability company~ as the case may be, on the date of this 
Lease, shalJ constitute an assignment for the purposes of this Lease. 

19. Subordination. This Lease shall be subject to and subordinate to any mortgage or 
mortgages now in force or which shall at any time affect the Premises or any part thereof and to 
all .renewals, modifications. consolidations, replacement$ and extensions thereof, and advances 
thereunder, provided such mortgagee enters into a subordination, non-disturbance andattomments 
agreement with Tenant Ten1nt agrees that it wilJ. upon demand, execute and deliver such 
instruments as necessary to ejfect more fully such subordination of this Lease to the lien of any 
such mortgage or mortgages as shall be desired by any mort~1gee or proposed mortgagee. 

20. Esto.,p,pel Certificates, Tenant agrees, at any time and from time to time, upon not 
Jess than twenty (20) days prior notice by Landlord to execute, acknowledge and deliver to 
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Landlord or Landlord's mortgagee or proposed mortgagee an cstoppel certificate i&1 such form as 
may from time to time be provided. In the event of the failure of Tenant to executo .and deliver 
such instrument tQ Landford or LandJord•s designec within such te.n day period, Tenant hereby 
nominates and appoints Landlord attorney-in-fact for the purpO!Se of executing any such estoppel 
certificate .. 

21. Notice to Mortpgees. If any mortgagee shall ·notify Tenant that it is the holder of 
a mortgage affecting the Premises, no notice. request or demand thereafter sent by Tenant to 
Landlord shall be effective unless and until a copy of the same shall also be sent tp such morteagee 
in the manner prescribed herein and to such address as such mortgagee shall designate. 

22. Performance of Landlonrs Qb1igations by Mortgagee. Tenant sba11 accept 
performance. of any of Landlord's obligations hereunder by any mortgag~ provided such 
mortgagee elects to assume Landlon:l's obligations hereunder. This Section shall not be construed 
to mean that mortgagee is f:C4Uired to assume Lan.dlonr s obligations. 

23. Attomment; If any person shall succeed to all or part of LandJord's interest in the 
Premises, whether by purchase, foreclosure, deed in lieu of forcclosurc, power of sale. termination 
of lease, or otherwise, and ,if so requested or required by such successor in interes4 Tenant shall 
attom to such successor in interest and shall exCGute such agreement in confinnation C>f such 
attomment a, such successor in interest shall reasonably request. 

24. Daroages. Tenant, in case of fire or other casualty, shall promptly giv~ notice 
thereof to Landlord who shall thereupon cause the damages to the Premises to be .repaired. but if 
the Premises are so damaged that Landlord decides not to rebuild, the tcnn shall cease and the 
accrued rent shall be paid up to tile time of the fire or other casualty. In case. however, the 
destruction of the Premises by fire or other casualty ~hall be only p~al and a portion thereof shall 
during the period of repairs be fit for occupancy by Tenant. ~hen the rent shall be equitably 
apportioned and paid for the part so fit for occupancy. 

25. Liability Insurance. Tenant shall. during the entire term of this Lease and ilDY 
renewal thereof. keep in full force and effect workers compensation insuruce and public liability 
ins~t from an insurance company qualified to do business in New York State ~ amounts not 
less than $1,000,000 in case of bodily injury or death and $500,000 in case of property damage, 

. naming Landlord as an additional insured and containing an endorsement that the policy will not 
be canceled or reduced in scope of coverage or amount of coverage until thirty days after written 
notice to Landlord. Tenant shall prov~ Landlord with a certificate of such insurance upon the 
execution of this lease and upon eaeh renewal of such insurance policy. 

2(>. Landlord's Insurnnce. Landlord shall maintain property insursnce on the Premises 
in an amount not less than the full replacement value of the Premises and as otherwise may be 
required by any mortgagee of the Premises. Tenant shall pay as Additional Rent Landlord's 
insurance premiums hereunder within fifteen (15) days after receipt of a bill in reasonable detail 
for BAllle by Tenant. 
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27, Waiver of Subrogation. Landlord and Tenant hereby waive all rights of subrogation 
against each other with respect to loss by fire or other cuuaJty, and any insurance policies kept 
and maintained by the parties. shall be so written as to recognize such waiver. 

28. Limitation Qf I .aodlord's Liability. Landlord shall not be liable to Tenant for any 
loss. damage or expense of any kind tesnlting from. and no claim shall be made against Landlord 
by Tenant for (a) any injury or damage to personal property occurring in. on. or about the Premises 
unless due to Landlord's negligence or nmconduct; (b) theft, lqss or destruction of any ~nal 
property contained in or on the Premises unless due to Landlord's negligence or misconduct; (c) 
necessity of rep~g the Premises or any part thereof unless requited to be made by Landlord 
hereunder; (d) fire or other casualty, however caused; (e) any overflow or leakage upon or into the· 
Pretnjses of wat~r, rain. snow, steam, gas. electricity or any breakage or bursting of pipes, conduits 
or other plumbing fixtures or appliances unless due to Landlord's negligence or misconduct; or (f) 
any loss or damage to property of Tenant entrusted with Landlord or Landlord's employees. All 
references to Tenant in the preceding senten~ shall be deemed to incl11de, Tenant"s employees, 
agents and other person$ claiming the right to be in the Premises or the Building under or through 
Tenant. All references to Landlord shall be deemed to include Landlord's employees) agents or 
invitees. 

29. Jndemnification. Tenant shall indemnify and save harmless LandJord from and 
against any and all liability, damages, expenses, fees. penalties. actions, causes of action. suits, 
costs, claims or jud~nts in connection with loss of life, personal injury or damage to property 
arising from or out of any occurrence in, up:>n or at the Premises, from or out of the occupancy or 
use by Tenmt of the Prc~s or any part thereof, occlliioncd wholly or in part by any act or 
omission of Tenant. its agents. employees. custotnerS and invitees or resulting from any breach of 
thi$ Lease by Tenant. Tenant shall and will, at its own cost and cx.pense, defend any and all suits, 
actions or proceedings that may be brought against 'Landlord or in which Landlord may be 
impleaded with others upon .any such above-mentioned claim or claims .. In the event of the failure. 
of Tenant to do so, Landlord may, at the cost and expense of Tenant and upon prior written notice 
to Tenant, defend any and all such suits. actions or proceedings. 

Tenant shall and will satisfy, pay and discharge any and all judgments that may be 
recovered against Landlord in any such suit. action or proceeding in which Landlord may be a 
party or in which Landlord shall become liable as aforesaid, or in which Landlord may pay the 
same with any interests. costs or other charges which may have accrued then,on. The amount so 
paid by Landlord. with interest thereon at the rate of ten perc~nt ( 10%} per annum from the date 
of payment shalJ become and be due and payable by Tenant as additional rent with the next 
installment of rent which shall become due after such payment by Landlord. 

30. Condemnation. If any part of tho Premises sha11 be taken, appropriated or 
condemned for any pubJic: purpose. at the option of Landlord or automatically if the whole of the 
Prcmiie£ is so taken, the term of this Lease shall cease and terminate as of the dat.e when possession 
of the property so taken shall be required to be delivered or when title shall vest in the taking 
authority, whichever first occurs and Tenant shall remain liable for rent up to such tune. Tenant 
shall have no claim or interest in or to any a.ward or recovery as damages or otherwise for such 
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taking and the Tenant hereby expressly assigns any such claim to Landlord. Tenant may make a 
separate claim to the condemning authority for its trade fixtures and moving expemes~ 

31. Default and Landlord's Rilfits. In lhe event of any default in the payment of rent 
ten (10) days after written notice ofdefault, or in the event of any default in the observance or 
performance by Tenant of any other tenn* covenant or condition of this Lease or any rules or 
regulations governing the Premises for thirty (30) days after written notice1 or if the Premises are 
abandoned or vacated. or if the Tenant shall make a general assignment for the benefiJ of creditors. 
or if a trustee or receiver of any of Tenant's property be appointed, or if Tenant shall ftle a 
voluntary petition for bankruptcy or arrangement or reorganization, or if an involuntary petition 
be filed against Tenant, Landlord may tenninate this Lease at its option, by givin& written notice 
thereof to Tenant and Tenant will then quit and surrender the Premises to Landlord, but Tenant 
shall remain liable as hereinafter provided. Notwithstanding anything contained herein to the 
contrary, Tenant shall not be in default hereunder in the event that a default, other than the payment 
of money, is capable of being cu.red but not within thirty (30) days and Tenant promptly 
commences to cure said default and diligently prosecutes same to completion. 

Upon the tenninatlon of this Lease pursuant to the provisions of this section or otherwise 
~ a result of Tenam•s breJC}i of this Lease, Landlotd may reenter and ~possess the Premises by 
summary proceeding or otherwise, to dispossess and remove therefrom any and all occupants and 
their effects without being liable to prosecution or damages therefor, to hold tbe Premises as if this 
Lease had ceased by expiration through maturity of the term above specified, and to relct the same, 
should the Landlord so elect, for the Tenant•s account or otherwise, for such rent and upon such· 
terms as shall be satisfactory to Landlord and whether or not the Premises are relet, Tenant shall 
remain liable for the equivalent of all rent and other charges provided for in this Lease to be paid 
by Tenant had this Lease not been terminated prior to the expiration Qf its term, which said amount 
shall be due and payable to Landlord as damages or rent, as the case may be, on the monthly rent 
days herein provided, plUs ·any unamortized brokerage fees amortized over the term of this Lease, 
the iusonable cost of any reletting including, without limitation. the cost and expenses of any 
repaina, the cost and expense incurred in recovering possession of the Premises, including 
reasonable· attorneys' fees, and the expenses of rcletting including .reasonable brokerage fees and 
attomeys' fees.. if any, which said amount shall be due .and payable to Landlord u damages upqn 
demand. At the election of Landlord. Tenant shall pay t0. Landlord. such sum as at the time of such 
election repte$Cnts the amount of the excess, if any, of the then present value of the total Fixed 
Rent and additional :cent and other benefits which would have accrued to Landlord under this Lease 
for the remainder of the term if the Lease had been fully complied with by Tenant over and above 
the then present rental value of the Leased Premises for the balance of said term. Landlord shall 
use commercially reasonable efforts to mitigate its damages hereunder. 

If Landlord incurs any expense including reasonable attorneys• fees in any action or 
proceeding instituted by reason of any default of Tenant hereunder, such expense shall be due from 
Tenant to Landlord on the rust date of the month following the incurring of such respective 
expenses. 

32. Right of Landlgrd to Cure Tenant·s Default. lfTenantdefaults in the makin1 of any 
payment or in doing any act rcquiR:d under this Lease, Landlord may make such payment Cit do 
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such act, any expense thereof shall be paid by Tenant with interest at the rate of ten percent (10%) 
per annum from the date paid and shall constitµte additional rent and be payable with the next 
monthly installment of rent Landlord shall not be estopped from the pursuit of any rem,edy to 
which it would otherwise be entitled. 

33. Compliance with Environmental Law~. Tenant, its contractors, and invitcc.s shall 
not store, spillt dump or maintain in, on or under the Premises any hnardous substances, wastes 
or materials; toxic substances. chemicals, mixtures or materials; or other regulated substances, 
chemicals or materials u defined in or pursuant to the New York Environmental Conservation 
Law, as. runended. the Resource Conservation and Recovery Act (42 U.S.C. § 690lt et. seq~). as 
amended ,RCRA,.)t the Comprehensive Environmental Response, Compensation and Liability 
Act (42 U.S.C. § 9601 ct. seq.), as amended (''CERCLA'')- the Toxic Substances Control Act (15 
U.S.C. § 2601 et. seq.), as amended ("TSCA"). the Federal Insecticide_ Fungicide, andRodenticide 
Act (7 U.S.C. § 136 et. seq.), as amended c•'FIRPA") and other federal. ~tate, and local laws. 
ordinances, roles· or regulations, other than substances, chemicals. mixtures. wastes or materials 
transportedt hsndled, stored or used in accordance with applicable law. Tenant shall indemnify 
and defend Landlord its agents, employees, officers and directors from and against any and all 
JiabiliJies, obligations. losses and expenses (including reasonable attorneys' fees and court costs) 
arising out of or i11 connection with any breach of this section. Jn case of violation of this paragraph 
and upon failure to discontinue and/or remedy such violation within ten days after notice to Tenant, 
it shall be a default heteunder and Landlord shall be entitled to any and all remedies available to 
Landlord for Tenant's violation of any covenant, agreement or condition of this Lease. The 
provisions of this paragraph shall survive the termination or expiration of lru$ Lease.. Landlord 
1epresents that it bas no knowledge of any existing or prior violation a1 the. Premises of the New 
York Environmental Conservation Law, as amended, the RCRA, CERCLA, TSCA, FJRFA and 
any other federal • .state, and local laws. ordinances, roles or regulations. 

34. Quiet Enioyment. Tenant. upon paying the rent and additional rent and observing 
and performing all the terms, covemmu and conditions contained in this Lease. on Tenant's part to 
be observed and performed, shall pea~ably and quietly enjoy the Premises without hindrance or 
molestation by Landlord or any party claiming through Landlord. 

35. Notices. All notices tequired or permitted to be given under this Lease shall be in 
writing and sent by certified o,:- registered mail, personal delivery or overnight delivery addressed 
to the party intended to be notified at the addresses set forth in the preambk to this Lease or at 
such other address as the parties may specify in written notice to the other. Noliee5 shall be deemed 
given when delivery is received or refused. 

36. Access to Premises. Landlord and it representatives shall, at all reasonable times 
and upon reasonable prior Jiotice, have access to the Premises for the purposes of performing 
Landlord's obligations hereunder. inspection or curing Tenant's default, or for the purpose of 
showing the Premises to prospective purchasers; and for a period of at least six mont11' prior to the 
expiration of this ~se, shall have the right to post notices on said P.temiscs offering the same "To 
Let" or "For Sale" which said notices Tenant shall permit to remain without molestation. 
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37. Surrender of Premises. Tenant covenants. at the expiration oc other tcrmin11tion of 
this Lease, to remove its trade fixtures. furnishings, equipm~nt and other personal property from 
the Premises and retum the Pi-emises and all .keys thereto to Landlord, in good repair, order and 
condition, ordinary wear and tear and damage by fire or other casualty excepted. Any trade 
fixtures, furnishingst equipment or other personal property rtmaining in the Premises after the 
expiration or eulier termination of this Leaso shall be deemed abandoned and Landlord may 
digpo$e of lame or reillOve and store such property for the benefit of Tenant Tenant shall pay to 
Landlord upon demand the cost of disposal and/or removal and storage of such property plus ten 
percent ( 10%) for administration. 

38~ l,Jmitation on Personal Liability. Tenant acknowledges and agrees that the liability 
of Landlord under this Lease shall be limited to its interest in the Premises and any judgments 
rendered against Landlord shall be satisfied solely out of the proceeds of sale of its interest. No 
personal judgment shall lie against Landlord upon cxtinguishment of its righ1s in the Premises and 
any judgment so rendered shall not give rise to any right of execution or levy against Landlord's 
assets. The provisions hereof shall inure to Landlord1

i successors and assigns including any 
mortgagee. The foregoing provisions axe not intend#l lo relieve Landlord from the perfonnance 
of any of Landlord's obligations under this Lease, but ooly to Jim.it the personal liability of 
Landlord in case of r«,overy of a judgment against Landlord; nor shall the foregoing be deemed 
to limit Tenant's right to obtain injunctive relief or specific: performance or to avail iuelf of any 
other right or remedy which may be awarded Tenant by law under this Lease. 

39. When Lease Becomes Bi.ndinu. The submission of this document for examination 
and negotiation does not constitute an offer to lease or an option to lease the Premises, and this 
document shall become effective and binding only upon the execution hereof by Landlord and 
Tenant. 

40. No Waiver. No failure by Landlord to insist upon strict performance of any 
agreement. term, covenant, or condition hereof, or to exercise any right or remedy consequent 
upon a breach thereof, and no acceptance of full or partial rent or any continuance of any such 
breach. shall constitu~ a waiver of any such brcacht agreement~ term, covenant or condition. No 
waiver by Landlord of any breach by Tenant under this Leaso &hall constitute a waiver of any 
subsequent breach under this Lease. 

41. Waiver of Ri&l)t of Redemption. Tenant hereby expressly waives (to the extent 
legally permissible) for itself and all persons claiming by, through or under i~ any right of 
redemption or for the restoration of the operation of this Lease under any present or future law in 
case Tenant shall be dispossessed by summary proceeding. · 

42. Holdover. Shou1d Tenant continue to occupy the Premises after the expiration of 
the tenn or after a forfeiture has occuned, no holdover or other tenancy shall be cl'Catcd unless 
Landlon:I accepts rent from Tenant and in such case such tenancy shall be a month-to-month 
tenancy under all the terms, conditions and covenants ofthis ~se excluding any option to renew 
the Lease or purchase the Ptcmises and at double the Fixed Rent reserved herein. 
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43. Governing Law. This I.ease shall be construed and enforced in accordance with the 
laws of the State of New York. If any proVisions of this Lease shall, to any extent. be held invalid 
or unenfon!ea.ble, the remainder of this Lease shall not be effected thereby and shall continue to 
be valid and enforceable to the fullest extent pennittcd by Jaw. 

44. Entire Amement. This Lease contains the entire agreement of the parties with 
regard to the Premises. There are no oral agreemen~ existing betwee~ them. 

45. Wajver of Jury Trial. Landlord and Tenant covenant and agree that in any action. 
proceeding or counterclaim brought by either Landlord or Tenant against the other on any matter 
whatsoever arising out of, under or by vi11uc of the terms of this Lease or Tenant's occupancy, 
Landlord and Tenant shall and do hereby waive trial by jury. 

46. No Oral Changes. This Lease may not be changed or terminated orally 

47. Successors and Assicns. Except as otherwise provided. this Lease shall bind and 
inure to the beneflt of the parties and their ~tive successors. representatives, heirs and assigns •. 

' 

48. Remedies Cumulative. No reference to any specific right or remedy shall preclude 
Landlord from exercising any other.right or from having any other remedy or front maintaining 
any action to which it may otherwise be entitled at Jaw or in equity. 

49. Captions and Headings. The captions and headings are for the convenience of 
reference only and in no way shall be used to construe or modify the provisions set forth in this 
Lease. 

50. Triple Net Lease. This~ is a triple net lease and Landlord shall not-be required 
to provide any services ot do any act or thing with respect to the P.rernises, except as may be 
specifically provided he~in. and the rent and other charges R'qUired to be paid hereunder shall be 
paid to Landlord without any claim on the part o~ Tenant for diminution, set off, or abatcmenL 

51. Ri,:bt of Reentry. Notwithstanding the provisioM of Section 31 hereof [Default 
and Landlord's Rights Section], Landlord acknowledges that its rights of reentry into 1he Premises 
do not confer on it the authoricy to operate a hospital as defm~ in Article 28 of the Public Health 
Law on the Premises and agrees that it will give the New York State Dcpanmetit of Health, Tower 
Building, Empire State Plaza. AlbMy, New York J 2'237 notification by certified mail of its intent 
to reenter the Premises or to ini~ dispossess proceedin~ or that this Lease is due to expire, at 
least 30 days prior to the date on which Landlord intends to exercise a right of reentry or to initiate 
such proceedings or at least 60 days before expiration of this Lease. Upon receipt of notice from 
Landlord of its intent to exercise its right of n:cntry or upon the service of process in dispossess 
p~gs and 60 days pnor to the expiration of this Lease, Tenant shall immediately notify by 
certified mail the New York State Department of Health. Tower Building, Empire State Plaz~ 
Albany. New York: 12237, of the receipt of such notice or service of such process or that this Lease 
is about to expire. 
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lntrepid lane ASC. LLC 

Compound Period: 

NomJnat Annual ~te: 

CASH FLOW DATA 

Event Amount 
l loan 4,046_8S0.73 
2 Payment. lti,008.00 

Monthly 

4.5009' 

Number 
1 

.234 

S/s/2020 S:00 PM Pas• 1 

Perlod 

Monthly 

AMORTIZATION SCHEDULE• Nonna! Amortization 

Payment Interest Principal Ba1ance - Loan 4,046,850.73 

9/1/2020 26,008.00 lS.175.69 10,832.31 4.,036,013.42 
10/1/200.0 26,008.00 15,135.07 10,872.93 4,025,145,49 
11/1/2020 26,008,00 15,094.30 10,913.70 4,014,231.79 
12/1/2020 26))08.00 15J053.37 10,954.63 4,003,277.16 

1/1/2021 26,008.00 15.,012.29 10,995.71 3,992,281.45 
2/1/202.1 26,008.00 14,971.06 11,036.94 3,981,244.51 

3/1/2021 26,008.00 14,929.67 11,078.U 3 . ..970.,166.18 
4/1/2021 26,008.00 14,888.12 11,119.88 3,959,046.30 
5/1/2021 2M08.00 14,8'6.42 11,161.58 3,947,884.72 
6/1/2'11..1 26,008.00 14,804.57 1~03.43 3,936,681.29 
7/1/2021 26,008.00 14,762.55 11,24SA5 3,925,435.84 
8/1/2021 26,008.00 14,720.38 11,287.62 31914,148.22 
9/l/l02.1 26,oo8.00 14,678.06 11,329.94 3,90ZS18.2S 

10/1/2021 26,008.00 1~635.57 11,372.43 3,89:i44S.8S 
11/1/2021 26,008.00 14,592-92 11,415.08 3,880,030.77 
12/1/2021 26,008.00 14,S50.U 11,457.88 3,868~512..89 

1/1/2022 26,008.00 14,507.15 11,500.85 3,857,072.04 
2/1/i022 26,008.00 14,464,02 11,543~98 .3,845,528.06 
3/1/2.0U 26,tl08.00 14,420.7.3 11,587.27 3.,833i940.79 
4/1/2022 26,008.00 :J.4,377.28 11,630.72 3,822.310.07 
5/1/2022 26,008.00 141333.66 1U74.34 3,810,635.73 
6/1/2022 26,008.00 14,289.88 1v1s.12 3~98,;917.61 
7/1/2022 26,001,00 14,245.94 11,762.06 3,787,15S.SS 
8/1/2022 26,008.00 14,201.83 1i806.17 3,nS,349.38 
9/1/2022 26,008..00 14.,157.56 11,850.44 :3~763A98.94 

10/1/2022 26,008.00 14~113.12 11,894.88 3,7S3y604.06 
11/1/2022 26,00S:OO 14,068.52 U,939.4a 3,739,664.58 
l'l/1/2022 26,008.00 14,()23.74 11,984.26 3;127,680.32 
1/1/2023 25J)08.00 13,978.80 12,029.20 3,715,651.12 
2/1/2023 26,008.00 13,933..69 12,07-Ul 3,703,576.81 



3/1/2023 26,008.0Q 13,888.41 12#11~U9 3,691,4S7;8~/2020 5:00 PM Pap 2 
4h./2023 26,003.00 13,842.96 12,165.04 3,679,292.11 
5/1/2023 26,008.00 13,791.35 12,210.65 ~,661,081.5! 
6/1/2023 26,003.00 U,751.56 12,256.44 3,654,825.09 
7/1/2023 26,008.00 13,705.59 12,S02.41 3,fi42,522,68 
8/1/2023 26,008.00 13,65.9.46 12,3-il.54 3,6!0,174.14 
9/1/2023 26,008.00 13,613.15 14394.85 3,617,719.29 

10/1/202'!, 26,008.00 13,566.67 12,441.33 3,605,337.96 
11/1/2.023. 26,008.QO 13~520.02 12,487.98 3,592,849.98 
12/1/2023 26,008.00 13,473.19 12,534.81 3,580,315.17 
1/'l/2024 26,008.00 13,426.18 12,581.82 3,567,733.35 
2/1/2024 26,008.00 13,379.00 12,629.00 3,SSS,104.35 
3/1/2024 26,008.00 13,331.64 12,67636 3,542,427 .. 99 
4/1/2.0'JA 26,008.00 13,284.10 12,723,90 3,529,704.09 
5/1/2024 26,008.00 13,236.39 12,771.61 3,516,932.48 
6/1/2024 261008.00 l!,181.5_0 12,819.SO 3,504,112.98 
7/1/2024 2Gp08.00 13,140,42 12.,867.58 3,491,2.5.40 
8/1/2024 2M08.00 13,092.17 12,!)15.83 3,478,329.57 
9/1/2024 26,008.00 13~043.74 12,9$4.26 3.,465,365.31 

10/1/2024 2&,008.00 1~99S.12' 13~012.88 3,452,,352.43 
11/1/2024 26,008.00 12,946.32 13,061.68 3A39,290.7S 
12/l/2.024 26,008-00 12,197.34 13,110.56 3,426,180.09 
l/l/202S 26,008.00 12,848.18 13,159.82. 3,413,020.27 
2/W.025 26,008.00 12,798.83 13,209.17 3,399tlll.10 
3/1/2025 26,008.00 U,749.29 13,258.11 3,386,552.39 
4/'J./2025 26,008.00 12,699.57 13,308.43 3,373,243.96 
S/1/202S 26,008.00 14649.66 13,358.34 3,359,885.62 
6/1/2025 26,008.00 1~99.57 13,408.43 3M6,4n .. D 
7/1/20'5 2~,00l.00 12.,549.29 13.'58.11 3,333,018.48 
8/1/2025 26,008.00 12,498.82 19,509.11 !,319,SOU0 
9/1/202S 26,008.00 12,448.16 13,55U4 3,305,94SU6 

10/1/202S 26,008.00 12,397.31 u,610.69 3,292,3as.n 
11/1/2025 26,008.00 1U46.27 13,661.73 3,278,677.04 
12/1/2025 26,008.00 12~5.()4 13,712.96 3,264,964.08 
1/1/2026 26,008.00 12,243.62 j.g,764.31 31251,199.70 
2/1/2026 26,008.00 12,192.00 13)116..00 3,237,383,70 
3/1/2026 26.008.00 12,140.19 13,867.81 3,223,515.89 
4/1/2026 26,00S.DO 12,()88.18 13,919.82 3,209,596.Q7 
S/1/2026 26.008.00 12,035.99 13,972.01 · 3,195,624-.06 
6/1/2026 26,008.00 11,983,S9 14,02,U1 3,181~99.65 
7/1/2026 26,008.00 11,931.0D 14,077.00 3,167,,522,65 
8/1/2026 26,008.00 11,87B.21 14,129.79 3,153,392.86 
9/1/2026 26,008.00 1VJ25.22 14,182,78 3,13~,210.08 

10/1/2026 26,008.00 11,772..()4 14,235.96 3,124,974.12 
11/1/2026 26,008.00 11,7111.65 14,289.35 9,110,684.77 
12/1/2026 26,008.00 11,665.07 14,342.93 3.,()96,341.84 
1/1/2027 26,00A.OO 11.,611.28 14,396.72 3,0l].945.12 
2/1/2027 26,008.00 ll,SS7.29 14.,450.71 3;067,494.41 
3/1/2027 26,008.00 11,503.10 14.,504.90 3,05Z989.S1 



4/1/2027 26,008.00 1~448.71 14,559.29 3,038,430,US/2020 5:00 PM Page 3 
S/'1/'J.027 26,008.00 11,394.11 14,613.89 3,023,816.a! 
6/1/2027 2~008.00 11,339.91 14,668.69 31.009,147.64 
7/'J/2027 26,()08.00 11,284.30 14,723.70 2,994,423.94 
8/1/2027 26,008.00 ll,229.09 14,nB.91 2,97i,645.03 
9/1/2027 26,008.00 11,173.67 14,834.33 2,964,810.70 

10/1/2(JJ.1 26,oos~oo 11,118.04 14Jl89.96 2,949,920.74 
11./l/2027 26,008..00 11,062.2.0 14,945.80 2,934;97(.94 
U/j/2.027 26,008.00 11,006.16 1S,001.84 2,919,973.10 
1/1/2028 26,008.00 10JJ.49.90 1?1058.10 2,9~915.00 
2/1/2C¥1.8 26,008.00 10,893.43 15,114.57 2,889,800.43 
3/1/2028 26,008.00 10,896.75 1S,171.2S 2,874,629.18 
4/1/2028 26,008.00 10,779.86 15,228.14 2,859,401.04 
5/1/2028 26.,008.00 10,n2.1s 1S,28S.25 2,844,115.79 
6/1/2028 26,008.00 10,J;&S.43 15,342.57 2,828,m.22 
7/i/2028 26,008.00 10,607.00 1SA00.10 2,813,373.12 
8/1/1.028 26,008.00 10,S50.15 15,457.85 z, 797,915.27 
9/1/2028 26,008.00 10,492,18 15,515.82 2,782,39!U5 

10/'J/2028 26,008.00 10,434.00 15,574.00 2t766,82S.45 
11/l/.2028 26..00S.OO 10,375.60 15,632.40 2,7SU93.05 
U/1/2028 26,008.00 10.,316.97 15,691.03 2,735,502.02 
l/1/2029 26,008.00 10.258.13. 15,7◄9,87 2,719,752.15 
2/1/2029 26,008.00 10,199.07 15,808 ,93 2,703,943.22 
3/1/2029 26,0DS.00 10,139.79 15,868.21 2,688,075.01 
4/'J/2029 26,008.00 10,080.28 15,927.72 Un,147.29 
5/1/2029 26,008.00 10,020.SS 15,987 AS 4656,159.84 
6/l/2029 26,008,00 9.,960.60 16,047.40 2,640,112,44 
7/1/2029 26,00BJlO 9,900.42 16,107.58 2~624,()04.86 
8/1/2029 25,008.00 9,840.02 16,167.98 2,6()7,836.88 
9/1/2.029 26,008..00 - 9,77.!U9 16,228.61 2,591.608,27 

10/1/2.029 26,008.00 9,718.Sl 16,289.47 2.575,318.80 
11/l/2029 26,008.00 9,657.,45 16~50.55 2,558,968.25 
12/3/2029 26,003.00 9,S96.13 16,411.87 2,542,5$6.38 
1/1/2030 26,008.00 9,534.59 16,473.-4-1 2,526,082.97 
2/1/20!0 26,008.00 9,472.81 16.,53S,i.9 2.509,547.78 
3/1/2.COO 26,00M0 9,410.80 16,597,20 2,492.,950.58 
4/1/2030 26,008.00 9,34856 16,659.44 2,476,291.14 
S/1/2030 26,008.00 9,286.09 16,72.1.91 2,459,569,23 
6/'l/2030 26,()08.00 9,223.38 16,784.62 2,442,784.til 
7/1/2030 26,008,00 9,160.44 16i847 .56 2,425,937 .OS 
8/1/2030 26,00S.OO 9JJ97.26 16,910,74 2,409,026.31 · 
9/1/20&.J 26t008.00 9,033.85 15,974.15 2,392,()52,16 

10/1/2030 26,008.00 8,970.20 17,037.80 2,375,014.36 
11/1/2030 i6,008.00 8,906.30 17,101.70 2~7,912.66 
12/'J./2030 26,008.00 8,842.17 1?,16S.83 2,340,7-46.83 
1/1/2031 26,001.00 8,777.80 17,230.20 2,323~16.6J 
2/'1/2031 26,008.00 8,713.19 17,294.81 21306,221.82 
3/1/2031 26,008.00 8,648.33 17,359.67 2,288,862.15 
4/1/2031 26,008.00 8,583.23 17,424.77 2,271,437.31 



5/1/2031 26~8;00 8,517.89 17,490.11 2,25U47,11S/2020 5:00 PM Page 4 
6/1/2031 26,008.00 8,452.30 17,555.70 2,23U91.57 
7/1/2031 26,008.00 8,386.47 17.J621.53 2,218,770.04 
1/1/2031 26,008.00 8,320.39 17,637.61 2,201,082.49 
9/'l/2031 26,008.00 8,254.06 17,753.9( 2,183,328.49 

10/1/2031 26.,008.00 8,187.4$ 17,820.52 2,165,507.97 
13/1/2031 26,008.00, 8,120.65 17,887.35 2,147,620.f'i2 
12/1/2031 26,008.00 8;053.58 17,~.42 2,129,666.20 
1/1/2032 26,008.00 7,986.25 111,021.75 2.111,644.45 
2/1/2032 26,008.00 7,9!8.67 18,089.33 2,093,555,ll 
3/1/2032 26,008.00 7,850.83 18>157.17 2,07S~97.95 
4/1/2032 26.,00!.00 7,782.74 18,lli.26 2,057,ln.69 
5/1/2032 26,008.00 7,714AO 18,293.60 2,038,879.09 
6/1/2032 26,008.00 '7,stS.80 18,362.20 2,020,516.89 
7/1/2032, 26,008.00 7,576.94 18,431.06 2,002,08$.83 
8/1/2032 26,008.00 7t507.82 18,500.18 1,983.585.65 
9/1/2032. 26,008.00 M38.45 18,569.55 1,965,016.10 

10/1/2032 26,,008.00 7r368.81 18,639.19 1,9,t6,37&.g1 
11/1/2032 26,008.00 7,298.91 18,709.09 1,927,667.82 
1'2./1/2032- 26,006.00 7,228.75 18, 779.2S 1,908,,888.57 
1/1/2033 2.6,008.00 7,153.33 18,849.67 1.890,038.90 
2/1/2033 26,008.00 7,087.65 18,920.35 1,871,118..55 
3/1/2033 26,COS.DO 7,016.69 11~91.31 1,852,127.24 
4/1/2033 26,008..00 6,94S.48 19,062.Sl 1,833,064.72 
5/3/2033 26,008.00 6,873.99 19,134.01 1,113,930,71 
6/1./2033 26,008.00 6,802.24 19.,205.76 1,794,72.4.95 
7/1/2033 26,008.00 6,730.22 19,277.78 1,775,447.17 
8/1/2033 26,008.00 6,657.93 19,3S0.07 1,756,097~10 
9/1/2033 26,008.00 6,58536 19,422.64 1,136,674.4& 

10/2/2033 26,008.00 6,512.53 19,495.41 1,717,178.99 
11/1/2033 26,008.00 6,439.42 19,568.58 1,697.610.41 
l.2/1/2033 26,008.00 6,366.04 19,64i.96 1,677,968.45 
1/1/2034 i6,008.00 6,292.38 19,715.62 1,6$8,252.83 
2/1/20'34 26,cnJ.OO 6,218.45 19,789.SS 1,638,463...28 
3/1/2034 26,008.00 6.,1~.24 19,863.76 1,618,.599.52 
4/1/2034 26,008.00 6,069.75 19,938.25 1,598,661.27 
5/1/2034 26,008.00 .S,994.98 20,013.02 1,,578,648.25 
6/l/2034 25.,008.00 5,919.93 20.088.07 1,558,560.18 
7/1/2034 26,008.00 S,844.G0 20;163.40 1;538,39~78 
8/1/2034 25_008.00 5,768.99 20,239.01 1,518,157.77 
9/1/2.0'M 26.008.00 S,693,09 20,314.91 ~497,842..16 

10/1/2034 26;008.00 S,616.91 20,391.()9 1,4n,4S1.77 
11./1/2034 26,008.00 5,540.44 20.467.56 1,456,984.21 
U/1/2034 26,008.00 S,453.69 20i544.31 1;436,439.90 
1/1/2035 .26,008.00 5,385.65 20,621.35 1,415,818.SS 
2/1/203S 26,008.00 51309,32 20,698.68 1,.395,119.87 
3/1/'l035 26,008.00 5,231.70 20,nuo 1 .. ~74,343.57 
4/1/2035 26,008.00 5,153.79 20,854.21 1,353.,489.36 
S/l./2'J3S 26,008.00 5,075,59 20,932.41 U32,S56.95 



. : : 

6/l/').035 26,008.00 4,997.09 2io1O,91 1,311,54fUJ~/2020 5:00 PM Pap S 
7/1/203S 26,008.00 4,918.30 21,089.70 1,290,456..34 
8/1/2035 26,008.00 4,839.21 21,168,79 1,269~87.55 
9/1/2035 26,008.00 4,759.83 21,248.17 1,248,039.38 

10/1/2035 26,008.00 4,680.15 21.,311 .as 1,22&,111,.53 
11/1/2035 26,0Q8.00 4,600.17 21µ11.83 uos~.10 
lZ/1/2035 26))08.00 4,519,89 21,488.11 i183,.815.59 
'1/1/2036 26.,008.00 4,439.31 21,568.69 1,162,246.90 
2/1/2036 26,008.QO .t,358.43 21,649 ,57 1,140,597.33 
3/1/2036 26.,008.00 4,277.24 21,730.76 1,118,866.57 
4/1/2036 26,.008.00 4,195.75 21,812.25 1,097,054.32 
5/1/2036 26,008.00 4,113.95 21,894.05 1,07S,16!U7 
6/1/2036 2SAOl,00 4,ta1,85 21,976.15 ~053,184.12 
7/1/2!)36 2~,008.00 3,949.44 22,058.56 1,031,125.56 
8/1/2036 26,008.00 31866.72 22,141.28 1,008,984.21 
9/1/2036 26,008.00 3,783.69 22,224.31 986,759.97 

10/1/2036 25,008.00 3,700.3S 22,307.65 964,452.32 
11/1/2036 26,008.00 3,616.70 22,391.30 942,061.02 
12/1/2036 26,008.00 3,532..73 22,475,2.7 919,585.75 

l/1/2037 · 26.,008.00 3,448.45 22,559.55 897,025.20 
2/1/2037 26,008.00 3,36US 22,644.15 874,382.05 
3/1/2037 26,008.00 a,21s.9a 22,,729.07 853.t652.98 
4/1/2037 26,008.00 3,193.70 22.8100 828,838.68 
5/1/2037 26,008.00 3,108.15 22,899.85 805,938.83 
f'J/1/2037 26,()()8.QO 3,022.27 22.985.73 782,953.10 . 
7/1/2037 26,008.00 2,936.07 23,071.93 759~81.17 
8/1/2037 26,008.00 2,849.55 23,158.45 736,722.72. 
9/1/2037 26,008.00 2,762.71 23,245.29 713,477.43 

10/1/2037 26,008.00 2,675.54 23,332.46 690,144.97 
11/1/2037 26.,008.00 2,588Jl4 23,419.96 666,725.01 
12/1/2037 26,008.00 2,500.22 23,507.71 M3,217,23 
1/1/2038 2.6,008.00 2,412.06 23,595.94 619,621.29 
2/1/2.038 26J)08.00 2,323.58 23,684.42 595,936.87 
3/1/2038 26iQ08.00 U34,76 23,773.24 572,163.'3 
4/1/2038 26,008.00: 2,145.61 23,862.39 .548,301.24 
5/1/20!8 26,0DB.OO 2,056.13 23,9S1.87 524,349.37 
6/'1/2038 26,008.00 ~966.11 24>04-1.69 soo,~.68 
7/1/2038 26,008.00 1,876.15 24,131.85 476,175.83 
8/1/2038 26,008.()0 1,785.66 24,222.34 451,953.49 
9/1/2038 26,008.00 1,694.83 24,313.17 427,640.32 

10/1/2038 26,008.00 1.,603.6S 2,\404.35 403,235.97 
11/1/2038 26,008.00 l,512.13 24,.95.87 l78,7A0.10 
12/1/2031 26,008.00 1.,420.28 24.i517.72 35',152.31 

1/1/2.039 26.()08.00 1,328.07 24,679.93 329,472.45 
211/2039 26))08.00 1,235.52 24,772.48 304.,699.97 
3/'J/2039 26,008.00 1,142.62 24,865.33 279.,834.59 
4/1/2039 26,008.00 1,049.38 24,958.62 254.,875~97 
5/1/2.039 2~.00 9S5,78 25~052.22 229,823.75 
6/l/2039 26,008.00 161.84 25.,146.16 204,677.59 



7/1/2039 26,()08.00 767.54 2.5,240.46 179A37 :.,S/202.0 5:00 PM Pace 6 
8/1/2039 26,008.00 672.89 25,335.11 154,102.02 
·9/1/2039 26.008.00 577.88 25,430.12 128;671,90 

10/1/2~ 26,008.00 482.S2 25;525.48 103,146.42 
ll/l/2039 26,008.00 386.80 25,621.20 n,525.22 
U/1/2039 26,008.00 290.72 2~,717.28 51,807.94 

l/1/1040 26,008.IJO 1!4.28 25,813.72 25,994.%2 
2/1/2040 26,008.00 13.78 25,994.21 0,00 

Grand Totals 6))85,872.00 2,039,021.27 4,045,850.73 

La-st fnt•rest amount decrea~d by 83.70 du• to rounding. 
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PROJECT AGREEMENT 

THIS PROJECT AGREEMENT (the "Project Agreement"), is made as of October 1, 
2021, by and between the CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT 
AGENCY, a public benefit corporation of the State of New York, with offices at 201 
East Washington Street, 6th Floor, Syracuse, New York 13 202 ( the ''Agency"), INTREPID 
LANE ASC, LLC, D/B/A INTREPID LANE ENDOSCOPY AND SURGERY CENTER, a 
limited liability company duly organized, validly existing and in good standing under the 
laws of the State of New York, with offices at 100 Metropolitan Park Drive, Liverpool, New 
York 13088 (the "Company"). 

W IT NE S S E TH: 

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 ofNew 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 a leasehold or license interest in approximately 1.4 acres of land 
improved by an approximately 16,624 sq. ft one-story building located at 190 Intrepid Lane in 
the City of Syracuse, New York (Tax Map No. 062.-02-18.0) (the "Land''); (ii) the renovation 
and reconstruction of the building for use as an ambulatory surgery center (the first such center 
to specialize in urology in Onondaga County), including four (4) fully-fit-out operating rooms 
and two (2) shelled operating rooms, patient preparation, hold and recovery spaces plus support 
areas sized to accommodate six (6) operating rooms; and masonry and related painting to the 
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exterior of the building ( collectively, the "Facility"); (iii) the acquisition and installation in and 
on the Land and Facility of furniture, fixtures and equipment, (the "Equipment" and together 
with the Land and the Facility, the "Project Facility"); (B) the granting of certain financial 
assistance in the form of exemptions from State and local sales and use tax (collectively, the 
"Financial Assistance"); (C) the appointment of the Company or its designee as an agent of the 
Agency in connection with the acquisition, renovation, reconstruction, equipping and completion 
of the Project Facility; and (D) the acquisition of an interest in the Land and Facility by the 
Agency pursuant to a sublease or license 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, as necessary; and 

WHEREAS, SOS Real Estate Holding Company, LLC, successor by merger to Intrepid 
Lane Realty, LLC (the "Owner") is the current fee owner of the Land. The Company is the 
operator of the Project Facility and leases the Project Facility from the Owner pursuant to a long 
term lease agreement, which has a purchase option, dated August 25, 2020 (the "Ground Lease"); 
and 

WHEREAS, by resolutions of its members adopted on September 21, 2021 (collectively, 
the "Resolutions"), the Agency authorized certain financial assistance for the benefit of the 
Project consisting of 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, reconstruction, renovation 
or equipping of the Project Facility in an amount not to exceed $374,543 (the "Financial 
Assistance"); and 

WHEREAS, it has been estimated and confirmed by the Company within its Application 
for Financial Assistance that 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 
$4,681,790; and therefore, the value of the State and local sales and use tax exemption benefits 
authorized and approved by the Agency cannot exceed $374,543. There are no real property tax 
or mortgage recording tax abatement benefits to be provided to the Company; and 

WHEREAS, the Company proposes to (sub)lease the Land and Facility to the Agency, 
and the Agency desires to (sub )lease the Land and Facility from the Company pursuant to the 
terms of a certain Company Lease Agreement dated as of October 1, 2021 (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 October 1, 2021 from the Company (the "Bill of Sale"); and 

WHEREAS, contemporaneously with the execution of this Project Agreement, the 
Company shall execute and deliver an environmental compliance and indemnification agreement 
dated as of October 1, 2021 in favor of the Agency (the "Environmental Compliance and 
Indemnification Agreement"); and 
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WHEREAS, the Agency proposes to (sub)sublease the Project Facility to the Company, 
and the Company desires to (sub)sublease the Project Facility from the Agency, upon the terms 
and conditions set forth in a certain Agency Lease Agreement dated as of October 1, 2021 (the 
"Agency Lease"); and 

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

WHEREAS, 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 this 
Project Agreement, and to confer the approved Financial Assistance, 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. No Financial Assistance shall be 
provided to the Company prior to the effective date of this Project Agreement. 

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

ARTICLE I 
PROJECT AND TERM 

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

Section 1.02 Defined terms. Capitalized terms used herein and not otherwise defined 
shall have the meaning set forth in the Table of Definitions attached to the Agency Lease as 
Exhibit "C." 

Section 1.03 Purpose of Project. It is understood and agreed by the parties that the 
purpose of the Agency's provision of Financial Assistance with respect to the Project is to, and 
the entering by the Agency into the Company Lease, Agency Lease and this Project Agreement 
is in order to, promote, develop, encourage and assist in the acquiring, constructing, 
reconstructing, improving, maintaining, equipping, furnishing and completing of the Project 
Facility, to advance job opportunities, health, general prosperity and economic welfare of the 
people of the City of Syracuse and to otherwise accomplish the public purpose of the Act. 

Section 1.04 Term. 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 Completion Date as 
evidenced by a certificate of occupancy (the "Term"). The Project will remain "active" for 
purposes of Section 874(12) of General Municipal Law and the Agency's Annual Assessment 
Policy during the Term of this Project Agreement and the Company's reporting obligations 
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hereunder shall continue during the Term hereof. In addition, during the Term hereof, the 
Company and the Project shall be subject to Article V hereof. 

ARTICLE II 
REAL PROPERTY TAX EXEMPTION 

Section 2.01. PILOT Agreement. The Company is not receiving an exemption from 
real property taxes from the Agency; and notwithstanding the Agency's interest in the Project 
Facility, the Company and the Owner shall pay real property taxes as if privately owned. 

ARTICLE III 
SALES AND USE TAX EXEMPTION 

Section 3.01. Scope of Agency. The Company agrees to limit its activities as agent for 
the Agency under the authority of the Resolutions and this Project Agreement to acquisition, 
reconstruction, installation and completion of the Project Facility. The right of the Company to 
act as agent of the Agency shall expire on the earlier of: December 31, 2022, or sixty days after 
the issuance of a certificate of occupancy, unless extended by a resolution adopted by the 
members of the Agency, or unless terminated early in accordance with the terms of the Agency 
Lease. The value of the sales and use tax exemption benefits shall not exceed the amounts 
described in the Application and as set forth in Section 3.03(b) unless approved by a resolution 
adopted by the members of the Agency. All contracts entered into by the Company as agent for 
the Agency shall include the following language: 

"This contract is being entered into by _______ (the "Agent"), as 
agent for and on behalf of the City of Syracuse Industrial Development Agency 
(the "Agency"), in connection with a certain project of the Agency for the benefit 
of the Agent consisting in part of the acquisition and installation of certain 
machinery, equipment and building materials, all for use in construction and/or 
incorporation and installation in certain premises located at 190 Intrepid Lane, 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 October 1, 2021 by and 
between the Agency and the Company (the "Project Agreement"); and the Agent 
represents that this contract is in compliance with the terms of the Project 
Agreement. This contract is non-recourse to the Agency, and the Agency shall 
not be directly, indirectly or contingently liable or obligated hereunder in any 
manner or to any extent whatsoever. By execution or acceptance of this contract, 
the vendor/contractor acknowledges and agrees to the terms and conditions set 
forth is this paragraph." 

Section 3.02. Appointment of Sub-Agents. Subject to the terms and conditions of this 
Project Agreement and pursuant to the Resolutions, the Agency hereby delegates to the 

4 

5351555_2 
Project Agreement 



Company the authority to appoint sub-agents of the Agency in connection with the Project, 
which may be agents, subagents, contractors, subcontractors, contractors and subcontractors of 
such agents and subagents and other parties as the Company chooses ( each, a "Sub-Agent"). 
The appointment of each such Sub-Agent will be effective only upon: (1) the execution by 
the Sub-Agent and the Company of the Sub-Agent Appointment Agreement attached as Exhibit 
E 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 $4,681,790, and, therefore, the value of the sales and use tax exemption 
benefits authorized and approved by the Agency cannot exceed $374,543. 

(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 
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of indicating who the purchaser is, the Company acknowledges and agrees that the bill of invoice 
should state, "I, [NAME OF AGENT], certify that I am a duly appointed agent of the City of 
Syracuse Industrial Development Agency and that I am purchasing the tangible personal 
property or services for use in the following IDA project and that such purchases qualify as 
exempt from sales and use taxes under my Project Agreement with the City of Syracuse 
Industrial Development Agency." The Company further acknowledges and agrees that the 
following information shall be used by the Company to identify the Project on each bill and 
invoice: Intrepid Lane Endoscopy & Surgery Center Project, 190 Intrepid Lane, IDA Project No. 
31022105. 

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

Section 3.04. Hold Harmless Provisions. 

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

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

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

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

( e) The obligations and agreements of the Agency contained herein shall be 
deemed the obligations and agreements of the Agency and not of any member, officer, agent 
(other than the Company), employee or servant of the Agency in his individual capacity, and the 
members, officers, agents (other than the Company), employees and servants of the Agency shall 
not be liable personally hereon or be subject to any personal liability of accountability based 
upon or in respect hereof or of any transaction contemplated hereby. 

Section 3.05. Insurance Required. 

(a) The Company agrees that it shall maintain all msurance 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 the 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. 
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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 
following the Completion Date 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 the Completion Date of the Project the new jobs set forth in and in accordance with 
the Company's Application. The reporting of, and the commitment to, each of (a), (b) and (c) 
below continuing for a five (5) year period following the Completion Date of the Project (the 
"Term"): 

(a) The total investment made with respect to the Project at the Project's 
Completion Date shall equal or exceed $6,861,790, being the total project cost as stated in the 
Company's Application for Financial Assistance (the "Investment Commitment"). 

(b) No full time equivalent ("FTE') employees were retained by the Project 
Facility as of the date of the Application for Financial Assistance. The Company's application 
estimated the creation of twenty (20) new FTEs (the "New FTEs") at the Project Facility within 
the first five (5) years following the Completion Date of the Project Facility. The Company shall 
be required to meet and maintain all of the foregoing employment commitments during the Term 
(as defined in Section 1.03 above) 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, by zip code, 
including full time equivalent independent contractors or employees of independent contractors 
that work at the Project location, and (ii) indicating that the salary and fringe benefit averages or 
ranges for categories of jobs retained and jobs created that was provided in the application for 
Financial Assistance is still accurate and if it is not still accurate, providing a revised list of 
salary and fringe benefit averages or ranges for categories of jobs retained and jobs created. 
Exhibit "A" contains a form of annual certification that the Company must complete and submit 
to the Agency on an annual basis. The Agency reserves the right to modify such form to require 
additional information that the Agency must have in order to comply with its reporting 
requirements under the Act and/or its policies and to request such information more frequently 
than annually. 
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ARTICLE V 

SUSPENSION, DISCONTINUATION, RECAPTURE AND/OR TERMINATION OF 
FINANCIAL ASSISTANCE 

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

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

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

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

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

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

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

(b) In addition to Section 5.0l(a), in accordance with the policies of the 
Agency and the Resolutions, the Company covenants and agrees that the Agency shall have the 
right to suspend, discontinue, recapture or terminate all or any portion of any Financial 
Assistance to the extent any of the following occur (each a "Deficit"): 
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b) the company, upon completion of the project, fails to reach and maintain at 
least 85 percent of its employment requirements for job creation and/or 
retention ("Job Deficit"); 

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

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

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

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

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

1. Whether the Company has proceeded in good faith. 

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

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

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

v1. Such other criteria as the Agency shall determine is a relevant factor in 
connection with any decision regarding the exercise of its right to suspend, 
discontinue, recapture or terminate all or any portion of the Financial 
Assistance. 

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

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

ARTICLE VI 
MISCELLANEOUS PROVISIONS 

Section 6.01. Survival. All warranties, representations, and covenants made by the 
Company herein shall be deemed to have been relied upon by the Agency and shall survive the 
delivery of this Project Agreement to the Agency regardless of any investigation made by the 
Agency. The obligations of the Company to repay, defend and/or provide the indemnity required 
by Section 3.04 hereof shall survive the termination of the Agency's interest in the Project 
Facility and all such payments after such termination shall be made upon demand of the party to 
whom such payment is due. The obligations of the Company to repay, defend and/or provide the 
indemnity required by Section 3.04 hereof shall survive the termination of the Agency's interest 
in the Project Facility until the expiration of the period stated in the applicable statute of 
limitations during which a claim, cause of action, or prosecution may be brought, and the 
payment in full or the satisfaction of such claim, cause of action, or prosecution, and the payment 
of all expenses and charges incurred by the Agency or its officers, members, agents ( other than 
the Company) or employees relating thereto. The obligations of the Company pursuant to 
Article IV hereunder shall survive the Agency's interest in the Project Facility, and for the 
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avoidance of doubt, the Agency's rights under Article V shall survive the termination of the 
Agency's interest in the Project Facility. 

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

Ifto the Agency: 

With a copy to: 

If to the Company: 

With a copy to: 

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

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

and 

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

Intrepid Lane ASC, LLC 
100 Metropolitan Park Drive 
Liverpool, New York 13088 
Attn: Benjamin McHone, M.D. 

Cohen Compagni Beckman Appler & Knoll, PLLC 
507 Plum Street 
Syracuse, New York 13204 
Attn: Bruce Smith, Esq. 

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

Section 6.03. Amendments. No amendment, change, modification, alteration or 
termination of this Project Agreement shall be made except in writing upon the written consent 
of the Company and the Agency. 
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Section 6.04. Severability. The invalidity or unenforceability of any one or more 
phrases, sentences, clauses or sections in this Project Agreement or the application thereof shall 
not affect the validity or enforceability of the remaining portions of this Project Agreement or 
any part thereof. 

Section 6.05. Counterparts. 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. 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. 
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IN WITNESS WHEREOF, the parties hereto have executed this Project Agreement as 
of the day and year first above written. 

ST A TE OF NEW YORK ) 
COUNTY OF ONONDAGA) ss.: 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

INTREPID LANE ASC, LLC 

By: _____________ _ 
Benjamin McHone, M.D. , Manager 

Benjamin McHone, being first duly sworn, deposes and says: 

1. That I am a Manager of Intrepid Lane ASC, LLC and that I am duly authorized on 
behalf of the Company to bind the Company and to execute this Project Agreement. 

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

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

ST ATE OF NEW YORK ) 
COUNTY OF ONONDAGA) ss.: 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By: _____________ _ 
Judith DeLaney Executive Director 

INTREPID LANE ASC, LLC 

By: &· 
Benjamin McHone~ M.D., Manager 

Benjamin McHone, being first duly swom, deposes and says: 

1. That I am a Manager of Intrepid Lane ASC, 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 protect' vironmental laws, 
rules and regulations. 

Subscribed and affirmed to me 
under penalties of perjury 
this Ji day of October, 2021. 

-{)~~lie) 
BRUCE A. SMITH 

_Notary Public In the State of New York , 
Qu.alified in Onondaga Co. No. 02SM496~~~ 

- 'My Commission Expires February 5, 20\ , 
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EXHIBIT A 

FORM OF ANNUAL REPORTING QUESTIONNAIRE 

Date 

COMPANY 

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

COMP ANY 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] 

5351555_2 



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

From: 

To: ,CPAs 

Re: 

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

A. Job Retention/Creation: 

I. Construction Jobs: 

Provide the name of your general contractor: 

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

Is the general contractor MWBE qualified? __ _ 

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

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

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

*Must include county 

II.Permanent (non-construction) Jobs: 

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

Number of FTEs created by the Project during the reporting calendar year ( exclusive of 
constructionjobs): ____ _ 
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Of the jobs created by the Project during the reporting year (exclusive of construction jobs) 
identify how many are in each of the following categories: 

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

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

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

Identify: 

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

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

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

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

B. Geographical Hiring Data: 

1. Construction jobs: 

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

2. FTEs hired (exclusive of construction jobs) 

Of the FTE jobs created during the reporting period, provide the zip codes for the hires (based 
upon hire's residence); and, if more than one (1) FTE hired during the reporting period, identify 
the number of FTEs hired from each zip code. 
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Provide the same information reflecting FTEs hired from the date of application through the 
reporting date at the Project. 
Comments: 

Signature 

Print Name 

Title 

Date 
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INTREPID LANE ASC, LLC 

AND 

CITY OF SYRACUSE 
INDUSTRIAL DEVELOPMENT AGENCY 

COMPANY LEASE AGREEMENT 

DATED AS OF OCTOBER 1, 2021 

INTREPID LANE ENDOSCOPY AND SURGERY CENTER 
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COMPANY LEASE AGREEMENT 

THIS COMPANY LEASE AGREEMENT (the "Company Lease"), is made and 
entered into as of October 1, 2021, by and between INTREPID LANE ASC, LLC (the 
"Company"), a limited liability company organized under the laws of the State of New York with 
an office at 190 Intrepid Lane, Syracuse, New York 13205 and CITY OF SYRACUSE 
INDUSTRIAL DEVELOPMENT AGENCY (the "Agency"), a corporate governmental agency 
constituting a body corporate and politic and a public benefit corporation of the State of New 
York, duly organized and existing under the laws of the State of New York, with an office at 201 
East Washington Street, 6th Floor, Syracuse, New York 13202. 

WITNESSETH: 

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

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

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

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

WHEREAS, the Agency, by resolution adopted on September 21, 2021, agreed, at the 
request of the Company to undertake a project (the "Project") consisting of: (A)(i) the acquisition 
of a leasehold or license interest in approximately 1.4 acres of land improved by an 
approximately 16,624 sq. ft one-story building located at 190 Intrepid Lane in the City of 
Syracuse, New York (Tax Map No. 062.-02-18.0) (the "Land''); (ii) the renovation and 
reconstruction of the building for use as an ambulatory surgery center ( the first such center to 
specialize in urology in Onondaga County), including four ( 4) fully-fit-out operating rooms and 
two (2) shelled operating rooms, patient preparation, hold and recovery spaces plus support areas 
sized to accommodate six ( 6) operating rooms; and masonry and related painting to the exterior 
of the building ( collectively, the "Facility"); (iii) the acquisition and installation in and on the 
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Land and Facility of furniture, fixtures and equipment, (the "Equipment" and together with the 
Land and the Facility, the "Project Facility"); (B) the granting of certain financial assistance in 
the form of exemptions from State and local sales and use tax ( collectively, the "Financial 
Assistance"); (C) the appointment of the Company or its designee as an agent of the Agency in 
connection with the acquisition, renovation, reconstruction, equipping and completion of the 
Project Facility; and (D) the acquisition of an interest in the Land and Facility by the Agency 
pursuant to a sublease or license 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, as necessary; and 

WHEREAS, SOS Real Estate Holding Company, LLC, successor by merger to Intrepid 
Lane Realty, LLC (the "Owner") is the current fee owner of the Land. The Company is the 
operator of the Project Facility and leases the Project Facility from the Owner pursuant to a long 
term lease agreement, which has a purchase option, dated August 25, 2020 (the "Ground Lease"); 
and 

WHEREAS, the Company has a long-term leasehold interest in the Land and the Facility 
pursuant to the Ground Lease; and 

WHEREAS, the Agency proposes to assist the Company's acquisition, construction and 
equipping of the Project Facility, and grant the Financial Assistance to the Project by, among other 
things: (1) appointing the Company, or its designee, as its agent with respect to undertaking and 
completing the Project Facility; (2) accepting a (sub )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) (sub )subleasing the Project Facility to the 
Company pursuant to the Agency Lease; and 

WHEREAS, the Agency now proposes to sublease 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: 

1.0 RECITALS. 

ARTICLE I 
RECITALS AND DEFINITIONS 

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

2 
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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 Agreement 
dated as of October 1, 2021 between the Agency and the Company (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. 

2.1 DEMISE. 

ARTICLE II 
DEMISE; PREMISES; TERM 

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

2.2 DESCRIPTION OF PREMISES LEASED. 

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

2.3 TERM. 

The Project is leased for a term which shall commence as of October 1, 2021 and 
shall end on the expiration or earlier termination of the Agency Lease. 

3 
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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 the State of New York, has the power to enter 
into this Company Lease and the other Company Documents and to carry out its obligations 
hereunder and thereunder, and has duly authorized the execution, delivery, and performance of 
this Company Lease and the other Company Documents. 

(b) This Company Lease, the Ground 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 long term leasehold interest in the Project 
Facility and shall remain and retain such interests for the term of this Company Lease unless 
otherwise consented to in writing by the Agency. 

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

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

(2) Require consent under (which has not been heretofore received) or 
result in a breach of or default under · the Ground Lease, any credit agreement, indenture, 
purchase agreement, mortgage, deed of trust indenture, commitment, guaranty or other 

4 
5351557_1 
Company Lease Agreement 



agreement or instrument to which the Company is a party or by which the Company or any of its 
property may be bound or affected; or 

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

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

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

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

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

ARTICLE III 
DISPUTE RESOLUTION 

3.1 GOVERNING LAW. 

This Company Lease shall be governed in all respects by the laws of the State of 
New York. 
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3.2 WAIVER OF TRIAL BY JURY. 

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

4.1 NOTICES. 

ARTICLE IV 
MISCELLANEOUS CLAUSES 

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

(a) To the Agency: 

With copies to: 

(b) To the Company: 

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

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

and 

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

Intrepid Lane ASC, LLC 
100 Metropolitan Park Drive 
Liverpool, New York 13088 
Attn: Benjamin McHone, M.D. 

CCB Law 
507 Plum Street 
Syracuse, New York 13204 
Attn: Bruce Smith, Esq. 
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4.2 NO RECOURSE UNDER THIS COMPANY LEASE. 

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

4.3 ENTIRE AGREEMENT. 

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

4.4 AGENCY REPRESENTATIONS. 

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

4.5 BINDING EFFECT. 

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

4.6 PARAGRAPH HEADINGS. 

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

4.7 CONSENT TO AGENCY LEASE; SUBORDINATION. 

The Company hereby consents to the sublease by the Agency of the Project 
Facility to the Company pursuant to the Agency Lease. The Company acknowledges and agrees 
that this Company Lease and the Agency Lease shall be subordinate in all respects to the 
Mortgages, if any. 
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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 ansmg from the exercise by the Company of the 
authority conferred upon it and performance of the obligations assumed under Article II hereof; 

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

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

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

( c) Notwithstanding any other prov1s10ns 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 
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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 
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. 
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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: 

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. 

5351557_1 
Company Lease Agreement 



4.14 AMENDMENTS, CHANGES AND MODIFICATIONS. 

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

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the Company and the Agency have duly executed this 
Company Lease, as of the day and year first above written. 

5351557_] 
Company Lease Agreement 

INTREPID LA.NE A.SC, LLC 

By: ------=-~--==--=-A_ 
Benjamin McHone, M.D., Manager 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

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

5351557_1 
Company Lease Agreement 

INTREPID LANE ASC, LLC 

By: 
Benjamin McHone, M.D., Manager 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 
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EXHIBIT A 

DESCRIPTION OF REAL PROPERTY 

All that tract or parcel of land situate in the City of Syracuse, County of Onondaga and State of New 
York, being part of Farm Lot 121 in said City, being Lot 8 as shown on a Final Plan of Brighton Hill 
Business Park prepared by Phillips & Associates, Surveyors) P.C. dated October 10, 1989 and filed in 
Onondaga County Clerk's Office November 9, 1989 as Map No, 7197 and_ being more particularly 
described as follows: 

BEGINNING at a point in the southwesterly boundary of Intrepid Lane, said point being the 
northwesterly corner of said Lot 8, said point also being 679.71 feet distant easterly and southeasterly, 
measured along the southerly and southwesterly boundary of Intrepid Lane, from the point of curvature 
of a small curve on the easterly side of East Brighton Avenue; running thence easterly and northeasterly 
along the boundary of Intrepid Lune, following a curve to the left, having a radius of 60.00 feet, an arc 
distance of 100,00 feet to a point, said point being the northeasterly comer of said Lot 8; thence S 38° 431 

17" E along the divisi011 Hne between Lot 7 on the nmiheast and _said Lot 8 on the southwest, a distance 
of 610.88 feet to the soulheasterly comer of said Lot 8; thence N 83° 25' 50 11 W along the southerly 
boundary of said Lot 8, a distance of 490.42 feet to the southwesterly corner of said Lot 8; thence N 2° 
17' 1311 E along the division line between Lot 9 on the west and Lot 8 on the east, a distance of 434.78 
feet to the point of beginning. 
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MEMORANDUM OF 
COMPANY LEASE AGREEMENT 

NAME AND ADDRESS OF LESSOR: Intrepid Lane ASC, LLC 
100 Metropolitan Park Drive 

. Liverpool, New York 13088 

NAME AND ADDRESS OF LESSEE: 

DESCRIPTION OF LEASED PREMISES: 

City of Syracuse Industrial Development Agency 
20 I East Washington Street, 6th Floor 
Syracuse, New York 13202 

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

DATE OF EXECUTION OF COMPANY LEASE AGREEMENT: 

As of October 1, 2021. 

TERM OF COMPANY LEASE AGREEMENT: 

The term of the Company Lease shall commence on the date hereof and continue in full force 
and effect until the earlier of: (1) December 31, 2022; or (2) sixty days after the issuance of a 
certificate of occupancy by the City of Syracuse, New York, unless earlier terminated as 
provided in that certain Agency Lease dated of even date herewith between the same parties 
hereto. 



IN WITNESS WHEREOF, the parties hereto have respectively executed this 
memorandum as of the pt day of October, 2021. 

5351586_2 
Memorandum of Company Lease 

INTREPID LANE ASC, LLC 

By: _(C___;,:··. ~·. -~~~ 
Benjamin McHone, M.D.~ Manager 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By: ---------------
Judith DeLaney, Executive Director 
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IN WITNESS WHEREOF, the parties hereto have respectively executed this 
memorandum as of the pt day of October, 2021. 

5351586_2 
Memorandum of Company Lease 

INTREPID LANE ASC, LLC 

By:-------------
Benjamin McHone, M.D., Manager 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 
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STA TE OF NEW YORK 

COUNTY OF ONONDAGA 

) 
) SS.: 
) 

On the _Jf_ day of October, 2021, before me, the undersigned, a Notary Public in and 
for said State, personally appeared BENJAMIN McHONE, 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 

ST ATE OF NEW YORK ) 
) ss.: 

COUNTY OF ONONDAGA ) 

Notary Pu;·,11c ii• . . . ·• .. · .... ··. ·.· · 
Qualii1ed 111DlliJ[1U:1ljd lN )(>.:;: :_·u? ';_/ 
My comrrnssion Expires February 5, 20P1 

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

Notary Public 
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ST A TE OF NEW YORK 

COUNTY OF ONONDAGA 

) 
) SS.: 
) 

On the __ day of October, 2021, before me, the undersigned, a Notary Public in and 
for said State, personally appeared BENJAMIN McHONE, personally known to me or proved 
to me on the basis of satisfactory evidence to be the individual whose name is subscribed to the 
within instrument and acknowledged to me that he executed the same in his capacity, and that by 
his signature on the instrument, the individual or the person upon behalf of which the individual 
acted, executed the instrument. 

Notary Public 

STATE OF NEW YORK ) 
) ss.: 

COUNTY OF ONONDAGA ) 

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

LORI L. McROBBIE 
Notarv Publ ic, Sta tr. of New York 

Qualified in Onondaga Co. No. 01MC505 59 
Commission Expires on Feb.12, 20 __ 



EXIIlBIT "A" 

LEGAL DESCRIPTION OF THE LAND 

All that tract or parcel of land situate in the City of Syracuse,. County of Onondaga and State of New 
Yor~ being part of Fann Lot 121 in said City, being Lot 8 as shown on a Final Plan of Brighton Hill 
Business Park prepared by Phillips & Associates, Surveyors) P.C. <lated October 10, 1989 and filed in 
Onondaga County Clerk's Office November 9, 1989 as Map No. 7197 and being more particularly 
described as follows: · 

BEGINNING at a point in the southwester]y boundary of Intrepid Lane~ said point being the 
northwesterly corner of said Lot 8, said point also being 679.71 feet distant easterly and southeasterly, 
measured along the southerly and southwesterly boundary of Intrepid Lane~ from the point of curvature 
of a small curve on the easterly side of East Brighton A venue; running thence easterly and n011heasterly 
along the boundary of Intrepid Lane, following a curve to the left, having a radius of 60.00 feet, an arc 
distance of 100.00 feet to a poin~ said point being the northeasterly corner of said Lot S; thence S 38° 431 

17'' E along the division line between Lot 7 on the northeast and .said Lot 8 on the southwest, a distance 
of 610.8& feet to the southeasterly corner of said Lot 8; thence N 83° 25' 50" W along the southerly 
boundary of said Lot 8, a distance of 490.42 feet to the southwesterly corner of said Lot 8; thence N 2<> 
17' 13 n E along the division line between Lot 9 on the west and Lot 8 on. the e~ a distance of 434. 78 
feet to the poiot of begim;iing. 
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TP-584 (9/19) 
Recording office time stamp 

Department ofTaxation and Finance 

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

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

Grantor/T' ransferor Name (if individual, fast, first. middle initial) (0 mark an X if more than one grantor) Social Security number (SSN) 

□ Individual Intrepid Lane ASC, LLC 

D Corporation Mailing address SSN 

D Partnership 100 Metropolitan Park Drive 

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

D Single member LLC Liverpool NY 13088 85-1832565 

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

D Other 
Grantee/T'ransferee Name (if individual, last. 'first, middle initialj (0 mark an X if more than one grantee) SSN 

□ Individual City of Syracuse Industrial Development Agency 

~ Corporation Mailing address SSN 

O Partnership 201 East Washington Street, 6th Floor 

0 Estate/Trust City State ZIP code EIN 

O Single member LLC Syracuse NY 13202 52-1380308 
D Multi-member LLC Single member's name if grantee is a single member LLC (see instructions) Single member EIN or SSN 

O Other 

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

062.-02-18.0 190 Intrepid Lane Syracuse Onondaga 
311500 

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

1 D One- to three-family house 6 D Apartment building 

2 D Residential cooperative 7 D Office building 

Date of conveyance Percentage of real property 

conveyed which is residential 

3 D Residential condominium 8 D Four-family dwelling 

4 D Vacant land 9 D Other 

10 
month 

5 ~ Commercial/industrial 

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

a. D Conveyance of fee interest 

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

------

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

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

01 
day 

c. □ Transfer of a controlling interest (state h D Co f ti rt t( ) . nveyance o coopera ve apa men s 
percentage transferred ____ %) 

d. D Conveyance to cooperative housing 
corporation 

i. D Syndication 

e. D Conveyance pursuant to or in lieu of j. D Conveyance of air rights or 
foreclosure or enforcement of security development rights 
interest (attach Form TP-584.1, Schedule E) k. D Contract assignment 

For recording officer's use Amount received Date received 

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

2021 real property _____ % 
year 

(see instructions) 

I. D Option assignment or surrender 

m. D Leasehold assignment or surrender 

n. ~ Leasehold grant 

o. D Conveyance of an easement 

p. 18] Conveyance for which exemption 
from transfer tax daimed (complete 
Schedule B, Part 3) 

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

r. D Conveyance pursuant to divorce or separation 

s. D Other (describe) _______ _ 

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

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

Exemption claimed box, enter consideration and proceed to Part 3) ......................••........ [g] Exemption claimed 1. 0 00 
2 Continuing lien deduction (see instructions if property is taken subject to mortgage or lien) ......................................... . 2. 0 00 
3 Taxable consideration (subtract line 2 from line 1) .................................................................................................. . 3. 0 00 
4 Tax: $2 for each $500, or fractional part thereof, of consideration on line 3 ........................ : .............................. . 4. 0 00 
5 Amount of credit claimed for tax previously paid (see instructions and attach Form TP-584. 1, Schedule G) ............. .. 5. 0 00 
6 Total tax due* (subtract line 5 from line 4) ............................................................................................................... . 6. 0 00 

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

1 Enter amount of consideration for conveyance (from Part 1, line 1) •······································ ................................ I !1 ·: I 
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)) ..................................................................................... 1-_-_-.... +-_-_-_-_-_-_-_-_-_-_--~--_-_-_-

Part 3 - Explanation of exemption claimed on Part 1, line 1 (mark an X in all boxes that apply) 

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

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

b. Conveyance is to secure a debt or other obligation............................................................................................................................ b D 
c. Conveyance is without additional consideration to confirm, correct, modify, or supplement a prior conveyance............................... c D 
d. Conveyance of real property is without consideration and not in connection with a sale, including conveyances conveying 

realty as bona fide gifts ....................................................................................................................................................................... d D 
e. Conveyance is given in connection with a tax sale............................................................................................................................. e D 
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 1 Schedule F .................................... ... .. ........ ................... f D 

g. Conveyance consists of deed of partition........................................................................................................................................... g D 
h. Conveyance is given pursuant to the federal Bankruptcy Act............................................................................................................. h D 
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................................................. D 
j. Conveyance of an option or contract to purchase real property with the use or occupancy of such property where the 

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

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

supporting such claim) .... .. .. .. . . .. ...... ... . ... . . .. .. ..... ... ....... .. .. .. .. .. .. . ................ .. .... .... ... ........ .. .. ............. ...... ... . ... .. .... .. .. . . ........... .. .. .. . . . .. .. .. .. .. . k D 
* The total tax (from Part 1, line 6 and Part 2, line 3 above) is due within 15 days from the date of conveyance. Make check(s) payable to 
the county derk where the recording is to take place. For conveyances of real property within New York City, use Form TP-584-NYC. If a 
recording is not required, send this return and your check(s) made payable to the NYS Department of Taxation and Finance, directly to the 
NYS Tax Department, RETT Return Processing, PO Box 5045, Albany NY 12205-0045. If not using U.S. Mail, see Publication 55, Designated 
Private Delivery Services. 
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Schedule c - Credit Line Mortgage Certificate (Tax Law Article 11) 

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

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

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

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

b D The transfer of real property is (A) to a person or persons related by blood, marriage or adoption to the original obligor or 
to one or more of the original obligors or (8) to a person or entity where 50% or more of the beneficial interest in such real 
property after the transfer is held by the transferor or such related person or persons (as in the case of a transfer to a trustee for 
the benefit of a minor or the transfer to a trust for the benefit of the transferor). 

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

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

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

e D Other (attach detailed explanation). 

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

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

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

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

Signature (both the grantors and grantees must sign) 

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

Intrepid Lane ASC, LLC · City of Syracuse Industrial Development Agency 

Grantor signature 

Benjamin Md-lone 

Granter signature 

M.D., Manager 
Trtle 

Trtle 

Grantee signature 

Judith Delaney 

Grantee signature 

Executive Director 
Trtle 

Trtle 

Reminder: Did you complete all of the required information in Schedules A, 8, and C? Are you required to complete Schedule D? If you 
marked e1 f, or gin Schedule A, did you complete Form TP-584.1? Have you attached your check(s) made payable to the county clerk where 
recording will take place? If no recording is required, send this return and your check(s), made payable to the NYS Department of Taxation 
and Finance, directly to the NYS Tax Department, RETT Return Processing, PO Box 5045, Albany NY 12205-0045. If not using U.S. Mail1 

see Publication 55, Designated Private Delivery SeNices. 



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

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

1. D The real property being sold or transferred is not subject to an outstanding credit line mortgage. 
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2. D The real property being sold or transferred is subject to an outstanding credit line mortgage. However, an exemption from the tax 
is claimed for the following reason : 

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

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

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

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

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

e D Other (attach detailed explanation) . 

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

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

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

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

Signature (both the grantors and grantees must sign) 

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

Intrepid Lane ASC, LLC 

Grantor signature 

Benjamin McHone 

Grantor signature 

M.D., Manager 
Title 

Title Grantee signature 

Executive Director 
Title 

Title 

Reminder: Did you complete all of the required information in Schedules A, B, and C? Are you required to complete Schedule D? If you 
marked e, f, or gin Schedule A, did you complete Form TP-584.1? Have you attached your check(s) made payable to the county clerk where 
recording will take place? If no recording is required, send this return and your check(s), made payable to the NYS Department of Taxation 
and Finance, directly to the NYS Tax Department, RETT Return Processing , PO Box 5045, Albany NY 12205-0045. If not using U.S. Mail , 
see Publication 55, Designated Private Delivery Services. 
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Schedule D - Certification of exemption from the payment of estimated personal income tax (Tax Law, Article 22, § 663) 

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

If the property is being conveyed by a referee pursuant to a foreclosure proceeding, proceed to Part 2, mark an X in the second box 
under Exemption for nonresident transferors/sellers, and sign at bottom. 

Part 1 - New York State residents 

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

Certification of resident transferorsfsellers 

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

Signature Print full name Date 

Signature Print full name Date 

Signature Print full name Date 

Signature Print full name Date 

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

Part 2 - Nonresfdents of New York State 

If you are a nonresident of New York State listed as a transferor/seller in Form TP-584, Schedule A (or an attachment to Form TP-584) but 

are not required to pay estimated personal income tax because one of the exemptions below applies under Tax Law§ 663(c), mark an Xin 
the box of the appropriate exemption below. If any one of the exemptions below applies to the transferor/seller, that transferor/seller is not 
required to pay estimated personal income tax to New York State under Tax Law § 663. Each nonresident transferor/seller who qualifies 

under one of the exemptions below must sign in the space provided. If more space is needed, photocopy this Schedule D and submit as 
many schedules as necessary to accommodate all nonresident transferors/sellers. 

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

Exemption for nonresident transferors/sellers 

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

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

§ 663 due to one of the following exemptions: 

D The real property or cooperative unit being sold or transferred qualifies in total as the transferor's/seller's principal residence 

(within the meaning of Internal Revenue Code, section 121) from ____ to ____ (see instructions). 
Date Date 

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

0 The transferor or transferee is an agency or authority of the United States of America, an agency or authority of New York State, 

the Federal National Mortgage Association, the Federal Home Loan Mortgage Corporation, the Government National Mortgage 

Association, or a private mortgage insurance company. 

Signature Print full name Date 

Signature Print full name Date 

Signature Print full name Date 

Signature Printfull name Date 
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BILL OF SALE TO AGENCY 

INTREPID LANE ASC, LLC, a limited liability company organized under the laws of the 
State of New York with an office to conduct business at 190 Intrepid Lane, Syracuse, New York 
13205 (the "Company"), for the consideration of One Dollar ($1.00), cash in hand paid, and other 
good and valuable consideration received by the Company from the City of Syracuse Industrial 
Development Agency, a public benefit corporation organized and existing pursuant to the laws of 
the State of New York (the "Agency"), having its office at 201 East Washington Street, 6th Floor, 
Syracuse, New York 13202, the receipt of which is hereby 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 October 1, 2021 (the ·'Agency Lease"), and as listed on 
"Exhibit A" attached hereto. 

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

The Company hereby represents and wairnnts that it is the true ai1d 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 Encrunbrances, 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 P 1day of October, 2021. 

INTREPID LANE ASC, LLC 

By: vC:2 
Benjamin McHone, M.D., Manager 

5351594_1 



EXHIBIT "A" 

DESCRIPTION OF THE EQUIPMENT 

All articles of personal property, all machinery, apparatus, equipment, appliances, floor 
coverings, furniture, furnishings, supplies, materials, fittings and fixtures of every kind and nature 
whatsoever and all appurtenances acquired by INTEPID LANE ASC, 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 October 1, 2021 (the "Agency 
Lease"), is by and between the CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT 
AGENCY, a body corporate and politic and a public instrumentality of the State of New York, 
having its office at 201 East Washington Street, 6th Floor, Syracuse, New York 13202 (the 
"Agency"), and INTREPID LANE ASC, LLC a New York limited liability company having its 
office at 100 Metropolitan Park Drive, Liverpool, New York 13088 (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 September 21, 2021, agreed, at the 
request of the Company to undertake a project (the "Project") consisting of: (A)(i) the acquisition 
of a leasehold or license interest in approximately 1.4 acres of land improved by an 
approximately 16,624 sq. ft one-story building located at 190 Intrepid Lane in the City of 
Syracuse, New York (Tax Map No. 062.-02-18.0) (the "Land"); (ii) the renovation and 
reconstruction of the building for use as an ambulatory surgery center (the first such center to 
specialize in urology in Onondaga County), including four (4) fully-fit-out operating rooms and 
two (2) shelled operating rooms, patient preparation, hold and recovery spaces plus support areas 
sized to accommodate six ( 6) operating rooms; and masonry and related painting to the exterior 
of the building (collectively, the "Facility"); (iii) the acquisition and installation in and on the 
Land and Facility of furniture, fixtures and equipment, (the "Equipment" and together with the 
Land and the Facility, the "Project Facility"); (B) the granting of certain financial assistance in 
the form of exemptions from State and local sales and use tax (collectively, the "Financial 
Assistance"); (C) the appointment of the Company or its designee as an agent of the Agency in 
connection with the acquisition, renovation, reconstruction, equipping and completion of the 
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Project Facility; and (D) the acquisition of an interest in the Land and Facility by the Agency 
pursuant to a sublease or license 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, as necessary; and 

WHEREAS, SOS Real Estate Holding Company, LLC, successor by merger to Intrepid 
Lane Realty, LLC (the "Owner") is the current fee owner of the Land. The Company is the 
operator of the Project Facility and leases the Project Facility from the Owner pursuant to a long
term lease agreement, which has a purchase option, dated August 25, 2020 (the "Ground Lease"); 
and 

WHEREAS, the Agency proposes to assist the Company's acquisition, reconstruction, 
renovation and equipping of the Project Facility and grant the Financial Assistance to the Project 
by, among other things: (1) appointing the Company and/or its designee as its agent with respect 
to the undertaking and completing the Project; (2) accepting a (sub )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) (sub )subleasing the Project Facility to the Company pursuant to 
this Agency Lease; and 

WHEREAS, the Company has a long-term leasehold interest in the Land and the Facility 
and has subleased the Land and the Facility to the Agency pursuant to the Company Lease 
Agreement dated as of October 1, 2021 (the "Company Lease"); and 

WHEREAS, the Company has conveyed title to the Equipment to the Agency pursuant to 
the Bill of Sale dated as of October 1, 2021 (the "Bill of Sale"); and 

WHEREAS, the Agency now proposes to (sub)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: 

1.0 RECITALS. 

ARTICLE I 
RECITALS AND DEFINITIONS 

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

(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. 
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( 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 tenns thereof will constitute, valid and 
legally binding obligations of the Company, enforceable in accordance with their respective 
terms. 

( c) The Company has a valid long term leasehold interest in the Project 
Facility and shall maintain its interest in the Project Facility for the term of this Agency Lease 
unless otherwise consented to in writing by the Agency. 

(d) 
Completion Date. 

(e) 
in the Act. 

The Company shall complete the Project Facility on or before the 

This Project is located in a Highly Distressed Area (as that term is defined 

(f) For the duration of the term hereof, the Company shall maintain the 
Ground Lease and operate the Project Facility as the Project Facility and for the purposes 
presented herein and in the Application and Plans and Specifications presented to the Agency. 

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

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

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

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

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

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

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

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

G) The Company shall cause all notices as required by law to be given and 
shall comply or cause compliance with all Applicable Laws, 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. 

(k) The Project will not have a significant effect on the environment" (within 
the meaning of such term as used in SEQRA) and the Company hereby covenants to comply 
with all mitigating measures, requirements and conditions, if any, enumerated in the SEQR 
Resolution under SEQRA applicable to the acquisition, reconstruction, renovation 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. 

(1) The Company acknowledges the Agency's Local Access Policy and the 
Company's obligation to comply. The Company further understands and agrees that it is the 
preference of the Agency that the Company provide opportunities for the purchase of goods and 
services from: (i) business enterprises located in the City; (ii) certified minority and or women
owned business enterprises; and (iii) business enterprises that employ residents of the City. The 
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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. 

(m) The Company is ready to proceed with construction of the Project Facility. 

(n) The acquisition, reconstruction, renovation, equipping and completion of 
the Project Facility will promote employment opportunities in the City by the creation and/or 
preservation of both full and part-time jobs. 

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

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

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

(r) 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 hannless 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. 

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

( s) 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. 
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(t) 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 Sales Tax Recapture Amount (as 
defined herein) and shall, upon the Agency's request, immediately pay to the Agency any Sales 
Tax Recapture Amount, together with any interest or penalties thereon imposed by the Agency 
or by operation of law or by judicial order or otherwise. The Company acknowledges and agrees 
that the failure of the Company to promptly pay any Sales Tax Recapture 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. 

( u) The amount of State and local sales and use tax benefits comprising the 
Financial Assistance approved by the Agency shall not exceed $374,543. The Company shall 
not request, obtain nor claim State and local sales and use tax exemptions in excess of this 
amount. 

(v) The Company hereby acknowledges that no exemption from mortgage 
recording tax nor from real property taxes has been authorized by the Agency as part of the 
Financial Assistance. 

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

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

- 7 -
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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 
(sub)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 (sub)subleasehold interest in the 
Project Facility subject to Permitted Encumbrances and exclusive of the Agency's Unassigned 
Rights. 

3.2 USE OF PROJECT FACILITY. 

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

ARTICLE IV 
RECONSTRUCTION, RENOVATION AND EQUIPPING OF THE PROJECT 

4.1 RECONSTRUCTION, RENOVATION AND EQUIPPING OF THE 
PROJECT FACILITY. 

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

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

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

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

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

( d) The Company has given, or will give or cause to be given, all notices and 
have complied, or will comply or cause compliance with, all laws, ordinances, rules, regulations, 
and requirements of all 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 shall proceed with due diligence to acquire, reconstruct, 
renovate, equip and complete the Project Facility on or before the Completion Date in 
accordance with the Plans and Specifications. Completion of the acquisition, reconstruction, 
renovation and equipping of the Project Facility shall be evidenced by a certificate signed by an 
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Authorized Representative of the Company and approved by the Agency, on or before the 
Completion Date, stating: 

(1) The date of such completion; 

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

(3) That the Company has good and valid title to all Equipment and a 
valid leasehold interest in the 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 in accordance with the terms 
hereof and to pay in full all costs of the reconstruction, renovation, equipping and completion of 
the Project Facility. 

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

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

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

4.5 RESERVED. 

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

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

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

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

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

(v) unconditional obligation to pay all taxes levied on, or payments in 
lieu thereof, and assessments made with respect to, the Project Facility; 
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(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 December 31, 2022 (the "Term"), unless early terminated as provided 
herein. Notwithstanding anything herein to the contrary, the obligations of the Company to 
report hereunder and the Agency's rights to recapture shall continue during the Term of this 
Agency Lease, but in the event of an early termination as provided for herein, the Company's 
obligation to report and the Agency's right to recapture shall not be less than the Reporting 
Period (as defined herein). As a condition to the termination of this Agency Lease, the Company 
shall be obligated to execute and deliver the certification attached hereto at Schedule "1" 
regarding the Company's ongoing obligations. 

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

( c) The Company shall have the option, at any time during the Term of this 
Agency Lease, to terminate this Agency Lease. In the event that the Company shall exercise its 
option to terminate this Agency Lease pursuant to this Section 5 .2( c ), the Company shall file 
with the Agency a certificate stating the Company's intention to do so pursuant to this 
Section 5.2(c) and to comply with the requirements set forth in Section 5.2(d) hereof. 

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

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

( e) The certificate required to be filed pursuant to Section 5 .2( c ), setting forth 
the provision thereof permitting early termination of this Agency Lease shall also specify the 
date upon which the payments pursuant to subdivision ( d) of this Section 5 .2 shall be made, 
which date shall not be less than thirty (30) nor more than sixty (60) days from the date such 
certificate is filed with the Agency. 

(f) Contemporaneously with the termination of this Agency Lease in 
accordance with Sections 5 .1 or 5 .2 hereof, the Agency shall transfer, and the Company shall 
accept, all of the Agency's right, title and interest in the Project Facility, including the 
Equipment, for a purchase price of One Dollar ($1.00) plus the payment of all other sums due 
hereunder and all legal fees and costs associated therewith. Contemporaneously with the 
termination of this Agency Lease and the Company Lease shall terminate; however, the Project 
Agreement shall survive in accordance with its terms. 

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

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

5.3 RENT AL PAYMENTS AND OTHER AMOUNTS PAYABLE. 

(a) The Company shall pay basic rental payments for the Project Facility an 
amount sufficient to pay any and all other amounts due hereunder. 

(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 

- 13 -
5351574_2 



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. In addition, the Company 
acknowledges that to the extent there are any post-closing legal fees incurred by the Agency in 
conjunction with this Project, same are the obligation of the Company and shall constitute 
additional rent hereunder. 

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

5.4 NATURE OF OBLIGATIONS OF COMPANY HEREUNDER. 

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

6.2 TAXES, ASSESSMENTS AND UTILITY CHARGES. 

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

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

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

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

( 4) All payments in lieu of taxes, if any, required to be made to the 
Agency under the terms of any agreement with respect thereto. 

(b) Subject to the terms of any payment in lieu of taxes 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 
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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. 

(c) Notwithstanding anything herein to the contrary, and notwithstanding 
the Agency's interest in the Project Facility, the Company and the Owner shall pay all taxes as 
if privately owned. 

6.3 INSURANCE REQUIRED. 

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

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

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

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

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

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

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

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

6.5 APPLICATION OF NET PROCEEDS OF INSURANCE. 

The Net Proceeds of the insurance carried pursuant to the prov1s1ons 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. 
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ARTICLE VII 
DAMAGE, DESTRUCTION, AND CONDEMNATION 

7.1 DAMAGE OR DESTRUCTION. 
(a) If the Mortgage shall be in effect or the Mortgagee shall have any interest 

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

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

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

(3) Except as otherwise provided in subsections 7 .1 (b) and 7.1 ( c) 
hereof, upon receipt of the insurance proceeds, the Company shall promptly replace, repair, 
rebuild, or restore the Project Facility to substantially the same condition as existed prior to such 
damage or destruction, with such changes, alterations, and modifications as may be desired by 
the Company and consented to in writing by the Agency, provided that such changes, alterations, 
or modifications do not change the nature of the Project Facility, such that it does not constitute a 
"project" (as such quoted term is defined in the Act); and in the event such Net Proceeds are not 
sufficient to pay in full the costs of such replacement, repair, rebuilding, or restoration, the 
Company shall nonetheless complete such work and shall pay from its own moneys that portion 
of the costs thereof in excess of such Net Proceeds. 

(b) If the Mortgage shall not be in effect and the Mortgagee shall have no 
interest in the Project Facility, then notwithstanding anything to the contrary contained in 
subsection 7.l(a), the Company shall not be obligated to replace, repair, rebuild, or restore the 
Project Facility, and the Net Proceeds of any insurance settlement shall not be applied as 
provided in subsection 7 .1 (a) if the Company shall notify the Agency that, in the Company's so le 
judgment, the Company does not deem it practical or desirable to replace, repair, rebuild, or 
restore the Project Facility. In such event, the lesser of (1) the total amount of the Net Proceeds 
collected under any and all policies of insurance covering the damage to or destruction of the 
Project Facility, or (2) any other sums due and payable to the Agency pursuant to this Agency 
Lease and the other Agency and Company Documents, shall be applied to the repayment of all 
amounts due to the Agency under this Agency Lease, the Company Lease and other Agency 
Documents. If the Net Proceeds collected under any and all policies of insurance are less than 
the amount necessary to repay any and all amounts payable to the Agency, the Company shall 
pay the difference between such amounts and the Net Proceeds of all such insurance settlements 
so that any and all amounts then due and payable under this Agency Lease, the Company Lease 
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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 and the other Agency Documents are paid 
in full, all such Net Proceeds, or the balance thereof, shall be paid to the Company for its 
purposes. 

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

7.2 CONDEMNATION. 

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

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

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

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

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

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

7.3 ADDITIONS TO PROJECT FACILITY. 

All replacements, repairs, rebuilding, or restoration made pursuant to Sections 7.1 
or 7 .2 hereof, whether or not requiring the expenditure of the Company's own moneys, shall 
automatically become part of the Project Facility as if the same were specifically described 
herein. 

ARTICLE VIII 
SPECIAL COVENANTS 

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

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

8.2 HOLD HARMLESS PROVISIONS. 

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

(1) Liability for loss or damage to Project Facility or bodily injury to 
or death of any and all persons that may be occasioned by any cause whatsoever pertaining to the 
Project Facility, or arising by reason of or in connection with the occupation or the use thereof, 
or the presence on, in, or about the Project Facility; 
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(2) Liability ansmg from or expense incurred by the Agency's 
acquisition of a leasehold interest in the Project Facility and the subleasing of the Project 
Facility, including, without limiting the generality of the foregoing, all liabilities or claims 
arising as a result of the Agency's obligations under this Agency Lease, the Company Lease, the 
Mortgage or any other documents executed by the Agency at the direction of the Company in 
conjunction with the Project Facility; 

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

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

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

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

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

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

( d) Notwithstanding any other prov1s1ons of this Agency Lease, the 
obligations of the Company pursuant to this Section 8.2 shall remain in full force and effect after 
the termination of this Agency Lease and the Company Lease until the expiration of the period 
stated in the applicable statute of limitations during which a claim, cause of action, or 
prosecution relating to the matters herein described may be brought, and the payment in full or 
the satisfaction of such claim, cause of action, or prosecution, and the payment of all expenses 
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and charges incurred by the Agency, or its officers, members, agents or employees relating 
thereto. 

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

8.3 RIGHT OF ACCESS TO PROJECT FACILITY. 

During the Term of this Agency Lease, the Company agrees that the Agency and 
its duly authorized agents shall have the right to enter upon and to examine and inspect the 
Project Facility 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. In addition, the 
Company shall maintain its leasehold interest in the Project Facility pursuant to the terms of the 
Ground Lease. 

8.5 AGREEMENT TO PROVIDE INFORMATION. 

The Company shall have an obligation to report and provide information, as set forth 
herein during the Term hereof. However, in the event this Agency Lease is terminated early in 
accordance with Section 5 .2 hereof, the Company's obligation to report shall be for a period of 
five (5) years from the termination date, unless the early termination occurs with less than five 
years from the expiration of the original Term hereof, in which case the Company shall continue 
to provide the required information for the remaining Term hereof (the "Reporting Period"), and 
no less frequently than annually, the Company agrees, whenever reasonably requested by the 
Agency or the Agency's auditor, to provide and certify, or cause to be certified, such information 
concerning the Project and/or the Company, its finances, and for itself and each of its Additional 
Agents, information regarding job creation 1, Local Labor Requirements, exemptions from State 
and local sales and use tax, real property and mortgage recording taxes and other topics as the 
Agency from time to time reasonably considers necessary or appropriate including, but not 
limited to those reports, in substantially the form as set forth in Exhibit "E" attached hereto, 
those reports set forth in Section 8.12 hereof, and such other information necessary as to enable 
the Agency to monitor and/or make any reports required by law or governmental regulation, 
including but not limited to §875 of the Act (all of the foregoing collectively, the "Reporting 
Requirements"). 

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

8.6 BOOKS OF RECORD AND ACCOUNT; FINANCIAL STATEMENTS. 

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

8.7 COMPLIANCE WITH ORDERS, ORDINANCES, ETC. 

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

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

8.8 DISCHARGE OF LIENS AND ENCUMBRANCES. 

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

8.9 PERFORMANCE BY AGENCY OF COMPANY'S OBLIGATIONS. 

Should the Company fail to make any payment or to do any act as herein 
provided, the Agency may, but need not, upon ten (10) days' prior written notice to or demand 
on the Company and without releasing the Company from any obligation herein, make or do the 
same, including, without limitation, appearing in and defending any action purporting to affect 
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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. 

(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", 
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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 87 4(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 87 4(8) of the Act for itself and any Additional Agent. 

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

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

All Equipment which is or may become part of the Project Facility pursuant to the 
prov1s10ns of this Lease Agreement shall be properly identified by the Company by such 
appropriate records, including computerized records, as may be approved by the Agency. 

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. 

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. 

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

10.1 EVENTS OF DEFAULT DEFINED. 

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

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

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

( c) A default in the 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 Ground Lease, the 
Mortgage, the Company Lease, the Project Agreement or any of the other Company Documents 
which is not timely cured as provided therein; or 

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

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

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

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

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

10.2 REMEDIES ON DEFAULT. 

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

1) Terminate this Agency Lease; 

2) Terminate the Company Lease; 

3) 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 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; 

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

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

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

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 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 
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Agency's right to terminate this Agency Lease 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. 

The Company shall remit, upon the execution and delivery of this Agency Lease, 
all legal fees and costs incurred by the Agency in conjunction with the Project Facility, its 
approval, and the Financial Assistance. 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. 

11.1 NOTICES. 

ARTICLE XI 
MISCELLANEOUS 

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

(a) If to the Agency, to: 
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City of Syracuse Industrial Development Agency 
201 East Washington Street, 6th Floor 
Syracuse, New York 13202 
Attn: Chair 
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With a copy to: 

(b) If to the Company, to: 

With a copy to: 

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

and 

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

Intrepid Lane ASC, LLC 
100 Metropolitan Park Drive 
Liverpool, New York 13088 
Attn: Benjamin McHone, M.D. 

CCBLaw 
507 Plum Street 
Syracuse, New York 13204 
Attn: Bruce Smith, Esq. 

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

11.2 BINDING EFFECT. 

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

11.3 SEVERABILITY. 

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

11.7 WAIVER OF TRIAL BY JURY. 

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

11.8 SUBORDINATION. 

This Agency Lease shall be subject and subordinate to the Company Lease and 
the Mortgage and all Permitted Encumbrances in all respects. The Company Lease is deemed to 
be effective immediately prior to this Agency Lease. 

11.9 SURVIVAL OF OBLIGATIONS. 

(a) The obligations of the Company to repay, defend and/or provide the 
indemnity or information required by Sections 8.2, 8.5 and 8.12 hereof shall survive the 
termination of this Agency Lease and all such payments and obligations after such termination 
shall be made upon demand of the party to whom such payment and/or obligation is due. 

(b) The obligations of the Company to repay, defend and/or provide the 
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 Articles 4 and 5 and Sections 
2.2, 8.4, 8.5, 10.4 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. 
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(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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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. 

5351574_2 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By: ------- ------
Benjamin McHone, M.D. , Manager 
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IN WITNESS WHEREOF, the Agency and the Company have caused this Agency 
Lease to be executed in their respective names by their duly authorized representatives as of the 
day and year first written above. 

5351574_2 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 
Judith DeLaney, Executive Director 

INTREPID LANE ASC, LLC 

By: _B_e_n-ja_~,._,_/_1 _·. _---on-=c=,;:,.M"""'l=D=-.,--=M=--at-1a_g_e_r ---
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EXHIBIT "A" 

REAL PROPERTY DESCRIPTION 

All that tract or parcel of land situate in the City of Syracuse, County of Onondaga and State of New 
York, being part of Farm Lot 121 in said City, being Lot 8 as shown on a Final Plan of Brighton Hill 
Business Park prepared by Phillips & Associates, Surveyors) P.C. dated October 10, 1989 and filed in 
Onondaga County Clerk's Office November 9, 1989 as Map No. 7197 and_ being more particularly 
described as follows: 

BEGINNING at a point in the southwesterly boundary of Intrepid Lane~ said point being the 
northwesterly corner of said Lot 8, said point also being 679. 71 feet distant easterly and southeasterly, 
measured along the southerly and southwesterly boundary of Intrepid Lane, from the point of curvature 
of a small curve on the easterly side of East Brighton Avenue; running thence easterly and northeasterly 
along the boundary of Intrepid Lane, following a curve to the left, having a radius of 60.00 feet, an arc 
distance of 100.00 feet to a point, said point being the northeasterly corner of said Lot 8; thence S 38° 43' 
17'1 E along the divisioi1 line between l.,ot 7 on the northeast and _said Lot 8 on the southwest, a distance 
of 610.88 feet to the southeasterly corner of said Lot 8; thence N 83° 25' 50 11 W along the southerly 
boundary of said Lot 8, a distance of 490.42 feet to the southwesterly comer of said Lot 8; thence N 2° 
17' 13n E along the division line between Lot 9 on the west and Lot 8 on the east, a distance of 434.78 
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 INTREPID LANE ASC, 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. 

5351574_2 



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 ~-) 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 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 October 1, 2021, by and 
between the Agency and the Company, as the same may be amended or supplemented from time 
to time. 

Applicable Laws: means 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 may be applicable to or affect the Project Facility or any part 
thereof or the conduct of work on the Project Facility or any part thereof or to the operation, use, 
manner of use or condition of the Project Facility or any part thereof (the applicability of such 
statutes, codes, laws, acts, ordinances, orders, rules, regulations, directions and requirements to 
be determined both as if the Agency were the owner of the Project Facility and as if the 
Company and not the Agency were the owner of the Project Facility), including but not limited 
to (1) applicable building, zoning, environmental, planning and subdivision laws, ordinances, 
rules and regulations of Governmental Authorities having jurisdiction over the Project Facility, 
(2) restrictions, conditions or other requirements applicable to any permits, licenses or other 
governmental authorizations issued with respect to the foregoing, and (3) judgments, decrees or 
injunctions issued by any court or other judicial or quasi-judicial Governmental Authority. 
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Application: means the application submitted by the Company to the Agency dated 
August 4, 2021, requesting the Agency undertake the Project, as same may be amended or 
supplemented from time to time. 

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

Bill of Sale: means that certain Bill of Sale from the Company to the Agency dated as of 
October 1, 2021 in connection with the Equipment. 

City: means the City of Syracuse. 

Closing Date: means November 1, 2021. 

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

Code: means the Internal Revenue Code of 1986, as amended, and the regulations of the 
United States Treasury Department promulgated thereunder. 

Company: means Intrepid Lane ASC, LLC, or Intrepid Lane ASC, LLC, d/b/a Intrepid 
Lane Endoscopy and Surgery Center, a limited liability company, organized and existing under 
the laws of the State of New York having an address at 100 Metropolitan Park Drive, New York 
13088, and its permitted successors and assigns. 

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

Company Lease: means the Company Lease Agreement dated as of October 1, 2021 
from the Company to the Agency, pursuant to which the Company subleased the Project Facility 
to the Agency, as the same may be amended or supplemented from time to time. 

Completion Date: means November 30, 2022. 

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

County: means the County of Onondaga in the State of New York. 
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Environmental Compliance and Indemnification Agreement: means the Environmental 
Compliance and Indemnification Agreement dated as of October 1, 2021 by the Company to the 
Agency. 

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

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

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

Financial Assistance Recapture Amounts: means any and all other components of 
Financial Assistance, including any payment in lieu of taxes benefits or mortgage recording tax 
exemptions provided to the Company. 

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

Ground Lease: means the long-term lease agreement between the Company and SOS 
Real Estate Holding Company, LLC, successor by merger to Intrepid Lane Realty, LLC dated 
August 25, 2020. 

Land: means the improved real property located at 190 Intrepid Lance 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 
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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. 

Owner: means SOS Real Estate Holding Company, LLC, successor by merger to 
Intrepid Lane Realty, LLC. 

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

Plans and Specifications: means all representations, plans and specifications presented 
by the Company to the Agency in its Application and as described in the Project description in 
the third WHEREAS cause of this Agency Lease, and any other presentation or representations 
made by the Company to the Agency relating to the construction, reconstruction, renovation, 
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equipping and completion of the Project Facility; and any additional plans and specifications 
approved by the Mortgagee. 

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

Project Agreement: means the Project Agreement dated as of October 1, 2021 between 
the Company and the Agency setting forth rights and obligations of the parties with respect to the 
Financial Assistance, as the same may be amended or supplemented from time to time. 

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

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

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

Resolution or Resolutions: means the Agency's resolutions adopted on September 21, 
2021 authorizing the undertaking of the Project and the execution and delivery of certain 
documents by the Agency in connection therewith. 

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

Sales Tax Recapture Amount: means the portion of the Financial Assistance consisting 
of State and local sales and use tax exemption the Agency shall and in some circumstances may, 
recover, recapture, receive or otherwise obtain from the Company pursuant to Section 875(3) of 
the Act, and in conjunction with Agency policy, in accordance with the Agency's Recapture 
Policy. 

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

State: means the State of New York. 

Unassigned Rights: means: 

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

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

(iv) the right of the Agency to require 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 QUESTIONNAIRE 

SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
201 East Washington Street, 6th 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) 

Rate range, if Variable 
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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: 

A. Job Retention/Creation: 

I. Construction Jobs: 

Provide the name of your general contractor: __________ _ 

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

Is the general contractor MWBE qualified? __ _ 

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

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

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

*Must include county 

II.Permanent (non-construction) Jobs: 

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

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

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

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

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

Identify: 

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

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

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

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

B. Geographical Hiring Data: 

1. Construction jobs: 

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

2. FTEs hired (exclusive of construction jobs) 

Of the FTE jobs created during the reporting period, provide the zip codes for the hires (based 
upon hire's residence); and, if more than one (1) FTE hired during the reporting period, identify 
the number of FTEs hired from each zip code. 
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Provide the same information reflecting FTEs hired from the date of application through the 
reporting date at the Project. 
Comments: 

Signature 

Print Name 

Title 

Date 
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EXHIBIT "E" 

FORM OF SUB-AGENT AGREEMENT 

THIS SUB-AGENT APPOINTMENT AGREEMENT (the "Agreement"), dated as of 
_____ , 20_, is by and between INTREPID LANE ASC, LLC (the "Company"), with a 
mailing address of 100 Metropolitan Park Drive, Liverpool, New York 13088, and 
____________ , a ____________ of the State of New York, 
having an office for the transaction of business at _____________ (the "Sub-
Agent"). 

W I T N E S S E T H: 

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

WHEREAS, by resolution of its members adopted on September 21, 2021 (the 
"Resolution"), the Agency agreed to undertake a project for the benefit of the Company (the 
"Project") consisting of: (A)(i) the acquisition of a leasehold or license interest in approximately 
1.4 acres of land improved by an approximately 16,624 sq. ft one-story building located at 190 
Intrepid Lane in the City of Syracuse, New York (Tax Map No. 062.-02-18.0) (the "Land''); (ii) 
the renovation and reconstruction of the building for use as an ambulatory surgery center (the 
first such center to specialize in urology in Onondaga County), including four (4) fully-fit-out 
operating rooms and two (2) shelled operating rooms, patient preparation, hold and recovery 
spaces plus support areas sized to accommodate six ( 6) operating rooms; and masonry and 
related painting to the exterior of the building (collectively, the "Facility"); (iii) the acquisition 
and installation in and on the Land and Facility of furniture, fixtures and equipment, (the 
"Equipment" and together with the Land and the Facility, the "Project Facility"); (B) the 
granting of certain financial assistance in the form of exemptions from State and local sales and 
use tax (collectively, the "Financial Assistance"); (C) the appointment of the Company or its 
designee as an agent of the Agency in connection with the acquisition, renovation, 
reconstruction, equipping and completion of the Project Facility; and (D) the acquisition of an 
interest in the Land and Facility by the Agency pursuant to a sublease or license 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, as necessary; and 

WHEREAS, under the Resolution and in the Agency Lease Agreement by and between 
the Company and the Agency dated as of October 1, 2021 (the "Agency Lease") the Agency 
appointed the Company as its agent for purposes of completing the Project and delegated to the 
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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 
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 
October 1, 2021 (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 represents, warrants, covenants, agrees and acknowledges: 

a. that the undersigned is an authorized representative of the Sub-Agent with 
authority to bind the Sub-Agent and upon execution of this Agreement by the undersigned, same 
shall be binding upon the Sub-Agent. 

b. 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). 

c. 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". 

d. that the failure of the Sub-Agent to promptly pay any Sales Tax Recapture 
Amount in accordance with the Recapture Policy, the Agency Lease and/or the Resolution to the 
Agency will be grounds for the Agency, the State Commissioner of Taxation and Finance 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 
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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. 

e. 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 Schedule "B"). It shall be the responsibility of the Sub-Agent 
(and not the Company or the Agency) to complete Form ST-123. The failure to furnish a 
completed Form ST-123 with each purchase will result in loss of the exemption for that 
purchase. 

f. 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: INTREPID LAND ENDOSCOPY AND 
SURGERY CENTER PROJECT, 190 INTREPID LANE, IDA PROJECT NO. 31022105. 

g. 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. 

h. 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. 
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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. 

i. 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. 

j. 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. 

k. 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. 

1. 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. 

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

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

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

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

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

Prior to the effective date of this Agreement, the general contractor shall deliver 
to the Agency, satisfactory to the Agency in form and substance: (i) Certificates evidencing all 
insurance required hereby; (ii) the additional insured endorsement(s) applicable to the Agency; 
(iii) the final insurance binder addressed to the general contractor covering the Project Facility; 
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. 
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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. 

o. that every controversy, dispute or claim arising out of or relating to this 
Agreement shall be governed by the laws of the State of New York, without regard to its 
conflicts-of-laws provisions that if applied might require the application of the laws of another 
jurisdiction; and that the Sub-Agent irrevocably and expressly submits to the exclusive personal 
jurisdiction of the Supreme Court of the State of New York and the United States District Court 
for the Northern District of New York, to the exclusion of all other courts, for the purposes of 
litigating every controversy, dispute or claim arising out of or relating to this Agreement. 

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

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

5. The Company and the Sub-Agent agree that the Agency 1s 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), 20), 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 duly authorized officers, 
all as of the day and year first above written. 
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INTREPID LANE ASC, LLC 

By:-------------
Benjamin McHone, M.D., Manager 

[NAME OF SUB-AGENT] 

By: 
Name: 
Title: 
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SCHEDULE "A" 
To Sub-Agent Agreement 

RECAPTURE POLICY 
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City of Syracuse 
Industrial Development Agency 

333 West Washington Street, Suite 130 
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 Acf') 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: 
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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"). 

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 
shall provide terms, if any, by which a company may remedy any Noncompliance Event (other 
than a State Mandated Recapture Event) upon which the Determination was based. The 
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company must submit written documentation to the Agency of compliance with all terms and 
conditions of the Determination in order for the Agency to consider whether to resume financial 
assistance to the company (which will be at the Agency's sole discretion). 

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

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

IV. RECAPTURE PERIOD 

Except as otherwise provided by the General Municipal Law, the recapture period will be 
the longer of: (1) the term of the Lease Agreement; or (2) five years following the project's 
completion date. A project will remain "active" for purposes of Section 87 4(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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SCHEDULE "B" 
to Sub-Agent Agreement 

FORMST-123 
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City of Syracuse 
Industrial Development Agency 

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

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

RECAPTURE POLICY 

I. STATEMENT OF PURPOSE 

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

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

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

e) To which the project was not entitled; 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

IV. ANNUAL ASSESSMENT 

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

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

g) Whether the company has proceeded in good faith. 

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

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

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

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

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

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

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

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

IV. RECAPTURE PERIOD 

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

Adopted: June 21, 2016 
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(1) certain provisions and obligations of the Lease Documents survive the 
Termination, including: Article 4 of the Agency Lease and Sections 2.2, 
8.2, 8.5, 8.12, 10.4, 11.7 and 11.14 of the Agency Lease; 

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

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

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

Section 4.01. Compliance Commitments. The Company agrees and covenants that it 
shall meet and maintain the commitments set forth in (a) below 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 continuing for a five (5) year 
period following completion of the Project (the "Term"): 

(a) The total investment made with respect to the Project at the Project's 
completion date shall equal to or exceed $6,861,790, 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 were retained by 
the Project Facility as of the date of the Application. The Company's application estimated the 
creation of twenty (20) new FTEs (the "New FTEs") at the Project Facility within the first five 
(5) years following completion of the Project Facility. The Company shall be required to meet 
and maintain all of the foregoing employment commitments during the Term hereof (the 
"Employment Commitment"). 

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

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

Dated as of _______ , 20_ 

INTREPID LANE ASC, LLC 

By: 
Name: 
Title: 

3 



EXHIBIT A 
(to Form of Certification) 

FORM OF ANNUAL REPORTING QUESTIONNAIRE 

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

Date 

COMPANY 
COMP ANY ADDRESS 

Dear ------

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

Sale - Leaseback Financing 

Project: 

Date of Financing: 

Principal Amount Financed: 

Maturity Date: 

Original Interest Rate: 

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

Name of Lender 

Debt Retired in [year] Yes/No 

Debt Refinanced in [year] Yes/No 

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

Debt in Default as of [date] Yes/No 

Current Interest Rate( s) 
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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: 

A. Job Retention/Creation: 

III. Construction Jobs: 

Provide the name of your general contractor: 

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

Is the general contractor MWBE qualified? __ _ 

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

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

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

*Must include county 

IV. Permanent (non-construction) Jobs: 

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

Number of FTEs created by the Project during the reporting calendar year (exclusive of 
constructionjobs): ____ _ 
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Of the jobs created by the Project during the reporting year ( exclusive of construction jobs) 
identify how many are in each of the following categories: 

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

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

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

Identify: 

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

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

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

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

B. Geographical Hiring Data: 

3. Constructionjobs: 

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

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

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

Signature 

Print Name 

Title 

Date 

8 
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Lisa Dell, County Clerk 

401 Montgomery Street 
Room 200 
Syracuse, NY 13202 
(315) 435-2229 

Onondaga County Clerk Recording Cover Sheet 
Received From : 
csc 

First PARTY 1 

Return To: 
csc 

Method Returned : ERECORDING 

!CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

First PARTY 2 

I INTREPID LANE ASC LLC 

Index Type : Land Records 

Instr Number : 2021-00053479 
Book: Page: 

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

Recording Pages : 

Real Estate Transfer Tax 

RETT#: 

Deed Amount : 

RETT Amount : 

Total Fees: 

$80.50 
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3917 

$0.00 

$0.00 

$80.50 

The Property affected by this instrument is situated in Syracuse, in the 
County of Onondaga, New York 

State of New York 

County of Onondaga 

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

On (Recorded Date) : 11/08/2021 

At (Recorded Time) . 11 :17.58 AM 

~--;.,___.~ur 
Lisa Dell, County Clerk 

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

Entered By: MMERRILL Printed On: 11/08/2021 At: 11 :18:07AM 



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, 6th Floor 
Syracuse, New York 13202 

Intrepid Lane ASC, LLC 
100 Metropolitan Park Drive 
Liverpool, New York 13088 

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 October 1, 2021 

TERM OF AGENCY LEASE AGREEMENT: 

The term of the Agency Lease shall commence on the date hereof and continue in full force and 
effect until the earlier of: (1) December 31, 2022; or (2) sixty days after the issuance of a 
certificate of occupancy by the City of Syracuse, New York, unless earlier terminated as 
provided herein. 



IN WITNESS WHEREOF, the parties hereto have respectively executed this 
memorandum as of the 1st day of October, 2021. 

5351590_2 
Memorandum of the Agency Lease 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

INTREPID LANE ASC, LLC 

By:-------------
Benjamin McHone, M.D., Manager 
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IN WITNESS WHEREOF, the parties hereto have respectively executed this 
memorandum as of the pt day of October, 2021. 

5351590_2 
Memorandum of the Agency Lease 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By: _____________ _ 
Judith DeLaney, Executive Director 

INTREPID LANE ASC, LLC 

By: es:~ 
Benjamin Mcl-Ione~~er 
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STATE OF NEW YORK ) 
) ss.: 

COUNTY OF ONONDAGA ) 

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

ST A TE OF NEW YORK ) 
) ss.: 

COUNTY OF ONONDAGA ) 

Notary Public 

toRI L. McROBBIE 
. . Nnt;iry Publ ic, Starr. of New York 

Qualified ,n Onondaga Co. No. 01 MC505559l 
Comm1ss1on Expires on Feb. 12, 20~ 

On the __ day of October, 2021, before me, the undersigned, a Notary Public in and for 
said State, personally appeared BENJAMIN McHONE, personally known to me or proved to 
me on the basis of satisfactory evidence to be the individual whose name is subscribed to the 
within instrument and acknowledged to me that he executed the same in his capacity, and that by 
his signature on the instrument, the individual or the person upon behalf of which the individual 
acted, executed the instrument. 

Notary Public 
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STATEOFNEWYORK ) 
) ss.: 

COUNTY OF ONONDAGA ) 

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

Notary Public 

STATEOFNEWYORK ) 
) ss.: 

COUNTY OF ONONDAGA ) 

On the ~ day of October, 2021, before me, the undersigned, a Notary Public in and for 
said State, personally appeared BENJAMIN McHONE, 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. 

5351590_2 
Memorandum of the Agency Lease 

3 

Notary Public 

BRUCE A. SMITH 
Notary Public in the State of New York 

Qualified in Onondaga Co. No. 02SM4961729 
My Commission Expires February 5, 20 ~ 



EXHIBIT "A" 

LEGAL DESCRIPTION OF THE LAND 

All that tract or parcel of land situate in the City of Syracuse, County of Onondaga and State of New 
York, being part of Farm Lot 121 in said City, being Lot 8 as shown on a Final Plan of Brighton Hill 
Business Park prepared by Phillips & Associates, Surveyors, P.C. dated October 10, 1989 and filed in 
Onondaga County Clerk's Office November 9, 1989 as Map No. 7197 nnd_ being more particularly 
described as follo\\is: 

BEGINNlNG at a point in the southwesterly boundary of Intrepid Lane:, said point being the 
northwesterly corner of said Lot 8> said point also being 679.71 feet distant easterly and southeasterly, 
measured along the southerly and southwesterly boundary of Intrepid Lanet from the point of curvature 
of a small curve on the easterly side of East Brighton Avenue; running thence easterly and northeasterly 
along the boundary of Intrepid Lnne, following a curve to the le~ having a radius of 60.00 feet, an arc 
distance of 100.00 feet to a point, said point being the northeasterly comer of said Lot 8; thence S 38° 43l 
17" E along the division line between Lot 7 on the northeast and .said Lot 8 on the southwest, a distance 
of 610.88 feet to the southeasterly comer of said Lot 8~ thence N 83° 25' SOit W along the southerly 
boundary of said Lot 8, a distance of 490.42 feet to the southwesterly corner of said Lot 8; thence N 2° 
lT J3t• E along the division line between Lot 9 on the west and Lot 8 on.the east, a distance of 434.78 
feet to the point of beginning. 
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TP-584 {9/19) Recording office time stamp 
Department of Taxation and Finance 

4 RK Combined Real Estate Transfer Tax Return, 
ATE 

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

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

Grantor/T ransferor Name (if individual, last, first, middle initial) (0 mark an X If more than one grantor) Social Security number {SSN) 

D Individual City of Syracuse Industrial Development Agency 

[g) Corporation Mailing address SSN 

D Partnership 201 East Washington Street, 6th Floor 

0 Estateff rust City State ZIP code Employer Identification Number (EIN) 

D Single member LLC Syracuse NY 13041 52-1380308 

D Multi-member LLC Single member's name if grantor is a single member LLC {see instrucfjons) Single member EIN or SSN 

D Other 
Granteerr ransferee Name (if individual. last. first, middle initial) (0 mark an X if more than one grantee) SSN 

□ Individual Intrepid Lane ASC, LLC 
D Corporation Mailing address SSN 

D Partnership 100 Metropolitan Park Drive 

D Estaterrrust City State ZIP code EIN 

D Single member LLC Liverpool NY 13088 85-1832565 

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

D Other 

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

062.-02-18.0 190 Intrepid Lane Syracuse Onondaga 
311500 

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

1 D One- to three-family house 6 D Apartment building 

2 D Residential cooperative 7 D Office building 

Date of conveyance Percentage of real property 

conveyed which is residential 
3 D Residential condominium 8 D Four-family dwelling 
4 D Vacant land 9 D Other ____ _ 

10 
month 

5 [81 Commercial/industrial 

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

a. D Conveyance of fee interest 

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

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

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

01 
day 

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

percentage transferred ____ %) 

d. 0 Conveyance to cooperative housing 
corporation 

i. 0 Syndication 

e. D Conveyance pursuant to or in lieu of j. D Conveyance of air rights or 
foreclosure or enforcement of security development rights 
interest (attach Form TP-584. 1, Schedule E) k. O Contract assignment 

For recording officer's use Amount received Date received 

Schedule B, Part 1 $ 

Schedule B, Part 2 $ 

2021 real property _____ % 
year 

( see instructions) 

I. D Option assignment or surrender 

m. 0 Leasehold assignment or surrender 

n. [g) Leasehold grant 

o. D Conveyance of an easement 

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

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

r. D Conveyance pursuant to divorce or separation 

s. D Other (describe) _______ _ 

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

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

Exemption claimed box, enter consideration and proceed to Part 3) ..................•............. [8] Exemption claimed 1. 0 00 
2 Continuing lien deduction (see instructions if property is taken subject to mortgage or lien) ........................................ .. 2. 0 00 
3 Taxable consideration (subtract line 2 from line 1) .................................................................................................. . 3. 0 00 
4 Tax: $2 for each $500, or fractional part thereof, of consideration on line 3 ....................................................... . 4. 0 00 
5 Amount of credit daimed for tax previously paid (see instructions and attach Form TP-584.1, Schedule G) .............. . 5. 0 00 
6 Total tax due* (subtract line 5 from line 4) ............................................................................................................... . 6. 0 00 

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

1 Enter amount of consideration for conveyance (from Part 1, line 1) ·································:·.·· .............................. ··· 1 !1 ·: I 
2 Taxable consideration (multiply llne 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 3 - Explanation of exemption daimed on Part 1, line 1 (mark an X in all boxes that apply) 

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

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

b. Conveyance is to secure a debt or other obligation............................................................................................................................ b D 
c. Conveyance is without additional consideration to confirm, correct, modify, or supplement a prior conveyance............................... c D 
d. Conveyance of real property is without consideration and not in connection with a sale, including conveyances conveying 

realty as bona fide gifts ..................................................................................................................................................................... :. d D 
e. Conveyance is given in connection with a tax sale............................................................................................................................. e D 
f. Conveyance is a mere change of identity or form of ownership or organization where there is no change in beneficial 

ownership. (fhis exemption cannot be claimed for a conveyance to a cooperatrve housing corporation of real property 
comprising the cooperative dwelling or dwellings.) Attach Form TP-584.1, Schedule F ..................... :... ........................................... f D 

g. Conveyance consists of deed of partition ........................................................................................................................................... g D 
h. Conveyance is grven pursuant to the federal Bankruptcy Act............................................................................................................ h D 
i. Conveyance consists of the execution of a contract to sell real property, without the use or occupancy of such property, or 

the granting ofan option to purchase real property, without the use or occupancy of such property................................................. D 
j. Conveyance of an option or contract to purchase real property with the use or occupancy of such property where the 

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

k. Conveyance is not a conveyance within the meaning of Tax Law, Article 31 1 § 1401(e) (attach documents 

supporting such claim) ....... See Schedule "A" ....................................................................................................................................... k lxJ 
* The total tax (from Part 1, line 6 and Part 2, line 3 above) is due within 15 days from the date of conveyance. Make check(s) payable to 
the county clerk where the recording is to take place. For conveyances of real property within New York City, use Form TP-584-NYC. If a 
recording is not required, send this return and your check(s) made payable to the NYS Department of Taxation and Finance, directly to the 
NYS Tax Department, REIT Return Processing, PO Box 5045, Albany NY 12205-0045. If not using U.S. Mail, see Publication 55, Designated 
Private Delivery Services. 



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

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

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

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

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

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

b D The transfer of real property is (A) to a person or persons related by blood, marriage or adoption to the original obligor or 
to one or more of the original obligors or (8) to a person or entity where 50% or more of the beneficial interest in such real 
property after the transfer is held by the transferor or such related person or persons (as in the case of a transfer to a trustee for 
the benefit of a minor or the transfer to a trust for the benefit of the transferor). 

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

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

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

e D Other (attach detailed explanation) . 

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

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

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

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

Signature (both the grantors and grantees must sign) 

The undersigned certify that the above information contained in Schedules A, 8, and C, including any return, certification, schedule, or 
attachment, is to the best of their knowledge, true and complete, and authorize the person(s) submitting such form on their behalf to receive a 

y for purposes of recor · g the deed or other instrument effecting the conveyance. 
of Syracuse In rial evelo nt Agency Intrepid Lane ASC, LLC 

Grantor signature 

Executive Director 
Title 

Title 

Grantee signature 

Benjamin McHone 

Grantee signature 

M.D., Manager 
Title 

Title 

Reminder: Did you complete all of the required information in Schedules A, B, and C? Are you required to complete Schedule D? If you 
marked e, f, or gin Schedule A, did you complete Form TP-584.1? Have you attached your check(s) made payable to the county clerk where 
recording will take place? If no recording is required, send this return and your check(s), made payable to the NYS Department of Taxation 
and Finance, directly to the NYS Tax Department, RETT Return Processing, PO Box 5045, Albany NY 12205-0045. If not using U.S. Mail, 
see Publication 55, Designated Private Delivery Services. 



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

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

1 . 0 The real property being sold or transferred is not subject to an outstanding credit line mortgage. 
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2. D The real property being sold or transferred is subject to an outstanding credit line mortgage. However, an exemption from the tax 
is claimed for the following reason: 

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

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

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

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

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

e O Other (attach detailed explanation). 

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

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

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

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

Signature (both the grantors and grantees must sign) 

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

City of Syracuse Industrial Development Agency Intrepid Lane ASC, 

L
Grantor signature 

Judith De aney 

Grantor signature Trtle Grantee signature 

M.D., Manager 
Trtle 

litle 

Reminder: Did you complete all of the required information in Schedules A, B, and C? Are you required to complete Schedule D? If you 
marked e, f, or gin Schedule A, did you complete Form TP-584.1? Have you attached your check(s) made payable to the county clerk where 

recording will take place? If no recording is required, send this return and your check(s), made payable to the NYS Department of Taxation 
and Finance, directly to the NYS Tax Department, RETT Return Processing, PO Box 5045, Albany NY 12205-0045. If not using U.S. Mail, 
see Publication 55, Designated Private Delivery Se/Vices. 
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Schedule D - Certification of exemption from the payment of estimated personal income tax (Tax law1 Article 22 1 § 663) 

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

If the property is being conveyed by a referee pursuant to a foreclosure proceeding, proceed to Part 2, mark an X in the second box 
under Exemption for nonresident transferors/sellers. and sign at bottom. 

Part 1 - New York State residents 

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

Certification of resident transferors/sellers 

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

Signature Print full name Date 

Signature Print full name Date 

Signature Print full name Date 

Signature Print full name Date 

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

Part 2 - Nonresidents of New York State 

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

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

Exemption for nonresident transferors/sellers 

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

D The real property or cooperative unit being sold or transferred qualifies in total as the transferor's/seller's principal residence 

(within the meaning of Internal Revenue Code, section 121) from ---- to ____ (see instructions). 
Date Date 

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

D The transferor or transferee is an agency or authority of the United States of America, an agency or authority of New York State, 
the Federal National Mortgage Association, the Federal Home Loan Mortgage Corporation, the Government National Mortgage 
Association, or a prlv~te 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 Fo1m TP-584 is being provided is a 
Memorandum of Lease between the Grantor and the Grantee. The sum of the tenn of the lease 
and any options for renewal do not exceed forty-nine ( 49) years, and therefore said lease is not a 
Conveyance within the meaning of Article 31 of the Tax Law. 

7566844.l 
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CERTIFICATION 

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

and between the patties dated as of October 1, 2021. 

The undersigned, Benjamin McHone, M.D., Manager and authorized signatory of 
Intrepid Lane ASC, LLC (the "Company"), does hereby certify and confinn: 

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

The Company understands and agrees that local labor, 
contractors and suppliers will be used for the construction, 
renovation and equipping 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: October 1¥_, 2021 INTREPID LANE ASC, LLC 

By: ~ 
Benjamin Md-Ione, M.D., Manager 

5355079_1 



10 



EVIDENCE OF 
PROPERTY INSURANCE



KBATES 
ACC>RD''' EVIDENCE OF PROPERTY INSURANCE I 

DATE (MM/DDNYYY) 

~- 10/18/2021 

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

AGENCY 1 rtg.NN~. Ext): (315) 234-7500 COMPANY 

CH Insurance Brokerage Services Co., Inc. 
100 S. Salina St. Suite 370 

Allianz Global Risks 

Syracuse, NY 13202 

r.ti~ Nol:(315) 234-7508 I ~~tJ~ss: 
CODE: I SUB CODE: 

~s~~g~ER ID#: 1NrRLAN-01 

INSURED Intrepid Lane ASC, LLC LOAN NUMBER I POLICY NUMBER 
100 Metropolitan Park Dr MZl93088093 
Liverpool, NY 13088 

I 
EFFECTIVE DA TE EXPIRATION DA TE 

10/14/2021 10/14/2022 I n CONTINUED UNTIL 
TERMINATED IF CHECKED 

THIS REPLACES PRIOR EVIDENCE DATED: 

PROPERTY INFORMATION 
LOCATION/DESCRIPTION 

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

COVERAGE INFORMATION PERILS INSURED I I BASIC I I BROAD I I SPECIAL I I 
COVERAGE/ PERILS / FORMS AMOUNT OF INSURANCE DEDUCTIBLE 

Limit at any one location Limit - Includes Tenant Improvements/Betterments and Equipment $3,800,000 2,500 
Limit at temporary location Limit $380,000 
Transit limit Limit $380,000 
Earthquake Limit $1,000,000 25,000 
Flood Limit $1,000,000 25,000 

REMARKS (Including Special Conditions) 

Special Conditions: 
Regarding: 190 Intrepid Lane, Syracuse NY 13205 

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 
NAME AND ADDRESS H ADDITIONAL INSURED H LENDER'S LOSS PAYABLE ~ LOSS PAYEE 

MORTGAGEE 

LOAN# 
City of Syracuse Industrial Development Agency 
201 E Washington Street, 6th Floor 
Syracuse, NY 13202 AUTHORIZED REPRESENTATIVE 

f/l-0 
ACORD 27 (2016/03) © 1993-2015 ACORD CORPORATION. All rights reserved. 

The ACORD name and logo are registered marks of ACORD 



CERTIFICATE OF 
LIABILITY INSURANCE



~ INTRLAN-01 APHILLIPS 
ACORD .. 

CERTIFICATE OF LIABILITY INSURANCE I DATE (MMIDD/YYYY) ......___.., 
10/26/2021 

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: lf the certificate holder is an ADDITIONAL INSURED, the pollcy(les) must have AODmONAL INSURED provisions or bu endorsed. 
If SUBROGATION IS WAIVED, subject to the tenns and conditions of the policy, certain pollcfos may require an endorsement A statement on 
this certificate does not confer rights to the certificate holder In lieu of such endorsemont(s). 

PRODUCER ~liI~CT Angela Phillips 
CH Insurance Brokera\e Services Co., Inc. ~Jo, Ext): {316) 234-7500 I ~.NoJ:(315) 234-7608 100 S. Salina st Suite 70 
Syracuse, NY 13202 i~\!I~• 

INSURERISI AFFORDING COV;,RAGE NAIC# 

1NsuRERA:Colonv·1nsurance Co. 39993 
INSURED INSURERS: 

Intrepid Lane ASC, LLC INSURERC: 

100 Metropolitan Parle Dr INSURERD: 
Llvorpool, NY 13088 

INSURERE: 

INSURERF: 

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

'ft: TYPE OF INSURANCE ~£L ~~ POLICY NUMBER POUCYEFF . POUCYEXP LIMITS 

A X COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $ 
1,000,000 

- =:J CLAJMS-MADE [Kl OCCUR DAMAGE TO RENTED .. $ 100,000 X 1409339 10/27/2021 10/27/2022 - ~~- . 
MED EXP 1Am one iiersonl $ 

10,000 
>----

- PERSONAL & ADV INJURY s 1,000,000 

2,000,000 ~'L AGGREGATE LIMIT APPLIES PER, GENERAL AGGREGATE $ 

POLICY □ rIB □ Loe PRODUCTS - COMP/OP AGG s 2,000,000 

OTHER: $ 

AUTOMOBILE lJABaJTY ~.!!.!~Ii~r'NGLE uMrr s 
ANY AUTO BODILY INJURY lPer l'W>f'!<Oll) $ - 0\11,NED - SCHEDULED 

- AUTOS ONLY - AUTOS BODILY INJURY !Per accident) S 

- ~~ONLY - ~~~ti~ ~9:MJlnt~AGE $ 

$ 

UMBRELLA L1AB HOCCUR EACH OCCURRENCE $ -
EXCESSUAB CLAIM5-MADE AGGREGATE $ 

OED I l RETENTION$ $ 

WORKERS COMPENSATION I ~~~Tirri: I I OTI-1-
AND EMPLOYERS' UABllJ1Y l=R 

VIN 
ANY PROPRIETOR/PARTNER/EXECUTIVE □ 
~~=~~TH EXCLUDED? 

NIA E.L EACH ACCIDENT $ 

E.L DISEASE· EA EMPLOYEE S 

gi:c~l't¾~~ 'b1~PERATIONS below E,L DISEASE· POLICY LIMIT $ 

DESCRIPTION OF OPERATIONS / LOCATIONS I VEHICLES ~CORD 101, Additional Remarks Schedul-. may be attached If more apac• la requlrad) 
Regarding: 190 Intrepid Lane, Syracuse NY 132 5 
City of Syracuse lndustrial Development Agency is listed as an additional Insured on a primary and non-contributory basis 

CERTIFICATE HOLDER CANCELLATION 

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE 

City of Syracuse Industrial Development Agency THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN 
ACCORDANCE WITH THE POLICY PROVISIONS. 

201 E Washington Street, 6th Floor 
Syracuse, NY 13202 

AUTHORIZED REPRESENTATIVE 

I 
~~9-

ACORD 25 (2016/03) © 1988-2015 ACORD CORPORATION. All rights reserved. 
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Binder Revision 2 

Printed: 10/28/2021 

Policy Number: 600 GL 0205529-00 

Submission Number: 001000677318 

INSURANCE BINDER FOR: Intrepid Lane ASC, LLC 

Deductible: 

Deductible Deductible Type Deductible Applies 

$101000 Bl/PD/Pl & Al Per Occurrence 

Includes Loss Adjustment Expenses & Defense Costs 

PREMIUM BASIS: 

Class Code Description 

91582 Contractors - subcontracted work 
- in connection with building 
construction, reconstruction, 
repair or erection - apartment or 
office buildings 

Coverage(s) & Fees: 

Additional Insureds - $500.00 

Extended Completed Operations - $2,765.00 

Pollution Liability - $250.00 

Page 2 of 5 

CASQUOTBIND - 0119 

Exposure Exposure Basis Rate 

3,800,000 Project Cost $4.95 

ADDITIONAL COVERAGE(S) 

Forms 

CG2011-1219 ADDITIONAL INSURED- MANAGERS OR LESSORS OF 
PREMISES 
Applies to: SOS Real Estate Holdings 
for 190 Intrepid Lane, Syracuse, NY 13205 
Flat and Fully Earned Premium 
CG2012-1219 ADDITIONAL INSURED -STATE OR GOVERNMENTAL 
AGENCY OR SUBDIVISION OR POLITICAL SUBDIVISION - PERMITS OR 
AUTHORIZATIONS 
Applies to: Syracuse Industrial Development Agency for 190 Intrepid 
Lane, Syracuse, NY 13205 
Flat and Fully Earned Premium 
CG2018-1219 ADDITIONAL INSURED- MORTGAGEE, ASSIGNEE OR 
RECEIVER 
Applies to: As required by written contract with the Named Insured that 
is executed by the parties to the contract prior to the commencement of 
work that is called for in the contract. 
All locations which are afforded coverage under this policy. 
U407-0116 PRIMARY AND NON-CONTRIBUTORY - OTHER INSURANCE 
CONDITION - DESIGNATED ENTITY 
Applies to: Syracuse Industrial Development Agency for 190 Intrepid 
Lane, ~yracuse, NY 13205 

U446-1007 EXTENDED PRODUCTS-COMPLETED OPERATIONS HAZARD 
ENDORSEMENT 
Number of Years - 6 
Flat and Fully Earned Premium 

CG2155-0999 TOTAL POLLUTION EXCLUSION WITH A HOSTILE FIRE 
EXCEPTION 
Flat and Fully Earned Premium 



Binder Revision 2 
Printed: 10/28/2021 
Policy Number: 600 GL 0205529-00 
Submission Number: 001000677318 

INSURANCE BINDER FOR: Intrepid Lane ASC, LLC 

FORMS: In addition to the standard policy terms and conditions, the following endorsements and/or exclusion will be 
attached to the policy. 

Form Number 

ILP00l-0104 

PRIVACYN OTICE-0820 

U094-0415 

SIGCIC-0817 

D06550-0921 

U00l-1004 

D06553-0702 

CG000l-0413 

IL0017-1198 

UCG2175-0121 

CG2109-0615 

CG2144-0417 

CG2153-0196 

CG2167-1204 

CG2186-1204 

CG2196-0305 

CG2243-0413 

CG2621-1091 

IL0021-0908 

U002A-0916 

U009-0310 

U018-0520 

U048-0310 

U070AS-0512 

Page 3 of 5 
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FORMS LISTING 

Form Title & Notes 

U.S. TREASURY DEPARTMENT'S OFFICE OF FOREIGN ASSETS CONTROL ("OFAC') ADVISORY NOTICE 
TO POLICYHOLDERS 

NOTICE OF INSURANCE INFORMATION PRACTICES 

SERVICE OF SUIT 

SIGNATURE PAGE 

COMMON POLICY DECLARATIONS 

SCHEDULE OF FORMS AND ENDORSEMENTS 

COMMERCIAL GENERAL LIABILITY COVERAGE PART DECLARATIONS 

COMMERCIAL GENERAL LIABILITY COVERAGE FORM 

COMMON POLICY CONDITIONS 

TERRORISM EXCLUSION 

EXCLUSION - UNMANNED AIRCRAFT 

LIMITATION OF COVERAGE TO DESIGNATED PREMISES, PROJECT OR OPERATION 
Owners Interest for 1 story/nonstructural/interior buildout reno only-taking an existing one day 
orthopedic surgery center and updating & outfitting to a urology one day surgery center located 

at 190 Intrepid Lane, Syracuse, NY 13205. 

EXCLUSION - DESIGNATED ONGOING OPERATIONS 
Any part of the designated project that has become occupied or part of the project or location 

that has been put to use for its intended purpose. 

FUNGI OR BACTERIA EXCLUSION 

EXCLUSION - EXTERIOR INSULATION AND FINISH SYSTEMS 

SILICA OR SILICA-RELATED DUST EXCLUSION 

EXCLUSION - ENGINEERS, ARCHITECTS OR SURVEYORS PROFESSIONAL LIABILITY 

NEW YORK CHANGES - TRANSFER OF DUTIES WHEN A LIMIT OF INS IS USED UP 

NUCLEAR ENERGY LIABILITY EXCLUSION ENDORSEMENT (BROAD FORM) 

MINIMUM EARNED PREMIUM 

AIRCRAFT PRODUCTS AND GROUNDING EXCLUSION 

EXCLUSION - COMMUNICABLE DISEASE, VIRUS OR BACTERIA 

EMPLOYMENT RELATED PRACTICES EXCLUSION 

DEDUCTIBLE LIABILITY INSURANCE 



U1009-0819 

U173AS-0708 

U250-0310 

U266-0510 

U267A-0813 

U276-0310 

U464-0310 

U466-0212 

U467-0212 

U483NY-0620 

U608-0309 

U638-0210 

U650-0116 

U6580l-0419 

U730-0212 

U984-0916 

U985-0916 

SLBDATA-0314 

Binder Revision 2 

Printed: 10/28/2021 
Policy Number: 600 GL 0205529-00 

Submission Number: 001000677318 

INSURANCE BINDER FOR: Intrepid Lane ASC, LLC 

EXCLUSION - CYBER INJURY, ELECTRONIC DATA, AND CONFIDENTIAL OR PERSONAL INFORMATION 
- WITH LIMITED BODILY INJURY EXCEPTION 

CANCELLATION 
Number of Days Cancellation: 30 days 

COMPOSITE RATE ENDORSEMENT 
Project Cost: 

"Project Cost" means the total cost of construction including: 

a) Labor: the cost of all labor, work or sublet: 

b) Material: cost of all materials, transportations, delivery fees and warehousing; equipment 

furnished used or delivered for use in the execution of the work; and 

c) Overhead: overhead costs, general conditions and contingencies. 

EXCLUSION - USL&H, JONES ACT OR OTHER MARITIME LAWS 

CROSS SUITS EXCLUSION 

EXCLUSION - BREACH OF CONTRACT 

EXCLUSION - CONDOMINIUM/ COOPERATIVE/ COMMON INTEREST DEVELOPMENT CONVERSION 

EXCLUSION - LEAD 

EXCLUSION - ASBESTOS 

EXCLUSION - DEDICATED INSURANCE PROGRAM{S) - NEW YORK 

NEW YORK CHANGES - CONDITIONS 

EXCLUSION - IMPORTED DRYWALL DAMAGE - RESIDENTIAL CONSTRUCTION 

EXCLUSION - DESIGNATED ONGOING OPERATIONS AND PRODUCTS-COMPLETED OPERATIONS 
HAZARD 
1. All work or activities performed by the name insured's employee or laborer, whether day 
laborer or temporary worker or part-time or full-time worker. 

2. All work or activities involving the use of a tower crane. 

3. All work or activities performed prior to inception of this policy 

DESIGNATED CONTRACTOR WARRANTY 
Contractor: 

Each Occurrence Limit: $6,000,000 
General Aggregate Limit: $7,000,000 
Products/Completed Operations Aggregate Limit: $7,000,000 

EXCLUSION - BENZENE 

MINIMUM EARNED PREMIUM - PROJECT SPECIFIC 

PREMIUM AND AUDIT 

SURPLUS LINES BROKER DATA 

SUBJECTIVITIES: This binder is subject to the following conditions. If any of these conditions are not met, this binder or 
insurance policy issued pursuant to it are invalid, and we reserve the right to withdraw, rescind, or to revise the bound terms 
and conditions for this insurance policy, including, but not limited to, the amount of the bound premium. Your failure to 

Page 4of 5 
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Binder Revision 2 

Printed: 10/28/2021 
Policy Number: 600 GL 0205529-00 
Submission Number: 001000677318 

INSURANCE BINDER FOR: Intrepid Lane ASC, LLC 

comply with these conditions may result in any insurance policy that has been bound or issued by us being cancelled. The 
following information/documentation must be received by us from you on or before the date indicated below. 

SUBJECTIVITIES 

Need Bv Su biectivities 

Within 30 Days of Binding Requirement for GC to maintain PCO limits up to statue in Executed Contract or endorsed on 
Project Policy 

Within 30 Days of Binding GL and XS Endorsement listing showing nonrestrictive coverage 

Within 30 Days of Binding Fully executed contract containing hh/indem/ai language in favor of our Named Insured. 

Within 30 Days of Binding Note: We need to review and approve the outstanding items below from the General Contractor 
in order to name on U658OI as the one direct hired contractor. Until such time, no work should 
commence until the conditions of form U658OI are well understood. 

Within 30 Days of Binding COi with minimum required limits of $11/12/12M. 

11/10/2021 Who is responsible for sidewalk/site maintenance 

NOTES: 

• This is a Non Admitted binder. 
• The Broker is responsible for handling all Surplus Lines filings and fees. 
• This binder is subject to receipt of current application signed by the insured. 
• This binder is offered in reliance on the information submitted to us by the applicant. By accepting this quote and/or the 

binding of this risk, the applicant warrants that the information is true and complete and that no material facts have been 
misrepresented, omitted or suppressed. 

• This binder does not necessarily provide the terms and/or coverage requested in your submission application. 

The proposed insurance coverages are intended to be provided by COLONY INSURANCE COMPANY; all policy, endorsement 
and forms are subject to the terms, exclusions, conditions, and limitations that are included with such policy, endorsement 
and forms. All policies, endorsements and forms should be reviewed by you as to their contents, including, but not limited 
to, audit, cancellation and payment provisions. Specimen copies of our insurance policies, endorsements and forms are 
available, upon request, from your insurance broker. 
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Insured: 
Policy Number: 

Intrepid Lane ASC, LLC 
600 GL 0205529-00 

U001 (10/04) 

SCHEDULE OF FORMS AND ENDORSE ENTS 
Forms and Endorsements applying to and made part of this policy at the time of issuance: 

NUMBER 

tl.P001:-9104 

PBJVACYNOTICE-::oe2.o 
W.094-0415 
$1GCIC-0817 
DCJ6550-0921 
lJQP1-1 004 
DCJ6553:-0702 

CG0001-0413 
IL00J7-1198 
U446-1007 

UCC32175-0121 
CG2Q1H219 
CG2012:-1219 

CG2018-1219 
CG2109-0615 
G.G~ 144-0417 

CG2153-0196 
CG2155-0999 
QQZ-167-1201 
CG218(2·J2Q4 
CG2196-0305 
CQ-2243-041~ 

CG2621-1Q91 

IL0021-0908 

U0O2A:05~16 
U009-0310 
lJ01§_:_Q520 
_11048-031!) 
U070AS-0512 
U1009-0819 

Ll173AS-0708 
U250--0310 
U266-0510 
U2.-67A-0813 
U276:-0310 
V407-0116 

U464-0310 

U466:-0212 
U!1§Z:Q212 
V483NY.,0620 

TITLE 

Ll,$,JR.EASURY DEPARTMENT'S OFFICE OF FOREIGN ASSETS 
G.QNTRQJ,,f.'QFAC 11)ADVISORY NOTICE TO POl-JCYHOLDERS 
NOTICE OF INSURANCE INFORMATION PRACTICES 
SE;RVICE OF SUIT 
SIG~6JURE PA~[; 
QQMMONPQJ.JCYJ:)ECLAHATIQNS 
$QHEDULE OF FORMS ANDJ=N□ORSEMENTS 
COMMERCIAL GENEJ3.8t._LIABILIT'f CQ\LERAGEP.8HJ 
DE;_C_LARATIONS 
COMMEBCIAL GENERAL LIAf3.ILITY COVERAGE FORM 
Q.9MMON POLICY CONDITIONS 
E.;XTENDED PRODUCTS-COMPLETED OPERATIONS HAZARD 
END_ORSEMENT 
TERRORISM EXCLUSION 
f.\QQITIONAL INSURED -MAN8QERS QRJ,.,_ES$OR$ O£J?J3EMISES 
ADDITIQNAL INSURED~ $TATE OR GOVERNMENTAL AGENCY 
QR $lJBDIVISION OREQ.1ff1CAL SlJJH2JYJ§ION - EERMIJS OR 
AUTHORIZATIONS 
ADDITIONAL INSURED - MORTGAGEE, ASSIGNE(; QR RECEIVER 
f;XGJ .. USION- UNMANNED AIRCRAFT 
lclMITATION OF COVERAGE TQ D.ESIGNATED PREMISES, PRO~t!:::.CT 
QR OPERATION 
EXCLUSION - DESIGNATED QH~_QING OP~R8H9NS 
IQTAL PQl,JJ.JIIQN EXCLJlSION_ WITH AJ:::tQSTILE FIRE EiC EPTION 
FUNGI QE__~ACTERIA !;X_Ql-USIQN 
E.=XCLU~ION -EXTERIOR INSULATION AND flNISl::t SYSTEMS. 
SILICA OR SILICA-RELATED DUST EXCLUSION 
f;XCL.,USION -· l;NG!NEERS. ARCHITECTS OR SUJ3YEYQB$ 
PRQFESSIONAL LIAl:3H..ITY 
NEW YORK CHANGES - TRANSFER OF DUTH::S WHEN A LIMIT OF INS 
IS USED UP 
NIJCLEAR ENERGY LIABILITY EXCLV_S.JQ~ ENDORSEMENT tBRQ8D 
FQB...Ml 
Ml~lMUM EARNED PREMILIM 
AIRCRAFTPRODUCTS 8ND_§ROUNDlr-JGJ;XCLUSION 
_l=XCLl)_§ION - COMMUNIC8{?l,E DIS.E8~E. VIRUS OR BACTERI/\ 
EMPLOYMENT RELATED PRACTICES EXCLUSION 
Ql;_Ql)CTIBLE LIABILITY INSURANCE: 
{=XCLUSION - CYBEB INJURY. ELECTRONIC PATA AND 
CONFIDENTIAL OR PERSONALJNFQJ3MATIQN - WIJH LIMITl;P 
BODILY INJURY EXCEPTION 
G..ANCELI,.AIJQH 
COMP_Q_SlIE RATE E_NDORSEMt=NT 
{=2(_Q_l.U~ION :-.IJ.~L&H,.JONESA.QTQ.R OTHER MAR!TIME.L8WS 
QB_OSS SIJIISJ=_X.CLUSIQ_ti 
EXCLUSION - BREACH OF CONTR.ACI 
PRIMARY AND NON-CONTRIBUTORY - OTHER INSURANCE; 
Q_O~DITION - DESIGNATE:D ENTITY 
f;:XCLUSION - CONDOMINIUM/ COOPERATIV.t= I COMMON INTER.EST 
DEVELOPMENT CONVERSION 
EXCJ.VSIQN- L,E:AP 
EXCLUSION_- ASBESTOS 
EXCl.J.JSION ~ PEDICATED IN$URANCE PROGBAMtSJ - NF;W.Y.QRK 
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NUMBER 

U6Q!i-0309 
l.!§31,-021() 

lJ65Q-01_16 

U658O1-0419 
U730-0212 
U984-091µ 
lJ985-0~J9 

TITLE 

_NEW YORK CHANGES - CONDITIONS 
!=XCLUSlON - IMPORTED DRYWAL.1 DAMAGE - RESIDENTIAL 
CONSTRUCTION 
EXCLUSION - 0.f.:SfGNATED ONGOING OP_ERATIONS AND 
PRODUQJS-COMPLETED OPERATIONS HAZARD 
DESIGNATFD CONTRACTOR WARRANTY 
J;X:C..~.lJS[ON - BENZENE 
MINIMVM_~._BNED PREMJl1-M ~ PROJEGT~PEClfJC 
PREMIJJM)\ND AUDI.I 
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ENVIRONMENTAL COMPLIANCE AND INDEMNIFICATION AGREEMENT 

THIS ENVIRONMENTAL COMPLIANCE AND INDEMNIFICATION 
AGREEMENT (the "Agreement") is made as of the pt day of October, 2021, between 
INTREPID LANE ASC, LLC (the "lndemnitor" 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 a leasehold or license interest in approximately 
1.4 acres of land improved by an approximately 16,624 sq. ft one-story building located at 190 
Intrepid Lane in the City of Syracuse, New York (Tax Map No. 062.-02-18.0), as more fully 
described on Schedule A annexed hereto (the "Land''); (ii) the renovation and reconstruction of 
the building for use as an ambulatory surgery center (the first such center to specialize in urology 
in Onondaga County), including four (4) fully-fit-out operating rooms and two (2) shelled 
operating rooms, patient preparation, hold and recovery spaces plus support areas sized to 
accommodate six ( 6) operating rooms; and masonry and related painting to the exterior of the 
building (collectively, the "Facility"); (iii) the acquisition and installation in and on the Land and 
Facility of furniture, fixtures and equipment, (the "Equipment" and together with the Land and 
the Facility, the "Project Facility"); (B) the granting of certain financial assistance in the form of 
exemptions from State and local sales and use tax (collectively, the "Financial Assistance"); (C) 
the appointment of the Company or its designee as an agent of the Agency in connection with the 
acquisition, renovation, reconstruction, equipping and completion of the Project Facility; and (D) 
the acquisition of an interest in the Land and Facility by the Agency pursuant to a sublease or 
license 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, as necessary. 

SOS Real Estate Holding Company, LLC, successor by merger to Intrepid Lane Realty, 
LLC (the "Owner") is the current fee owner of the Land. The Company is the operator of the 
Project Facility and leases the Project Facility from the Owner pursuant to a long-term lease 
agreement, which has a purchase option, dated August 25, 2020 (the "Ground Lease"). 

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." 

5355119_2 
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2. Representations and Warranties. 

(a) Except as disclosed in Schedule B annexed hereto, Indemnitor represents 
and warrants that it has no knowledge of any deposit, storage, disposal, burial, discharge, 
spillage, uncontrolled loss, seepage or filtration of oil, petroleum or chemical liquids or solids, 
liquid or gaseous products or any hazardous wastes or hazardous substances (collectively, 
"Hazardous Substances"), as those terms are used in the Comprehensive Environmental 
Response, Compensation, and Liability Act of 1980 or in any other federal, state or local law 
governing hazardous substances, as such laws may be amended from time to time (collectively, 
the "Hazardous Waste Laws"), at, upon, under or within the Project Facility or any contiguous 
real estate, and (ii) it has not caused or permitted to occur, and shall not permit to exist, any 
condition which may cause a discharge of any Hazardous Substances at, upon, under or within 
the Project Facility or on any contiguous real estate. 

(b) Except as disclosed in the reports listed on Schedule B annexed hereto, 
Indemnitor further represents and warrants that (i) it has not been nor will be involved in 
operations at or near the Project Facility which operations could lead to (A) the imposition of 
liability on Indemnitor or on any subsequent or former owner of the Project Facility or (B) the 
creation of a lien on the Project Facility under the Hazardous Waste Laws or under any similar 
laws or regulations; and (ii) it has not permitted, and will not pennit, 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, 
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charges, and expenses, of any nature whatsoever suffered or incurred by Agency, whether as 
contract vendor, owner, mortgagee, as mortgagee in possession, or as successor-in-interest to 
Indemnitor by foreclosure deed or deed in lieu of foreclosure, under or on account of the 
Hazardous Waste Laws or any similar laws or regulations, including the assertion of any lien 
thereunder, with respect to: 

(1) any discharge of Hazardous Substances, the threat of a discharge 
of any Hazardous Substances, or the presence of any Hazardous Substances affecting the Project 
Facility whether or not the same originates or emanates from the Project Facility or any 
contiguous real estate including any loss of value of the Project Facility as a result of any of the 
foregoing; 

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

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

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

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

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

7. No Waiver. Notwithstanding any terms of the Company Documents to the 
contrary, the liability of Indemnitor under this Agreement shall in no way be limited or impaired 
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 lndemnitor. Indemnitor waives any right or claim of right to cause a 
marshalling of Indemnitor' s assets or to cause Agency to proceed against any of the security for 
the Agency Lease before proceeding under this Agreement against Indemnitor or to proceed 
against Indemnitor in any particular order; Indemnitor agrees that any payments required to be 
made hereunder shall become due on demand; Indemnitor expressly waives and relinquishes all 
rights and remedies (including any rights of subrogation) accorded by applicable law to 
indemnitors or guarantors. 

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

10. Amendments. No prov1s10n 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 
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to the laying of venue in any jurisdiction or locality in the City of Syracuse. Service shall be 
effected by any means permitted by the court in which any action is filed. 

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

(a) If to the Agency, to: 

With a copy to: 

(b) To the Company: 

With a copy to: 

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

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

and 

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

Intrepid Lane ASC, LLC 
100 Metropolitan Park Drive 
Liverpool, New York 13088 
Attn: Benjamin McHone, M.D. 

Cohen Compagni Beckman Appler & Knoll, PLLC 
507 Plum Street 
Syracuse, New York 13204 
Attn: Bruce Smith, 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 
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terms, nor shall it prevent Agency from insisting upon strict compliance with this Agreement or 
any other Company Document at any time thereafter. 

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

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

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

18. Controlling Laws. This Agreement shall be governed by and construed m 
accordance with the laws of the State of New York. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, lndemnitor has executed this Agreement as of the date first 
above written. 

STATE OF NEW YORK 

COUNTY OF ONONDAGA 

) 
) SS.: 
) 

INTREPID LANE ASC, LLC 

By: 
Benjamin McHone, M.D., Manager 

On the JL day of October, in the yenr 2021 before me, the undersigned, a notary 
public in and for said state, personally appeared Benjamin McHone, 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 instrumen 
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BAUCE A. SMITH 
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SCHEDULE "A" 

LEGAL DESCRIPTION 

All that tract or parcel of land situate in the City of Syracuse, County of Onondaga and State of New 
York, being part of Farm Lot 121 in said City, being Lot 8 as shown on a Final Plan of Brighton Hill 
Business Park prepared by Phillips & Associates, Surveyors) P.C. dated October 10, 1989 and filed in 
Onondaga County Clerk's Office November 9, 1989 as Map No, 7197 and being more particularly 
described as follows: 

BEGINNING at a point in the southwesterly boundary of Intrepid Lane, said point being the 
northwesterly corner of said Lot 8, said point also being 679.71 feet distant easterly and southeasterly, 
measured a]ong the southerly and southwesterly boundary of Intrepid Lane, from the point of curvature 
of a small curve on the easterly side of East Brighton Avenue; running thence easterly and n011heasterly 
along the boundary of ln1repid Lune, following a curve to the left, having a radius of 60.00 feet, an arc 
distance of 100,00 feet to a point, said point being the northeasterly corner of said Lot 8; thence S 38° 431 

17 11 E along the division Jine between Lot 7 on the northeast and _said Lot 8 on the southwest, a distance 
of 610.88 feet to the southeasterly comer of said Lot 8; thence N 83° 25' 5011 W along the southerly 
boundary of said Lot 8, a distance of 490.42 feet to the southwesterly corner of said Lot 8; thence N 2° 
17• 13n E along the division line between Lot 9 on the west and Lot 8 on the east, a distance of 434.78 
feet to the point of beginning. 
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SCHEDULE "B" 

EXCEPTIONS 

NONE 
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CLOSING RECEIPT 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
LEASE/SUBLEASE TRANSACTION 

INTREPID LANE ENDOSCOPY & SURGERY CENTER PROJECT 

CLOSING RECEIPT executed November 1, 2021by the City of Syracuse Industrial 
Development Agency (the "Agency") and Intrepid Lane ASC, LLC (the "Company") in 
connection with a certain project (the "Project") consisting of: (A)(i) the acquisition of a 
leasehold or license interest in approximately 1.4 acres of land improved by an approximately 
16,624 sq. ft one-story building located at 190 Intrepid Lane in the City of Syracuse, New York 
(Tax Map No. 062.-02-18.0) (the "Land''); (ii) the renovation and reconstruction of the building 
for use as an ambulatory surgery center (the first such center to specialize in urology in 
Onondaga County), including four (4) fully-fit-out operating rooms and two (2) shelled operating 
rooms, patient preparation, hold and recovery spaces plus support areas sized to accommodate 
six ( 6) operating rooms; and masonry and related painting to the exterior of the building 
( collectively, the "Facility"); (iii) the acquisition and installation in and on the Land and Facility 
of furniture, fixtures and equipment, (the "Equipment" and together with the Land and the 
Facility, the "Project Facility"); (B) the granting of certain financial assistance in the form of 
exemptions from State and local sales and use tax (collectively, the "Financial Assistance"); (C) 
the appointment of the Company or its designee as an agent of the Agency in connection with the 
acquisition, renovation, reconstruction, equipping and completion of the Project Facility; and (D) 
the acquisition of an interest in the Land and Facility by the Agency pursuant to a sublease or 
license 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, as necessary. 

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. The Company acknowledges that it is 
responsible for remitting, at closing, all of the Agency's legal fees associated with the Project and 
the Company Documents to date. 
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CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

INTREPID LANE ASC, LLC 

By: 
Benjamin McHone, M.D., Manager 
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CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By: ---------------
Judith DeLaney, Executive Director 

INTREPID LANE ASC, LLC 

By: 
Benjamin McHone, M.D., Manager 
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City of Syracuse 

Industrial Development Agency 

City Hall Commons, 6th Floor 

201 East Washington Street 

Syracuse, NY 13202 

Tel (315) 448-8100 Fax (315) 435-3669 

October 1, 2021 

Intrepid Lane ASC, LLC 
100 Metropolitan Park Drive 
Liverpool, New York 13088 
Attn: Benjamin McHone, M.D. 

Re: City of Syracuse Industrial Development Agency 
Intrepid Lane ASC, LLC 
Intrepid Lane Endoscopy and Surgery Center 
Sales Tax Appointment Letter 

Dear Dr. McHone: 

Pursuant to a resolution duly adopted on September 21, 2021, the City of Syracuse 
Industrial Development Agency (the "Agency") appointed Intrepid Lane ASC, LLC (the 
"Company") the true and lawful agent of the Agency to undertake a project (the "Project") 
consisting of: (A)(i) the acquisition of a leasehold or license interest in approximately 1.4 acres 
of land improved by an approximately 16,624 sq. ft one-story building located at 190 Intrepid 
Lane in the City of Syracuse, New York (Tax Map No. 062.-02-18.0) (the "Lantf'); (ii) the 
renovation and reconstruction of the building for use as an ambulatory surgery center (the first 
such center to specialize in urology in Onondaga County), including four ( 4) fully-fit-out 
operating rooms and two (2) shelled operating rooms, patient preparation, hold and recovery 
spaces plus support areas sized to accommodate six (6) operating rooms; and masonry and 
related painting to the exterior of the building (collectively, the "Facility"); (iii) the acquisition 
and installation in and on the Land and Facility of furniture, fixtures and equipment, (the 
"Equipment" and together with the Land and the Facility, the "Project Facility"); (B) the 
granting of certain financial assistance in the form of exemptions from State and local sales and 
use tax (collectively, the "Financial Assistance"); (C) the appointment of the Company or its 
designee as an agent of the Agency in connection with the acquisition, renovation, 
reconstruction, equipping and completion of the Project Facility; and (D) the acquisition of an 
interest in the Land and Facility by the Agency pursuant to a sublease or license 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, as necessary. 
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The amount of State and local sales and use tax exemption benefits comprising the Financial 
Assistance approved by the Agency for the benefit of the Project shall not exceed $374,543. 

This appointment includes, and this letter evidences, authority to purchase on behalf of 
the Agency all materials to be incorporated into and made an integral part of the Project Facility 
and the following activities as they relate to any renovation, improvement, equipping and 
completion of any of any buildings, whether or not any materials, equipment or supplies 
described below are incorporated into or become an integral part of such buildings: (1) all 
purchases, leases, rentals and other uses of tools, machinery and equipment in connection with 
renovation, improvement and equipping; (2) all purchases, rentals, uses or consumption of 
supplies, materials, utilities and services of every kind and description used in connection with 
renovation, improvement and equipping; and (3) all purchases, leases, rentals and uses of 
equipment, machinery and other tangible personal property (including installation costs), 
installed or placed in, upon or under such building or facility, including all repairs and 
replacements of such property, and with respect to such specific purchases or rentals, are exempt 
from any sales or use tax imposed by the State of New York or any governmental instrumentality 
located within the State of New York. 

This agency appointment includes the power to delegate such agency, in whole or in part, 
to a Project operator, contractors, agents, subagents, subcontractors, contractors and 
subcontractors of such agents and subagents (collectively, "Additional Agents"). Additional 
Agents must be specifically appointed by the Company in accordance and compliance with the 
terms of the Agency Lease dated as of October 1, 2021 by and between the Agency and the 
Company (the "Agency Lease"). The Company hereby agrees to complete "IDA Appointment 
of Project Operator or Agent for Sales Tax Purposes" (Form ST-60) for itself and each 
Additional Agent who provide materials, equipment, supplies or services to the Project Facility 
and deliver said form to the Agency within fifteen (15) days of appointment such that the 
Agency can execute and deliver said form to the State Department of Taxation and Finance 
within thirty (30) days of appointment. The Agency's obligation to execute any 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 
October 1, 2021, the Agency shall, and in some circumstances may, recover, recapture, receive 
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or otherwise obtain from the Company some or all of the Financial Assistance (the "Recapture 
Amount"). 

Each supplier or vendor should identify the Project Facility on each bill or invoice and 
indicate thereon which of the Company or its Additional Agents acted as agent for the Agency in 
making the purchase. 

In order to be entitled to use this exemption, you and each Additional Agent should 
present to the supplier or other vendor of materials for the Project Facility, a completed "IDA 
Agent or Project Operator Exempt Purchase Certificate" (Form ST-123). 

In addition, General Municipal Law §874(8) requires you to file an Annual Statement 
with the New York State Department of Taxation and Finance ("NYSDTF') on "Annual Report 
of Sales and Use Tax Exemptions" (Form ST-340) regarding the value of sales and use tax 
exemptions you and your Additional Agents have claimed pursuant to the agency we have 
conferred on you with respect to this Project. The penalty for failure to file such statement is the 
removal of your authority to act as our agent. In addition, you must provide a copy of the 
completed Form ST-340 to the Agency within ten (10) days of the date it is due to be filed with 
the NYSDTF. 

The agency created by this letter is limited to the Project Facility and will expire on the 
earlier of: (i) sixty (60) days after the issuance of a certificate of occupancy or similar document 
by the applicable municipality in which the Project Facility is located; or (i) December 31, 2022; 
unless the Agency Lease is terminated early in accordance with its terms in which case this 
appointment shall terminate at that time. 

This letter is provided for the sole purpose of evidencing, in part, the exemption from 
New York State Sales and Use Taxes for this project only. No other principal/agent 
relationship is intended or may be implied or inferred by this letter. 

The Agency shall not be liable, either directly or indirectly or contingently, upon any 
such contract, agreement, invoice, bill or purchase order in any 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. 
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:ATE 

Department of Taxation and Finance 

Appointment 
perator gent 

roject 
(1/18) 

For Sales Tax Purposes 

The industrial development agency or authority (!DA) must submit this form within 30 days 
of the appointment of a project operator or agent, whether appointed directly by the I DA or 

indirectly by the operator or another agent. 

For IDA use only 

IDA information 
Name of IDA IDA project number (use OSC numbering system for projects after 1998) 

City of Syracuse Industrial Development Agency 31022105 
Street address Telephone number 

201 E. Washington Street, 6th Floor (315 ) 473-3275 
City State ZIP code Email address (optional) 

Syracuse NY 13202 

Project operator or agent information 
Name of IDA project operator or agent I Mark an X in the box if directly I Employer identification or Social Security number 

Intrepid Lane ASC, LLC appointed by the IDA: ~ 85-1832565 
Street address Telephone number I Primary operator or agent? 

100 Metropolitan Park Drive ( 315 ) 478-4185 Yes~ NoO 
City State ZIP code Email address (optional) 

Liverpool NY 13088 

Project information 
Name of project 

Intrepid Lane Endoscopy & Surgery Center Project 
Street address of project site 

190 Intrepid Lane 
City State ZIP code I Email address (optional) 

Syracuse NY 13105 
Purpose of project 

other - commercial 

Description of goods and services intended to be exempted from New York State and local sales and use taxes 

building materials, equipment, fixtures and furnishings installed in and around the Project Facility 

Date project operator or I Date project operator or I Mark an X in the box if this is an extension to 
agent appointed (mmddyy) 100121 agent status ends (mmddyy) 123122 an original project: □ 
Estimated value of goods and services that will be j Estimated value of New York State and local sales and 
exempt from New York State and local sales and use tax: 4,681,790.00 use tax exemption provided: 374,543.00 

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 !DA Print title 

Executive Director 
Date Telephone number 

10-18-2021 ( 315 ) 448-8127 



BOUSQUET HOLSTEIN PLLC 

110 WEST FAYETTE STREET • ONE LINCOLN CENTER • SUITE 1000 • SYRACUSE, NEW YORK 13202 • PH: 315.422.1500 • FX: 315.422.3549 

November 3, 2021 

VIA CERTIFIED MAIL 
RETURN RECEIPT REQUESTED 
7018 3090 0001 3255 63561 

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 
Intrepid Lane ASC, LLC Project, IDA Project No. 31022105 

Dear Ladies and Gentlemen: 

Enclosed for filing on behalf of the City of Syracuse Industrial Development Agency, please find 
a form ST-60 in connection with the appointment by the IDA of Intrepid Lane ASC, LLC as its 
agent for sales tax purposes in connection with the IDA project identified therein. 

Please do not hesitate to contact me with any questions. Thank you. 

Very truly yours, 

/s/ Susan R. Katzoff 

Susan R. Katzoff 

SRK:llm 
Enclosure 

5450567_1 

WWW.BHLAWPLLC.COM SYRACUSE NEW YORK CITY ITHACA 



SENDER: COMPLETE THIS SECTfON . COMPLETE THIS SECTION ON DELIVERY 
~ .. . ' 

■ Complete items 1, 2, and 3. A. Signature 

■ Print your name and address on the reverse 
· so that we can returri'the card to you.. · , : . . 

X· 
·□ Agent 

□ Addressee 

. . • Attach this card tq Jhe. back of the mailpiece,. 
or on the front if space permits. · · · · 

B. Received by (Printed Name) C. IJate of Delivery 

1. Article Addressed to: 

.. Ne\v York state tax Department 
IDA Unit 

b~ ·1~ de\i\iery a1drEjss diffe~nt from item 1? D Yes 
)'.'jJf:)'~S/ehteN:felivery :~rbs below: □ No 

NOV O ~- tHli Building 8, Room 738 
W.A. Harriman Campus 
Albany, New York 12227 

3. S~i9e Type □ Priority Mall Express® 

· II lllllll llll llllll II II Ill I HI 1111111111111111 g'~~~;~;: Restrlcied_ Deliv~ g ~;Itt= ~~l~estrictad · 
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M&TBank 

GENERAL SECURITY AGREEMENT 
New York 

II I I Ill 111111111111111 
1038 

Debtor: Intrepid Lane ASC, LLC d/b/a Intrepid Lane Endoscopy and Surgery Center, a New York limited liability company having its chief 
executive office at 190 Intrepid Lane, Syracuse, New 13205. 

Agency: City of Syracuse Industrial Development Agency, a New York public benefit corporation having its chief executive office at 201 East 
Washington Street, 6th Floor, Syracuse, New York 13202. 

Bank/Secured Party: M&T Bank, a New York banking corporation with its banking offices at One M&T Plaza, Buffalo, New York 14203 
Attention: Office of General Counsel. 

For good and valuable consideration, the receipt and sufficiency of which is acknowledged, and intending to be legally bound, Debtor agrees with 
Secured Party as follows: 

1. Security Interests. 

1.1 Grant. As secmity for the prompt and complete payment and performance when due of all of the Obligations, Debtor does hereby 
grant to Secured Party a continuing security interest ("Security Interest") in all personal property and fixtures of Debtor, wherever located, whether 
now existing or owned or hereafter arising or acquired, whether or not subject to the Uniform Commercial Code, as the same may be in effect in the 
State of New York, as amended from time to time ("UCC"), and whether or not affixed to any realty, including, without limitation, (i) all accounts, 
chattel paper, investment property, deposit accounts, documents, goods, equipment, farm products, general intangibles (including trademarks, service 
marks, trade names, patents, copyrights, licenses and franchises), instruments, inventory, money, letter of credit rights, causes of action (including 
tort claims) and other personal property (including agreements and instruments not constituting chattel paper or a document, general intangible or 
instrument); (ii) all additions to, accessions to, substitutions for, replacements of and supporting obligations of the foregoing; (iii) all proceeds, 
products, rents, issues, profits and accounts arising from the foregoing and substitutions therefore, including, without limitation, insurance proceeds; 
and (iv) all business records and information relating to any of the foregoing and any software or other programs for accessing and manipulating such 
information (collectively, the "Collateral"). As further security for the Obligations, the Agency does hereby grant to Secured Party a continuing 
security interest in all Collateral that relates to, or is located at the Project (as defined in the Agency Lease hereinafter defined) and only to the extent 
of the Agency's ownership, leasehold or other interest in such Collateral. Debtor acknowledges and agrees that the foregoing collateral description is 
intended to cover all assets of Debtor. 

1.2 Obligations. The term "Obligations" means any and all indebtedness or other obligations of Debtor to Secured Party in any capacity, 
now existing or hereafter incurred, however created or evidenced, regardless of kind, class or form, whether direct, indirect, absolute or contingent 
(including obligations pursuant to any guaranty, endorsement, other assurance of payment or otherwise), whether joint or several, whether from time 
to time reduced and thereafter increased, or entirely extinguished and thereafter reincurred, together with all extensions, renewals and replacements 
thereof, and all interest, fees, charges, costs or expenses which accrue on or in connection with the foregoing, including, without limitation, any 
indebtedness or obligations (i) not yet outstanding but contracted for, or with regard to which any other commitment by Secured Party exists; (ii) 
arising prior to, during or after any pendency of any bankruptcy, insolvency, receivership or other similar proceeding, regardless of whether allowed 
or allowable in such proceeding; (iii) owed by Debtor to others and which Secured Party obtained, or may obtain, by assignment or otherwise; or (iv) 
payable under this Agreement. 

1.3 Flood Zone Provisions. If, now or in the future, any of the obligations secured pursuant to any security interest or lien created by this 
Agreement include any Special Flood Zone Loan, then the following shall apply: any such Special Flood Zone Loan shall not be secured pursuant to 
any secmity interest or lien created by this Agreement in personal property that would constitute "contents" located within Flood Zone Improvements 
securing such Special Flood Zone Loan, where, for purposes of the foregoing, "Flood Zone Improvements" means any "improved" real property that 
is located within a Special Flood Hazard Area, a "Special Flood Zone Loan" means a loan, line of credit or other credit facility which is secured by 
Flood Zone Improvements, and the terms "improved" real property, "Special Flood Hazard Area," and "contents" shall have the meaning ascribed to 
them by the Flood Disaster Protection Act of 1973, 42 U.S.C. § 4001 et seq., and implementing regulations, 44 C.F.R. Parts 59 et seq., and/or the 
Federal Emergency Management Agency, all as may be amended from time to time. 

1.4 Agency Joinder. The Agency hereby joins in this Agreement solely for the purpose of subjecting its interest in the Collateral to the 
Security Interest, excepting therefrom the Agency's Unassigned Rights (as defined in the Agency Lease, dated as of October 1, 2021, by and between 
the Agency and the Debtor, as amended. supplemented and/or restated from time to time (the "Agency Lease")), which Security Interest is hereby 
granted by the Agency and Debtor, as amended, supplemented and/or restated from time to time. Except as specifically set forth herein, the Agency 
does not make any representations or warranties hereunder. 
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2. Covenants. Debtor covenants and agrees as follows: 

2.1 Perfection of Security Interest. Debtor and the Agency shall execute and deliver to Secured Party such financing statements, control 
agreements or other documents, in form and content satisfactory to Secured Party, as Secured Party may from time to time request to perfect and 
continue the Security Interest. Upon the request of Secured Party, Debtor shall deliver to Secured Party any and all instruments, chattel paper, 
negotiable documents or other documents evidencing or constituting any part of the Collateral properly endorsed or assigned, in a manner 
satisfactory to Secured Party. Until such delivery, Debtor shall hold such portion of the Collateral in trust for Secured Party. Debtor shall pay all 
expenses for the preparation, filing, searches and related costs in connection with the grant and perfection of the Security Interest. Debtor authorizes 
(both prospectively and retroactively) Secured Party to file financing statements, and any continuations and amendments thereof, with respect to the 
Collateral without Debtor's signature. A photocopy or other reproduction of any financing statement or this Agreement shall be sufficient as a 
financing statement for filing in any jurisdiction. 

2.2 Negative Pledge: Disposition of Collateral. Except for Permitted Liens (as defined in Section 3.1 below), neither Debtor nor the 
Agency shall grant or allow the imposition of any lien, security interest or encumbrance on, or assignment of, the Collateral unless consented to in 
writing by Secured Party. Debtor shall not make or permit to be made any sale, transfer or other disposition of the Collateral; provided, however, 
prior to the occurrence of an Event of Default, Debtor may in the ordinary course of business consistent with its past practices and with prudent and 
standard practices used in the industry that is the same or similar to that in which Debtor is engaged: (i) dispose of any Collateral consisting of 
equipment that is obsolete or worn-out; (ii) sell or exchange any Collateral consisting of equipment in connection with the acquisition of other 
equipment that is at least as valuable as such equipment, that Debtor intends to use for substantially the same purposes as such equipment and that is 
not subject to any security interest or other lien or encumbrance; (iii) collect Collateral consisting of accounts or assign such Collateral for purposes 
of collection; or (iv) sell or lease Collateral consisting of inventory. A sale, lease or other transfer of such Collateral consisting of inventory in the 
ordinary course of Debtor's business does not include a transfer in partial or complete satisfaction of any liability or obligation or any bulk sale. 

2.3 Condition of Collateral; Impermissible Use. Debtor shall keep the Collateral consisting of goods in good condition and shall not 
commit or permit damage or destruction (other than ordinary wear and tear) to such Collateral. Debtor shall not permit any Collateral consisting of 
goods (i) to be used in such a manner that would violate any insurance policy or warranty covering the Collateral or that would violate any applicable 
law of any governmental authority (including any environmental law) now or hereafter in effect; (ii) to become fixtures on any real property on 
which Secured Party does not have a first priority mortgage lien (unless Secured Party has been provided with an acceptable landlord/mortgagee 
waiver) or become an accession to any goods not included in the Collateral; or (iii) to be placed in any warehouse that may issue a negotiable 
document with regard to such Collateral. 

2.4 Modification to Collateral. Debtor shall not, without Secured Party's prior written consent, grant any extension on, compound, settle 
for less than the full amount of, release (in whole or in part), modify, cancel, or allow for any substitution, credit or adjustment on Collateral 
consisting of accounts, chattel paper, general intangibles, instruments, documents or investment property, except that in the absence of an Event of 
Default, Debtor may grant to account debtors, or other persons obligated with respect to the Collateral, extensions, credits, discounts, compromises or 
settlements in the ordinary course of business consistent with its past practices and consistent with prudent and standard practices used in the 
industries that are the same or similar to those in which Debtor is engaged. 

2.5 Titled Goods. Debtor shall cause all goods included in the Collateral to be properly titled and registered to the extent required by 
applicable law. Upon the request of Secured Party, Debtor shall cause the interest of Secured Party to be properly indicated on any certificate of title 
relating to such goods and deliver to Secured Party each such certificate, and any additional evidence of ownership, certificates of origin or other 
documents evidencing any interest in such goods. 

2.6 Insurance. Debtor shall, at its own expense and at all times, maintain effective insurance policies covering damage to persons and 
against fire, flood, theft and all other risks to which the Collateral may be subject, all in such amounts, with such deductibles and issued by such 
insurance company as shall be satisfactory to Secured Party. Such insurance policies shall have all endorsements that Secured Party may require and 
shall further (i) name Secured Party, exclusively, as the additional insured on the casualty insurance and the lender's loss payee and/or mortgagee on 
the hazard insurance; (ii) provide that Secured Party shall receive a minimum of thirty (30) days prior written notice of any amendment or 
cancellation; and (iii) insure Secured Party notwithstanding any act or neglect of Debtor or other owner of the property described in such insurance. 
If Debtor fails to obtain the required insurance as provided herein, Secured Party may, but is not obligated, to obtain such insurance as Secured Party 
may deem appropriate, including, without limitation, if Secured Party so chooses, "single interest insurance" which will cover only Secured Party's 
interest in the Collateral. Debtor shall pay or reimburse to Secured Party the cost of such insurance. Secured Party shall have the option, in its sole 
discretion, to hold insurance proceeds as part of the Collateral, apply any insurance proceeds toward the Obligations or allow the Debtor to apply the 
insurance proceeds towards repair or replacement of the item of Collateral in respect of which such proceeds were received. Upon the request of 
Secured Party, Debtor shall from time to time deliver to Secured Party such insurance policies, or other evidence of such policies satisfactory to 
Secured Party, and such other related information Secured Party may request. 

2.7 Collateral Information. Debtor shall provide all information, in form and substance satisfactory to Secured Party, that Secured Party 
shall from time to time request to (i) identify the nature, extent, value, age and location of any of the Collateral, or (ii) identify any account debtor or 
other party obligated with respect to any chattel paper, general intangible, instrument, investment property, document or deposit account included in 
the Collateral. 
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2.8 Financial Information. Debtor shall furnish to Secured Party the financial statements and other information required by that certain 
Credit Agreement between Debtor and Secured Party dated the date hereof, as the same may be amended, modified or replaced from time to time (the 
"Credit Agreement") plus any additional financial information that Secured Party may request. All such financial statements shall be in conformity 
with generally accepted accounting principles consistently applied. 

2.9 Taxes; Licenses; Compliance with Laws. Before the end of any applicable grace period, Debtor shall pay each tax, assessment, fee and 
charge imposed by any governmental authority upon the Collateral, the ownership, disposition or use of any of the Collateral, this Agreement or any 
instrument evidencing any of the Obligations. Debtor shall maintain in full force and effect each license, franchise or other authorization needed for 
any ownership, disposition or use of the Collateral and the conduct of its business, operations or affairs. Debtor shall comply with all applicable law 
of any governmental authority (including any environmental law), now or hereafter in effect, applicable to the ownership, disposition or use of the 
Collateral or the conduct of its business, operations or affairs. 

2.10 Records; Legend. Debtor shall maintain accurate and complete books and records relating to the Collateral in conformity with 
generally accepted accounting p1inciples consistently applied. At Secured Party's request, Debtor will legend, in form and manner satisfactory to 
Secured Party, its books and records to indicate the Security Interest. 

2.11 Additional Collateral. If at any time the liquidation value of any of the Collateral is unsatisfactory to Secured Party, then, on demand 
of Secured Party, Debtor shall immediately (i) furnish such additional collateral satisfactory to Secured Party to be held by Secured Party as if 
originally pledged hereunder and execute such additional security agreements, financing statements or other agreements as requested by Secured 
Party, or (ii) repay the Obligations to bring the outstanding amount of the Obligations to within a satisfactory relationship to the liquidation value of 
the Collateral. 

2.12 Debtor Notices. Immediately upon acquiring knowledge or reason to know of any of the following, Debtor shall notify Secured Party 
of the occurrence or existence of (i) any Event of Default; (ii) any event or condition that, after notice, lapse of time or after both notice and lapse of 
time, would constitute an Event of Default; (iii) any account or general intangible that arises out of a contract with any governmental authority 
(including the United States); (iv) any event or condition that has or (so far as can be foreseen) will or might have any material adverse effect on the 
Collateral (including a material loss, destruction or theft of, or of any damage to, the Collateral, material decline in value of the Collateral or a 
material default by an account debtor or other party's performance of obligations with respect to the Collateral), on Debtor or its business, operations, 
affairs or condition (financial or otherwise). 

2.13 Lien Law. If any account or general intangible included in the Collateral represents money owing pursuant to any contract for the 
improvement of real property or for a public improvement for purposes of the Lien Law of the State of New York (the "Lien Law"), Debtor shall (i) 
give Secured Party notice of such fact; (ii) receive and hold any money advanced by Secured Party with respect to such account or general intangible 
as a trust fund to be first applied to the payment of trust claims as such term and/or concept is defined in the Lien Law (in Section 71 thereof, or 
otherwise); and (iii) until such trust claim is paid, not use or permit the use of any such money for any purpose other than the payment of such trust 
claims. 

2.14 Protection of Collateral; Further Assurances. Debtor shall, at its own cost, faithfully preserve, defend and protect the Security Interest 
as a prior perfected security interest in the Collateral under the UCC and other applicable law, superior and prior to the rights of all third parties 
(other than those permitted pursuant to Section 3.1) and shall defend the Collateral against all setoffs, claims, counterclaims, demands and defenses. 
Debtor shall, and shall cause its affiliates to take such action and execute and deliver to the Secured Party such additional documents, instruments, 
certificates, and agreements as the Secured Party may reasonably request from time to time to effectuate the purposes and intent of the transaction(s) 
contemplated hereby, including, without limitation, (i) to attach, continue, preserve, perfect or protect the Security Interest and Secured Party's 
interests in the Collateral and rights hereunder, including obtaining waivers (in form and content acceptable to Secured Party) from landlords, 
warehousemen and mortgagees and (ii) causing any affiliate, entity or series of entities it may create hereafter through merger, division or otherwise, 
to execute agreements, in form and substance acceptable to Secured Party, (a) assuming or guarantying the Debtor's obligations under this 
Agreement and all related agreements and (b) pledging assets to the Secured Party to the same extent as the Debtor. Debtor and the Agency hereby 
irrevocably appoint Secured Party, its officers, employees and agents, or any of them, as attorneys-in-fact for Debtor and the Agency with full power 
and authority in the place and stead of Debtor and the Agency and in the name of Debtor and the Agency or its own name from time to time in 
Secured Party's discretion, to perform all acts which Secured Party deems appropriate to attach, continue, preserve or perfect and continue the 
Security Interest, including signing for Debtor and the Agency (to the extent such signature may be required by applicable law) UCC-1 financing 
statements, UCC-3 amendment or other instruments and documents to accomplish the purposes of this Agreement. This power of attorney, being 
coupled with an interest, is irrevocable and shall not be affected by the subsequent disability or incompetence of Debtor or the Agency. 

3. Representations and Warranties. Debtor represents, warrants and agrees as follows: 

3.1 Title. Debtor holds good and marketable title to the Collateral free and clear from any security interest or other lien or encumbrance of 
any party, other than the Security Interest or such liens, security interests or other liens or encumbrances specifically permitted by Secured Party and 
set forth on Exhibit A hereto ("Permitted Liens"). Debtor has not made any prior sale, pledge, encumbrance, assignment or other disposition of any 
of the Collateral except for the Permitted Liens. 

3.2 Authority. If Debtor is a business entity, it is duly organized, validly existing and in good standing under the laws of the above-named 
state of organization. Debtor has the full power and authority to grant the Security Interest and to execute, deliver and perform its obligations in 
accordance with this Agreement. The execution and delivery of this Agreement will not (i) violate any applicable law of any governmental authority 
or any judgment or order of any court, other governmental authority or arbitrator; (ii) violate any agreement governing Debtor or to which Debtor is a 
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party; or (iii) result in a security interest or other lien or encumbrance on any of Debtor's assets, except in favor of Secured Party. Debtor's 
certificate of incorporation, by-laws or other organizational documents do not prohibit any term or condition of this Agreement. Each authorization, 
approval or consent from, each registration and filing with, each declaration and notice to, and each other act by or relating to, any party required as a 
condition of Debtor's execution, delivery or performance of this Agreement (including any shareholder or board of directors or similar approvals) has 
been duly obtained and is in full force and effect. Debtor has the power and authority to transact the business in which it is engaged and is duly 
licensed or qualified and in good standing in each jurisdiction in which the conduct of its business or ownership of property requires such licensing or 
such qualifications. 

3.3 Judgments and Litigation. There is no pending or threatened claim, audit, investigation, action or other legal proceeding or judgment 
or order of any court, agency or other governmental authority or arbitrator which involves Debtor or the Collateral and which might have a material 
adverse effect upon the Collateral, the Debtor, its business, operations, affairs or condition (financial or otherwise), or threaten the validity of this 
Agreement or any related document or action. Debtor will immediately notify Secured Party upon acquiring knowledge of the foregoing. 

3.4 Enforceability of Collateral. Instruments, chattel paper, accounts or documents which constitute any part of the Collateral are genuine 
and enforceable in accordance with their terms, comply with the applicable law of any governmental authority concerning form, content, manner of 
preparation and execution, and all persons appearing to be obligated on such Collateral have authority and capacity to contract and are in fact 
obligated as they appear to be on such Collateral. There are no restrictions on any assignment or other transfer or grant of the Security Interest by 
Debtor. Each sum represented by Debtor from time to time as owing on accounts, instruments, deposit accounts, chattel paper and general 
intangibles constituting any part of the Collateral by account debtors and other parties with respect to such Collateral is the sum actually and 
unconditionally owing by account debtors and other parties with respect thereto at such time, except for applicable normal cash discounts. None of 
the Collateral is subject to any defense, set-off, claim or counterclaim of a material nature against Debtor except as to which Debtor has notified 
Secured Party in writing. 

3.5 Location of Chief Executive Office, Records, Collateral. The locations of the following are listed on page one of this Agreement or, if 
different or additional, on Exhibit A hereto: (i) Debtor's residence, principal place of business and chief executive office; (ii) the office in which 
Debtor maintains its books or records relating to the Collateral; (iii) the facility (including any storage facility) at which now owned or subsequently 
acquired inventory, equipment, goods, fixtures and other tangible personal property constituting any part of the Collateral shall be kept; and (iv) the 
real property on which any crop included in the Collateral is growing or is to be grown, or on which any timber constituting any part of the Collateral 
is or is to be standing. Debtor will not effect or permit any change in any of the foregoing locations (or remove or permit the removal of the records 
or Collateral therefrom, except for mobile equipment included in the Collateral which may be moved to another location for not more than thirty (30) 
days) without thirty (30) days prior written notice to Secured Party and all actions deemed necessary by Secured Party to maintain the Security 
Interest intended to be granted hereby at all times fully perfected and in full force and effect have been taken. All of the locations listed on page one 
or Exhibit A are owned by Debtor, or if not, by the party(ies) identified on Exhibit A. 

3.6 Structure: Name. Debtor's and the Agency's respective organizational structure, state of registration and organizational identification 
number (if any) are stated accurately on page one of this Agreement, and its full legal name and any trade name used to identify it are stated 
accurately on page one of this Agreement, or if different or additional are listed on Exhibit A hereto. Debtor will not change its name, any trade 
names or its identity, its organizational structure, state of registration or organizational identification number without thirty (30) days prior written 
notice to Secured Party. All actions deemed necessary by Secured Party to maintain the Security Interest intended to be granted hereby at all times 
fully perfected and in full force and effect have been taken. 

4. Performance and Expenditures by Secured Party. If Debtor fails to perform or comply with any of the terms hereof, Secured Party, at its 
option, but without any obligation so to do, may perform or comply, or otherwise cause performance or compliance, with such terms including the 
payment or discharge of all taxes, fees, security interest or other liens, encumbrances or claims, at any time levied or placed on the Collateral. An 
election to make expenditures or to take action or perform an obligation of Debtor under this Agreement, after Debtor's failure to perform, shall not 
affect Secured Party's right to declare an Event of Default and to exercise its remedies. Nor shall the provisions of this Section relieve Debtor of any 
of its obligations hereunder with respect to the Collateral or impose any obligation on Secured Party to proceed in any particular manner with respect 
to the Collateral. Interest on any judgment entered against Debtor related to this Agreement shall accrue at the highest default rate specified in any 
instrument evidencing any of the Obligations. 

5. Duty of Secured Party. Secured Party's sole duty with respect to the custody, safekeeping and physical preservation of the Collateral in its 
possession shall be to deal with it in the same manner as Secured Party deals with similar property for its own account. Neither Secured Party nor its 
directors, officers, employees or agents shall be liable for failure to demand, collect or realize upon the Collateral or for any delay in doing so or shall 
be under any obligation to sell or otherwise dispose of the Collateral upon the request of Debtor or any other person or to take any other action 
whatsoever with regard to the Collateral. The powers confen-ed on Secured Party hereunder are solely to protect Secured Party's interests in the 
Collateral and shall not impose any duty upon any Secured Party to exercise any such powers. Secured Party shall be accountable only for amounts 
that it actually receives as a result of the exercise of its powers under this Agreement, and neither it nor its officers, directors, employees or agents 
shall be responsible to Debtor for any act or failure to act hereunder, except for its own gross negligence or willful misconduct. 

6. Certain Rights and Remedies. 

6.1 Inspection: Verification. Secured Party, and such persons as it may designate, shall have the right from time to time to (i) audit and 
inspect (a) the Collateral, (b) all books and records related thereto (and make extracts and copies from such records), and (c) the premises upon which 
any of the Collateral or books and records may be located; (ii) discuss Debtor's business, operations, affairs or condition (financial or otherwise) with 
its officers, accountants; and (iii) verify the validity, amount, quality, quantity, value, condition and status of, or any other matter relating to the 
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Collateral in any manner and through any medium Secured Party may consider appropriate (including contacting account debtors or third party 
possessing the Collateral for purpose of making such verification). Debtor shall furnish all assistance and information and perform any acts Secured 
Party may require regarding thereto. Debtor shall bear the cost and expense of any such inspection and verification. 

6.2 Notification of Security Interest. Secured Party may notify any or all account debtors and other person obligated with respect to the 
Collateral of the Security Interest therein. Upon the request of Secured Party, Debtor agrees to enter into such warehousing, lockbox or other 
custodial arrangement with respect to any of the Collateral that Secured Party shall deem necessary or desirable. 

6.3 Application of Proceeds. Secured Party may apply the proceeds from the sale, lease or other disposition or realization upon the 
Collateral to the Obligations in such order and manner and at such time as Secured Party shall, in its sole discretion, determine. Debtor shall remain 
liable for any deficiency if the proceeds of any sale, lease or other disposition or realization upon the Collateral are insufficient to pay the 
Obligations. Any proceeds received by Debtor from the Collateral after an Event of Default shall (i) be held by Debtor in trust for Secured Party in 
the same medium in which received; (ii) not be commingled with any assets of Debtor; and (iii) be delivered to Secured Party in the form received, 
properly indorsed to permit collection. After an Event of Default, Debtor shall promptly notify Secured Party of the return to or repossession by 
Debtor of goods constituting part of the Collateral, and Debtor shall hold the same in trust for Secured Party and shall dispose of the same as Secured 
Party directs. 

6.4 Income and Proceeds of Instruments and Investment Property. Until the occurrence of an Event of Default, Debtor reserves the right to 
request to receive all cash income or cash distribution (whether in cash or evidenced by check) payable on account of any instrument or investment 
property constituting part of the Collateral (collectively, "Cash Distribution"). Until actually paid, all rights in the foregoing shall remain subject to 
the Security Interest. Any other income, dividend, distribution, increase in or profits (including any stock issued as a result of any stock split or 
dividend, any capital distributions and the like) on account of any instrument or investment property constituting part of the Collateral and, upon the 
occurrence of an Event of Default, all Cash Distributions, shall be delivered to Secured Party immediately upon receipt, in the exact form received 
and without commingling with other property which may be received by, paid or delivered to Debtor or for Debtor's account, whether as an addition 
to, in discharge of, in substitution of, or in exchange of the Collateral. Until delivery, such Collateral shall be held in trust for Secured Party. 

6.5 Registered Holder of the Collateral. Secured Party shall have the right to transfer to or register (with or without reference to this 
Agreement) in the name of Secured Party or its nominee any investment property, general intangible, instrument or deposit account constituting part 
of the Collateral so that Secured Party or such nominee shall appear as the sole owner of record thereof; provided, however, that so long as no Event 
of Default has occurred, Secured Party shall deliver to Debtor all notices, statements or other communications received by it or its nominee as such 
registered owner, and upon demand and receipt of payment of necessary expenses thereof, shall give to Debtor or its designee a proxy or proxies to 
vote and take all action with respect to such Collateral. After the occurrence of any Event of Default, Debtor waives all rights to be advised of or to 
receive any notices, statements or communications received by Secured Party or its nominee as such record owner, and agrees that no proxy or 
proxies given by Secured Party to Debtor or its designee as aforesaid shall thereafter be effective. 

7. Default. 

7.1 Events of Default. Any of the following events or conditions shall constitute an "Event of Default": (i) failure by Debtor to make any 
payment when due (whether at the stated maturity, by acceleration or otherwise) related to the Obligations, or any part thereof, or there occurs any 
event or condition which after notice, lapse of time or both will permit such acceleration of any Obligation; (ii) Debtor defaults in the performance of 
any obligation, condition, covenant or other provision of this Agreement, the Credit Agreement or any other agreement between Debtor and the 
Secured Party or any of its affiliates or subsidiaries (collectively, "Affiliates"); (iii) Debtor fails to pay when due (whether at the stated maturity, by 
acceleration or otherwise) any indebtedness for borrowed money owing to the Secured Party (other than under this Agreement), any third party or 
Affiliate or the occurrence of any event which could result in acceleration of payment of any such indebtedness or the failure to perform any 
agreement with any third party or Affiliate; (iv) the sale, assignment transfer or delivery, by operation of law or otherwise, of all or substantially all 
of the assets of the Debtor to a third party; (v) a non-individual Debtor, without the Secured Party's prior written consent, engages in, agrees to or 
approves a plan for (a) reorganization, (b) merger or consolidation, (c) division into (or of) one or more entities or series of entities or allocation or 
transfer of any of Debtor's assets or liabilities as a result of such a division, (d) conversion to another form of business entity, or (e) dissolution of 
Debtor or cessation by Debtor as a going business concern; (vi) the death or judicial declaration of incompetency of Debtor, if an individual; (vii) 
failure to pay, withhold or collect any tax as required by law; the service or filing against Debtor or any of its assets of any lien (other than a lien 
permitted in writing by the Secured Party), judgment, garnishment, order or award; (viii) if Debtor becomes insolvent or is generally not paying its 
debts as such debts become due; (ix) the making of any general assignment by Debtor for the benefit of creditors; the appointment of a receiver or 
similar trustee for Debtor or its assets; or the making of any, or sending notice of any intended, bulk sale; (x) Debtor commences (or has commenced 
against it and not dismissed or stayed within forty-five (45) days) any proceeding or request for relief under any bankruptcy, insolvency or similar 
laws now or hereafter in effect in the United States of America or any state or territory thereof or any foreign jurisdiction or any formal or informal 
proceeding for the dissolution or liquidation of, settlement of claims against or winding up of affairs of Debtor; (xi) any representation or warranty 
made in this Agreement, any related document, any agreement between Debtor and the Secured Paity or any Affiliate or in any financial statement of 
Debtor or elsewhere was misleading in any material respect when made; Debtor omits to state a material fact necessary to make the statements made 
in this Agreement, any related document, any agreement between Debtor and the Secured Party or any Affiliate or any financial statement of Debtor 
or elsewhere not misleading in light of the circumstances in which they were made; or, if upon the date of execution of this Agreement. there shall 
have been any material adverse change in any of the facts disclosed in any financial statement, representation, warranty or elsewhere that was not 
disclosed in writing to the Secured Party at or prior to the time of execution hereof; (xii) any pension plan of Debtor fails to comply with applicable 
law or has vested unfunded liabilities that, in the opinion of the Secured Party, might have a material adverse effect on Debtor's ability to repay its 
debts; (xiii) an adverse change in the Collateral, or the Debtor, its business, assets, operations, management, ownership, affairs or condition (financial 
or otherwise) from the status shown on any financial statement or other document submitted to the Secured Party or any Affiliate, and which change 
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the Secured Party determines will have a material adverse effect on (a) the Collateral, or the Debtor, its business, assets, operations or condition 
(financial or otherwise), or (b) the ability of the Debtor to pay or perform any obligation to the Secured Party; (xiv) any indication or evidence 
received by the Secured Party that the Debtor may have directly or indirectly engaged in any type of activity which, in the Secured Party's discretion, 
might result in the forfeiture of any property of the Debtor to any governmental authority; (xv) the occurrence of any event described in sub
paragraph (i) through and including (xiv) hereof with respect to any endorser, guarantor or any other party liable for, or whose assets or any interest 
therein secures, payment of any of the Obligations; or (xvi) the Secured Party in good faith deems itself insecure with respect to payment or 
performance of any of the Obligations. 

7.2 Rights and Remedies Upon Default. Upon the occurrence of any Event of Default, Secured Party without demand of performance or 
other demand, presentment, protest, advertisement or notice of any kind (except any notice required by law) to or upon Debtor, the Agency or any 
other person (all and each of which demands, presentments, protests, advertisements and notices are hereby waived), may exercise all rights and 
remedies of a secured party under the UCC, under other applicable law, in equity or otherwise or available under in this Agreement including: 

7 .2.1 Obligations Immediately Due; Termination of Lending. Secured Party may declare all or any part of any Obligations not payable on 
demand to be immediately due and payable without demand or notice of any kind. All or any part of any Obligations whether or not payable 
on demand, shall be immediately due and payable automatically upon the occurrence of an Event of Default in Section 7.1 (ix) or (x) above. 
The provisions hereof are not intended in any way to affect any rights of Secured Patty with respect to any Obligations which may now or 
hereafter be payable on demand. Secured Party may terminate any obligation it may have to grant any additional loan, credit or other 
financial accommodation to Debtor. 

7.2.2 Access to Collateral. Secured Party, or its agents, may peaceably retake possession of the Collateral with or without notice or process 
of law, and for that purpose may enter upon any premises where the Collateral is located and remove the same. At Secured Party's request, 
Debtor shall assemble the Collateral and deliver it to Secured Party or any place designated by Secured Party, at Debtor's expense. 

7.2.3 Sell Collateral. Secured Party shall have the right to sell, lease or otherwise dispose of the Collateral in one or more parcels at public or 
private sale or sales upon such terms and conditions as it may deem advisable and at such prices as it may deem best, for cash or on credit or for 
future delivery without assumption of any credit risk. Each purchaser at any such sale shall hold the property sold absolutely, free from any claim 
or right on the part of Debtor. Debtor hereby waives (to the extent permitted by law) all rights of redemption, stay and appraisal which Debtor 
now has or may at any time in the future have under any applicable law now existing or hereafter enacted. Secured Party shall have the right to 
use Debtor's premises and any materials or rights of Debtor (including any intellectual property rights) without charge for such sales or 
disposition of the Collateral or the completion of any work in progress for such times as Secured Patty may see fit. Without in any way requiring 
notice to be given in the following time and manner, Debtor agrees that with respect to any notice by Secured Party of any sale, lease or other 
disposition or realization or other intended action hereunder or in connection herewith, whether required by the UCC or otherwise, such notice 
shall be deemed reasonable and proper if given at least five (5) days before such action in the manner described below in the Section entitled 
"Notices". 

7.2.4 Collect Revenues. Secured Party may either directly or through a receiver (i) demand, collect and sue on any Collateral consisting of 
accounts or any other Collateral including notifying account debtors or any other persons obligated on the Collateral to make payment on the 
Collateral directly to Secured Patty; (ii) file any claim or to take any other action or proceeding in any court of law or equity or otherwise deemed 
appropriate by Secured Party with respect to the Collateral or to enforce any other tight in respect of the Collateral; (iii) take control, in any 
manner, of any payment or proceeds from the Collateral; (iv) prosecute or defend any suit, action or proceeding brought against Debtor or the 
Agency with respect to the Collateral; (v) settle, compromise or adjust any and all claims arising under the Collateral or, to give such discharges 
or releases as Secured Party may deem appropriate; (vi) receive and collect all mail addressed to Debtor, direct the place of delivery thereof to any 
location designated by Secured Patty; to open such mail; to remove all contents therefrom; to retain all contents thereof constituting or relating to 
the Collateral; (vii) execute, sign or endorse any and all claims, endorsements, assignments, checks or other instruments with respect to the 
Collateral; or (viii) generally, use, sell, transfer, pledge and make any agreement with respect to or otherwise deal with any of the Collateral; and 
Debtor hereby irrevocably appoints Secured Party, its officers, employees and agents, or any of them, as attorneys-in-fact for Debtor with full 
power and authority in the place and stead of Debtor and in the name of Debtor or in its own name from time to time in Secured Party's 
discretion, to take any and all appropriate action Secured Party deems necessary or desirable to accomplish any of the foregoing or otherwise to 
protect, preserve, collect or realize upon the Collateral or to accomplish the purposes of this Agreement. Debtor revokes each power of attorney 
(including any proxy) heretofore granted by Debtor with regard to the Collateral. This power of attorney, being coupled with an interest, is 
iITevocable and shall not be affected by the subsequent disability or incompetence of Debtor. 

7.2.5 Setoff. Secured Party may place an administrative hold on and set off against the Obligations any property held in a deposit or other 
account with Secured Patty or any of its Affiliates or otherwise owing by Secured Party or any of its Affiliates in any capacity to Debtor. Such 
set-off shall be deemed to have been exercised immediately at the time Secured Party or such Affiliate elects to do so. 

7.2.6 Appointment of Receiver. Secured Party, upon occurrence of an Event of Default, shall be entitled, and Debtor and the Agency 
hereby consent, without notice or demand and without regard to the adequacy of any security for the indebtedness and other Obligations or 
the solvency or insolvency of any person liable for the payment thereof, to the appointment of a receiver for the Collateral. The receiver shall 
have all rights and powers permitted under applicable law and such other powers as the court making such appointment shall confer. The 
expenses, including, without limitation, receiver's fees, attorneys' fees, court costs, and agent's compensation, incurred pursuant to or arising 
from the powers herein contained shall be secured by the Collateral. The right of a receiver, among other rights and powers, to enter and take 
possession of and to manage and operate the Collateral, and to collect the rents, issues, profits and proceeds thereof shall be cumulative to any 
other rights or remedies hereunder or afforded by law, and may be exercised concurrently therewith or independently thereof. 
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Notwithstanding the appointment of any receiver or other custodian, Secured Party shall be entitled as pledgee to the possession and control 
of any cash, deposits, or instruments or other Collateral at the time held by, or payable or deliverable under the terms of this Agreement to 
Secured Party. 

8. Expenses. Debtor shall pay to Secured Party on demand all costs and expenses (including all reasonable fees and disbursements of all counsel 
retained for advice, suit, appeal or other proceedings or purpose and of any experts or agents it may retain), which Secured Party may incur in 
connection with (i) the administration of this Agreement, including any administrative fees Secured Party may impose for the preparation of 
discharges, releases or assignments to third-parties; (ii) the custody or preservation of, or the sale, lease or other disposition or realization on the 
Collateral; (iii) the enforcement and collection of any Obligations or any guaranty thereof; (iv) the exercise, performance, enforcement or protection 
of any of the rights of Secured Party hereunder; or (v) the failure of Debtor or the Agency to perform or observe any provisions hereof. After such 
demand for payment of any cost, expense or fee under this Section or elsewhere under this Agreement, Debtor shall pay interest at the highest default 
rate specified in any instrument evidencing any of the Obligations from the date payment is demanded by Secured Party to the date reimbursed by 
Debtor. All such costs, expenses or fees under this Agreement shall be added to the Obligations. 

9. Indemnification. Debtor shall indemnify Secured Party and its Affiliates and each officer, employee, accountant, attorney and other agent 
thereof (each such person being an "Indemnified Party") on demand, without any limitation as to amount, against each liability, cost and expense 
(including all reasonable fees and disbursements of all counsel retained for advice, suit, appeal or other proceedings or purpose, and of any expert or 
agents an Indemnified Party may retain) heretofore or hereafter imposed on, incurred by or asserted against any Indemnified Party (including any 
claim involving any allegation of any violation of applicable law of any governmental authority (including any environmental law or criminal law)), 
however asserted and whether now existing or hereafter arising, arising out of any ownership, disposition or use of any of the Collateral; provided, 
however, the foregoing indemnity shall not apply to liability, cost or expense solely attributable to an Indemnified Party's gross negligence or willful 
misconduct. This indemnity agreement shall survive the termination of this Agreement. Any amounts payable under this or any other section of this 
Agreement shall be additional Obligations secured hereby. 

10. USA PATRIOT Act Notice. Secured Party hereby notifies the Debtor that pursuant to the requirements of the USA PATRIOT Act ("Patriot 
Act"), it is required to obtain, verify and record information that identifies the Debtor, which information includes the name and address of the 
Debtor and other information that will allow Secured Party to identify the Debtor in accordance with the Patriot Act. The Debtor agrees to, promptly 
following a request by Secured Party, provide all such other documentation and information that Secured Party requests in order to comply with its 
ongoing obligations under applicable "know your customer" and anti-money laundering rules and regulations, including the Patriot Act. 

11. Miscellaneous. 

11.1 Notices. Any demand or notice hereunder or under any applicable law pertaining hereto shall be in writing and duly given if delivered 
to Debtor or the Agency (at its address on Secured Party's records or as provided herein) or to Secured Party (at the address on page one and 
separately to Secured Party's officer responsible for Debtor's relationship with Secured Party). Such notice or demand shall be deemed sufficiently 
given for all purposes when delivered (i) by personal delivery and shall be deemed effective when delivered, or (ii) by mail or courier and shall be 
deemed effective three (3) business days after deposit in an official depository maintained by the United States Post Office for the collection of mail 
or one (1) business day after delivery to a nationally recognized overnight courier service (e.g., Federal Express). Notice by e-mail is not valid notice 
under this or any other agreement between Debtor and Secured Party. 

11.2 Governing Law; Jurisdiction. This Agreement has been delivered to and accepted by Secured Party and will be deemed to be made in 
the State of New York. Except as otherwise provided under federal law, this Agreement will be interpreted in accordance with the laws of the State 
of New York excluding its conflict of laws rules. DEBTOR HEREBY IRREVOCABLY CONSENTS TO THE EXCLUSIVE JURISDICTION 
OF ANY STATE OR FEDERAL COURT IN THE STATE OF NEW YORK IN A COUNTY OR JUDICIAL DISTRICT WHERE 
SECURED PARTY MAINTAINS A BRANCH AND CONSENTS THAT SECURED PARTY MAY EFFECT ANY SERVICE OF 
PROCESS IN THE MANNER AND AT DEBTOR'S ADDRESS SET FORTH ABOVE FOR PROVIDING NOTICE OR DEMAND; 
PROVIDED THAT NOTHING CONTAINED IN THIS AGREEMENT WILL PREVENT SECURED PARTY FROM BRINGING ANY 
ACTION, ENFORCING ANY AWARD OR JUDGMENT OR EXERCISING ANY RIGHTS AGAINST DEBTOR INDIVIDUALLY, 
AGAINST ANY SECURITY OR AGAINST ANY PROPERTY OF DEBTOR WITHIN ANY OTHER COUNTY, STATE OR OTHER 
FOREIGN OR DOMESTIC JURISDICTION. Debtor acknowledges and agrees that the venue provided above is the most convenient forum for 
both Secured Party and Debtor. Debtor waives any objection to venue and any objection based on a more convenient forum in any action instituted 
under this Agreement. 

11.3 Security Interest Absolute. All rights of Secured Party hereunder, the Security Interest and all obligations of Debtor hereunder shall be 
absolute and unconditional irrespective of (i) any filing by or against Debtor of any petition in bankruptcy or any action under federal or state law for 
the relief of debtors or the seeking or consenting to of the appointment of an administrator, receiver, custodian or similar officer for the wind up of its 
business; (ii) any lack of validity or enforceability of any agreement with respect to any of the Obligations, (iii) any change in the time, manner or 
place of payment of, or in any other term of, all or any of the Obligations, or any other amendment or waiver of or any consent to any departure from 
any agreement or instrument with respect to the Obligations, (iv)any exchange, release or non-perfection of any lien or any release or amendment or 
waiver of or consent under or departure from any guarantee, securing or guaranteeing all or any of the Obligations, or (v) any other circumstance that 
might otherwise constitute a defense available to, or a discharge of, Debtor in respect of the Obligations or this Agreement. If, after receipt of any 
payment of all or any part of the Obligations, Secured Party is for any reason compelled to surrender such payment to any person or entity, because 
such payment is determined to be void or voidable as a preference, impermissible setoff, or a diversion of trust funds, or for any other reason, such 
payment shall be reinstated as part of the Obligations and this Agreement shall continue in full force notwithstanding any contrary action which may 
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have been taken by Secured Party in reliance upon such payment, and any such contrary action so taken shall be without prejudice to Secured Party's 
rights under this Agreement and shall be deemed to have been conditioned upon such payment having become final and irrevocable. 

11.4 Remedies Cumulative; Preservation of Rights. The rights and remedies herein are cumulative, may be exercised singly or concurrently 
and are not exclusive of any other rights or remedies which Secured Party may have under other agreements now or hereafter in effect between 
Debtor, the Agency and Secured Party, at law (including under the UCC) or in equity. No failure or delay of Secured Party in exercising any power 
or right hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such right or power, or any abandonment or 
discontinuance of steps to enforce such a right or power, preclude any other or further exercise thereof or the exercise of any other right or power. 
Debtor expressly disclaims any reliance on any course of dealing or usage of trade or oral representation of Secured Party including representations 
to make loans to Debtor. No notice to or demand on Debtor in any case shall entitle Debtor to any other or further notice or demand in similar or 
other circumstances. 

11.5 Joint and Several; Successors and Assigns. If there is more than one Debtor, each of them shall be jointly and severally liable for all 
amounts, which become due, and the performance of all obligations under this Agreement and the term "Debtor" shall include each as well as all of 
them. This Agreement shall be binding upon Debtor, the Agency and upon their respective heirs and legal representatives, their successors and 
assignees, and shall inure to the benefit of, and be enforceable by, Secured Party, its successors and assignees and each direct or indirect assignee or 
other transferee of any of the Obligations; provided, however, that this Agreement may not be assigned by Debtor or the Agency without the prior 
written consent of Secured Party. For the avoidance of doubt, the Agency shall not be considered a Debtor hereunder and is not jointly and severally 
liable for any indebtedness or other obligations of the Debtor. 

11.6 Waivers; Changes in Writing. No course of dealing or other conduct, no oral agreement or representation made by Secured Party or 
usage of trade shall operate as a waiver of any right or remedy of Secured Party. No waiver of any provision of this Agreement or consent to any 
departure by Debtor therefrom shall in any event be effective unless made specifically in writing by Secured Party and then such waiver or consent 
shall be effective only in the specific instance and for the purpose for which given. No modification to any provision of this Agreement shall be 
effective unless made in writing in an agreement signed by Debtor and Secured Party. 

11.7 Interpretation. Unless the context otherwise clearly requires, references to plural includes the singular and references to the singular 
include the plural; the word "or" has the inclusive meaning represented by the phrase "and/or"; the word "including", "includes" and "include" shall 
be deemed to be followed by the words "without limitation"; and captions or section headings are solely for convenience and not part of the 
substance of this Agreement. Any representation, warranty, covenant or agreement herein shall survive execution and delivery of this Agreement 
and shall be deemed continuous. Each provision of this Agreement shall be interpreted as consistent with existing law and shall be deemed amended 
to the extent necessary to comply with any conflicting law. If any provision nevertheless is held invalid, the other provisions shall remain in effect. 
Debtor and the Agency agree that in any legal proceeding, a photocopy of this Agreement kept in Secured Party's course of business may be 
admitted into evidence as an original. Terms not otherwise defined in this Agreement shall have the meanings attributed to such terms in the UCC. 

11.8 Waiver of Jury Trial. DEBTOR AND SECURED PARTY HEREBY KNOWINGLY, VOLUNTARILY, AND 
INTENTIONALLY WAIVE ANY RIGHT TO TRIAL BY JURY DEBTOR AND SECURED PARTY MAY HAVE IN ANY ACTION OR 
PROCEEDING, IN LAW OR IN EQUITY, IN CONNECTION WITH THIS AGREEMENT OR ANY TRANSACTIONS RELATED 
HERETO. DEBTOR REPRESENTS AND WARRANTS THAT NO REPRESENTATIVE OR AGENT OF SECURED PARTY HAS 
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SECURED PARTY WILL NOT, IN THE EVENT OF LITIGATION, SEEK 
TO ENFORCE THIS JURY TRIAL WAIVER. DEBTOR ACKNOWLEDGES THAT SECURED PARTY HAS BEEN INDUCED TO 
ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE PROVISIONS OF THIS SECTION. 

12. Agency Provisions. 

12.1 Exculpation of the Agency. The obligations and agreements of the Agency contained in this Agreement and in any other instrnment 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 of New York or of the City of Syracuse, and neither 
the State of New York nor the City of Syracuse shall be liable hereon or thereon. Further, such obligations and agreements shall not constitute or give 
rise to a general obligation of the Agency, but rather shall constitute limited obligations of the Agency, payable solely from the revenues of the 
Agency derived, and to be derived from, the lease, sale, or other disposition of the Collateral excepting therefrom the Agency's Unassigned Rights (as 
defined in the Company Lease). No order or decree of specific performance with respect to any of the obligations of the Agency hereunder or 
thereunder shall be sought or enforced against the Agency unless: 

(i) 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 

(ii) 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 
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(iii) 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. 

12.2 No Agency or Employee Relationship. For purposes of this Section 12, neither Debtor nor any agent of Debtor shall be deemed to 
constitute an employee, agent or servant of the Agency or a person under the Agency's control or supervision. 

12.3 Limited Obligations. This Agreement is executed by the Agency solely for the purpose of subjecting its interest in the Collateral, and 
in the Event of Default, the holder of this Agreement shall look, only with respect to the Agency, solely to the Collateral described in this Agreement 
in satisfaction of the Obligations and will not seek or obtain any deficiency or personal judgment against the Agency or any members or officers 
thereof except such judgment or decree as may be necessary to foreclose its interest in the Collateral as pledged hereunder and all other property 
mortgaged, pledged, conveyed or assigned to secure payment of the Obligations. 

12.4 Debtor's Obligations to comply with the Company Lease and the Agency Lease. Debtor shall: (i) pay the all other sums of money due 
and payable at any time and from time to time under the Company Lease (as defined in the Agency Lease) and the Agency Lease when such sums 
become due and payable, but in any event, before the expiration of any grace period provided in the Company Lease and the Agency Lease for the 
payment of any such sum; and (ii) at all times fully perform, observe and comply with all other terms, covenants and conditions of the Company 
Lease and the Agency Lease to be performed, observed or complied with by Debtor as lessor under the Company Lease, and lessee under the Agency 
Lease. If the Company Lease or the Agency Lease do not provide for a grace period for the payment of a sum of money, Debtor shall make the 
payment on or before the date on which the payment becomes due and payable. Debtor shall deliver evidence of the payment to Secured Party within 
ten ( I 0) days after receipt of a written request from Secured Party for evidence of the payment. 

12.5 Agency Executing at the Direction of Debtor. Debtor directs the Agency to execute and deliver this Agreement to Secured Party, 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 Agreement, including but not limited to attorney's fees and costs. 

12.6 Hold Harmless Provisions. Debtor hereby acknowledges that the terms of the Company Lease and the Agency Lease, 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 of the 
Agency Lease and incorporates same in this instrument and makes same applicable hereto as if fully set forth herein. 

12. 7 Agency's Obligations. The Agency's obligations hereunder shall remain in effect until the earlier of: (i) the termination of the Agency 
Lease; or (ii) the termination of this Agreement. Upon the occurrence of either (i) or (ii) hereof, the Agency's obligations hereunder shall terminate 
without need for any further action by any party hereto. 

12.8 Other Agreements. Any failure to provide notice, indemnity, or security to the Agency pursuant to this Section 12 shall not alter the 
full force and effect of any Event of Default under any agreement between Debtor and the Agency. 

Dated: November __ , 2021 

[Signature Pages Follow] 
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ST A TE OF NEW YORK ) 
: SS. 

INTREPID LANE ASC, LLC d/b/a INTREPID LANE 
ENDOSCOPY AND SURGERY CENTER 

Benjamin R. McHone, Manager 

ACKNO'WLEDGMENT 

COUNTY OF ONONDrA ) 

On the_) __ day of November in the year 2021, before me, the undersigned, a Notary Public in and for said State, personally appeared Benjamin R. 
McHone, 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. 

CLB-107-NY (11/20) 

~ Notary Public 

BRUCE A. SMITH 
Notary Public in 1he State of New York 

Ow11i_fled in Onondaga Co. No. 02SM496 l~2c 
My CommiSslon Expires Fet,ruary 5. 20 __ .Le_ 

.;,•., .. , ... 

[Signature Page to General Security Agreement - Debtor] 
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ST A TE OF NEW YORK ) 
: SS. 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

ACKNOWLEDGMENT 

COUNTYOFONONDAGA ) ,~ . . . . . . 
On the ~ day of October 111 the year 2021, before me, the undersigned, a Notary Publtc 111 and for said State, personally appeared Judith DeLaney, 

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

FOR SECURED PARTY USE ONLY: 

Notary Public 

LORI L. McROBBIE 
Notarv Public, State of New York 

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

Authorization confirmed: ---------------------------------------------
If Debtor's Obligations arise under a guaranty in favor of Secured Party, list the name whose indebtedness is being guaranteed under such guaranty: 
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1. 

Exhibit A 

Permitted Liens (§3.1) 

• Liens securing purchase money and capital lease obligations of Borrower that are 
permitted under the Credit Agreement 

2. Residence, principal place of business or chief executive office (§3.S(i)) 

190 Intrepid Lane 
Syracuse, New York 13205 

3. Location of Books and Records (§3.S(ii)) 

190 Intrepid Lane 
Syracuse, New York 13205 

100 Metropolitan Park Drive 
Liverpool, New York 13088 

1226 East Water Street 
Syracuse, New York 13210 

5100 W. Taft Road, #4A 
Liverpool, New York 13088 

4. Location of Inventory, Equipment, Fixtures, Crops or Timber (§3.S(iii) and §3.S(iv )) 

190 Intrepid Lane 
Syracuse, New York 13205 

5. Locations Not Owned by Debtor and Name of Record Owner (§3.5) 

Location 

190 Intrepid Lane 
Syracuse, New York 13205 

100 Metropolitan Park Drive 
Liverpool, New York 13088 

1226 East Water Street 
Syracuse, New York 13210 

5100 W. Taft Road, #4A 
Liverpool, New York 13088 

Record Owner 

SOS Real Estate Holding Company, LLC 

100 Metropolitan Park, LLC 

East Water Street Group, LLC 

Physician's Realty Trust 

6. Trade Name, "Doing Business As" Name or Assumed Name (§3.6) 

Intrepid Lane Endoscopy and Surgery Center 

{H4476581.3} 
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City of Syracuse 
Industrial Development Agency 

City Hall Commons, 6th Floor 
201 East Washington Street 

Syracuse, NY 13202 
Tel (315) 473-3275 Fax (315) 435-3669 

October 7, 2021 

Honorable Benjamin Walsh 
Mayor, City of Syracuse 
City Hall 
233 East Washington Street 
Syracuse, New York 13202 

Re: City of Syracuse Industrial Development Agency 
Intrepid Lane ASC, LLC, d/b/a Intrepid Lane Endoscopy and Surgery Center 
Project 

Dear Mayor Walsh: 

The City of Syracuse Industrial Development Agency (the "Agency") has agreed to 
undertake, at the request of Intrepid Lane ASC, LLC, d/b/a lntrepid Lane Endoscopy and 
Surgery Center (the "Applicant" and/or "Company") a project (the "Project") consisting of: 
(A)(i) the acquisition of a leasehold or license interest in approximately 1.4 acres of land 
improved by an approximately 16,624 sq. ft one-story building located at 190 Intrepid Lane in 
the City of Syracuse, New York (Tax Map No. 062.-02-18.0) (the "Land"); (ii) the renovation 
and reconstruction of the building for use as an ambulatory surgery center (the first such center 
to specialize in urology in Onondaga County), including four (4) fully-fit-out operating rooms 
and two (2) shelled operating rooms, patient preparation, hold and recovery spaces plus support 
areas sized to accommodate six ( 6) operating rooms; and masonry and related painting to the 
exterior of the building (collectively, the "Facility"); (iii) the acquisition and installation in and 
on the Land and Facility of furniture, fixtures and equipment, (the "Equipment" and together 
with the Land and the Facility, the "Project Facility"); (B) the granting of certain financial 
assistance in the form of exemptions from State and local sales and use tax (collectively, the 
"Financial Assistance"); (C) the appointment of the Company or its designee as an agent of the 
Agency in connection with the acquisition, renovation, reconstruction, equipping and completion 
of the Project Facility; and (D) the acquisition of an interest in the Land and Facility by the 
Agency pursuant to a sublease or license 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, as necessary. 

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 September 21, 2021, 2021, at which persons 

: ! 
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interested and desiring to be heard were heard, and the Agency considered all statements or 
comments received, if any. 

At a meeting of the Agency conducted on September 21, 202 l, the Agency took action to 
approve its undertaking of the Intrepid Lane ASC, LLC, d/b/a Intrepid Lane Endoscopy and 
Surgery Center 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, New York (the "City"). 

c) The acquisition, reconstruction, renovation, equipping, completion 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 through, among other things, the creation of full 
and/or part time jobs. 

d) 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, except as permitted 
under the New York State General Municipal Law (the "GML"). 

e) The Project is located in a Highly Distressed Area (as that term is defined in the 
GML) and makes available goods or services which would not, but for the 
project, be reasonably accessible to the residents of the City because of a lack 
of reasonably accessible retail trade facilities offering such goods or 
services. 

If such services are deemed to be "retail" under the NYS Tax Law, 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, out of an abundance of caution, we hereby respectfully request that you 
sign the enclosed confirmation to evidence such confirmation. 

trulyyou~ZJ£ 
---._.u,~rn·~Detarrey 

x cutive Director 
Enclosure 

SIDA_lntrepid Lane - letter to Mayor as per 862\c) approval re_ retail project.DOC 
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CONFIRMATION OF CHIEF EXECUTIVE OFFICER OF THE CITY OF SYRACUSE 
PURSUANT TO SECTION 862(2)(c) OF THE GENERAL MUNICIPAL LAW 

[ hereby confirm the action and findings taken by the City of Syracuse [ndustrial Development 
Agency at its meeting on September 21, 2021 with respect to its approval of the undertaking of 
the Intrepid Lane ASC, LLC, d/b/a [ntrepid Lane Endoscopy and Surgery Center Project. 

October_, 2021 

SIDA_lntrepid Lane - letter to Mayor as per 862(c) approval re_ retail project.DOC 
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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 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 Intrepid Lane ASC, LLC (the "Company") consisting of: (A)(i) the acquisition of 
a leasehold or license interest in approximately 1.4 acres of land improved by an approximately 
16,624 sq. ft one-story building located at 190 Intrepid Lane in the City of Syracuse, New York 
(Tax Map No. 062.-02-18.0) (the "Land''); (ii) the renovation and reconstruction of the building 
for use as an ambulatory surgery center (the first such center to specialize in urology in 
Onondaga County), including four (4) fully-fit-out operating rooms and two (2) shelled operating 
rooms, patient preparation, hold and recovery spaces plus support areas sized to accommodate 
six (6) operating rooms; and masonry and related painting to the exterior of the building 
( collectively, the "Facility"); (iii) the acquisition and installation in and on the Land and Facility 
of furniture, fixtures and equipment, (the "Equipment" and together with the Land and the 
Facility, the "Project Facility"); (B) the granting of certain financial assistance in the form of 
exemptions from State and local sales and use tax (collectively, the "Financial Assistance"); (C) 
the appointment of the Company or its designee as an agent of the Agency in connection with the 
acquisition, renovation, reconstruction, equipping and completion of the Project Facility; and (D) 
the acquisition of an interest in the Land and Facility by the Agency pursuant to a sublease or 
license 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, as necessary. 

Capitalized terms used herein which are not otherwise defined herein and which are 
defined in the Agency Lease Agreement dated as of September 1, 2021 (the "Agency Lease"), 
between the Agency and the Company, and shall have the meanings ascribed to such terms in the 
Agency Lease except that, for purposes of this certificate: (A) all definitions with respect to any 
document shall be deemed to refer to such document only as it exists as of the date of this 
certificate and not as of any future date; and (B) all definitions with respect to any Person shall 
be deemed to refer to such Person only as it exists as of the date of this certificate and not as of 
any future date or to any successor or assign. 

I, the undersigned Chair 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 
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attached hereto as Exhibit "A"), and it is a corporate governmental agency constituting a public 
benefit corporation of the State. 

3. The Act empowers the Agency, among other things, to acquire, construct 
reconstruct, lease, improve, maintain, equip, sell and dispose of land and any building or other 
improvement, and all real and personal property, including, but not limited to, machinery and 
equipment deemed necessary in connection therewith, whether or not now in existence or under 
construction, which shall be suitable for manufacturing, warehousing, research, commercial, 
recreation or industrial facilities, including industrial pollution control facilities, in order to 
advance job opportunities, health, general prosperity and the economic welfare of the people of 
the City of Syracuse and the State and to improve their standard of living. The Act further 
authorizes the Agency to lease any and all of its facilities on such terms and conditions as it 
deems advisable, to acquire, construct, lease, improve, and equip one or more projects as defined 
in the Act, to mortgage any or all of its facilities and to pledge the revenues and receipts from the 
sale or transfer of its facilities. 

4. The Agency has full legal power and authority to own its property, conduct its 
business and execute, deliver, and perform its obligations under the Agency Documents and has 
taken all actions and obtained all approvals required in connection therewith by the Act and any 
other applicable laws and regulations, and no legislation has been enacted affecting the powers or 
authority of the Agency to execute and deliver the Agency Documents, affecting the financing of 
the Project, or affecting the validity thereof or of the Agency Documents, or contesting the 
existence and powers of the Agency or the appointment of the members and officers of the 
Agency to their respective offices. 

5. Pursuant to the Act, the governing body of the City of Syracuse, New York, for 
whose benefit the Agency was established, duly filed or caused to be filed within six (6) months 
after the effective date of Chapter 641 of the Laws of 1979 of the State in the office of the 
Secretary of State of the State the Certificate of Establishment of the Agency pursuant to Section 
926 of the New York General Municipal Law. The Certificate of Establishment of the Agency 
described in the preceding sentence also named the members and officers of the Agency as 
appointed by the Mayor of the City of Syracuse. Attached hereto as Exhibit "B" are certified 
copies of said Certificates of Establishment and copies of the Certificates of Appointment relating 
to all of the current members of the Agency, who are: 

Kathleen Murphy, Chair 
Steven Thompson, Vice Chair 
Rickey T. Brown, Secretary 
Kenneth Kinsey, Treasurer 
Dirk Sonneborn, Member 

6. Attached hereto as Exhibit "C" is a true, correct and complete copy of the by-laws 
of the Agency, together with all amendments thereto or modifications thereof; and said by-laws as 
so amended and modified are in full force and effect in accordance with their terms as of the date 
of this certificate. 
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7. That a resolution determining that the acquisition, construction and equipping of 
the Project constitutes a Project and describing the financial assistance in connection therewith 
and authorizing a public hearing (the "Public Hearing Resolution") was adopted by the Agency 
on August 1 7, 2021 and remains in full force and effect and has not been rescinded, repealed or 
modified. A copy of the Public Hearing Resolution is attached hereto at Exhibit "D." 

8. Attached hereto as Exhibit "E" is proof of publication of a notice of the public 
hearing with respect to the Project (the "Public Hearing Notice"), required pursuant to Section 
859-a of the Act and held on September 21, 2021, and provided proof of notice thereof pursuant 
to Section 859-a of the Act to the chief executive officers of the affected tax jurisdictions (as 
defined in Section 854(16) of the Act) on September 8, 2021. 

9. That a resolution classifying the Project as an Unlisted Action pursuant to 
SEQRA, declaring the Agency Lead Agency for the 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 September 21, 2021 and remains in 
full force and effect and has not been rescinded, repealed or modified. A copy of the SEQRA 
Resolution is attached hereto at Exhibit "F." 

10. That a resolution approving the undertaking of the acquisition, reconstruction, 
renovation and equipping of the Project, appointing the Company as agent of the Agency for the 
purpose of the acquisition, reconstruction, renovation and equipping of the Project, and 
authorizing the execution and delivery of an agreement between the Agency and the Company 
(the "Inducement Resolution") was adopted by the Agency on September 21, 2021 and remains 
in full force and effect and has not been rescinded, repealed or modified. A copy of the 
Inducement Resolution is attached hereto at Exhibit "G." 

11. 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 September 21, 2021 
(the "Final Approving Resolution") and remains in full force and effect and has not been 
rescinded, repealed or modified. A copy of the Final Approving Resolution is attached hereto at 
Exhibit "H". 

12. 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. 

13. 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 
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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. 
 

14. 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. 
 

15. 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. 
 

16. November 1, 2021 has been duly designated as the date for the Closing. 
 

17. 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. 
 

18. In accordance with the Act, the Agency has determined: 
 
  (a) to assist the Company’s acquisition, reconstruction, renovation, equipping 
and completion of the Project Facility; 
 
  (b) to grant the Financial Assistance to the Company;  
 
  (c) to designate the Company as the Agency’s agent for the acquisition, 
reconstruction, renovation, equipping and completion of the Project Facility and to authorize the 
Company to appoint additional agents;  
 
  (d) that the Project will promote employment opportunities in the City by the 
preservation and/or the creation of both full and part-time jobs; and 
 

19. That I did officially cause all certificates necessary for the granting of the 
Financial Assistance and included in the official transcript of closing, to be executed, as required, 
in the name of the Agency by the signing of each of such certificates with the signature of the 
Executive Director of the Agency. 



20. 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 
Judith DeLaney, Executive Director of the Agency: 

(a) a Project Agreement between the Agency and the Company; 

(b) a Company Lease from the Company to the Agency pursuant to which the 
Company agrees to lease the Land and the Facility to the Agency; 

(b) an Agency Lease from the Agency to the Company pursuant to which the 
Agency agrees to sublease the Project Facility to the Company; and 

No member, officer or employee of the Agency having power to: (i) negotiate, prepare, 
authorize or approve any of the Agency Documents; (ii) audit bills or claims under any of the 
Agency Documents; or (iii) appoint an officer or employee who has any of the powers or duties 
set forth in (i) or (ii): 

(a) directly or indirectly owns any stock of the Company; 

(b) is a partner, director or employee of the Company; 

(c) is related to the Company within the meaning of Section 800.3(a) of the 
New York General Municipal Law. 

No member, officer, or employee of the Agency has publicly disclosed, in a wntmg 
included as part of the official minutes of the Agency, any Interest (as defined in Section 800.3 of 
the New York General Municipal Law), direct or indirect, in the Company. 
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WITNESS, as of the I st day of October, 2021. 
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CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 
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EXHIBIT "A" 

CHAPTER 641 OF THE LAWS OF 1979 
OF THE STATE OF NEW YORK 



LAWS OF NEW YORK, 19?"9 

CHAPTE~ ._:6~1 

AN ACT to amend the general municipal :law, In relation to creating and 
e~tabllshing for the city of Syracuse {ndustri~I devefop(Jl_ent agency and, 

·· · providing for Its· functions. and- duties-

Became a law July 11, 1979, with the approval of the Governor. Passed on 
Horne Rule request pursuant to Article IX, ~tion 2 (b) (2) of the Consti~ution, 

by a majority vote, three-fifths being preaent. 

The P~ople of the State of New York, reyJres~ in Senate and Assembly, do 
enact~ follows: 

. . . 
Section 1. The general municipal law is .amended by adding a new section nine 

hundred twenty-six to read as follows: · 
§ 926. City of Syracuse industrial development age;ncy. (a) For the benefit of the 

city of Syracuse and the inhabitants lhereof, ·an-indw;trial development agency, to be 
kriown ~ lhe CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT 
AGEfvCY, u hereby established for ih<;accompluhmenlof any or all of the purpo.ses 
specified in tiae one of article eighteen-A of this chapter. It shall constitute a body 
corporate and politic, and be perpetual iT? duration. It shall consiet off ive members 
wlw shall be appointed by the mayor of the c'if..y of Syro.cuse and its chairman sha.U be 
designated by oUCh mayor. It shall have the powers. and dutiC-O now or hereafter 
conferred by title one of article eighteen-A of 0,is -'chapter upon industrial 
devewptn,fmt agencies. It shall organize £ry, cnnanner prescribed by and be subject to · 
the pr:o.vis,ioni of tille one of article eighteen-A of tliis chapter. The agency, its 
memb.a.s" offi<;ers and employees, and its operations· ani/, activities· shall in all · 
·rospectsJie-governed-by the- protJisiom of-titf,e-ene. oj.ar.#cle..eighteen,A.nf.thu; chapter. 

(b) The city shall have the power to ~, or contract to make grants ·or loans, 
inclua£ng but not limited to grants or loam of money) to the agency in such anwunts, 
upon such terms and conditions and for such period. or periods of time a8 in the 
judgment of the city and the agency are necessary or appropriate for the 
accomplishment of any of the purposes of the agency. 

§ 2, This act shall take effect immediately. · 
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EXHIBIT "B" 

AGENCY'S CERTIFICATE OF ESTABLISHMENT 
AND 

CERTIFICATES OF APPOINTMENT OF CURRENT MEMBERS 



CERTIFICATE OF THE CITY OF SYRACUS~ 
INDUSTRIAL DEVELOPMENT AGENCY 

Pursuant to Article 18-A of the General Municipal Law, 
Lee Alexander, Mayor of the City of Syracuse, certifies as follows: 

1) The name of the industrial development agency 
herein is the City of Syracuse Industrial Development Agency. 

2) Chapter 641 of the Laws of 1979, the special act 
of the New York State Legislature establishing the City of Syracuse 
Industrial Development Agency, was adopted by the New York State \(~ 
Legislature on June 16, 1979 and signed by the Governor on July~M, 
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. Ji.1ichel Member 
Erwin G. Schultz Member 
Irwin L. Davis Member 

(b) The term of office of the Chairman and of 
the Members of.the City of Syracuse Indus
trial Development Agency is at the pleasure 
of the Mayor and continues until a successor 
is appointed and has.qualified. 

4) The facts establishing the need for the creation of 
a City of Syracuse Industrial Development Agency are as follows: 

Expansion of its industrial-commercial base is essential 
to the City of Syracuse, especially in a time of mounting economic 
pressures. To achieve this goal of expansion, the City has designed 
a comprehensive economic development program, requiring an Industrial 
Development Agency. 

The existing potential for economic development will be 
augmented by the financial incentives of an Industrial Development 
Agency. Various City agencies and departments, ·such as the Depart
ment of Community Development and the Office of Federal and State 
Aid Coordination will interface with the Syracuse Industrial Develop
ment Agency to strengthen the business and industrial climate of the 
community. 

Access to the Department of Community Development will 
make available to the Syracuse Industrial Development Agency an ar
ray of staff assistance, technical expertise, and various other 
development services. The City's Office of Federal and State Aid 
Coordination will provide assistance to it in locating, analyzing, 
and C?b~ain~ng various forms of federal and state assis~a~9i~ 
participation. STA'l®c0~~,. , · 

~-A'~~{i~\~tfNit <@F. ~m 
fi~~ JUl ~ 0 \979) 
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The Syracuse Industrial Development Agency, in combina
tion with, and utilizing these and other resources, will greatly 
enhance the City's ability to compete for, and successfully attract, 
the commercial and industrial enterprises necessary for continued 
economic health and growth. 

July 20, 1979 t~-JL 
Lee Alexana.er4' 

Mayor 

'"Sll)i\.tnl! ®l~ r~rBy;~ ,XffilJK 
1lffiEJBAiRlt'N1m:NTt <~p ·s~i:A~ 
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STATE OF NEW YORK 

DEPARTMENT OF STATE 

I hereby certify that the annexed copy has been compared with the 
original document in the custody of the Secretary of State and that the same 
is a true copy of said original. 

Rev. 06/19 

WITNESS my hand and official seal of the 
Department of State, at the City of Albany, on 
February 25, 2020. 

Brendan C. Hughes 
Executive Deputy Secretary of State 



Office of the Mayor 
233 E. Washington St. 
201 City Hall 
Syracuse, N.Y. 13202 

Office 315 448 8005 
Fax 315 448 8067 

www.syrgov.nef 

OFFICE OF THE MAYOR 
MAYOR BEN WALSH flLED

ITTATE RECORD!? 

FEBO 4 2019 

IOEPARTMEI\IT OF STATE 

CERTIFICATE OF APPOINTMENT TO THE 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

Pursuant to Article 18-A of the General Municipal Law of the State of New York, 

Ben Walsh, Mayor of the City of Syracuse, hereby certifies the appointment of the 

following person as an Officer of the City of Syracuse Industrial Development 

Agency: 

Ms. Kathleen Murphy - Member/Chair 

The following Officer of the City of Syracuse Industrial Development Agency shall 

no longer serve as Officer of said Agency: 

Ms. Kathleen Murphy - Member/Treasurer 

No Member or Officer of the City of Syracuse Industrial Development Agency shall 

receive any compensation for the discharge of their duties as Member or Officer 

of the Agency, but shall be entitled to necessary expenses incurred in the 

discharge of their duties as such Member or Officer. 

The appointment herein set forth shall be effective as of January 17, 2020. 

Ben Walsh 

Mayor 

GRO\A/TH. DIVERSITY. OPPORTUNITY FOR ALL 



STATE OF NEW YORK 

DEPARTMENT OF STATE-

I hereby certify that the annexed copy has been compared with the 
original document in the custody of the Secretary of State and that the same 
is a true copy of said original. 

Rev. 09/16 

WITNESS my hand and official seal of the 
Department of State, at the City of Albany, on 
April 10, 2018. 

Brendan Fitzgerald 
Executive Deputy Secretary of State 
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Ben Walsh, Mayor 
,DEPARTMENTOFSTATE: 
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CERTIFICATE OF: APPOINTM.ENT TO THE 

CITY OF SYRACUSE INDUSTRIA.L DEVELOPMENT AGENCY 

.. 
'• 

Pursuant to Article 18-A of the ·General Municipal taw of ,the'Sfate:of New York, Ben Walsh, 

Mayor of the City of Syracuse, hereby certifieS"th'e-a·ppbintment of the following person as an 

Officer of the City of Syracuse Industrial Develop'ineht' Agency: 

Mr. Steven P. Thompson ·_ Member/Vice Chair 

The following Officer of the City of Syracuse Industrial_ (?evelopment:Agency shall no longer 

serve as Officer of said Agency : 

Mr. Steven· P. Thompson ·: · - Member/Secretary 

No Member or Officer of the City of Syracuse Industrial Development Agency shall re_ceive any 

compensation for the discharge of their duti~s as Member or Officer of the Agency, but shall be 

entitled to necessary expenses incurred in the discharge of their duties ~s suth Member or 

Officer. 

The appo!ntment herein set forth shall be effective as of January 161 2018. 

~ 
Mayor, City of Syracuse 

203 CITY HALL• SYRACUSE, N.Y. 13202~1473 • (315) 448-8005 • FAX: (315) 448-8067 
Website: www.-SyrGov.net 



STATE OF NEW YORK 

DEPARTMENT OF STATE 

I hereby certify that the annexed copy has been compared with the 
original docum~nt in the custody of the Secretary of State and that the same 
is a true copy of said original. 

Rev. 09/16 

WITNESS my hand and official seal of the 
Department of State, at the City of Albany, on 
April 10, 2018. 

~ :7·-✓•M-n<~ • 

~~ 
Brendan Fitzgerald 
Executive Deputy Secretary of State 
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Ben Walsh, Mayor , DEPARTMENT OF STATS 
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CERTIFICAH. o{A~~Q.'.INT~·~NT TO THE 
. . '. . ... 

CJTY OF SYRACUSE INDUSTRIA-t:p~\f.ELOPMENT AGENCY 
•• • • • •• I 

. . 

Pursuant to Article 18-A of the General Municipal law of the'State ··of New York, Ben Walsh, 

Mayor of the City of Syracuse, her'eby certifies the·~pp6ihtment of the following person as a 

member of the City of Syracus~ Industrial o'eve.lopment Agency: 

Mr. Rickey Brown - Member/Secretary 

The following Member and Officer of the City of. Syrac·use Industrial Development Agency shall 
f_, • _ _, 

no longer serve as Member or Officer of said. Age·ncy: 

Ms. M. Catherine Richardson. - Member/Vice-Chair 

No Member or Officer of the City of Syracuse Industrial Development Agency shall receive any 

compensation for the discharge of their duti.es as Member or Officer of the Agency, but shall be 

entitled to necessary expenses incurred in the discharge of their duties as such Member or 

Officer. 

The appointment herein set forth shall be effective ·as of January 16, 2018. 

--~~~-
~ . 

Mayor, City of Syracuse 
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STATE OF NEW YORK 

DEPARTMENT OF STATE 

I hereby certify that the annexed copy has been compared with the 
original document in the custody of the Secretary of State and that the same 
is a true copy of said original. 

Rev. 06/19 

WITNESS my hand and official seal of the 
Department of State, at the City of Albany, on 
February 25, 2020. 

Brendan C. Hughes 
Executive Deputy Secretary of State 
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fOEPARTMENT Of STATI: 

CERTIFICATE OF APPOINTMENT TO THE 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

Pursuant to Article 18-A of the General Municipal Law of the State of New York, 

Ben Walsh, Mayor of the City of Syracuse, hereby certifies the appointment of the 

following person as an Officer of the City of Syracuse Industrial Development 

Agency: 

Mr. Kenneth J. Kinsey - Member/Treasurer 

The following Officer of the City of Syracuse Industrial Development Agency shall 

no longer serve as Officer of said Agency: 

Mr. Kenneth J. Kinsey - Member 

No Member or Officer of the City of Syracuse Industrial Development Agency shall 

receive any compensation for the discharge of their duties as Member or Officer 

of the Agency, but shall be entitled to necessary expenses incurred in the 

discharge of their duties as such Member or Officer. 

The appointment herein set forth shall be effective as of January 17, 2020. 

-~? ~~.~;_/~~ 
,• ,.rl~ ............... ~ 

Ben Walsh 

Mayor 
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STATE OF NEW YORK 

DEPARTMENT OF STATE 

I hereby certify that the annexed copy has been compared with the 
original document in the custody of the Secretary of State and that the saine 
is a true copy of said original. 

Rev. 06/19 

WITNESS my hand and official seal of the 
Department of State, at the City of Albany, on 
February 25, 2020. 

Brendan C. Hughes 
Executive Deputy Secretary of State 



,~:~~~ .. ,~ 
1/? 

Office of the Mayor 
233 E. Washington St. 
201 City Hall 
Syracuse, N.Y. 13202 

Office 315 448 8005 
Fax 315 448 8067 

www.syrgov.net 

OFFICE OF THE MAYOR 
MAYOR BEN WALSH FU.ED 

STATE RECORDS 

FEB O 4 2019 

!DEPARTMENT OF STATE 

CERTIFICATE OF APPOINTMENT TO THE 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

Pursuant to Article 18-A of the General Municipal Law of the State of New York, 

Ben Walsh, Mayor of the City of Syracuse1 hereby certifies the appointment of the 

following person as an Officer of the City of Syracuse Industrial Development 

Agency: 

Mr. Dirk Sonneborn - Member 

The following Officer of the City of Syracuse Industrial Development Agency shall 

no longer serve as Officer of said Agency: 

Mr. Michael Frame - Member/Chair 

No Member or Officer of the City of Syracuse Industrial Development Agency shall 

receive any compensation for the discharge of their duties as Member or Officer 

of the Agency, but shall be entitled to necessary expenses incurred in the 

discharge of their duties as such Member or Officer. 

The appointment herein set forth shall be effective as of January 17, 2020. 

Ben Walsh 

Mayor 

GRO\NTH. DIVERSITY. OPPORTUNITY FOR ALL 
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BY-LAWS OF 
THE CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

( as amended August 18, 2009) 

Article I 

THEAGENCY 

Section 1. Name 

The name of the agency shall be "City of Syracuse Industrial Development Agency", 

and it shall be referred to in these by-laws as the Agency. 

Section 2. Seal 

The seal of the Agency shall be in such form as may be determined by the members 

of the Agency. 

Section 3. Office 

The principal office of the Agency shall be located in the City of Syracuse, New 

York, County of Onondaga, and State of New York. The Agency may have such other offices at 

such other places as the members of the Agency may, from time to time, designate by resolution. 

Article II 

MEMBERS 

Section 1. Members 

(a) There shall be five members of the Agency. All references in these by-laws 

to members shall be references to Members of the Agency. The persons designated in the 

certificates of appointment filed in the office of the Secretary of State as members of the Agency 

and their successors in office and such other persons as may, from time to time, be appointed as 

SYLIBOl \134056\3 



Members of the Agency by the Mayor of the City of Syracuse, or by special act of the Legislature, 

shall constitute all the members. 

(b) Members shall hold office at the pleasure of the Mayor and shall continue to 

hold office until his or her successor is appointed and has qualified. The Mayor may remove any 

Member at his discretion, with or without cause. 

( c) Upon the resignation or removal of a Member, a successor shall be selected 

by the Mayor. 

( d) Members may resign at any time by giving written notice to the Mayor and 

to the Chairman of the Agency. Unless otherwise specified in the notice the resignation shall take 

effect upon receipt of the notice by the Chairman or the Mayor. Acceptance of the resignation shall 

not be necessary to malce it effective. 

Section 2. Meeting of the Members 

(a) The Annual Meeting of the members shall be held on such date or dates as 

shall be fixed, from time to time, by the Members of the Agency. The first Annual Meeting of 

Members shall be held on a date within twelve (12) months after the filing of the Certificate of the 

Agency with the Secretary of State as required by General Municipal Law §856 (I) (a). Each 

successive Annual Meeting of Members shall be held on a date not .more than twelve (12) months 

following the preceding Annual Meeting of Members. 

(b) Regular meetings of the Agency may be held at such time and place as, from 

time to time, may be detennined 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 adj oum the meeting to such other time or until a quorum is 

present. Except to the extent provided for by law, all actions shall be by a majority.of the votes cast, 

provided that the majority of the votes cast shall be at least equal to a quorum. 

( c) When determined by the Agency that a matter pending before it is 

confidential in nature, it may, upon motion, establish an executive session and exclude any non

member from such session. 

(d) Order of business 

At all meetings of the Agency, the following shall be the order of business: 

(1) Roll Call; 

(2) Proof of Notice of Meeting; 

(3) Reading and approval of the minutes of the previous meeting; 

( 4) bills and communications; 

( 5) Report of the Treasurer; 

( 6) Reports of Committees; 
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(7) 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. 

Section 1. Officers 

Article III 

OFFICERS AND PERSONNEL 

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. Secretaiy 

The Secretary shall keep the minutes of the Agency, shall have the custody of the 

seal of the Agency and shall ~ffix and attest the same to documents when duly authorized by the 

Agency, shall attest to the giving or serving of all notices of the Agency, shall have charge of such 

books and papers as the Members of the Agency may order, shall attest to such correspondence as 

may be assigned, and shall perform all the duties incidental to his office. 

Section 5. Treasurer 

The Treasurer shall have the care and custody of all the funds and securities of the 

Agency, shall deposit such funds in the name of the Agency, in such bank or trust company as the 

members of the Agency may elect, shall sign such instrument as may require the Treasurer's 

signature, but only with the approval of the Chairman or Co-Chairman, as the case may be, shall at 

all reasonable times exhibit the books and accounts of the Agency to the Mayor or any Member of 
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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 ofNew York applicable thereto. 

Section 7. Compensation of Chairman, Co-Chairmen, Members, Officers, and Other Personnel 

The Chahman, Co-Chairmen, Members and Officers shall receive no compensation 

for their services but shall be entitled to the necessary expenses, including traveling expenses, 

incurred in the discharge of their duties. The compensation of other personnel, including the 

Administrative Director, shall be determined by the Members of the Agency. 

Section I. Amendments to By-Laws 

Article IV 

AMENDMENTS 

These by-laws may be amended or revised, from time to time, by a two-third (2/3) 

vote of the Agency, but no such amendment or revision shall be adopted unless written notice of the 

proposed action shall have been given by mail to each Member and the Mayor at least ten (10) days 

prior to the date of the meeting at which it is proposed that such action be taken; provided, however, 
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that this provision and other provisions relating to the appointment, renewal and terms of office of 

Members and officers may be amended only with the prior written approval of the Mayor. 

Section 1. Sureties and Bonds 

Article V 

MISCELLANEOUS 

In case the Agency shall so require, any officer, employee or agent of the Agency 

shall execute to the Agency a bond in such sum and with such surety or sureties as the Agency may 

direct, conditioned upon the faithful performance of his or her duties to the Agency and including 

responsibility for negligence and for the accounting for all property, funds or securities of the 

Agency which may come into the hands of the officer, employee or agent 

Section 2. Indemnification 

(a) Upon compliance by a Member or Officer of the Agency (including a former 

Member or Officer, the estate of a Member or Officer or a judicially appointed personal 

representative thereof) (referred to in this Section 2 collectively as "Member") with the 

provisions of subdivision (i) of this Section 2, the Agency shall provide for the defense of the 

Member in any civil action or proceeding, state or federal, arising out of any alleged act or 

omission which occuned 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 def~nse. 

( 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 reckle·ssness 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 da~e 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 Chahman of the Agency and the 

chief legal officer of the Agency or to its chief administrative officer of a written request to 

provide for such Member's defense together with the original or a copy of any summons, 

complaint, process, notice, demand or pleading within ten (10) days after the Member is served 

with such document, and (ii) the full cooperation of the Member in the defense of such action or 
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proceeding and in defense of any action or proceeding against the Agency based upon the same 

act or omission, and in the prosecution of any appeal. 

G) The benefits of this Section shall inure only to Members as defined in subdivision 

(a) of this Section 2 and shall not enlarge or diminish the rights of any other party. 

(k) This Section 2 shall not in any way affect the obligation of any claimant to give 

notice to the Agency under Section 10 of the Court of Claims Act, Section 880 of the General 

Municipal Law, or any other provision of law. 

(1) The Agency is hereby authorized and empowered to purchase insurance from any 

insurance company created by or under the laws of the State, or authorized by law to transact 

business in the State, against any liability imposed by the provisions of this Section 2, or to act as 

a self-insurer with respect thereto. The provisions of this Section 2 shall not be construed to 

impair, alter, limit or modify the rights and obligations of any insurer under any policy of 

insurance. 

(m) All payments made under the terms of this Section 2, whether for insurance or 

otherwise, shall be deemed to be for a public purpose and shall be audited and paid in the same 

manner as other public charges. 

(n) Except as otherwise specifically provided in this Section 2, the provisions of this 

Section 2 shall not be construed in any way to impair, alter, limit, modify, abrogate or restrict 

any immunity to liability available to or conferred upon any Member of the Agency by, in 

accordance with, or by reason of, any other provision of State or Federal statutory or common 

law. The benefits under this Section 2 shall supplement, and be available in addition to, defense 

or indemnification protection conferred by any law or enactment. This Section 2 is intended to 

confer upon Members of the Agency all of the benefits of Section 18 of the Public Officers Law 
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and to impose upon the Agency liability for costs incurred under the provisions hereof and 

thereof. 

Section 3. Fiscal Year 

The fiscal year of the Agency shall be fixed by the Members, subject to the 

applicable law. 

Section 4. Powers of the Agency 

The Agency shall have all the powers of an Industrial Development Agency 

authorized by Article 18-A of the General Municipal Law and shall have the power to do all things 

necessary or convenient to carry out its purposes and exercise the powers authorized herein. 

SYLIBO 1 \134056\3 

- 11 -



EXHIBIT "D" 

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 August 17, 2021 at 8:00 a.m. at the Agency's offices in the Common 
Council Chambers, City Hall, 233 East Washington Street, Syracuse, New York. 

The meeting was called to order by the Chair and upon the roll being duly called, the 
following members were: 

PRESENT: Kathleen Murphy, Steven Thompson, Dirk Sonneborn and Rickey T. 
Brown, Kenneth Kinsey 

THE FOLLOWING PERSONS WERE ALSO PRESENT: Staff Present: Judith 
DeLaney, Susan Katzoff, Esq., Lori McRobbie and John Vavonese; Others Present: Bruce 
Smith, Esq., Dr. Benjamin McHone, Jason Evans, Matt Rayo, Rick Moriarty 

The following resolution was offered by Steven Thompson and seconded by Kenneth 
Kinsey: 

RESOLUTION DETERMINING THAT THE 
ACQUISITION, RENOVATION, EQUIPPING AND 
COMPLETION OF A COMMERICAL FACILITY AT THE 
REQUEST OF THE COMP ANY CONSTITUTES A 
PROJECT; DESCRIBING THE FINANCIAL ASSISTANCE 
IN CONNECTION THEREWITH; AND AUTHORIZING A 
PUBLIC HEARING 

WHEREAS, the City of Syracuse Industrial Development Agency (the "Agency") is 
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State 
of New York (the "State"), as amended, together with Chapter 641 of the Laws of 1979 of the 
State of New York, as amended from time to time (collectively, the "Act"), to promote, develop, 
encourage and assist in the acquiring, constructing, reconstructing, improving, maintaining, 
equipping and furnishing of industrial, manufacturing, warehousing, commercial, research and 
recreation facilities, for the purpose of promoting economically sound commerce and industry to 
advance the job opportunities, health, general prosperity and economic welfare of the people of 
the State, to improve their recreation opportunities, prosperity and standard of living; and 

WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered 
under the Act to grant "financial assistance" ( as defined in the Act) in connection with the 
acquisition, reconstruction and equipping of one or more "projects" (as defined in the Act); and 

WHEREAS, by application dated on or about August 4, 2021 (the "Application"), 
Intrepid Lane ASC, LLC, d/b/a Intrepid Lane Endoscopy and Surgery Center, or an entity to be 
formed (the "Company"), requested the Agency undertake a project (the "Project") consisting 
of: (A)(i) the acquisition of a leasehold interest or license in approximately 1.4 acres of land 
improved by an approximately 16,624 sq. ft one-story building located at 190 Intrepid Lane (Tax 
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Map No. 062.-02-18.0) (the "Land''); (ii) the renovation of the building for use as an ambulatory 
surgery center (the first such center to specialize in urology in Onondaga County), including four 
(4) fully-fit-out operating rooms and two (2) shelled operating rooms, patient preparation, hold 
and recovery spaces plus support areas sized to accommodate six (6) operating rooms and 
masonry and related painting to the exterior of the building (collectively, the "Facility"); (iii) the 
acquisition and installation in and on the Land and Facility of furniture, fixtures and equipment, 
(the "Equipment" and together with the Land and the Facility, the "Project Facility"); (B) the 
granting of certain financial assistance in the form of exemptions from State and local sales and 
use tax ( collectively, the "Financial Assistance"); (C) the appointment of the Company or its 
designee as an agent of the Agency in connection with the acquisition, renovation, equipping and 
completion of the Project Facility; and (D) the acquisition of an interest in the Land and Facility 
by the Agency pursuant to a sublease or license 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, as necessary; and 

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law of the State of 
New York, as amended, and the regulations of the Department of Environmental Conservation of 
the State of New York promulgated thereunder ( collectively referred to hereinafter as "SEQRA"), 
the Agency is required to make a determination with respect to the environmental impact of any 
"action" (as said quoted term is defined in SEQRA) to be taken by the Agency and the approval of 
the Project constitutes such an action; and 

WHEREAS, the Agency has not yet made a determination under SEQRA; and 

WHEREAS, the Agency has not approved undertaking the Project or granting the 
Financial Assistance; and 

WHEREAS, the grant of Financial Assistance to the Project is subject to, among other 
things, the Agency finding after a public hearing pursuant to Section 859-a of the Act that the 
Project will serve the public purposes of the Act by promoting economically sound commerce 
and industry to advance the job opportunities, health, general prosperity and economic welfare of 
the people of the State or increasing the overall number of permanent, private sector jobs in the 
State. 

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial 
Development Agency, as follows: 

( 1) Based upon the representations made by the Company to the Agency, the Agency 
makes the following findings and determinations: 
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(A) The Project constitutes a "project" within the meaning of the Act; 

(B) The Project is located in a "Highly Distressed Area" as defined in Section 
854(18) of the Act. 

(C) The Financial Assistance contemplated with respect to the Project consists 
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of assistance in the form of an exemption from State and local sales and 
use taxation; and 

(2) The Agency hereby directs that pursuant to Section 859-a of the Act, a public 
hearing with respect to the Project and Financial Assistance shall be scheduled with notice 
thereof published, and such notice, as applicable, shall further be sent to affected tax jurisdictions 
within which the Project is located. 

(3) The Secretary or the Executive Director of the Agency is hereby authorized to and 
may distribute copies of this Resolution to the Company and to do such 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: 

Kathleen Murphy 
Steven Thompson 
Dirk Sonneborn 
Rickey T. Brown 
Kenneth Kinsey 

AYE 

X 
X 
X 
X 
X 

The foregoing Resolution was thereupon declared duly adopted. 

3 
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STATE OF NEW YORK 

COUNTY OF ONONDAGA 

) 
) SS.: 
) 

I, the undersigned Secretary of the City of Syracuse Industrial Development 
Agency, DO HEREBY CERTIFY that I have compared the annexed extract of the minutes of the 
meeting of the City of Syracuse Industrial Development Agency (the "Agency") held on August 
1 7, 2021, with the original thereof on file in my office, and that the same (including all exhibits) is 
a true and correct copy of the proceedings of the Agency and of the whole of such original insofar 
as the same relates to the subject matters referred to therein. 

I FURTHER CERTIFY that (i) all members of the Agency had due notice of such 
meeting; (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), 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. 

91712021 
IN WITNESS WHEREOF, I have set my hand and affixed the seal of the Agency 

on ---------

City of Syracuse Industrial Development Agency 

9/7/2021 

Rickey T. Brown, Secretary 

(SE AL) 
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NOTICE OF PUBLIC HEARING 

As a result of the public health emergency created by COVID-19, the Federal, State and 
local bans on meetings or gatherings, and pursuant to Governor Cuomo's Executive Order 202.1 
issued on March 12, 2020 suspending the Open Meetings Law as extended by Governor Hochul on 
September 2, 2021, NOTICE IS HEREBY GIVEN that a public hearing, in accordance with the 
foregoing and pursuant to Section 859-a of the New York General Municipal Law, will be held 
electronically via Webex by the City of Syracuse Industrial Development Agency (the "Agency") 
on the 21 st day of September, 2021, at 8:00 a.m., local time, in conjunction with the matter set forth 
below. NO PUBLIC APPEARANCES WILL BE PERMITTED. Members of the public may 
listen to the Public Hearing and provide comment by either logging into the W ebex meeting at: 
https:/ /syrgov.webex.com/syrgov/j .php?MTID=m68e0506ae935c870 l 24e56ec0509ec24, or by 
accessing the link on the Agency's website, using meeting number 2333 537 5163 and password 
wpDQu6wE5a6 or via telephone at (408) 418-9388, access code: 2333 537 5163. 

Comments may also be submitted to the Agency in writing delivered to City of Syracuse Industrial 
Development Agency, 201 E. Washington Street, 6th Floor, Syracuse, N.Y. 13202 Attn: Judith 
DeLaney OR submitted electronically to business@syrgov.net, in either case TO BE RECEIVED 
BY NO LATER THAN SEPTEMBER 17, 2021. ANY WRITTEN COMMENTS SO 
RECEIVED WILL BE READ INTO THE RECORD OF THE PUBLIC HEARING. Minutes 
of the Public Hearing will be transcribed and posted on the Agency's website. 

The following project is the subject of this public hearing: 

Intrepid Lane ASC, LLC, d/b/a Intrepid Lane Endoscopy and Surgery Center, or an entity to 
be formed (the "Company"), requested the Agency undertake a project (the "Project") consisting of: 
(A)(i) the acquisition of a leasehold or license interest in approximately 1.4 acres of land improved 
by an approximately 16,624 sq.ft one-story building located at 190 Intrepid Lane (Tax Map No. 
062.-02-18.0) (the "Land"); (ii) the renovation and reconstruction of the building for use as an 
ambulatory surgery center (the first such center to specialize in urology in Onondaga County), 
including four ( 4) fully-fit-out operating rooms and two (2) shelled operating rooms, patient 
preparation, hold and recovery spaces plus support areas sized to accommodate six (6) operating 
rooms; and masonry and related painting to the exterior of the building (collectively, the "Facility"); 
(iii) the acquisition and installation in and on the Land and Facility of furniture, fixtures and 
equipment, (the "Equipment" and together with the Land and the Facility, the "Project Facility"); 
(B) the granting of certain financial assistance in the form of exemptions from State and local sales 
and use tax (collectively, the "Financial Assistance"); (C) the appointment of the Company or its 
designee as an agent of the Agency in connection with the acquisition, renovation, reconstruction, 
equipping and completion of the Project Facility; and (D) the acquisition of an interest in the Land 
and Facility by the Agency pursuant to a sublease or license 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, as 
necessary. 

The Company shall be the initial owner or operator of the Project Facility. 
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The Agency will at the above-stated time hear all persons with views with respect to the 
proposed Financial Assistance to the Company, the proposed owner/operator, the location of the 
Project Facility and the nature of the Project. 

A copy of the application filed by the Company with the Agency with respect to the Project, 
including an analysis of the costs and benefits of the Project, are available for public inspection 
during the business hours at the office of the Agency located at 201 East Washington Street, 6th 

Floor, Syracuse, New York. 

Dated: September 8, 2021 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 
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BOUSQUET HOLSTEIN PLLC 

110 WEST FAYETTE STREET • ONE LINCOLN CENTER • SUITE 1000 • SYRACUSE, NEW YORK 13202 • PH: 315.422.1500 • FX: 315.422.3549 

September 8, 2021 

VIA EMAIL! 
bwalsh@SyrGov.net 

Honorable Benjamin Walsh 
Mayor, City of Syracuse 
City Hall 
23 3 East Washington Street 
Syracuse, New York 13202 

VIAEMAIL1 

RyanMcMahon@ongov.net 

Honorable J. Ryan McMahon, II 
County Executive, Onondaga County 
John Mulroy Civic Center, 14th Floor 
421 Montgomery Street 
Syracuse, New York 13202 

Re: City of Syracuse Industrial Development Agency (the "Agency") 
Intrepid Lane ASC, LLC, d/b/a Intrepid Lane Endoscopy and Surgery Center (the "Company") 
Intrepid Lane ASC, LLC, d/b/a Intrepid Lane Endoscopy and Surgery Center 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 a leasehold or 
license interest in approximately 1.4 acres of land improved by an approximately 16,624 sq.ft 
one-story building located at 190 Intrepid Lane (Tax Map No. 062.-02-18.0) (the "Land''); (ii) 
the renovation and reconstruction of the building for use as an ambulatory surgery center (the 
first such center to specialize in urology in Onondaga County), including four (4) fully-fit-out 
operating rooms and two (2) shelled operating rooms, patient preparation, hold and recovery 
spaces plus support areas sized to accommodate six ( 6) operating rooms; and masonry and 
related painting to the exterior of the building (collectively, the "Facility"); (iii) the acquisition 
and installation in and on the Land and Facility of furniture, fixtures and equipment, (the 
"Equipment" and together with the Land and the Facility, the "Project Facility"); (B) the 

1 Due to ongoing infection rates and reduced office hours caused by the COVID-19 virus, we have opted to email 
this notice for the safety of our staff. Once we have resumed normal working conditions, we will return to our prior 
method of mailing such notices. 



Honorable Benjamin Walsh 
Honorable J. Ryan McMahon, II 
September 8, 2021 
Page 2 

granting of certain financial assistance in the form of exemptions from State and local sales and 
use tax (collectively, the "Financial Assistance"); (C) the appointment of the Company or its 
designee as an agent of the Agency in connection with the acquisition, renovation, 
reconstruction, equipping and completion of the Project Facility; and (D) the acquisition of an 
interest in the Land and Facility by the Agency pursuant to a sublease or license 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, as necessary. 

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 September 21, 2021 at 8:00 a.m. in 
the manner outlined in the enclosed Public Hearing Notice. 

Very truly yours, 

/s/ Susan R. Katzoff 

SRK/llm 
Enclosure 

cc: Judy DeLaney, Executive Director, City of Syracuse Industrial Development Agency, 
via email (w/Enclosure) 
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THE POST-STANDARD 
LEGAL AFFIDAVIT 

INV#: 0010093865 
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KAREN KELLER 
110 W FAYETTE ST STE 1000 

SYRACUSE, NY 13202 

Name: BOUSQUET HOLSTEIN PLLC 

Account Number:12145 

INV#: 0010093865 

Date Position Descriotion 

09/09/2021 Other Legals NY NOTICE OF PUBLIC HEARING 

As a result of the public health 
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Ad Number:0010093865 

Date 

09/09/2021 

Position 

Other Legals NY 

NOTICE OF PUBLIC 
HEARING As a result of 
the public health emer
gency created by 
COVID-19, the Federal 
State and local bans on 
!Tieetings or gather
mgs, and pursuant to 
Governor cuomo's ex
ecutive order 202.1 is
sued on March 12, 
2020 suspending the 
Open Meetings Law as 
extended by Governor 
Hochul on September 
2, 2021, NOTICE IS 
HEREBY GIVEN that a 
public hearJng, In ac
corcla nee watli the fore
going and pursuant to 
section 859-a of the 
New York General Mu
nicipal Law, will be 
held electronical~ via 
Webex by the city of 
Syracuse Industrial De
velopment Agency (the 
"Agency") on the 21st 
day of September, 
2021, at s:oo a.m. lo
cal time, in conjunction 
with the matter set 
forth below. NO PUB
LIC APPEARANCES 
WILL BE PERMITTED. 
Members of the public 
may listen to the Public 
Hearing and provide 
comment by either log
ging into the Webex 
meeting at https://syr 
g_ov. webex.com/syrgov 
/j.php? MTID=m68e0 50 
6ae935c870124e56eco 
509ee24, or by access
ing the link on the 
Agency's__ website, us
ing meeting number 
2333 537 5163 and 
password 
wpDQu6WE5a6 or via 
telephone at (408) 418-
9388, access code: 
2333 537 5163. com
ments may also be sub
mitted to the Agency 
i'1 writing delivered to 
c,ty of Syracuse Indus
trial Development 
Agency, 201 E. Wash
ington Street, 6th 
Floor, Syracuse, N. Y. 
13202 Attn: Judith De
laney OR submitted 
electronically to buslne 
ss@syrgov.net, In ei
ther case TO BE RE-
("'CI\ /Cf'\ DV Mt'\ I J\TCD 

Description P.O. Number Ad Size 

NOTICE OF PUBLIC HEARING As a C2147L.00051 
result of the public health emergency 

1 x 192.00 CL 

\JCIVCLI DI l"'V LJ-\1 Cf\ 

THAN SEPTEMBER 17, 
2021. ANY WRITTEN 
COMMENTS SO RE
CEIVED WILL BE READ 
INTO THE RECORD OF 
THE PUBLIC HEARING. 
Minutes of the Public 
Hearing will be transcri
bed and posted on the 
Agency's website. The 
followmg groJect is the 
subject of this public 
hearing: Intrepid Lane 
ASC, LLC, d/b/a lntreir: 
id Lane Endoscopy and 
surgery center, or an 
entity to be formed 
(the "CompanY-'), re
quested the Agency un
dertake a project (the 
"Project") consisting 
of: (A)(i) the acquisition 
of a leasehold or li
cens_e Interest in ap
proxImatety 1.4 acres 
of land improved by an 
approximately 16,624 
sq.ft one-story building 
located at 190 Intrepid 
Lane (Tax Map No. 
062.-02-18.0) (the "Lan
d"): (i0 the renovation 
and reconstruction of 
the building for use as 
an ambulatory surgery 
center (the first such 
center to specialize in 
urology in Onondaga 
county), including four 
{4) fully-fit-out operat
ing rooms and two (2) 
shelled operating 
rooms, patient prepara
tion, hold and recovery 
spaces plus support 
areas sized to accom
!TIOdate six (6) operat
mg rooms; and mason
ry and related painting 
to the exterior of the 
building {collectively 
the "Facility"); (iii) the 
acquisition and installa
tion In and on the Land 
and FacUlty of furni
ture, fixtures and equip
ment, (the "Equipmen
t'' and together with 
the Land and the Facili
ty, the "Project Facili
ty''); {B) tJle &T:anting of 
certain fmancIal assis
tance in the form of ex
emptions from state 
and local sales and use 
tax (collectivelY, the "Fi
nancial Asslstance"): 

(C) the appointment of 
!he company or Its des
Ignee as an agent of 
tfle Ag~ncy in connec
tion with the acquisi
tion, r~novation, recon
struction, equipping 
and completion of the 
Project Facility; and {D) 
the acquisition of an In
terest in the Land and 
Facility by the Agency 
pursuant to a sutilease 
or license agreement 
and the acquisition of 
an interest in the Equi~ 
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, as necessa
ry. The company shall 
be the initial owner or 
operator of the Project 
Facility. The Agency 
will at the above
stated time hear all per
sons with views with 
respect to the pro
posed Financial Assis
tance to the company, 
the proposed 
owner/operator, the lo
cation of the Project Fa
cility and the nature of 
the Project. A copy of 
the application filed by 
the company with the 
Agency with respect to 
the Project, including 
an analysis of the costs 
and benefits of the Proj
ect, are available for 
public inspection dur
ing the-business hours 
at the office of the 
Agency located at 201 
East Washington 
Street, 6th Floor, Syra
cuse, New York. Dated: 
September 8, 2021 
CITY OF SYRACUSE IN
DUSTRIAL DEVELOP
MENT AGENCY 
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SEQRA RESOLUTION 

As a result of the public health emergency created by COVID-19, the Federal, State and local 
bans on meetings or gatherings, and pursuant to Governor Cuomo' s Executive Order 202.1 issued on 
March 12, 2020 suspending the Open Meetings Law, as extended by Governor Hochul on September 
2, 2021, the City of Syracuse Industrial Development Agency (the "Agency") held a meeting on the 
21 st day of September, 2021, at 8:00 a.m., local time, electronically which was made available via 
Webex at: https://syrgov.webex.com/syrgov/j.php?MTID=m68e0506ae935c870124e56ec0509ec24; 
(or by accessing the link on the Agency's website) and using meeting number 2333 537 5163 and 
password wpDQu6wE5a6; or via telephone at (408) 418-9388 with access code: 2333 537 5163, in 
conjunction with the matter set forth below. 

The meeting was called to order by the Chair and upon the roll being duly called, the 
following members were: 

PRESENT VIA TELENIDEOCONFERENCE (in accordance with the Governor's 
Executive Order 202.1 ): Kathleen Murphy, Steven Thompson Rickey T. Brown and Kenneth 
Kinsey 

EXCUSED: Dirk Sonneborn 

THE FOLLOWING PERSONS WERE ALSO PRESENT VIA 
TELENIDEOCONFERENCE (in accordance with the Governor's Executive Order 202.1): Staff 
Present: Judith DeLaney, Susan Katzoff, Esq., Lori McRobbie and John Vavonese; Others 
Present: Bruce Smith, Esq., Dr. Benjamin McHone, John Lenio, Matthew Oja, Sarah Stevens, 
Timothy Lynn, Esq., Randy Hadzor, Christopher Bianchi, Irfan Elahi, Jeremy Thurston, Bill Hider, 
Rick Moriarty 

The following resolution was offered by Rickey T. Brown and seconded by Kenneth 
Kinsey: 

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 
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New York, as amended from time to time ( collectively, the "Act"), to promote, develop, encourage 
and assist in the acquiring, constructing, reconstructing, improving, maintaining, equipping and 
furnishing of industrial, manufacturing, warehousing, commercial, research and recreation facilities, 
for the purpose of promoting economically sound commerce and industry to advance the job 
opportunities, health, general prosperity and economic welfare of the people of the State, to improve 
their recreation opportunities, prosperity and standard of living; and 

WHEREAS, by application dated on or about August 4, 2021 (the "Application"), Intrepid 
Lane ASC, LLC, d/b/a Intrepid Lane Endoscopy and Surgery Center, or an entity to be formed (the 
"Company"), requested the Agency undertake a project (the "Project") consisting of: (A)(i) the 
acquisition of a leasehold or license interest in approximately 1.4 acres of land improved by an 
approximately 16,624 sq. ft one-story building located at 190 Intrepid Lane in the City of Syracuse, 
New York (Tax Map No. 062.-02-18.0) (the "Land"); (ii) the renovation and reconstruction of the 
building for use as an ambulatory surgery center (the first such center to specialize in urology in 
Onondaga County), including four (4) fully-fit-out operating rooms and two (2) shelled operating 
rooms, patient preparation, hold and recovery spaces plus support areas sized to accommodate six 
( 6) operating rooms; and masonry and related painting to the exterior of the building (collectively, 
the "Facility"); (iii) the acquisition and installation in and on the Land and Facility of furniture, 
fixtures and equipment, (the "Equipment" and together with the Land and the Facility, the "Project 
Facility"); (B) the granting of certain financial assistance in the form of exemptions from State and 
local sales and use tax ( collectively, the "Financial Assistance"); (C) the appointment of the 
Company or its designee as an agent of the Agency in connection with the acquisition, renovation, 
reconstruction, equipping and completion of the Project Facility; and (D) the acquisition of an 
interest in the Land and Facility by the Agency pursuant to a sublease or license 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, as necessary; 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, an Environmental Assessment Form (the 
"EAF') was prepared by the Company, 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 SEQ RA; 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 materials provided by the Company in furtherance 

2 
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of the Project, 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; 

( c) The action will not have a significant adverse 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: 

Kathleen Murphy 
Steven Thompson 
Rickey T. Brown 
Kenneth Kinsey 

X 
X 
X 
X 

NAY 

The foregoing resolution was thereupon declared duly adopted. 

3 
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STATE OF NEW YORK 

COUNTY OF ONONDAGA 

) 
) SS.: 
) 

I, the undersigned Secretary of the City of Syracuse Industrial Development Agency, 
DO HEREBY CERTIFY that I have compared the annexed extract of the minutes of the meeting of 
the City of Syracuse Industrial Development Agency (the "Agency") held on September 21, 2021, 
with the original thereof on file in my office, and that the same (including all exhibits) is a true and 
correct copy of the proceedings of the Agency and of the whole of such original insofar as the same 
relates to the subject matters referred to therein. 

I FURTHER CERTIFY that: (i) all members of the Agency had due notice of such 
meeting; (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), as temporarily 
amended by Executive Order 202.1 issued on March 12, 2020 ("EO 202.1"), as amended and 
extended from time to time, such meeting was open to the general public and public notice of the time 
and how to participate in such meeting was duly given in accordance with such Section 104 and EO 
202.1; (iii) the meeting was in all respects duly held; and (iv) there was a quorum present throughout. 

I FURTHER CERTIFY that, as of the date hereof, the attached resolution is in full 
force and effect and has not been amended, repealed or rescinded. 

1011912021 
IN WITNESS WHEREOF, I have set my hand and affixed the seal of the Agency on 

City of Syracuse Industrial Development Agency 

Rickey T. Brown, Secretary 

(SEAL) 

4 
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EXHIBIT "A" 
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Instructions for Completing 

Sho1"t Environmental Assess1nent Fonn 
Part 1 - Project Information 

I1art I -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 I 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 l. 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 

Intrepid Lane ASC, LLC dba Intrepid Lane Endoscopy and Surgery Center 

Name of Action or Project: 

Intrepid Lane Endoscopy & Surgery Center 

Project Location (describe, and attach a location map): 

190 Intrepid Lane, Syracuse, NY 

Brief Description of Proposed Action: 

The Intrepid Lane Endoscopy & Surgery Center Project involves the interior renovation of an existing Ambulatory Surgery Center. Exterior work will be 
limited to painting and brick masonry joint pointing of mortar. 

Name of Applicant or Sponsor: Telephone: 315-427-3161 

Paul L. Huysman, AIA, Architect E-Mail: phuysman@bennettshuysman.com 

Address: 

8104 Cazenovia Road 

City/PO: State: I ZipCode: 
Manlius NY 13104 

1. Does the proposed action only involve the legislative adoption of a plan, local law, ordinance, NO YES 
administrative rule, or regulation? 

IfYes, attach a narrative description of the intent of the proposed action and the environmental resources that [Z] □ may be affected in the municipality and proceed to Part 2. Jf no, continue to question 2. 

2. Does the proposed action require a permit, approval or funding from any other government Agency? NO YES 
If Yes, list agency(s) name and permit or approval: New York State Department of Health Certificate of Need 

□ [Z] 
3. a. Total acreage of the site of the proposed action? 1.4 acres 

b. Total acreage to be physically disturbed? 0.0 acres 
c. Total acreage (project site and any contiguous properties) owned 

or controlled by the applicant or project sponsor? 1.4 acres 

4. Check all land uses that occur on, are adjoining or near the proposed action: 

OUrban □ Rural (non-agriculture) □ Industrial [l] Commercial D Residential (suburban) 

D Forest □ Agriculture □ Aquatic □ 0ther(Specify): 

□ Parkland 

1 of3 SEAF 2019 
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5. Is the.proposed action, NO YES N/A 

a. A pennitted use under the zoning regulations? 

□ [ZI □ 
b. Consistent with the adopted comprehensive plan? □ [ZI □ 

NO YES 
6. Is the proposed action consistent with the predominant character of the existing built or natural landscape? 

□ [ZI 
7. Is the site of the proposed action located in, or does it adjoin, a state listed Critical Environmental Area? NO YES 

If Yes, identify: [Z] □ 
NO YES 

8. a. Will the proposed action result in a substantial increase in traffic above present levels? 
[ZI □ b. Are public transportation services available at or near the site of the proposed action? 

□ [ZI 
C. Are any pedestrian accommodations or bicycle routes available on or near the site of the proposed [ZI □ action? 

9. Does the proposed action meet or exceed the state energy code requirements? NO YES 

If the proposed action will exceed requirements, describe design features and technologies: 

□ [ZI 

10. Will the proposed action connect to an existing public/private water supply? NO YES 

If No, describe method for providing potable water: 

□ [ZI 

11. Will the proposed action connect to existing wastewater utilities? NO YES 

lf No, describe method for providing wastewater treatment: 

□ [ZI 

12. a. Does the project site contain, or is it substantially contiguous to, a building, archaeological site, or district NO YES 
which is listed on the National or State Register of Historic Places, or that has been detem1ined by the 

[ZI □ Commissioner of the ~-YS Office of Parks, Recreation and Historic Preservation to be eligible for listing on the 
State Register of Historic Places? 

b. Is the project site, or any portion of it, located in or adjacent lo an area designated as sensitive for 
[Zl □ 

archaeological sites on the NY State Historic Preservation Office (SHPO) archaeological site inventory? 

13. a. Does any portion of the site of the proposed action, or lands adjoining the proposed action, contain NO YES 
\Vetlands or other waterbodies regulated by a federal, state or local agency? [ZI □ 
b. Would the proposed action physically alter, or encroach into, any existing wetland or waterbody? [ZI □ 

If Yes, identify the wetland or waterbody and extent of alterations in square feet or acres: 
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14. Identify the typical habitat types that occur on, or are likely to be found on the project site. Check all that apply: 

□Shoreline D Forest D Agricultural/grasslands 0 Early mid-successional 

□Wetland D Urban (ll Suburban 

15. Does the site of the proposed action contain any species of animal, or associated habitats, listed by the State or NO YES 
Federal government as threatened or endangered? 

[Z] □ 
16. Is the project site located in the 100-year flood plan? NO YES 

[Z] □ 
17. Will the proposed action create storm water discharge, either from point or non-point sources? 

NO YES 

If Yes~ [Z] □ 
a. WiH sto1m water discharges flow to adjacent prope1ties? [Z] □ 
b. Will storm water discharges be directed to established conveyance systems (runoff and storm drains)? □ [Z] 

l f Yes, briefly describe: 

There will not be any changes to existing stormwater collection and disposal which is currently connected to municipal system. 

18. Does the proposed action include construction or other activities that would result in the impoundment of water NO YES 
or other liquids (e.g., retention pond, waste lagoon, dam)? 

If Yes, explain the purpose and size of the impoundment: 
[Z] □ 

.19. Has the site of the proposed action or an adjoining property been the location of an active or closed solid waste NO YES 
management facility? 

IfYes, describe; 
[Z] □ 

20.Has the site of the proposed action or an adjoining property been the subject of remediation (ongoing or NO YES 
completed) for hazardous waste? 
lf Yes, describe: 

[Z] □ 
----:;;., 

I CERTIFY TH IE l RMATION PROVIDED ABOVE IS TRUE AND A CCU RA TE TO THE BEST OF 
MYKNO\ DGE 

Appli nt/sponso, me: Paul L. Huysman AIA Date: June 29, 2021 

Signature: / ~1<!!. - .,,.,.---,, Title: Architect 

{/ VI <i V "6 
,,_ -
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INDUCEMENT RESOLUTION 

As a result of the public health emergency created by COVID-19, the Federal, State and local 
bans on meetings or gatherings, and pursuant to Governor Cuomo' s Executive Order 202.1 issued on 
March 12, 2020 suspending the Open Meetings Law, as extended by Governor Hochul on September 
2, 2021, the City of Syracuse Industrial Development Agency (the "Agency") held a meeting on the 
21 st day of September, 2021, at 8:00 a.m., local time, electronically which was made available via 
Webex at: https://syrgov.webex.com/syrgov/j .php?MTID=m68e0506ae935c870124e56ec0509ec24; 
( or by accessing the link on the Agency's website) and using meeting number 2333 53 7 5163 and 
password wpDQu6wE5a6; or via telephone at (408) 418-9388 with access code: 2333 537 5163, in 
conjunction with the matter set forth below. 

The meeting was called to order by the Chair and upon the roll being duly called, the 
following members were: 

PRESENT VIA TELENIDEOCONFERENCE (in accordance with the Governor's 
Executive Order 202.1): Kathleen Murphy, Steven Thompson Rickey T. Brown and Kenneth 
Kinsey 

EXCUSED: Dirk Sonneborn 

THE FOLLOWING PERSONS WERE ALSO PRESENT VIA 
TELENIDEOCONFERENCE (in accordance with the Governor's Executive Order 202.1 ): Staff 
Present: Judith DeLaney, Susan Katzoff, Esq., Lori McRobbie and John Vavonese; Others 
Present: Bruce Smith, Esq., Dr. Benjamin McHone, John Lenio, Matthew Oja, Sarah Stevens, 
Timothy Lynn, Esq., Randy Hadzor, Christopher Bianchi, Irfan Elahi, Jeremy Thurston, Bill Hider, 
Rick Moriarty 

The following resolution was offered by Rickey T. Brown and seconded by Kenneth 
Kinsey: 

RESOLUTION AUTHORIZING THE UNDERTAKING, 
ACQUISITION, RECONSTRUCTION, RENOVATION, 
EQUIPPING AND COMPLETION OF A PROJECT; 
APPOINTING THE COMPANY AS AGENT OF THE 
AGENCY FOR THE PURPOSE OF THE ACQUISITION, 
RECONSTRUCTION, RENOVATION, EQUIPPING AND 
COMPLETION OF THE PROJECT; AND AUTHORIZING 
THE EXECUTION AND DELIVERY OF AN AGREEMENT 
BETWEEN THE AGENCY AND THE COMPANY 

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 
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industrial, manufacturing, warehousing, commercial, research and recreation facilities, including 
industrial pollution control facilities, railroad facilities and certain horse racing facilities, for the 
purpose of promoting, attracting, encouraging and developing recreation and economically sound 
commerce and industry to advance the job opportunities, health, general prosperity and economic 
welfare of the people of the State, and to improve their recreation opportunities, prosperity and 
standard of living; and 

WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered 
under the Act to acquire, lease and sell real property and grant financial assistance in connection 
with one or more "projects" (as defined in the Act); and 

WHEREAS, by application dated on or about August 4, 2021 (the "Application"), Intrepid 
Lane ASC, LLC, d/b/a Intrepid Lane Endoscopy and Surgery Center, or an entity to be formed (the 
"Company"), requested the Agency undertake a project (the "Project") consisting of: (A)(i) the 
acquisition of a leasehold or license interest in approximately 1.4 acres of land improved by an 
approximately 16,624 sq. ft one-story building located at 190 Intrepid Lane in the City of Syracuse, 
New York (Tax Map No. 062.-02-18.0) (the "Land''); (ii) the renovation and reconstruction of the 
building for use as an ambulatory surgery center (the first such center to specialize in urology in 
Onondaga County), including four (4) fully-fit-out operating rooms and two (2) shelled operating 
rooms, patient preparation, hold and recovery spaces plus support areas sized to accommodate six 
(6) operating rooms; and masonry and related painting to the exterior of the building (collectively, 
the "Facility"); (iii) the acquisition and installation in and on the Land and Facility of furniture, 
fixtures and equipment, (the "Equipment" and together with the Land and the Facility, the "Project 
Facility"); (B) the granting of certain financial assistance in the form of exemptions from State and 
local sales and use tax ( collectively, the "Financial Assistance"); (C) the appointment of the 
Company or its designee as an agent of the Agency in connection with the acquisition, renovation, 
reconstruction, equipping and completion of the Project Facility; and (D) the acquisition of an 
interest in the Land and Facility by the Agency pursuant to a sublease or license 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, as necessary; and 

WHEREAS, the Company affirmed in its application that the Project will create twenty 
(20) new full time equivalent jobs; and 

WHEREAS, the Project is located in a "Highly Distressed Area" as defined in Section 
854(18) of the Act; and 

WHEREAS, the Agency adopted a resolution on August 17, 2021, describing the Project 
and the proposed Financial Assistance and authorizing a public hearing with respect thereto 
("Public Hearing Resolution"); and 

WHEREAS, the Agency conducted a public hearing with respect to the Project and the 
proposed Financial Assistance on September 21, 2021 pursuant to Section 859-a of the Act, notice 
of which was originally published on September 9, 2021, in the Post-Standard, a newspaper of 
general circulation in the City of Syracuse, New York and given to the chief executive officers of 
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the affected tax jurisdictions by letters dated September 8, 2021; and 

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law of the State of 
New York, as amended, and the regulations of the Department of Environmental Conservation of 
the State of New York promulgated thereunder ( collectively referred to hereinafter as "SEQRA"), 
the Agency is required to make a determination whether the "action" ( as said quoted term is defined 
in SEQRA) to be taken by the Agency may have a "significant impact on the environment" (as said 
quoted term is utilized in SEQRA), and the preliminary agreement of the Agency to undertake the 
Project constitutes such an action; and 

WHEREAS, by resolution adopted September 21, 2021 (the "SEQRA Resolution"), the 
Agency determined that the Project will not have a significant adverse effect on the environment; 
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 (the "City"); (ii) will not result in 
the removal of a commercial, industrial or manufacturing plant or facility of the Company or any 
other proposed occupant of the Project Facility from one area of the State to another area of the 
State or in the abandonment of one or more plants or facilities of the Company or any other 
proposed occupant of the Project Facility located in the State, except as may be permitted by the 
Act; and (iii) the Project will serve the purposes of the Act by advancing job opportunities and the 
economic welfare of the people of the State and the City and improve their standard of living. 

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial 
Development Agency as follows: 

Section 1. It is the policy of the State to promote the economic welfare, recreation 
opportunities and prosperity of its inhabitants and to actively promote, attract, encourage and 
develop recreation and economically sound commerce and industry for the purpose of preventing 
unemployment and economic deterioration. It is among the purposes of the Agency to promote, 
develop, encourage and assist in the acquiring, constructing, improving, maintaining, equipping and 
furnishing of certain facilities, including commercial facilities, and thereby advance the job 
opp01tunities, 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 dete1minations: 

(A) Ratifies the findings in its Public Hearing Resolution and SEQRA 
Resolution; 

(B) The Project constitutes a ''project" within the meaning of the Act; 

3 
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(C) 
854(18) of the Act. 

The Project is located in a "Highly Distressed Area" as defined in Section 

(D) The acquisition of a controlling interest in the Project Facility by the Agency 
and the designation of the Company as the Agency's agent for completion of the Project will be an 
inducement to the Company to acquire, construct, equip and complete the Project Facility in the 
City, and will serve the purposes of the Act by, among other things, advancing job opportunities, 
the standard of living and economic welfare of the inhabitants of the City; 

(E) The Project will not result in the removal of a commercial, industrial or 
manufacturing plant or facility of the Company or any other proposed occupant of the Project 
Facility from one area of the State to another area of the State or result in the abandonment of one 
or more plants or facilities of the Company or any other proposed occupant of the Project Facility 
located in the State, except as may be permitted by the Act; 

(F) The Financial Assistance approved hereby includes an exemption from State 
and local sales and use taxes and mortgage recording taxes and the appointment of the Company as 
agent of the Agency as further set forth herein. 

Section 3. The Company shall execute and deliver a copy of the agreement attached 
hereto at Exhibit "A" to the Agency within fourteen ( 14) business days from the date of this 
Resolution (the "Agreement"). The Agency shall have no obligation to confer any approved benefits 
authorized herein or in any other resolution adopted by the Agency with respect to the Project, and 
all such approvals shall be subject to recission should the Company fail to execute and deliver the 
Agreement in accordance with the terms hereof. 

Section 4. As a condition to the appointment of the Company as agent of the Agency, 
and the conference of any approved Financial Assistance, the Company and the Agency shall first 
execute and deliver: (i) a project agreement in substantially the same form used by the Agency in 
similar transactions (the "Project Agreement"); (ii) the Agreement; and (iii) the Lease Documents 
(as defined herein) unless othe1wise authorized by the Agency. The Chair, Vice Chair or Executive 
Director of the Agency are each hereby authorized, on behalf of the Agency, to execute and deliver 
the Project Agreement, the Agreement and the Lease Documents (as defined herein), in form and 
substance similar to other such agreements and documents used by the Agency for similar 
transactions, with changes in terms and form as shall be consistent with this Resolution and as the 
Chair or Vice Chair shall approve. The execution thereof by the Chair, Vice Chair and/or Executive 
Director shall constitute conclusive evidence of such approval. Subject to the due execution and 
delivery by the Company of the Project Agreement, the Agreement and the Lease Documents, the 
satisfaction of the conditions of this Resolution, the Agreement, the Project Agreement, the Lease 
Documents and the payment by the Company of any attendant fees and costs of the Agency, the 
Company and its designees, are appointed the true and lawful agent of the Agency to proceed with 
the reconstruction, renovation, equipping and completion of the Project, all with the same powers 
and the same validity as if the Agency were acting in its own behalf. The amount of State and local 
sales and use tax exemption benefits comprising the Financial Assistance approved herein shall not 
exceed $374,543. 

4 
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Section 5. Subject to the terms of this Resolution and the execution and delivery of, and 
the conditions set forth in, the Agreement and the Project Agreement the Agency will: (i) acquire an 
interest in the Land and Facility pursuant to a lease agreement (the "Lease") to be entered into 
between the Company and the Agency; accept an interest in the Equipment pursuant to a bill of sale 
from the Company (the "Bill of Sale"); (ii) sublease the Project Facility to the Company pursuant to 
a sublease agreement (the "Sublease" and with the Lease and the Bill of Sale, and all other 
documents required by the Agency for similar transactions, including but not limited to, an 
environmental compliance and indemnification agreement, collectively, the "Lease Documents") to 
be entered into between the Agency and the Company; (iii) grant the approved Financial 
Assistance; and (iv) provided that no default shall have occurred and be continuing under the 
Agreement and provided the Company has executed and delivered all documents and certificates 
required by the Agency in conjunction with the Agency's undertaking of the Project, execute and 
deliver all other certificates and documents necessary or appropriate for the grant of the approved 
Financial Assistance, in form and substance acceptable to the Agency. 

Section 6. The terms and conditions of subdivision 3 of Section 875 of the Act are 
herein incorporated by reference and the Company shall agree to such terms as a condition 
precedent to receiving or benefiting from an exemption from State and local sales and use tax 
exemptions benefits. 

Section 7. Subject to the terms of this Resolution, the Agreement and the Project 
Agreement, the Company may utilize, and is hereby authorized to appoint, a Project operator, 
contractors, agents, subagents, subcontractors, contractors and subcontractors of such agents and 
subagents ( collectively, "Additional Agents") to proceed with the reconstmction, renovation, 
restoration, preservation, equipping and completion of the Project, all with the same powers and the 
same validity as if the Agency were acting in its own behalf, provided the Company execute, 
deliver and comply with the Agreement. The Company shall provide, or cause its Additional 
Agents to provide, and the Agency shall maintain, records of the amount of State and local sales and 
use tax exemption benefits provided to the Project and the Company shall, and cause each 
Additional Agent, to make such records available to the State Commissioner of Taxation and 
Finance (the "Commissioner") upon request. The Agency shall, within thirty (30) days of 
providing any State sales and use tax exemption benefits, report to the Commissioner the amount of 
such benefits for the Project, identifying the Project, along with any such other information and 
specificity as the Commissioner may prescribe. As a condition precedent to the Company or 
Project's receipt of, or benefit from, any State or local sales and use tax exemptions, the Company 
must acknowledge 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 8. The Chair, Vice Chair and/or the Executive Director of the Agency, acting 
individually, are each hereby authorized and directed, for and in the name and on behalf of the 
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Agency, to execute and deliver the documents and agreements identified herein and any such 
additional certificates, instruments, documents or affidavits, to pay any such other fees, charges and 
expenses, to make such other changes, omissions, insertions, revisions, or amendments to the 
documents referred herein as the (Vice) Chair deems appropriate, and to do and cause to be done 
any such other acts and things, as they determine, on advice of counsel to the Agency, may be 
necessary or desirable to consummate the transactions contemplated by this Resolution, the 
Agreement and/or the Project Agreement. 

Section 9. The obligation of the Agency to consummate any transaction contemplated 
herein or hereby is subject to and conditioned upon the Company's execution and delivery of the 
Lease Documents and the documents set forth in Sections 3, 4 and 5 hereof. 

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. Bousquet Holstein PLLC, as counsel to the Agency, is hereby authorized to 
work with the Company and others to prepare for submission to the Agency, all documents 
necessary to effect the grant of Financial Assistance and consummate the Lease Documents. 

Section 13. The Secretary and/or the Executive Director of the Agency are hereby 
authorized and may distribute copies of this Resolution and do such further things or perform such 
acts as may be necessary or convenient to implement the provisions of this Resolution. 

Section 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. 

6 
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The question of the adoption of the foregoing resolution was duly put to vote on a roll call, 
which resulted as follows: 

Kathleen Murphy 
Steven Thompson 
Rickey T. Brown 
Kenneth Kinsey 

X 
X 
X 
X 

AYE 

The foregoing Resolution was thereupon declared duly adopted. 
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STATE OF NEW YORK 

COUNTY OF ONONDAGA 

) 
) SS.: 
) 

I, the undersigned Secretary of the City of Syracuse Industrial Development Agency, 
DO HEREBY CERTIFY that I have compared the annexed extract of the minutes of the meeting of 
the City of Syracuse Industrial Development Agency (the "Agency") held on September 21, 2021, 
with the original thereof on file in my office, and that the same (including all exhibits) is a true and 
correct copy of the proceedings of the Agency and of the whole of such original insofar as the same 
relates to the subject matters referred to therein. 

I FURTHER CERTIFY that: (i) all members of the Agency had due notice of such 
meeting; (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), as temporarily 
amended by Executive Order 202.1 issued on March 12, 2020 ("BO 202.1"), as amended and 
extended from time to time, such meeting was open to the general public and public notice of the time 
and how to participate in such meeting was duly given in accordance with such Section 104 and EO 
202.1; (iii) the meeting was in all respects duly held; and (iv) there was a quomm 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. 

10/19/2021 IN WITNESS WHEREOF, I have set my hand and affixed the seal of the Agency on 

City of Syracuse Industrial Development Agency 

~

DocuSigned by: 

~d1-
65E35E032BE24D9 

Rickey T. Brown, Secretary 

(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 201 East Washington Street, 6th 

Floor, Syracuse, New York 13202 and INTREPID LANE ASC, LLC, D/B/A INTREPID 
LANE ENDOSCOPY AND SURGERY CENTER, with a mailing address of 190 Intrepid 
Lane, Syracuse, New York 13205 (the "Company"). 

Article 1. Preliminary Statement. Among the matters of mutual inducement which 
have resulted in the execution of this agreement are the following: 

1.01. The Agency is authorized and empowered by the provisions of Title 1 of Article 
18-A of the General Municipal Law of the State of New York (the "State"), as amended, and 
Chapter 641 of the Laws of 1979 of the State (collectively, the "Act") to designate an agent for 
constructing, renovating and equipping "projects" (as defined in the Act). 

1.02. The purposes of the Act are to promote, attract, encourage and develop recreation 
and economically sound commerce and industry in order to advance the job opportunities, 
health, general prosperity and economic welfare of the people of the State, to improve their 
recreation opportunities, prosperity and standard of living, and to prevent unemployment and 
economic deterioration. The Act vests the Agency with all powers necessary to enable it to 
accomplish such purposes, including the power to acquire and dispose of interests in real 
property and to appoint agents for the purpose of completion of projects undertaken by the 
Agency. 

The Company, by application dated August 4, 2021 (the "Application"), requested the Agency 
undertake a project (the "Project") consisting of: (A)(i) the acquisition of a leasehold or license 
interest in approximately 1.4 acres of land improved by an approximately 16,624 sq. ft one-story 
building located at 190 Intrepid Lane in the City of Syracuse, New York (Tax Map No. 062.-02-
18.0) (the "Land''); (ii) the renovation and reconstruction of the building for use as an 
ambulatory surgery center (the first such center to specialize in urology in Onondaga County), 
including four (4) fully-fit-out operating rooms and two (2) shelled operating rooms, patient 
preparation, hold and recovery spaces plus support areas sized to accommodate six ( 6) operating 
rooms; and masonry and related painting to the exterior of the building ( collectively, the 
"Facility"); (iii) the acquisition and installation in and on the Land and Facility of furniture, 
fixtures and equipment, (the "Equipment" and together with the Land and the Facility, the 
"Project Facility"); (B) the granting of certain financial assistance in the form of exemptions 
from State and local sales and use tax ( collectively, the "Financial Assistance"); (C) the 
appointment of the Company or its designee as an agent of the Agency in connection with the 
acquisition, renovation, reconstruction, equipping and completion of the Project Facility; and (D) 
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the acquisition of an interest in the Land and Facility by the Agency pursuant to a sublease or 
license 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, as necessary. The Company affirmed in its application that the 
Project would create twenty (20) new full time equivalent jobs. 

1.03(a). All documents necessary to effectuate the Agency's undertaking of the Project 
and the granting of the approved Financial Assistance between the Agency and the Company, 
including but not limited to, a project agreement, a company lease agreement, an agency lease 
agreement, a bill of sale and an environmental compliance and indemnification agreement, shall 
be collectively referred to herein as the "Lease Documents". 

1.03. The Company hereby represents to the Agency that undertaking the Project, the 
designation of the Company as the Agency's agent for the renovation, equipping and completion 
of the Project Facility, and the use and appointment, as necessary, by the Company of a Project 
operator, contractors, agents, subagents, subcontractors, contractors and subcontractors of such 
agents and subagents ( collectively, "Additional Agents"): (i) will be an inducement to it to 
construct and equip the Project Facility in the City of Syracuse (the "City"); (ii) will not result in 
the removal of a commercial, industrial or manufacturing plant or facility of the Company or of 
any other proposed occupant of the Project Facility from one area of the State to another or in the 
abandonment of one or more plants or facilities of the Company or of any other proposed 
occupant of the Project Facility located in the State, except as may be permitted by the Act; and 
(iii) undertaking the Project Facility will promote, create and/or preserve private sector jobs in 
the State. The Company further represents that Project is located in a "Highly Distressed Area" as 
defined in Section 854(18) of the Act. 

1.04. The Agency has determined that the acquisition of a controlling interest in, and 
the reconstruction, renovation and equipping of the Project Facility and the subleasing of the 
same to the Company will promote and further the purposes of the Act. 

1.05. September 21, 2021, the Agency adopted a resolution (the "Induce11ient 
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, renovation and 
equipping of the Project Facility and determining that the leasing of the same to the Company 
will promote further purposes of the Act. For purposes of that designation, the Agency 
authorized as part of the approved Financial Assistance, State and local sales and use tax 
exemption benefits in an amount not to exceed $374,543. 

1.06. In the Resolution, subject to the execution of, and compliance with, this 
Agreement by the Company, the execution and delivery of a project agreement by the Company, 
and other conditions set forth in the Resolution and herein, the Agency appointed the Company 
as its agent for the purposes of reconstruction, renovation and equipping the Project Facility, 
entering into contracts and doing all things requisite and proper for reconstruction, renovation 
and equipping the Project Facility. 

Article 2. Undertakings on the Part of the Agency. Based upon the statement, 
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representations and undertakings of the Company and subject to the conditions set forth herein, 
the Agency agrees as follows: 

2.01. The Agency confirms that it has authorized and designated, pursuant to the terms 
hereof, the Company as the Agency's agent for reconstructing, renovating and equipping the 
Project Facility. 

2. 02. The Agency will adopt such proceedings and authorize the execution of such 
Agency documents as may be necessary or advisable for: (i) acquisition of a controlling interest 
in the Project Facility; (ii) designation by the Company of Additional Agents for reconstruction, 
renovation and equipping of the Project Facility subject to the terms hereof; and (iii) the leasing 
or subleasing of the Project Facility to the Company, all as shall be authorized by law and be 
mutually satisfactory to the Agency and the Company. 

2.03. Nothing contained in this Agreement shall require the Agency to apply its funds 
to Project costs. 

2.04. After satisfying the conditions precedent set forth in the Sections 2.05, 3.06 and 
4.02 hereof and in the Inducement Resolution, the Company may proceed with the 
reconstruction, renovation and equipping of the Project Facility and the utilization of and, as 
necessary the appointment of, Additional Agents. 

2.05. Subject to the execution of the Lease Documents and Section 4.02 hereof, the 
Company is appointed the true and lawful agent of the Agency: (i) for the reconstruction, 
renovation and equipping of the Project Facility; and (ii) to make, execute, acknowledge and 
deliver any contracts, orders, receipts, writings and instructions, as the stated agent for the 
Agency, and in general to do all things which may be requisite or proper for the reconstruction, 
renovation and equipping of the Project Facility, all with the same powers and the same validity 
as if the Agency were acting in its own behalf. 

2. 06. The Agency will take or cause to be taken such other acts and adopt such further 
proceedings as may be required to implement the aforesaid undertakings or as it may deem 
appropriate in pursuance thereof. The Agency may in accordance with Article 8 of the 
Environmental Conservation Law of the State of New York, as amended, and the regulations of 
the Department of Environmental Conservation of the State of New York promulgated 
thereunder ( collectively referred to hereinafter as "SEQRA"), undertake supplemental review of 
the Project. Such review to be limited to specific significant adverse environmental impacts not 
addressed or inadequately addressed in the Agency's review under SEQRA that arise from 
changes in the proposed Project, newly discovered 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 
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losses, expenses, claims, damages and liabilities ansmg 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 reconstruction, renovation and equipping of the Project Facility 
(including any expenses incurred by the Agency in defending any claims, suits or actions which 
may arise as a result of any of the foregoing), whether such claims or liabilities arise as a result 
of the Company or Additional Agents acting as agent for the Agency pursuant to this Agreement 
or otherwise. 

(b) The Company shall not permit to stand, and will, at its own expense, take 
all steps reasonably necessary to remove, any mechanics' or other liens against the Project 
Facility for labor or material furnished in connection with the acquisition, reconstruction, 
renovation and equipping of the Project Facility. 

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

( d) The Company shall defend, indemnify and hold the Agency harmless from 
all losses, expenses, claims, damages and liabilities arising out of or based on the non-disclosure 
of information, if any, requested by the Company in accordance with Section 4.05 hereof. 

( e) The defense and indemnities provided for in this Article 3 shall survive 
expiration or termination of this Agreement and shall apply whether or not the claim, liability, 
cause of action or expense is caused or alleged to be caused, in whole or in part, by the activities, 
acts, fault or negligence of the Agency, its members, officers, employees and agents, anyone 
under the direction and control of any of them, or anyone for whose acts or omissions the 
Agency or any of them may be liable, and whether or not based upon the breach of a statutory 
duty or obligation or any theory or rule of comparative or apportioned liability, subject only to 
any specific prohibition relating to the scope of indemnities imposed by statutory law. 

(f) The Company shall provide and carry: (i) worker's compensation and 
disability insurance as required by law; and (ii) comprehensive liability and property insurance 
with such coverages (including without limitation, owner's protective coverage for the benefit of 
the Agency, naming the Agency as an additional insured on all policies of coverage regarding the 
Project; providing the coverage with respect to the Agency be primary and non-contributory; and 
contractual coverage covering the indemnities herein provided for), with such limits and which 
such companies as may be approved by the Agency. Upon the request of the Agency, the 
Company shall provide certificates, endorsements, binders and/or policies of insurance in form 
satisfactory to the Agency evidencing such insurance. 

(g) The Company shall apply and diligently pursue all approvals, permits and 
consents from the State of New York, the City, the City Planning Commission and any other 
governmental authority which approvals, permits and consents are required under applicable law 
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for the development, reconstruction, renovation and equipping of the Project and any related site 
improvements. The Company acknowledges and agrees that the Agency's findings and 
determinations under SEQ RA do not and shall not in and of themselves ( except as specifically 
set forth in SEQRA) satisfy or be deemed to satisfy applicable laws, regulations, rules and 
procedural requirements applicable to such approvals, permits and consents. 

(h) The Company shall complete a Local Access Agreement to be obtained 
from the City of Syracuse Industrial Development Agency and agrees to utilize, and cause its 
Additional Agents to utilize, local contractors and suppliers for the reconstruction, renovation, 
equipping and completion of the Project unless a waiver is received from the Agency in writing. 
For purposes of this Agency Agreement, the term "Locaf' shall mean Onondaga, Oswego, 
Oneida, Madison, Cayuga and Cortland Counties. The Company agrees that such Local 
contractors shall be provided the opportunity to bid on contracts related to the Project Facility. 

3.02. The Company agrees that, as agent for the Agency or otherwise, it will comply at 
the Company's sole cost and expense with all the requirements of all federal, state and local 
laws, rules and regulations of whatever kind and howsoever denominated applicable to the 
Agency and/or Company with respect to the Project Facility, the acquisition of a controlling 
interest therein, reconstruction, renovation and equipping thereof, the operation and maintenance 
of the Project Facility, supplemental review of adverse environmental impacts in accordance 
with SEQRA and the financing of the Project. Every provision required by law to be inserted 
herein shall be deemed to be set forth herein as if set forth in full, including, but not limited to, 
Section 875 of the Act; and upon the request of either party, this Agreement shall be amended to 
specifically set forth any such provision or provisions. 

3.03. The Company agrees that, as agent for the Agency or otherwise, to the extent that 
such provisions of law are in fact applicable (without creating an obligation by contract beyond 
that which is created by statute) it will comply with the requirements of Section 220 of the Labor 
Law of the State ofNew York, as amended. 

3.04. The Company will take such further action and adopt such further proceedings as 
may be required to implement its aforesaid undertakings or as it may deem appropriate in 
pursuance thereof. 

3.05. If it should be determined that any State or local sales or compensatory use taxes 
are payable with respect to the acquisition, purchase or rental or machinery or equipment, 
materials or supplies in connection with the Project Facility, or are in any manner otherwise 
payable directly or indirectly in connection with the Project Facility, the Company shall pay the 
same and defend and indemnify the Agency from and against any liability, expenses and 
penalties arising out of, directly or indirectly, the imposition of any such taxes. 

3.06 The Company shall proceed with the acquisition, reconstruction, renovation, 
equipping and completion of the Project Facility and advance such funds as may be necessary to 
accomplish such purposes. The Company may appoint Additional Agents as agents of the 
Agency in furtherance thereof. Any appointment of an Additional Agent is conditioned upon the 
Company first obtaining and providing the Agency the following: 
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(1) A written, executed agreement, in form and substance acceptable to the 
Agency, from each 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 reconstruction, renovation and equipping of the Project ("local" 
being defined in Section 3.0l(h) hereof); (iii) an acknowledgement that the Additional Agent is 
obligated, to timely provide the Company with the necessary information to permit the 
Company, pursuant to General Municipal Law §874(8), to timely file an Annual Statement with 
the Agency and the New York State Department of Taxation and Finance on "Annual Report of 
Sales and Use Tax Exemptions" (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. 
In addition, the Company ratifies and confirms its absolute obligation to pay on demand all of 
the Agency's legal fees associated with the undertaking of the Project, including but not limited 
to, review of the application, preparation of resolutions and attendance at meetings and to 
correspondence and calls, regardless of whether benefits are ultimately conferred on the Project. 
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Article 4. General Provisions. 

4.01. This Agreement shall take effect on the date of the execution hereof by the 
Agency and the Company and, subject to Section 4.04 hereof, shall remain in effect until the 
Lease Documents become effective. It is the intent of the Agency and the Company that, except 
as to those provisions that survive, this Agreement be superseded in its entirety by the Lease 
Documents. 

4.02. (a) It is understood and agreed by the Agency and the Company that the grant 
of Financial Assistance and the execution of the Lease Documents and related documents are 
subject to: (i) payment by the Company of the Agency's fee and Agency's counsel fees; (ii) 
obtaining all necessary governmental approvals, permits and consents of any kind required in 
connection with the Project Facility; (iii) approval by the members of the Agency; (iv) approval 
by the Company; and (v) the condition that there are no changes in New York State Law, 
including regulations, which prohibit or limit the Agency from fulfilling its obligations 
hereunder; and 

(b) the Company, by executing this agreement, acknowledges and agrees to 
make, or cause its Additional Agents, to make, all records and information regarding State and 
local sales and use tax exemption benefits given to the Project as part of the Financial Assistance 
available to the Agency upon request, including but not limited to the Form ST-340 for itself and 
each Additional Agent; and 

( c) the Company, by executing this Agreement, acknowledges and agrees to 
the terms and conditions of Section 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 Recapture of Benefits Policy, 
the Agency shall, and in some instances may, recover, recapture, receive or othe1wise obtain 
from the Company some or all of the Financial Assistance (the "Recapture Amount") including, 
but not limited to: (1) (a) that portion of the State and local sales and use tax exemption to which 
the Company was not entitled, which is in excess of the amount of the State and local sales and 
use tax exemption authorized by the Agency or which is for property or services not authorized 
by the Agency; or (b) the full amount of such State and local sales and use tax exemption, if the 
Company fails to comply with a material term or condition regarding the use of the property or 
services as represented to the Agency in its Application or otherwise; or ( c) the full amount of 
such State and local sales and use tax exemption in the event the Company fails to execute and 
deliver the Lease Documents in accordance herewith or fails to complete the Project; and (2) any 
interest or penalties thereon imposed by the Agency or by operation of law or by judicial order or 
otherwise; and ( d) the failure of the Company to promptly pay such Recapture Amount to the 
Agency will be grounds for the Commissioner to collect sales and use taxes from the Company 
under Article 28 of the State Tax Law, together with interest and penalties. In addition to the 
foregoing, the Company acknowledges and agrees that for purposes of exemption from New 
York State (the "State") sales and use taxation as part of the Financial Assistance requested, 
"sales and use taxation" shall mean sales and compensating use taxes and fees imposed by article 
twenty-eight or twenty-eight-A of the New York State tax law but excluding such taxes 
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imposed in a city by section eleven hundred seven or eleven hundred eight of such article 
twenty-eight. In addition to the foregoing, the Agency may recapture other benefits comprising 
the Financial Assistance in accordance with the Agency's Recapture Policy (a copy of which is 
on the Agency's website). 

4.03. The Company agrees that it will, within thirty (30) days of a written request for 
same, regardless of whether or not this matter closes or the Project Facility is completed: 
(i) reimburse the Agency for all reasonable and necessary expenses, including without limitation 
the fees and expenses of counsel to the Agency arising from, out of or in connection with the 
Project, and/or any documents executed in connection therewith, including, but not limited to any 
claims or actions taken by the Agency against the Company, Additional Agents or third parties; 
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 September 21, 2022, the provisions of this Agreement 
(other than the provisions of Articles 1.04, 2.02, 2.04, 3.01, 3.02, 3.03, 3.05, 3.06, 4.02, 4.03, 
4.04, 4.05 and 4.06, which shall 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, renovation and equipping of the Project Facility; 

(b) The Company shall assume and be responsible for any contracts 
for the construction or purchase of equipment entered into by the Agency at the request of or as 
agent for the Company in connection with the Project Facility; and 

( c) The Company will pay the out-of-pocket expenses of members of 
the Agency and counsel for the Agency incurred in connection with the Project Facility and will 
pay the fees of counsel for the Agency for legal services relating to the Project Facility, 
Additional Agents or the proposed financing thereof. 

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

4.06 That every controversy, dispute or claim ansmg out of or relating to this 
Agreement shall be governed by the laws of the State of New York, without regard to its 
conflict-of-laws provisions that if applied might require the application of the laws of another 
jurisdiction; and that the Company irrevocably and expressly submits to the exclusive personal 
jurisdiction of the Supreme Court of the State of New York and the United States District Court 
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. 

IN WITNESS WHEREOF, the parties hereto have entered into this Agreement as of the 
21 st day of September, 2021. 

CITY OF SYRACUSE INDUSTRIAL 
DEVELOPMENT AGENCY 

By: ------------------
Judith DeLaney, Executive Director 

INTREPID LANE ASC, LLC 

By: _____________ _ 
Name: 
Title: 

9 



EXHIBIT "H" 

FINAL APPROVING RESOLUTION 

5355201_1 



DocuSign Envelope ID: 56E728BA-9ADF-4FA5-BA2A-60A262939D42 

FINAL APPROVING RESOLUTION 

As a result of the public health emergency created by COVID-19, the Federal, State and local 
bans on meetings or gatherings, and pursuant to Governor Cuomo's Executive Order 202.1 issued on 
March 12, 2020 suspending the Open Meetings Law, as extended by Governor Hochul on September 
2, 2021, the City of Syracuse Industrial Development Agency ( the "Agency") held a meeting on the 
2ist day of September, 2021, at 8:00 a.m., local time, electronically which was made available via 
Webex at: https://syrgov.webex.com/syrgov/j.php?MTID=m68e0506ae935c870124e56ec0509ec24; 
(or by accessing the link on the Agency's website) and using meeting number 2333 537 5163 and 
password wpDQu6wE5a6; or via telephone at (408) 418-9388 with access code: 2333 537 5163, in 
conjunction with the matter set forth below. 

The meeting was called to order by the Chair and upon the roll being duly called, the 
following members were: 

PRESENT VIA TELENIDEOCONFERENCE (in accordance with the Governor's 
Executive Order 202.1 ): Kathleen Murphy, Steven Thompson Rickey T. Brown and Kenneth 
Kinsey 

EXCUSED: Dirk Sonneborn 

THE FOLLOWING PERSONS WERE ALSO PRESENT VIA 
TELENIDEOCONFERENCE (in accordance with the Governor's Executive Order 202.1 ): Staff 
Present: Judith DeLaney, Susan Katzoff, Esq., Lori McRobbie and John Vavonese; Others 
Present: Bruce Smith, Esq., Dr. Benjamin McHone, John Lenio, Matthew Oja, Sarah Stevens, 
Timothy Lynn, Esq., Randy Hadzor, Christopher Bianchi, Irfan Elahi, Jeremy Thurston, Bill Hider, 
Rick M01iarty 

Brown: 
The following resolution was offered by Kenneth Kinsey and seconded by Rickey T. 

RESOLUTION AUTHORIZING THE EXECUTION AND 
DELIVERY OF CERTAIN DOCUMENTS BY THE AGENCY IN 
CONNECTION WITH A COMMERCIAL 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 
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WHEREAS, Intrepid Lane ASC, LLC, d/b/a Intrepid Lane Endoscopy and Surge1y Center, 
or an entity to be formed (the "Company"), by application dated August 4, 2021 (the 
"Application"), requested that the Agency undertake a project (the "Project") consisting of: (A)(i) 
the acquisition of a leasehold or license interest in approximately 1.4 acres of land improved by an 
approximately 16,624 sq. ft one-story building located at 190 Intrepid Lane in the City of Syracuse, 
New York (Tax Map No. 062.-02-18.0) (the "Land"); (ii) the renovation and reconstruction of the 
building for use as an ambulatory surgery center (the first such center to specialize in urology in 
Onondaga County), including four (4) fully-fit-out operating rooms and two (2) shelled operating 
rooms, patient preparation, hold and recovery spaces plus support areas sized to accommodate six 
( 6) operating rooms; and masonry and related painting to the exterior of the building (collectively, 
the "Facility"); (iii) the acquisition and installation in and on the Land and Facility of furniture, 
fixtures and equipment, (the "Equipment" and together with the Land and the Facility, the "Project 
Facility"); (B) the granting of certain financial assistance in the form of exemptions from State and 
local sales and use tax (collectively, the "Financial Assistance"); (C) the appointment of the 
Company or its designee as an agent of the Agency in connection with the acquisition, renovation, 
reconstruction, equipping and completion of the Project Facility; and (D) the acquisition of an 
interest in the Land and Facility by the Agency pursuant to a sublease or license 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, as necessary; and 

WHEREAS, the Agency conducted a public hearing with respect to the Project and the 
proposed Financial Assistance on September 21, 2021 pursuant to Section 859-a of the Act, notice 
of which was originally published on September 9, 2021, in the Post-Standard, a newspaper of 
general circulation in the City of Syracuse, New York and given to the chief executive officers of 
the affected tax jurisdictions by letters dated September 8, 2021; 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 September 21, 2021 (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 
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WHEREAS, the Agency adopted a resolution on September 21, 2021 (the "Inducement 
Resolution") entitled: 

RESOLUTION AUTHORIZING THE UNDERTAKING, 
ACQUISITION, RECONSTRUCTION, RENOVATION, 
EQUIPPING AND COMPLETION OF A PROJECT; 
APPOINTING THE COMPANY AS AGENT OF THE 
AGENCY FOR THE PURPOSE OF THE ACQUISITION, 
RECONSTRUCTION, RENOVATION, EQUIPPING AND 
COMPLETION OF THE PROJECT; AND AUTHORIZING 
THE EXECUTION AND DELIVERY OF AN AGREEMENT 
BETWEEN THE AGENCY AND THE COMPANY 

which resolution is in full force and effect and has not been amended or modified; and 

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial 
Development Agency, as follows: 

Section 1. Based upon the representations made by the Company to the Agency and 
after consideration of the comments received at the public hearing, if any, the Agency hereby 
ratifies all of its prior resolutions adopted in conjunction with the Project, including but not limited 
to the SEQRA Resolution, the Inducement Resolution and all other action with respect to the 
Project and Financial Assistance taken by the Agency, and makes the following findings and 
determinations: 

(a) The acquisition of a controlling interest in the Project Facility by the Agency, 
the granting of the Financial Assistance and the designation of the Company as the Agency's agent 
for completion of the Project will be an inducement to, and permit, the Company to develop and 
operate the Project Facility in the City of Syracuse, thus serving the public purposes of Article 18-A 
of the General Municipal Law of New York State by 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. 

( c) The commitment of the Agency to provide Financial Assistance to the 
Company will enable and induce the Company to reconstruct, renovate, equip and complete the 
Project Facility. 

( d) The acquisition, reconstruction, renovation, equipping and completion of the 
Project Facility and the attendant promotion of the local economy will advance the job 
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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) 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, reconstructing, improving, maintaining, 
equipping, furnishing and completing of certain facilities, including commercial facilities, and 
thereby advance the job opp01tunities, health, general prosperity and economic welfare of the 
people of the State and to improve their recreation opportunities, prosperity and standard of living. 

Section 4. Subject to the conditions set forth in this and prior resolutions adopted 
by the Agency, the Project Agreement, and the Agreement ( each as defined in the Inducement 
Resolution), the Agency will: (A) acquire a controlling interest in the Project Facility; (B) lease 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) subject to the terms of the Agency Lease and 
other documents, 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; (D) execute and deliver any and all necessary documents to confer the approved Financial 
Assistance; and (E) execute and deliver any other documents necessary to effectuate the actions 
contemplated by and consistent with this Resolution upon the advice of counsel to the Agency. 

Section 5. The Chair, Vice Chair and the Executive Director of the Agency, 
acting individually, are each hereby authorized and directed, for and in the name and on behalf of 
the Agency, to execute and deliver the documents and agreements identified in Section 4 of this 
Resolution as well as the Lease Documents (as defined in the Inducement Resolution) and any such 
additional certificates, instruments, documents or affidavits, to pay any such other fees, charges and 
expenses, to make such other changes, omissions, insertions, revisions, or amendments to the 
documents referred to in Section 4 of this Resolution, as approved by the Chair or Vice Chair, and 
to do and cause to be done any such other acts and things, as they determine, on advice of counsel 
to the Agency, may be necessary or desirable to consummate the transactions contemplated by this 
Resolution. 
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Section 6. No covenant, stipulation, obligation or agreement contained in this 
resolution or any document referred to herein shall be deemed to be the covenant, stipulation, 
obligation or agreement of any member, officer, agent or employee of the Agency in his or her 
individual capacity. Neither the members nor officers of the Agency, nor any person executing any 
documents referred to above on behalf of the Agency, shall be liable thereon or be subject to any 
personal liability or accountability by reason of the execution or delivery thereof. 

Section 7. Bousquet Holstein, PLLC, as counsel to the Agency, is hereby 
authorized to work with the Company and others to prepare, for submission to the (Vice) Chair 
and/or Executive Director for execution and delivery, all documents necessary to effect the 
undertaking of the Project and the grant of Financial Assistance in connection with the Project. 

Section 8. The approvals provided for herein are contingent upon the Company's 
payment of all of the Agency's fees and costs, including but not limited to attorneys' fees. 

Section 9. The Secretary and/or Executive Director of the Agency is hereby 
authorized to distribute copies of this Resolution and do such further things or perform such acts as 
may be necessary or convenient to implement the provisions of this Resolution. 

Section 10. This Resolution shall take effect immediately. A copy of this 
Resolution, together with the attachments hereto, shall be placed on file in the office of the Agency 
where the same shall be available for public inspection during business hours. 

The question of the adoption of the foregoing resolution was duly put to vote on a roll call, 
which resulted as follows: 

Kathleen Murphy 
Steven Thompson 
Rickey T. Brown 
Kenneth Kinsey 

AYE 

X 
X 
X 
X 

NAY 

The foregoing Resolution was thereupon declared duly adopted. 
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STATE OF NEW YORK 

COUNTY OF ONONDAGA 

) 
) SS.: 
) 

I, the undersigned Secretary of the City of Syracuse Industrial Development Agency, 
DO HEREBY CERTIFY that I have compared the annexed extract of the minutes of the meeting of 
the City of Syracuse Industrial Development Agency (the "Agency") held on September 21, 2021, 
with the original thereof on file in my office, and that the same (including all exhibits) is a true and 
correct copy of the proceedings of the Agency and of the whole of such original insofar as the same 
relates to the subject matters referred to therein. 

I FURTHER CERTIFY that: (i) all members of the Agency had due notice of such 
meeting; (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), as temporarily 
amended by Executive Order 202.1 issued on March 12, 2020 ("EO 202.1"), as amended and 
extended from time to time, such meeting was open to the general public and public notice of the time 
and how to participate in such meeting was duly given in accordance with such Section 104 and EO 
202.1; (iii) the meeting was in all respects duly held; and (iv) there was a quorum present throughout. 

I FURTHER CERTIFY that, as of the date hereof, the attached resolution is in full 
force and effect and has not been amended, repealed or rescinded. 

10/19/2021 IN WITNESS WHEREOF, I have set my hand and affixed the seal of the Agency on 

City of Syracuse Industrial Development Agency 

Rickey T. Brown, Secretary 

(SEAL) 

T 
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GENERAL CERTIFICATE OF 

INTREPID LANE ASC, LLC 

This certificate is made in connection with the execution by Intrepid Lane ASC, LLC, a New 
York limited liability company (the "Company") of the Project Agreement, the Company Lease, 
the Agency Lease, 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 a leasehold or license interest in 
approximately 1.4 acres of land improved by an approximately 16,624 sq. ft one-story building 
located at 190 Intrepid Lane in the City of Syracuse, New York (Tax Map No. 062.-02-18.0) (the 
"Land''); (ii) the renovation and reconstruction of the building for use as an ambulatory surgery 
center (the first such center to specialize in urology in Onondaga County), including four ( 4) fully
fit-out operating rooms and two (2) shelled operating rooms, patient preparation, hold and recovery 
spaces plus support areas sized to accommodate six ( 6) operating rooms; and masonry and related 
painting to the exterior of the building ( collectively, the "Facility"); (iii) the acquisition and 
installation in and on the Land and Facility of furniture, fixtures and equipment, (the "Equipment' 
and together with the Land and the Facility, the "Project Facility"); (B) the granting of certain 
financial assistance in the form of exemptions from State and local sales and use t,ax (collectively, 
the "Financial Assistance"); (C) the appointment of the Company or its designee as an agent of 
the Agency in connection with the acquisition, renovation, reconstruction, equipping and 
completion of the Project Facility; and (D) the acquisition of an interest in the Land and Facility by 
the Agency pursuant to a sublease or license 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, as necessary. 

SOS Real Estate Holding Company, LLC, successor by merger to Intrepid Lane Realty, 
LLC (the "Owner") is the current fee owner of the Land. The Company is the operator of the 
Project Facility and leases the Project Facility from the Owner pursuant to a long-term lease 
agreement dated August 25, 2020 (the "Ground Lease"). The Company will sublease the Land 
and Facility to the Agency pursuant to a Company Lease Agreement dated as of October 1, 2021 
(the "Company Lease") and transfer its interest in the Equipment to the Agency pursuant to a bill 
of sale dated as of September 1, 2021 (the "Bill of Sale") and the Agency will (sub)sublease the 
Project Facility back to the Company pursuant to an Agency Lease Agreement dated as of October 
1, 2021 (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. 
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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. 

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. Attached hereto as Exhibit "D" is a true and correct copy of the Ground Lease. 
The Ground Lease is in full force and effect and has not been amended or modified. There are 
no approvals nor authorizations required under the Ground Lease that have not already been 
obtained in order to carry out the transactions contemplated by the Company Documents. 

5. 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 a Manager on behalf of the Company and are in full force 
and effect as of the date hereof. Attached hereto as Exhibit "E" is a true, correct and complete 
copy of the authorizing resolution of the Managing Member of the Company (the "Resolution") 
in respect of the execution, delivery and performance of the Company Documents. 

6. The Company understands and agrees that, unless a written waiver is first 
obtained from the Agency, the Company and its Additional Agents shall utilize local labor, 
contractors and suppliers for the construction, renovation, reconstruction and equipping of the 
Project Facility. The term "locaf' shall mean Onondaga, Oswego, Madison, Cayuga, Oneida and 
Cortland Counties. The Company further understands and agrees that failure to comply with 
these local labor requirements may result in the revocation or recapture of benefits 
provided/approved to the Project by the Agency. In furtherance thereof, Appendix I to the 
Agency's Application entitled "Local Access Agreement" has been completed and is attached 
hereto as Exhibit "F". 

7. 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 
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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. 

8. 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. 

9. 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. 

10. 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. 

11. 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. 

12. 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 
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all actions necessary to carry out and give effect to the transactions contemplated to be perfonned 
on its part by the Company Documents. 

13. All pem1its (including building pe1mits), 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. 

14. There is no Event of Default or default on the part of the Company under the 
Project Agreement, the Ground Lease, the Company Lease, the Agency Lease, 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. 

15. The Project Agreement, the Company Lease, the Agency Lease, 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. 

16. The Company restates and affi1ms all of the obligations, representations and 
covenants in the Agency Lease and the Project Agreement and incorporates same herein by 
reference as if fully set forth herein. 

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: 

Benjamin McHone ~ 
Office/Title 

M.D., Manager 

18. The Company represents and warrants that it has no employees and therefore is not 
now required to cany worker's compensation insurance. The Company represents and 
acknowledges that in the event it hires any employees in the future, it has an obligation pursuant to 
the Agency Lease, dated as of October 1, 2021 by and between the Company and the Agency, to 
obtain worker's compensation insurance and provide proof of same to the Agency. 
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IN WITNESS WHEREOF, I have set my hand and signature as officer of the Company 
as of October 1, 2021. 

INTREPID LANE ASC, LLC 

By: 
Benjamin McHone, M.D., Manager 

- 5 -
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NEW YORK STATE DEPARTMENT OF STATE 

DIVISION OF CORPORATIONS, STATE RECORDS AL~D UNIFORM COl\tIMERCIAL CODE 

ENTITY NAME : 

DOCUMENT TYPE : 

ENTITY TYPE : 

DOS ID: 

FILE DATE: 

FILE NUMBER : 

TRA.i'fSACTION NUMBER : 

EXISTENCE DATE : 

DURATION/DISSOLUTION: 

COUNTY: 

SERVICE OF PROCESS ADDRESS : 

FILER: 

SERVICE COMPANY: 

SERVICE COMPANY ACCOUNT: 

CUSTOMER REFERENCE: 

You may verfiy this document online at: 

AUTHENTICATION NUMBER: 

TOTAL FEES: 

FILING FEE: 

CERTIFICATE OF STATUS: 

CERTIFIED COPY: 

COPY REQUEST: 

EXPEDITED HANDLING: 

FILING RECEIPT 

INTREPID LANE ASC, LLC 

RESTATED CERTIFICATE 

DOMESTIC LIMITED LIABILITY COMP ANY 

5772421 

09/24/2021 

210924002929 

202109240002297-228415 

06/23/2020 

PERPETUAL 

ONONDAGA 

THELLC 
l 00 METROPOLITAN PARK DRIVE, 
LIVERPOOL, NY, 13088, USA 

COHEN COMPAGNI BECKi\1AN APPLER & L°J\lOLL, PLLC 
507 PLUM STREET, SUITE 310 
SYRACUSE, NY, 13204, USA 

UNITED CORPORATE SERVICES, INC. 

37 

INTRE53779 

http://ecorp.dos.nv.gov 

100000408150 

$95.00 

$60.00 

$0.00 

$10.00 

$0.00 

$25.00 

TOTAL PAYMENTS RECEIVED: 

CASH: 

CHECK/MONEY ORDER: 

CREDIT CARD: 

DRA WDOWN ACCOUNT: 

REFUND DUE: 

$95.00 

$0.00 

$0.00 

$0;00 

$95.00 

$0.00 



STATE OF NEW YORK 
DEPARTMENT OF STATE 

I hereby certify that the annexed copy for INTREPID LANE ASC, LLC, File 
Number 210924002929 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 24, 2021. 

Brendan C. Hughes 
Executive Deputy Secretary of State 

Authentication Number: 100000408151 To Verify the authenticity of this document you may access the 

Division of Corporation's Document Authentication Website at http://ec01:p.dos.ny.gov 
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RESTATED 
ARTICLES OF ORGANIZATION 

OF 
INTREPID LANE ASC, LLC 

Under Section 21-4 of the Limited Liabf/Uy Company Law 

1. The name oftb,e limited liability company (the '~o~~~) is,b;itrepid Lane ASC, LLC. 

2. The date of the filin$ oflht: Articles. of Organilaf:io~ is l'1Ue ~\2020. 

3. The amertdmettts effected by·tbe~ Restated Articles.ofQrganization ~ as.fqllows~ 

a. To change the address to wMch the Secretary of State shall maj,1' -~ copy ·of any process 
against the Comp~y' served upon the S~~. · 

b. To subject any ~bange in the management structure ofthe·Company.to-the prior approval 
of the New York State Department of Health; 

c. TQ ~t the powers and putpoj~s of.the Company to the ownei'$b.ip an4 0.peration. of a 
multi-specialty ~ulatozy surgery ~ter licensed pursuant to New York Public· Health 
Law Article 28 loc:at~ ~ 190. Jntr_epid:~e, S~~se, New York;; 

d. To sµl_)ject, ~g~. to ~P~~µip lllteres~ a:n4 voting rights in the Company to the 
provision~ ~t. for:$,::iµ N~w Y~ J>µbU9 Health Law· Section 2801 .... a(4)(b); and· 

e. To identify the·pdncipal offii;:e of the Company pursuant. to th~ approval requirements of 
the New York StateDepaninent·ofHealth. 

4. To accomplish amen~ent 3(a). ~ stated above, Articl~ 3 of the Arti9les of Otganfaation shall be 

5. 

amended to read as follows: 

11_3. Th~ Secretary of State is designat~d as _agent of·tti~ Co~y upon wh91tt proc~ 
against it may be ser.ved. The post-office address to which the Sect~ of State shall mail 
a copy-of ~y ·process against the Company served upon the ~cretacy is: 

c/o, the Conipany 
I oo· Metropoli1ml Plllk Drive 
Liverpool, New Y otl< 13088 

To a<:con1pllsh amendment 3(b), ·as stated abover Articl~ 4 of the Articles of Organiza.tion shall be 
amended to read as follows: 

v-4. The Conipan.y· sh~ be managt;d by a Board of Managers, Notwitl:i$tanding. ~ythlng 
to the contrary in these Artfoles of Organization or the Operating Agr¢ettten~ neither the 
managem~nt structure t1;or the provisions setting forth such s:tru,cture may be deleted; 
modifi~ ·or amended without the prior written approval of the New York State Department 
of-Health.)* 

Filed with the NYS Department of State on 09/24/2021 
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6. To·ace-Omplish ~rtdment 3(c), as stated above,, a new Article 5 ofth.¢-Articles of Organization is 
hereby added to read as follows: · 

'~5. The Company is formed for the sole purpose of owning and operating a .multi-spedalty 
ambulatory surgery center lic~sed pursuant to N~ Y otk Public· Health Law Article 28 
located-at 190 Intrepid Lane) Syracuse" New York.'' 

7. To accomplish aineµdm.ent 3(d)~ as stated. above, a new Arti-cle 6 of the A11icies of Organization is 
hereby added to read. ~ f9tlows: . 

•·6. Notwithstanding_ anyththg in the Articles of Organization or· Operating Agr~ent to 
th~ t:ontnuy~ @y--u-~sfer, ~gn~ent or oth~ 4i~Po~tlon qfa.n,y-.membership- foterlffl or 
Voting rlghtsfa the Company swill be eff~ctua~din ac~or<4mce with_'Sectioi:i :Z80l-a(4)(b) 
of-the ~blic FI¢alth Uw and this.: provision may· not be :del~~ modified· or amended 
withont.i:b.e·w,oval ofth~ New York St~ Department of°Hea.lth~'' 

8. To -a~~omplish arm,n~~t :3{ e);, as stated above, a. new ktfole 7 of the A.nicles of Organization is· 
hereby added to read as follows-: 

"7, Pttr$latlt to the· approval r«-4.~~ts· of tJw. New York Stat:e Pq)~et\t of H~a,.lth, 
these Restiued.Articles ofQrgani:ia.tion state th.at the address of the prmcipa{ office cf the 
Comp~ .is 190: Intrepi~ Lan_e, Syracuse, New York." 

9. The Articles of Organization are hereby restated to set forth its entire textas:a:rnen~: 

1. 

2. 

3. 

ARTICLES OF ORGANIZATION 
OF 

INTREPID.LANE ASC, LLC 

Undet Section 203 of the Limited Liability Company lAw 

The name ·otthe limited liability company (the ',:Compa.ni') is: Intrepid Lane ASC, LLC. 

The:office ofth:e Com.p~y-is·to be located ill the County-of0nonc4tga,. State ofNew York. 

The· Secretary of State is d~signated as agent of the Company upon who~ process against it 
may be serv~d. ~e post office address to wltlch Ate Secretary of St~e sh~l mail a copy of 
any process against the Company ·served upon the Se.cretary 'is; 

c/o the Co-mparty 
100 M~qpolitai) P~Jc Prive 
Liverpoo~ N¢W York 1:~088 
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4. The Company shall be managed by a B-Oard of Manag<:rs. Notwithstanding anything to the 
contrary in these Articles of Organization or the Operating Agreement, neither the 
management structure n.or·the provisions setting forth such stnicmre ~Y be deleted, tnodiued 
or amended without the prior written approval ofth1iNew York State Department ofHealth . 

. 5. The Company i$ · fo~d for the sole pm-pose of owning · and operating a multi..specialty 
ambulat-0ry surgery omter licens,;4 p~t to New Yark Public He:µth Law Article ·2g 
lo¢ated at 190 Intrepid Lane, Syracus~ New York 

6, Notwithstanding anything. in the Articles of Organization or Operating Agreement to the 
contrary, any ~et'f -~~~~t or other disposition c;,f ~Y nrelllhersbip inter~st or voting 
rights ·in. th~ Company shall be .effectw.ted:in accordilne~ •with Section 2801-a.(4.)(b) of the 
Public H(!a}th Law .and thfa-pr.ovi$ion may not be-·ddet~ modified O'r amended without the 
approval of the New York State Department of Health. 

7. Pm's:uant to· tnQ approval r_eqµir.em~n~ of the ~ YQrk. State ~pa.r:tm.ent of Ht~alth, the$e· 
Re~ted Artic.J.es of Organizatie:it state that the address of the principal office ofthe Company 
is 190 Intrepid Lane, SyraCU.$e, New York 

IN WITNESS WHEREOF, th-ese Restated Articles of Organization have ~en su.b&cibed to a:1 of 
June 30, 2020. 

Benjamin McRcide. M.D., a Manager 

3 

Filed with the NYS Department of State on 09/24/2021 

Filing Number. 210924002929 DOS ID: 5772421 



PUBLIC HEALTH AND HEALTH PLANNING COUNCIL 
Empire State Plaza, Corning Tower, Room 1805 
Albany, New York 12237 

Bruce Smith 
CCBLAW 
507 Plum Street) Suite 310 
Syracuse, New York 13204 

(518) 402-0964 
PHHPC@health.ny.gov 

September 16, 2021 

Re: 202090B 

Dear Mr. Smith: 

Intrepid Lane ASC, LLC d/b/a Intrepid Lane 
Endoscopy and Surgery Center 
(Onondaga County) 
Establish and construct a multi-specialty 
ambulatory surgery center with four 
operating rooms located at 190 Intrepid Lane, 
Syracuse 

I lffiREBY CERTIFYTIIAT AFTER INQUIRY and investigation, the application of 
Intrepid Lane ASC, LLC d/b/a Intrepid Lane Endoscopy and Surgery Center is APPROVED, the 
contingencies having now been fulfilled satisfactorily, for a limited life duration of five years 
from the date the operating certificate is issued. The Public Health and Health Planning Council 
had considered this application and imposed the contingencies at its meeting of Apri] 8, 2021. 
You are expected to comply with the conditions listed on the April 12, 2021 letter from 
Tracy R. Raleigh. 

Public Health and Health Planning Council approval is not to be construed as approval of 
property costs or the lease submitted in support of the application. Such approval is not to be 
construed as an assurance or recommendation that property costs or lease amounts as specified in 
the application will be reimbursable under third party payor reimbursement guidelines. 

To complete/finalize the requirements for approval, you must contact the Regional 
~ using the "Regional Office'' tab in NYSE-CON. Please note that due to the ongoing 
COVID-19 pandemic, Regional Office activities for this project may be delayed. If this project 
includes a Change of Ownership you MUST contact the Regional Office before the transfer 
transaction occurs to coordinate the effective date of the transaction with the change in operating 
certificate. Failure to do so may result in an inability to bill for services under the new provider. 
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The "Regional Office" tab enables entry of additional applicant contact information, 
electronic communications, and requests for survey dates, as applicable. If appropriate, the 
Regional Office will schedule an on-site visit within sixty ( 60) days of receiving your request. If 
you have questions regarding the ''Regional Office,, tab please contact the New York State 
Department of Health Central New York Regional Office, 217 South Salina Street, Syracuse, 
New York 13202, utilizing the "Regional Office>' tab in NYSE~CON within 30 days of receipt of 
this letter. 

Sincerely, 

G~'frl~L 
Colleen M. Leonard 
Executive Secretary 

Filed with the NYS Depar1ment of State on 09/24/2021 
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PUBLIC HEALTH AND HEALTH PLANNING COUNCIL 
Empire State Plaza, Coming Tower, Room 1805 
Albany, New York 12237 

Bruce Smith 
CCBLAW 
507 Plum Street, Suite 310 
Syracuse, New York 13204 

(518) 402-0964 
PHHPC@health.ny.gov 

September 16, 2021 

Re: 202090 B 

Dear Mr. Smith: 

Intrepid Lane ASC, LLC d/b/a Intrepid Lane 
Endoscopy and Surgery Center 
(Onondaga County) 
Establish and construct a multi-specialty 
ambulatory surgery center with four 
operating rooms located at 190 Intrepid Lane, 
Syracuse 

I HEREBY CERTIFY THAT AFTER INQUIRY and investigation, the application of 
Intrepid Lane ASC, LLC d/b/a Intrepid Lane Endoscopy and Surgery Center is APPROVED, the 
contingencies having now been fulfilled satisfactorily, for a limited life duration of five years 
from the date the operating certificate is issued. The Public Health and Health Planning Council 
had considered this application and imposed the contingencies at its meeting of April 8, 2021. 
You are expected to comply with the conditions listed on the April 12, 2021 letter from 
Tracy R Raleigh. 

Public Health and Health Planning Council approval is not to be construed as approval of 
property costs or the lease submitted in support of the application. Such approval is not to be 
construed as an assurance or recommendation that property costs or lease amounts as specified in 
the application will be reimbursable under third party payor reimbursement guidelines. 

To complete/finalize the requirements for approval, you must contact the Regional 
Office using the "Regional Office" tab in NYSE-CON. Please note that due to the .ongoing 
COVID-19 pandemic, Regional Office activities for this project may be delayed. If this project 
includes a Change of Ownership you MUST contact the Regional Office before the transfer 
transaction occurs to coordinate the effective date of the transaction with the change in operating 
certificate, Failure to do so may result in an inability to bill for services under the new provider. 

Filed with the NYS Department of State on 09/24/2021 

Filing Number. 210924002929 DOS ID: 5772421 



The "Regional Office" tab enables entry of additional applicant contact information> 
electronic communications, and requests for survey dates, as applicable. If appropriate, the 
Regional Office will schedule an on-site visit within sixty ( 60) days of receiving your request. If 
you have questions regarding the "Regional Office" tab please contact the New York State 
Department of Health Central New York Regional Office, 217 South Salina Street, Syracuse, 
New York 13202, utilizing the ''Regional Office" tab in NYSE-CON within 30 days of receipt of 
this letter. 

Sincerely, 

~1>1.~L 
Colleen M. Leonard 
Executive Secretary 
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Filing Number: 210924002929 DOS ID: 5772421 



UNI-37 
RESTATED 

ARTICLES OF ORGANIZATION 

OF 

Intrepid Lane ASC, LLC 

Under Section 214 of the Limited Liability Company Law of the State of New York 

Cohen Compagni Beckman Appler & Knoll, PLLC 
507 Plum Street, Suite 310 

Syracuse, NY 13 204 

Customer Reference# INTRE53779 

IDRAWDOWNI 
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INTREPID LANE ASC, LLC 
OPERATING AGREEMENT 

THIS OPERA TING AGREEMENT is entered into as of June 23, 2020 between AMP ASC 
HOLDINGS, LLC ("AMP Holdings"), a New York limited liability company and CRA ASC HOLDINGS, 
LLC ("CRA Holdings"), a New York limited liability company. 

In consideration of the mutual promises contained herein the parties hereby agree as follows: 

1. DEFINITIONS 

Unless the context requires otherwise, the following terms used in this Agreement shall have the 
meanings set forth below: 

1.1. "Act" shall mean the New York Limited Liability Company Law, as the same may be amended 
from time to time. 

1.2. "Affiliate" shall mean, when used with reference to a specified Person, (a) any Person that 
directly or indirectly through one or more intermediaries controls or is controlled by or is under 
common control with the specified Person, (b) any Person that is an officer, member or trustee 
of, or serves in a similar capacity with respect to, the specified Person or of which the specified 
Person is an officer, member or trustee, or with respect to which the specified Person serves in 
a similar capacity, ( c) any Person that, directly or indirectly, is the beneficial owner of I 0% or 
more of any class of equity securities of the specified Person and ( d) any relative or spouse of 
the specified Person. For the avoidance of doubt, Associated Medical Professionals of NY, 
PLLC is an Affiliate of AMP Holdings and Colon Rectal Associates of Central New York, LLP 
is an Affiliate of CRA Holdings. 

1.3. "Agreement" shall mean this Operating Agreement as amended from time to time. 

1.4. "Articles of Organization" shall mean the Articles of Organization filed with the New York 
Secretary of State for the purpose of forming the Company as amended from time to time. The 
Articles of Organization will be amended and restated by the Restated Articles of Organization 

1.5. "Capital Account" shall mean the individual accounts established and maintained pursuant to 
Section 5.5 hereof. 

1.6. "Capital Contribution" shall mean any cash, property, services rendered or other binding 
obligation to contribute cash or property that a Member contributes to the Company. 

1. 7. "Center" shall mean the Article 28-licensed multispecialty ambulatory surgery center to be 
known as "Intrepid Lane Endoscopy and Surgery Center" located at 190 Intrepid Lane, Syracuse, 
New York. 

1.8. "Code" shall mean the Internal Revenue Code of 1986, as amended from time to time or 
corresponding provisions of subsequent laws. 



1.9. "Company" shall mean Intrepid Lane ASC, LLC, a New York limited liability company and its 
successors. 

1.10. "CON Application" shall mean the establishment and construction certificate of need application 
submitted by the Company to the Health Department. 

1.11. "Constituent Member(s)" shall mean the individuals who are members of AMP Holdings or 
CRA Holdings. 

1.12. "Defaulting Member" shall have the meaning set forth in Section 5.4 hereof 

1.13. "Effective Date" shall mean the date on which the Company has received the Project Approval 
and has filed its Restated Articles of Organization with the Secretary of State in the form 
approved by the Health Department. 

1.14. "Event of Bankruptcy" shall mean (i) filing of a voluntary petition in bankruptcy or 
reorganization or order of relief being entered under US Bankruptcy Code or similar law or (ii) 
making assigrunent for the benefit of creditors. 

1.15. "Excess Funding Member" shall have the meaning set forth in Section 5.5(b) hereof. 

1.16. "Fiscal Year" shall mean the calendar year unless otherwise established or changed by the 
Members, including any period ofless than a calendar year in the year of formation or dissolution 
of the Company. 

1.17. "Health Department" shall mean the New York State Department of Health. 

1.18. "Indemnitee" shall have the meaning set forth in Section 10.1 hereof. 

1.19. "Imputed Underpayment" shall have the meaning set forth in Section 6.11 (b) hereof. 

1.20. "Interested Party" shall have the meaning set forth in Section 12.1 hereof. 

1.21. "Initial Capital Contributions" shall have the meaning set forth in Section 5.2 hereof. 

1.22. "Managers" or "Board of Managers" shall mean the persons appointed by the Members to 
manage the affairs of the Company under Article 4 hereof. 

1.23. "Member" shall mean AMP Holdings and CRA Holdings and such other Persons who are 
admitted to the Company as additional or substitute Members. 

1.24. "Member Guaranty" shall have the meaning set forth in Section 5.5(a) hereof. 

1.25. "Membership Interest" shall mean a Member's rights in the Company including the Member's 
share of Net Profits and Net Losses, the right to receive distributions of the Company's assets 
and the right, if any, to vote or participate in management of the Company. 
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1.26. "Net Profits" and "Net Losses" shall mean the income, gain, loss, deductions and credits of the 
Company in the aggregate or separately stated, as appropriate, determined at the close of each 
fiscal year on the Company's information tax return filed for Federal income tax purposes. 

1.27. "Nonrecourse Deductions" shall have the meaning set forth in Section l.704-2(b) (1) of the 
Treasury Regulations computed in accordance with Section l.704-2(c) of the Treasury 
Regulations. 

1.28. "Nonrecourse Liability" shall have the meaning set forth in Section 1. 704-2(b) (3) of the 
Treasury Regulations. 

1.29. "Partner Minimum Gain" shall mean an amount with respect to each Member Nonrecourse Debt 
equal to the Membership Minimum Gain that would result if such Member Nonrecourse Debt 
were treated as a Nonrecourse Liability, determined in accordance with Section 1.704-2(i)(3) of 
the Treasury Regulations. 

1.30. "Partner Nonrecourse Debt" shall have the meaning set forth in Section l.704-2(b) (4) of the 
Treasury Regulations. 

1.31. "Partnership Audit Rules" shall mean Chapter 63 of the Code, as amended by the Bipartisan 
Budget Act of 2015, and any Treasury Regulations or other guidance that may be promulgated 
in the future relating thereto. 

1.32. "Partnership Representative" shall have the meaning set forth in Section 6.11 hereof. 

1.33. "Person" shall mean an individual, corporation, membership, limited liability company or any 
organization permitted to be a member of a New York limited liability company. 

1.34. "Purchase Price" shall have the meaning set forth in Section 8.5 hereof. 

1.35. "Project Approval" shall mean the final approval by the New York Public Health and Health 
Planning Council to establish the Company as an Article 28 operator and construct, own and 
operate the Center. 

1.36. "Restated Articles of Organization" shall mean the Company's Restated Articles of Organization 
which shall be filed with the New York Secretary of State following receipt of Project Approval 
which, among other things, will provide the Company with the power to construct, own and 
operate the Center. 

1.37. "Selling Member" shall have the meaning set forth in Section 8.4 hereof. 

1.38. "Sharing Ratio" shall mean the ratio (expressed as a percentage) of (a) the number of Units 
owned by a Member to (b) the aggregate number of Units owned by all Members. 

1.39. "Super-Majority Vote" shall mean a vote of four Managers. 

1 .40. Tax Return" shall mean any income, franchise, sales and other material tax returns, reports, 
forms and other such documents relating to taxes. 
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1.41. "Transfer" shall mean a sale, assigmnent, gift or other disposition, or the pledge, grant of a 
security interest or lien in or other encumbrance, whether voluntary or by operation of law, of 
all or a part of a Member's Membership Interest. 

1.42. "Triggering Event" shall have the meaning set forth in Section 8.4 hereof. 

1.43. "Treasury Regulation" shall mean the Income Tax Regulations, including temporary 
regulations, promulgated under the Code, as amended from time to time. 

1.44. "Underpaying Member" shall have the meaning set forth in Section 5.S(b) hereof 

1.45. "Unit" shall mean a Unit of Membership Interest issued under this Agreement. 

1.46. "Withdrawal Note" shall have the meaning set forth in Section 8.6 hereof. 

2. FORMATION OF THE COMPANY 

2.1. Formation and Term. The Company was formed pursuant to the Act, as evidenced by the filing 
of its Articles of Organization with the New York Secretary of State on June_, 2020 and shall 
continue until such time as it shall be terminated under the provisions of Section 9 .1 hereof. 

2.2. Name. The name of the Company shall be "Intrepid Lane ASC, LLC" with such variations as 
may be necessary to comply with statutory requirements. All business of the Company shall 
be conducted under such name. The Company shall hold its assets in the name of the Company 
and not any Member. 

2.3. Purpose. 

a. Prior to Project Approval. Prior to Project Approval and until such time as the Company's 
Restated Articles of Organization have been filed, the Company's purpose shall be to 
engage in development activities with respect to the Center including, without limitation, 
preparing, submitting and prosecuting the CON Application and to carry on, conduct or 
transact any business or other activities which a limited liability company formed under the 
Act may carry on, conduct or transact. 

b. Upon Obtaining Project Approval. Upon obtaining Project Approval and the filing of the 
Company's Restated Articles of Organization the Company's sole and exclusive purpose 
shall be to construct, own and operate the Center. 

4 



3. MEMBERS 

3 .1. Membership Interest. The number of Units of Membership Interest owned by each Member and 
their respective Sharing Ratios is set forth on Exhibit A attached hereto. 

3.2. Limited Liability. Except as otherwise required by law, no Member shall be personally liable 
for any debts, liabilities or obligations of the Company. 

3.3. No Management Responsibility. No Member, when acting solely in that capacity, shall take 
part in the management of the business or transact any business for the Company. All of the 
Company's management responsibility is vested in the Managers subject to the rights of the 
Members set forth in this Agreement or under the Act. 

3.4. No Authority to Act. No Member, when acting solely in that capacity, shall have the power to 
sign for or bind the Company. 

3.5. Action by Consent. Any action required or permitted to be taken at a meeting of Members may 
be taken without a meeting if the action is evidenced by one or more written consents describing 
the action taken, signed by all of the Members. 

3.6. Member Representations and Warranties. 

a. AMP Holdings represents and warrants that at all times during which AMP Holdings is a 
Member each of its Constituent Members shall be an individual (i) who is a member or 
employed physician of Associated Medical Professionals of NY, PLLC or its successor, 
(ii) who agrees to fund his or her pro rata share of AMP Holdings' Initial Capital 
Contribution and to guaranty his or her pro rata share of Center obligations guaranteed by 
AMP Holdings, and (iii) whose membership in AMP Holdings does not disqualify (and, 
without further action, would not disqualify) the Company or the Center from engaging in 
operations as a Medicare certified ambulatory surgery center for any reason, or from having 
such Constituent Member perform cases at the Center. 

b. CRA Holdings represents and warrants that at all times during which CRA Holdings is a 
Member each of its Constituent Members shall be an individual (i) who is a partner or 
employed physician of Colon Rectal Associates of Central New York, LLP or its successor, 
(ii) who agrees to fund his or her pro rata share of CRA Holdings' Initial Capital 
Contribution and to guaranty his or her pro rata share of Center obligations guaranteed by 
CRA Holdings, and (iii) whose membership in CRA Holdings does not disqualify (and, 
without further action, would not disqualify) the Company or the Center from engaging in 
operations as a Medicare certified ambulatory surgery center for any reason, or from having 
such Constituent Member perform cases at the Center. 

c. All representations, warranties and agreements made by the Members pursuant to this 
Section shall survive the execution and delivery of this Agreement. 
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4. CONTROL AND MANAGEMENT 

4.1. Management of the Company. The business and affairs of the Company shall be managed by 
a Board of Managers. Except for those decisions requiring a Super-Majority Vote or the 
approval of the Members under Section 4.5 or the Act, all decisions concerning the business, 
operations and affairs of the Company and the Center shall be made by the Board of Managers 
and the Board of Managers shall have all the rights and powers that are necessary or advisable 
for the discharge of its duties hereunder. Notwithstanding anything to the contrary in the 
Articles of Organization or this Agreement, neither the management structure nor the 
provisions setting forth such structure may be deleted, modified or amended without the 
prior written approval of the Health Department. 

4.2. Certain Powers of the Board of Managers. Without limiting the generality of Section 4.1 but 
subject to obtaining additional approvals pursuant to Section 4.5, if required, the Board of 
Managers is expressly authorized on behalf of the Company to do, or cause the Company's 
agents or employees to do, the following: 

a. To prepare, submit and prosecute the CON Application to establish and construct the 
Center; 

b. To build, equip and operate the Center; 

c. To institute, prosecute and defend any proceeding in the Company's name, and make 
decisions relating to compliance matters, including decisions to self-disclose to 
governmental agencies or carriers or enter into settlements, provided that the Members 
shall be notified of any such, proceedings, self-disclosures and settlements as soon as 
practicable but not necessarily in advance; 

d. To borrow money and incur liabilities or obligations on behalf of the Company m 
accordance with the approved budget; 

e. To make calls for Initial Capital Contributions; 

f. To mortgage, pledge, assign or otherwise encumber the Company's assets to secure the 
Company's obligations; 

g. To enter into leases, contracts and guaranties; 

h. To invest and reinvest the Company's funds; 

i. To hire and engage employees, agents, attorneys, managers, accountants and others, to 
define their duties and establish their compensation on such terms as the Managers shall 
determine; 

j. To establish pension plans, profit sharing plans, and benefit and incentive plans for 
employees of the Company; 
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k. To purchase liability and other insurance to protect the Company's business and property; 

1. To establish bank accounts in the name of the Company and to designate all signatories on 
such accounts; 

m. To establish reserve funds of the Company to provide for future requirements for 
operations, contingencies or any other purpose that the Managers deem necessary or 
appropriate; 

4.3. Number, Election and Qualifications. 

a. The Board of Managers shall consist of five Managers. 

b. AMP Holdings shall have the right to appoint three Managers, each of whom shall be a 
Constituent Member in AMP Holdings and appointed by AMP Holdings. 

c. CRA Holdings shall have the right to appoint two Managers, each of whom shall be a 
Constituent Member in CRA Holdings and appointed by CRA Holdings. 

d. Each of the Members shall be entitled to remove and replace its appointed Managers at any 
time and for any reason, by giving written notice thereof to the Company and the other 
Member, which notice shall designate a Person who shall fill the position of the removed 
Manager. 

e. A Manager may resign at any time by giving a written resignation to the Company, in 
which case such Manager shall be replaced by the applicable Member. 

f. The initial Board of Managers is set forth on Exhibit B attached hereto. 

4.4. Meetings, Quorum; Action by Board of Managers. 

a. Each Manager shall be entitled to cast one vote. Except as provided in Section 4.5(a), 
approval of any decision by the Board of Managers will require a minimum of three 
affirmative votes, at least two of which shall be by Managers appointed by AMP Holdings. 

b. A quorum of the Board of Managers shall consist of three Managers. 

c. One or more Managers may participate in a meeting by means of a telephone conference 
or similar communications equipment through which all persons participating in the 
meeting can hear each other. Such participation shall constitute presence in person at the 
meeting. 

d. Meetings of the Board of Managers shall be held at the Center or at such other place as 
may be agreed by the Managers from time to time. 

e. Regular meetings of the Board of Managers shall be held on a quarterly basis or on a more 
frequent basis as may be determined by the Managers. Special meetings of the Board of 
Managers may be called by any two Managers upon notice given to the other Managers in 
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accordance with Section 4.4(f). At such meetings, the Managers shall transact such 
business as may be properly be brought before it, whether or not any notice of such meeting 
referenced action to be taken thereat. 

f. Written notice of a regular meeting of the Board of Managers is not required if the meeting 
is held in accordance with a schedule previously approved by the Board of Managers. 
Written notice of each special meeting of the Board of Managers shall be given to all 
Managers stating the place, date, and hour. The notice shall indicate who is requesting the 
meeting and shall state the purpose or purposes for which it is being called. Notice of any 
special meeting shall be delivered to each Manager personally, by first class certified mail, 
return receipt requested, by overnight courier, or by electronic mail to the Manager at his 
or her address designated for such purposes in writing to the Company, not less than five 
nor more than 60 days before the date of the meeting. Such notices or communications 
shall be deemed to be received by the addressee upon delivery if personally delivered, on 
the third business day following the day such notice is deposited with the United States 
postal service first class certified mail, postage prepaid, return receipt requested, or on the 
first business day after deposit with such overnight courier. Notices sent by electronic mail 
shall be deemed given and received one business day following the notice being sent. 
Notice of meeting need not be given to any Manager who submits a signed waiver of notice 
whether before or after the meeting. 

g. Any action required or permitted to be taken by the Managers may be taken without a 
meeting if the action is evidenced by one or more written consents describing the action 
taken, signed by all of the Managers. 

h. A Manager may cast or authorize the casting of a vote by written proxy. The proxy must 
be another Constituent Member. Every proxy must be signed by the Manager or his 
attorney-in-fact. 
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4.5. Specific Limitations on Board of Managers. Notwithstanding anything to the contrary 
contained in this Agreement, the Board of Managers shall have no right, power or authority to 
perform or authorize any of the following acts unless the Board of Managers has approved by 
Super-Majority Vote with respect to the acts identified in subsection (a) below and the 
unanimous written consent of all Members with respect to the acts identified in subsection (b) 
below: 

a. Actions Requiring the Approval by Super-Majority Vote. 

1. Mortgage, pledge, assign or otherwise encumber the Company's assets to secure the 
Company's obligations; 

ii. Approve the capital and operating budgets of the Company; 

111. Borrow money from any source in any single transaction or related senes of 
transactions in excess of $150,000; 

iv. File a certificate of need application, except the CON Application and a CON 
application seeking indefinite life: 

v. Approve of settlements of administrative proceedings to litigation to which the 
Company is a party; and 

v1. Approve transactions with an Interested Party. 

b. Actions Requiring the Approval of All Members. 

1. Approve Initial Capital Contributions in excess of the amounts set forth on Exhibit C. 

ii. Make a call for mandatory additional Capital Contributions after the Members' Initial 
Capital Contributions; 

111. Borrow money from any source in any single transaction or related series of 
transactions in excess of $500,000; 

IV. Approve fees or compensation to be paid to the Managers or Medical Director; 

v. Sale of all or substantially all of the assets of the Company; 

v1. Cause the Company to acquire all or any part of the business of another Person or 
merge or consolidate with another Person; 

vii. Approve the dissolution of the Company; 

viii.Knowingly perform any act that would subject the Members to liability; 

IX. Do any act that would make it impossible to carry on the business of the Company; 
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x. Commit any act that would constitute an Event of Bankruptcy; 

xi. Amend the Articles of Organization ( other than through the Restated Articles of 
Organization) or this Agreement; 

xii. Approve the Transfer of a Membership Interest; 

xiii.Admit a new Member; and 

xiv. Allow any Member to withdraw any Capital Contributions or any money or other 
property from the Company. 

4.6. No Exclusive Duty. The Managers shall not be required to manage the Company as their 
exclusive function and may have other business interests and may engage in other activities in 
addition to those relating to the Company. Neither the Company nor any Member shall have 
any right, by virtue of this Operating Agreement, to share or participate in such other 
investments or activities of the Managers or to the income or proceeds derived therefrom. The 
Managers shall incur no liability to the Company or to any of the Members as a result of 
engaging in any other business or venture. 

4. 7. Limitation of Liability. A Manager of the Company shall have no personal liability to the 
Company or the Members for any act or omission performed by such Manager in good faith on 
behalf of the Company and in a manner reasonably believed by him/her to be within the scope 
of authority granted to him/her by this Agreement as a Manager and in the best interests of the 
Company provided that such Manager is not guilty of gross negligence, intentional misconduct 
or any breach of his/her fiduciary duty with respect to such acts or omissions. Any loss or 
damage incurred by such Manager any act or omission performed by such Manager in good 
faith on behalf of the Company and in a manner reasonably believed by him/her to be within 
the scope of authority granted to him/her by this Agreement as a Manager and in the best 
interests of the Company shall be paid from Company assets to the extent available; provided, 
however that the foregoing provisions shall not apply to any loss or damage incurred by such 
Manager by reasons of gross negligence, intentional misconduct or any breach of his/her 
fiduciary duty with respect to any acts or omissions .. 

4.8. Transactions with the Company. Subject to Section 4.5(b )(3), the Managers may be 
compensated for services provided to the Company and reimbursed for reasonable costs and 
expenses incurred in furtherance of their duties. 

4.9. Officers. 

a. The Board of Managers may designate one or more individuals to serve as officers of the 
Company, who shall have such titles and exercise and perform such powers and duties as 
shall be assigned to them from time to time by the Board of Managers, consistent with the 
provisions of this Agreement. 

b. Any officer may be removed by the Board of Managers at any time, with or without cause. 

c. The salaries and other compensation of the officers shall be fixed by the Board of Managers 
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and must be consistent with fair market value. 

5. MEMBERSHIP INTERESTS; CAPITAL CONTRIBUTIONS 

5.1. Units Issued. The number of Units of Membership Interest issued to each Member is set forth on 
Exhibit A. Exhibit A shall be modified from time to time to reflect the issuance of additional Units 
and changes in ownership of Units. 

5.2. Initial Capital Contributions. The Members shall make Capital Contributions to the Company 
at the times designated by the Managers in amounts sufficient to fund (a) the Company's 
development activities prior to Project Approval and commencement of construction activities 
including, without limitation, funding consulting fees, legal fees, accounting fees, equipment 
deposits, architectural fees and filing fees and (b) following Project Approval, the Company's 
equity contribution for the construction and equipping of the Center, other project costs and 
opening day working capital requirements (the "Initial Capital Contributions"). All Initial 
Capital Contributions shall be made pro rata to the Members' Sharing Ratios. The aggregate 
Initial Capital Contributions shall not exceed the amounts set forth on Exhibit C without the 
prior written approval of all Members. 

5.3. No Mandatory Additional Capital Contributions. No Member shall be required to make 
additional Capital Contributions without the approval of all Members. If additional funds are 
necessary or desirable to accomplish the purposes or satisfy the obligations of the Company, the 
Board of Managers may, among other things, offer all Members the opportunity to make loans 
to the Company with such commercially reasonable interest rate, repayment terms and 
preferences as may be necessary to attract the required funds. 

5.4. Remedies for Failure to Fund. If any Member shall fail to pay its Capital Contribution when 
due the Company shall give written notice of such default to such Member (a "Defaulting 
Member") and the Defaulting Member shall have 10 days in which to cure such default. If, after 
10 days, the Defaulting Member has not cured such default, then the Company may ( a) purchase 
the Defaulting Member's Membership Interest pursuant to Section 8.4; (b) apply any 
distributions payable to the Defaulting Member to fund any unpaid amount plus interest at 15% 
per annum; and/or (c) enforce the Defaulting Member's obligation to pay its Capital 
Contribution and recover attorneys' fees and costs of collection in addition to interest at 15% 
per annum accruing from the date the Capital Contribution was first required to have been paid. 

5 .5. Member Guaranties. 

a. Each Member shall execute and deliver, and if required by the lender shall cause its 
Constituent Members to execute and deliver, one or more limited/several guaranties to 
guaranty the bank financing to be provided for the construction, equipping and working 
capital of the Center in such amounts, at such times and in such form as directed by the 
Board of Managers ( a "Member Guaranty"). If any Member shall fail to deliver its Member 
Guaranty within 10 days following request, the Member shall be in default and (a) the 
Company or the remaining Member may exercise its option to purchase the defaulting 
Member's membership Interest under Section 8.4 or (b) the Company may enforce the 
Member's obligation to deliver its Member Guaranty and recover attorneys' fees in 
connection with any enforcement action. 
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b. In the event a Member or Constituent Member who has delivered a Member Guaranty pays 
in excess of its share of the liability (based on the Member's Sharing Ratio and/or 
Constituent Member's pro-rata interest in Member) under the guaranty (an "Excess 
Funding Member"), such Member or Constituent Member shall have the right to seek 
payment of such excess from the other Member or Constituent Members (an "Underpaying 
Member"). Any amount not paid by an Underpaying Member within 10 business days 
following demand by an Excess Funding Member shall accrue interest at 15% per annum. 
An Excess Funding Member seeking to recover excess payments from an Underpaying 
Member shall be entitled to receive reasonable attorneys' fees and costs of collection. 

5.6. Capital Accounts. A Capital Account shall be established and maintained for each Member. 
The Capital Account of each Member shall be increased by (a) the amount of cash contributed 
as a capital contribution by the Member to the Company, plus (b) the agreed fair market value 
of any property such Member has contributed to the Company, net of any liabilities assumed 
by the Company or to which such property is subject plus ( c) the amount of profits or income 
(including tax-exempt income) allocated to such Member and shall be decreased by the sum of 
(x) the fair market value of any property distributed to such Member, including cash, net of any 
liability assumed by such Member or to which such property is subject, (y) allocations of 
Company loss and deduction (or items thereof) to such Member and (z) such Member's share 
of any other expenditures which are not deductible by the Company for Federal income tax 
purposes or which are not allowable as additions to the basis of Company property. 

5.7. No Interest on Capital Contributions. No interest shall be paid or credited to the Members on 
their Capital Accounts. 

5.8. No Obligation to Restore Deficit Balance. Except as required by law, no Member shall be required 
to restore any deficit balance in the Member's Capital Account. 

6. ALLOCATIONS AND DISTRIBUTIONS 

6.1. Allocation of Net Profits and Losses. All items of Net Profits, Net Losses and each item of 
Company income, gain, loss, deduction, credit and tax preference shall be allocated among the 
Members in proportion to their respective Sharing Ratios. 

6.2. Accounting Principles. The profits and losses of the Company shall be determined in 
accordance with accounting principles applied on a consistent basis. It is intended that the 
Company will elect those accounting methods that provide the Member's with the greatest tax 
benefits. 

6.3. Distributions. 

a. Net available cash flow of the Company shall be distributed to the Members pro rata to 
their Sharing Ratios at such times and in such amounts as the Board of Managers shall 
determine. 

b. If a Member is required to bear the financial burden specified in Section 6.ll(b), any 
amounts otherwise distributable under this Section shall be adjusted to cause the Member 
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to bear such burden; provided, however, that if the amount of any Imputed Underpayment 
is modified in accordance with Section 6225( c) of the Code, as amended by the Bi-partisan 
Budget Act of 2015, amounts otherwise distributable under this Article 6 shall be adjusted 
so that each Member who or which files an amended return and pays the resulting tax and 
interest due, or whose status as tax-exempt, foreign or being subject to a lower tax rate, 
results in a modification of the Imputed Underpayment otherwise payable by the Company, 
realizes the benefit of such modification. 

6.4. Changes in Sharing Ratios. Ifthere are changes in the Members' Sharing Ratios during a Fiscal 
Year as a result of the admission of new Members, issuance of additional Units, transfer of 
Units or otherwise, allocations shall be made to the Members in accordance with their varying 
Sharing Ratios during such year in accordance with Code Section 706 using any convention 
permitted by law and selected by the Members. Distributions shall be treated in a similar 
manner based on the periods to which they are attributable, irrespective of the date on which 
they are paid. 

6.5. Member Minimum Gain Chargeback. If there is a net decrease in Member Minimum Gain 
attributable to Member Nonrecourse Debt during any fiscal year, any Member who has a share 
of the Member Minimum Gain attributable to such Member Nonrecourse Debt determined in 
accordance with Section 1.704-2(i)(4) of the Treasury Regulations, shall be allocated such 
amount of income and gain for such year ( and subsequent years, if necessary) determined under 
and in the manner required by Section 1.704-2(i)(5) as is necessary to meet the requirements 
for a minimum gain chargeback as is provided in that Treasury Regulation. 

6.6. Member Nonrecourse Deductions. Any Member Nonrecourse Deduction shall be allocated 
pursuant to Section 1. 704-2(i) of the Treasury Regulations to the Member who bears the 
economic risk of loss with respect to the Member Nonrecourse Debt to which it is attributable. 

6.7. Qualified Income Offset. If any Member unexpectedly receives an adjustment, allocation, or 
distribution described in Section 1.704-l(b)(2)(ii)(d)(4), (5) or (6) of the Treasury Regulations, 
items of Membership income and gain shall be specially allocated to such Member in an amount 
and manner sufficient to eliminate, to the extent required by the Treasury Regulations, the 
deficit balances in the Member's Capital Account created by such adjustments, allocations, or 
distributions as quickly as possible. 

6.8. Compliance with Regulations. The provisions of this Agreement are intended to comply with 
Code Sections 704(b) and 704( c) and the Treasury Regulations promulgated thereunder. Some 
of the language in this Agreement is taken directly from or is based on such Treasury 
Regulations. These provisions are intended to be interpreted in such manner as to comply with 
such Treasury Regulations. The Members may modify the manner in which the Capital 
Accounts are maintained if the Members detennine is appropriate in order to comply with such 
Treasury Regulations. 

6.9. Loans to Company. Nothing in this Operating Agreement shall prevent any Member from 
making secured or unsecured loans to the Company by agreement with the Company. 

6.10. Returns and Other Elections. The Members shall cause the preparation and timely filing of all 
tax returns required to be filed by the Company pursuant to the Code and all other tax returns 
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deemed necessary and required in each jurisdiction in which the Company does business. 
Copies of those returns, or pertinent information from the returns, shall be furnished to the 
Members within a reasonable time after the end of the Company's Fiscal Year. All elections 
permitted to be made by the Company under federal or state laws shall be made by the 
Members. 

6.11. Certain Tax Matters. 

a. The Company shall appoint a "partnership representative" as defined in Section 6223 of 
the Code, as amended by the Bi-partisan Budget Act of 2015 (the "Partnership 
Representative"). The Partnership Representative need not be a Member or Manager. The 
Partnership Representative shall have all the powers and duties assigned to the Partnership 
Representative pursuant to the Partnership Audit Rules and shall perform any similar role 
or function under any state and local laws. The Partnership Representative is authorized 
and required to represent the Company (at the Company's expense) in all disputes, 
controversies or proceedings with the Internal Revenue Service and, in the Partnership 
Representative's sole discretion, is authorized to make any available election with respect 
to the Partnership Audit Rules. Each Member and former Member will cooperate fully with 
the Partnership Representative with respect to any such disputes, controversies or 
proceedings with the Internal Revenue Service, including providing the Partnership 
Representative with any information reasonably requested to comply with and make 
elections under the Partnership Audit Rules. The Partnership Representative shall keep the 
Members fully and timely informed by written notice of any pending or threatened audit, 
as well as the commencement of any audit, the current development and status of any audit, 
and the availability of elections, options and different possible actions involving any audit. 

b. The Members and former Members shall bear the financial burden of (i) any underpayment 
or tax imputed to the Company ("Imputed Underpayment"), (ii) any associated interest, 
(iii) adjustments to tax and penalties arising from a partnership adjustment that are imposed 
on the Company and (iv) the cost of contesting any such partnership adjustment based on 
the extent to which the amount of Imputed Underpayment is attributable to each such 
Member and former Member in respect of such Member's or former Member's Interest in 
the Company during the applicable "reviewed year" (within the meaning of Section 
6225( d) of the Code). The portion of an Imputed Underpayment attributable to each 
Member and/or former Member shall be determined reasonably by the Partnership 
Representative. Any portion of an Imputed Underpayment that is attributed to a former 
Member of the Company shall be the sole obligation of such former Member and any third
party transferee or assignee of such former Member. To the extent feasible, this shall be 
implemented through adjustments to distributions in accordance with Section 6.3, but 
Members and former Members shall be obligated to indemnify and hold hannless the 
Company to the extent that this cannot be accomplished. 

c. The provisions of this Section shall survive the tennination of the Company or the 
termination of any Member's Membership Interest and shall remain binding on the 
Members and former Members for as long a period of time as is necessary to resolve with 
the Internal Revenue Service any and all matters regarding the U.S. federal income taxation 
of the Company or the Members and former Members. 
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7. BOOKS AND RECORDS 

7.1. Books and Records. The Company shall keep and maintain at its principal office adequate 
books and records setting forth a true and accurate account of all business transactions arising 
out of and in connection with the conduct of the Company. Any Manager or Member or his/her 
designated representative shall have the right, at any reasonable time and at its own expense to 
have access to and inspect and copy the contents of such books or records. 

7.2. Reports. Within a reasonable period after the end of each Fiscal Year quarter, each Member 
shall be furnished with a report containing a balance sheet as of the end of such quarter and 
statement of earnings. Annually, the Members will receive a balance sheet, statement of 
earnings, and changes in Member's equity and statement of cash flow for the year ended. 

7.3. Tax Information. Necessary tax information shall be delivered to each Member as soon after 
the end of each Fiscal Year as is practicable, but no later than April 1. 

8. WITHDRAW AL; TRANSFER OF MEMBERSHIP INTERESTS 

8.1. Covenant Against Withdrawal. No Member shall withdraw from the Company prior to the 
dissolution and winding-up of the Company. 

8.2. Restriction on Transfer; Conditions to Transfer. No Member shall make or attempt to make a 
Transfer of all or any portion of its Membership Interest, or any interest therein, unless (i) the 
Transfer is to the Company or to a Person approved by all Members and (ii) the conditions set 
forth in this Section have been satisfied. Any Transfer or attempted Transfer in violation of 
this Article shall be null and void and shall not transfer any interest to the proposed transferee. 
The following shall be satisfied as conditions to any such Transfer: 

a. Notwithstanding anything to the contrary in the Articles of Organization or this 
Agreement, all transfers, assignments or other dispositions of Membership Interests 
or voting rights shall be effectuated in accordance with section 2801-a( 4)(b) of the 
Public Health Law and this provision may not be deleted, modified or amended 
without the prior approval of the Health Department. 

b. The transferee shall have assumed the obligations, if any, of the transferor to the Company. 

c. The transferee shall have adopted and approved in writing this Agreement. 

8.3. Status of Transferee. A transferee of a Membership Interest who is not admitted as a substitute 
Member ( as permitted by the Members) shall be entitled only to receive that share of Net Profits, 
Net Losses and distributions, and the return of Capital Contribution, to which the transferor would 
otherwise be entitled with respect to the interest transferred, and shall not have the rights of a 
Member of the Company under the Act or this Agreement including, without limitation, the right to 
obtain any infonnation on account of the Company's transactions, to inspect the Company's books 
or to vote with the Members on, or to grant or withhold consents or approvals of, any matter. The 
Company shall, however, furnish the transferee with pertinent tax information at the end of each 
fiscal year. 
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8.4. Option to Purchase Membership Interest. If any Member (i) is adjudicated bankrupt, voluntary 
or involuntary; (ii) makes an assignment for the benefit of creditors; (iii) applies for a judicial 
dissolution of the Company under the Act; (iv) is no longer eligible to own an interest in an 
Article 28 ambulatory surgery center; (v) fails to timely fund its Capital Contribution obligation 
or deliver a Member Guaranty pursuant to Sections 5.2 and 5.5; (vi) is excluded from 
participation in Medicare, Medicaid or any other Federal health care program; or (vii) is in 
material breach of any of its obligations, representations or warranties under this Agreement 
( each, a "Triggering Event"), such Member (the "Selling Member") shall be deemed to have 
offered to sell its entire Membership Interest to the Company on the following terms: 

a. The option to purchase may be exercised by the Company not later than 180 days following 
notice of any such Triggering Event. The Company shall be authorized to exercise the 
option by unanimous vote of the Members other than the Selling Member. 

b. The purchase price shall be calculated pursuant to Section 8.5 and paid in the manner 
provided in Section 8.6. 

8.5. Calculation of Purchase Price. The purchase price for a Member's Membership Interest 
purchased by the Company pursuant to Section 8.4 hereof (the "Purchase Price") shall be 
determined by multiplying the Company's Book Value by the selling Member's Sharing Ratio; 
provided, however, that if the Triggering Event for the purchase is being made under Section 
8.4(iii) (the Offering Member's application for a judicial dissolution of the Company), the 
Purchase Price shall be reduced by 50%. As used herein, "Book Value" is the net worth of the 
Company as of the last day of the month coincident with or immediately preceding the date the 
option was exercised. Book Value shall be determined by the Company's regular accountant 
in accordance with generally accepted accounting principles applied on a consistent basis with 
prior periods (but in all events on an accrual basis, even if the Company usually reports its 
operations on a cash basis), including the following adjustments: 

a. Depreciation on all equipment, furnishings and fixtures (including uncapitalized, fully 
depreciated and/or items expensed for tax purposes under Code § 179) will be restated by 
using straight-line depreciation over their original useful life; 

b. The value of pre-paid expenses, security and other deposits, and any liability for capital 
costs under financing leases shall be added to the balance sheet; 

c. The Company shall include as a liability the amount of any pension or profit sharing plan 
contributions that the Company shall make or intends to make that are attributable to the 
portion of the fiscal year ending on the closing date and the Member distributions payable 
or to be paid as of the Closing Date; 

d. The Company shall include as an asset 95% of the value of its accounts receivable valued 
by the Company's regular accountant using the Company's historic collection percentage 
determined over the prior 24 month period; and 

e. There is no goodwill in the Company, and no value shall be claimed for or attributed to it 
in determining the Purchase Price. 
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8.6. Payment of Purchase Price. The Purchase Price for a purchase pursuant to Section 8.4 hereof 
shall be paid as follows: (a) 20% by business check at closing and (b) the balance by execution 
and delivery of a promissory note (a "Withdrawal Note") which (i) shall bear interest at a fixed 
rate equal to the then current mid-term applicable federal rate ("AFR") under Section 1274(d) 
of the Code for the month in which the first payment is made ( or a rate per annum equal to what 
the AFR would be for such month under Section 127 4( d) of the Code if the AFR is no longer 
published) and (y) shall be payable in 60 equal consecutive monthly installments of principal 
and interest commencing 90 days following the date the 20% payment was made. The 
promissory note shall be unsecured, may be prepaid in full or in part without premium or penalty 
and shall provide that in case of default all principal and accrued interest shall become 
immediately due and payable at the holder's election. The Company shall have the right to set
off any amounts owing by the Member to the Company against the Purchase Price. 

8.7. Closing. The closing of the purchase of a Membership Interest hereunder shall take place at 
the principal office of the Company. A Member shall not be deemed to have withdrawn as a 
Member until such time as the Company has complied with section 2801-a( 4 )(b) of the Public 
Health Law. The Company agrees to use its best efforts to make the required filing with the 
Health Department under Section 2801-a(4)(b) of the Public Health Law at the earliest possible 
date. At closing the purchaser shall deliver the Purchase Price and the selling Member shall 
execute and deliver assignments legally sufficient to transfer the Membership Interest free and 
clear of all taxes, debts, claims, liens or encumbrances. The closing shall occur on the date 
designated by the Company. 

8.8. Power of Attorney. Each Member appoints the Company as its agent and attorney-in-fact to 
execute and deliver all documents needed to convey its Membership Interest, if such selling 
Member is not present at the closing. This power of attorney is coupled with an interest. 

8.9. Other Restrictions. 

a. There shall be no changes in the Constituent Members of either Member prior to the 
issuance of an operating certificate for the Center. 

b. Each Member agrees that the admission or withdrawal of Constituent Members shall (i) 
require 90 days prior written notice to the Company and (ii) be effectuated in accordance 
with section 2801-a(4) (b) of the Public Health Law. 

c. All filings and submissions required under Section 8.9(b) shall be made solely by the 
Company, the costs of which, including Health Department filing fees and the Company's 
attorneys' fees shall be paid by the applicant Member. 

d. All new Constituent Members shall certify to the Company that (i) they have never been 
excluded, suspended or debarred from the Medicare or Medicaid programs and (ii) under 
applicable law, such Constituent Member's ownership in the Member would not disqualify 
the Company or the Center from engaging in operations as a Medicare certified ambulatory 
surgery center. 

e. Each Member agrees to indemnify and hold the Company and the other Member harmless 
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from and against any and all claims, liabilities, costs and expenses including, without 
limitation, reasonable attorneys' fees, suffered as a result of such Member's breach of this 
Section. 

9. DISSOLUTION AND TERMINATION 

9.1. Dissolution of the Company. The Company may be dissolved by the unanimous vote of the 
Members. 

9.2. Procedure on Liquidation. Upon the dissolution of the Company, the Managers shall liquidate 
the assets of the Company and apply the proceeds of liquidation in the order of priority provided 
in Section 9.3 below. A reasonable time shall be allowed for the orderly liquidation of the 
assets of the Company and the discharge of its liabilities to minimize losses that might otherwise 
occur in connection with the liquidation. Upon completion of the liquidation of the Company 
and distribution of the proceeds, Articles of Dissolution shall be filed with the Secretary of 
State. 

9.3. Liquidation Proceeds. The proceeds from the liquidation of the assets of the Company shall be 
distributed in the following order of priority: 

a. First, to creditors including Members who are creditors, to the extent pennitted by law, in 
satisfaction of liabilities of the Company, whether by payment or by establishment of 
adequate reserves, other than liabilities for distributions to Member under Section 507 or 
509 of the Act; 

b. Second, to Members and former Members in satisfaction of liabilities for distributions 
under Section 507 or 509 of the Act; 

c. Third, to Members in accordance with their positive Capital Account balances. 

10. INDEMNIFICATION 

10.1. Right to Indemnification. Each person (including the heirs, executors, administrators, and 
estate of each person) (an "Indemnitee") (a) who is or was a Manager or (b) who is or was 
serving at the request of the Company in the position of a manager, director, officer, trustee, 
member, agent or employee of another limited liability company, corporation, membership, 
joint venture, trust or other enterprise and as to whom the Company has agreed to grant an 
indemnity hereunder, shall be indemnified by the Company as of right to fullest extent 
permitted or authorized by the Act or future legislation or by current or future judicial or 
administrative decision (but, in the case of future legislation or decision, only to the extent that 
it permits the Company to provide broader indemnification rights than permitted prior to the 
legislation or decision), against all fines, liabilities, settlements, losses, damages, costs and 
expenses, including attorneys' fees, asserted against him or incurred by him in his capacity as 
a Members, director, officer, trustee, member, agent or employee, or arising out of his status as 
a Member, director, officer, trustee, member, agent or employee. The foregoing right of 
indemnification shall not be exclusive of other rights to which those seeking indemnification 
may be entitled. The Company shall maintain insurance, at its expense, to protect itself and the 
indemnified persons against all fines, liabilities, costs and expenses, including attorneys' fees, 
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whether or not the Company would have the legal power to indemnify him directly against such 
liability. Notwithstanding the foregoing, an Indemnitee shall not be entitled to indemnification 
hereunder for conduct which (i) was a breach of the Indemnitee's duty of loyalty to the 
Company or the Members; (ii) involved acts or omissions not in good faith or that involve 
gross negligence, intentional misconduct, active and deliberate dishonesty or a knowing 
violation of law; or (iii) involved a transaction from which the Indemnitee personally gained in 
fact a financial profit or other advantage to which the Member was not legally entitled. 

10.2. Advances. Costs, charges and expenses (including attorneys' fees) incurred by an Indemnitee 
in defending a civil or criminal suit, action or proceeding shall be paid by the Company in 
advance of the final disposition thereof upon receipt of an undertaking to repay all amounts 
advanced if it is ultimately detennined that the person is not entitled to be indemnified by the 
Company as authorized by Section 10.1. 

11. DISPUTE RESOLUTION 

11.1. Mediation. All claims or disputes arising among the parties bound by this Agreement which 
relate to this Agreement or the breach thereof shall be handled in accordance with the following 
procedure: The parties shall first attempt to resolve the dispute through negotiation. If the 
parties are unable to resolve the dispute through negotiation within 30 calendar days after the 
complaining party first gave the other party written notice of the dispute, the parties shall 
attempt in good faith to resolve the dispute by non-binding mediation. Each party shall bear its 
own costs, but costs of the mediator(s) shall be borne equally by the parties. In the event the 
dispute cannot be resolved through non-binding mediation, the parties may pursue any other 
remedy available at law. 

12. OPERATIONAL MATTERS 

12.1. Transactions with Interested Parties. The Company may enter into contracts or transactions 
with its Managers, Members or their Affiliates ( an "Interested Party") under the following 
conditions: 

a. The Company shall pay fair market value for items provided or services rendered by an 
Interested Party. 

b. Any such agreements, contracts or arrangements shall be fully and promptly disclosed to 
all Managers prior to execution with an opportunity to be heard on the agreement, contract 
or arrangement. 

c. Any such agreement, contract or arrangement shall be approved by a Super-Majority Vote, 
which shall include at least two Managers appointed by the Member that is not the 
Interested Party. 
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12.2. Medical Staff Membership Limitation. No physician who practices on a substantially full-time 
basis in Associated Medical Professionals of NY, PLLC's Auburn or Oswego offices, who is 
on the active medical staff of Auburn Community Hospital or Oswego Hospital and who has 
historically performed and currently performs a majority of his or her inpatient and outpatient 
procedures at such hospitals shall have full medical staff privileges at the Center permitting 
such physician to perform the same procedures at the Center. Notwithstanding the foregoing, 
such physician may have limited medical staff privileges and be permitted to perform 
procedures that he or she has historically performed in an office setting or procedures that he 
or she did not historically perform at such hospitals. 

13. DISPUTE RESOLUTION 

13 .1. Mediation. All claims or disputes arising among the parties bound by this Agreement that relate 
to this Agreement or the breach thereof shall be handled in accordance with the following 
procedure: The parties shall first attempt to resolve the dispute through negotiation. If the 
parties are unable to resolve the dispute through negotiation within 30 calendar days after the 
complaining party first gave the other party written notice of the dispute, the parties shall 
attempt in good faith to resolve the dispute by non-binding mediation. Each party shall bear its 
own costs, but costs of the mediator(s) shall be borne equally by the parties. In the event the 
dispute cannot be resolved through non-binding mediation, the parties may pursue any other 
remedy available at law. 

14. GENERAL PROVISIONS 

14.1. Covenant Not to Dissolve. Except as otherwise permitted by this Agreement, each Member 
hereby covenants and agrees not to exercise any power under the Act to dissolve the Company. 

14.2. Notices. All notices or other communications hereunder by any party to any other party shall 
be in writing and shall be delivered by first class certified mail, postage prepaid, return receipt 
requested or by nationally recognized commercial overnight courier. Such notices or 
communications shall be deemed to be received by the addressee on the third business day 
following the day such notice is deposited with the United States postal service first class 
certified mail, postage prepaid, return receipt requested, or on the first business day after deposit 
with such overnight courier. Unless otherwise specified by written notice (a) the Company's 
address shall be the address of the Center and (b) each Member's address as set forth on Exhibit 
A attached hereto or to which the Company and other Members have been given notice of pursuant 
to this Section. 

14.3. Binding Effect. This Agreement shall be binding upon the parties hereto and their respective 
heirs, personal representatives, successors and assigns. 

14.4. Entire Agreement. This Agreement constitutes the entire understanding and agreement of the 
parties with respect to formation and operation of the Company and supersedes any and all prior 
negotiations, understandings or agreements in regard thereto. 

14.5. Nature oflnterest of Member. The interest of a Member in the Company is personal property. 

14.6. Counterparts. This Agreement may be executed in counterparts or with detachable signature 
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pages and shall constitute one agreement, binding upon all parties hereto as if all parties signed 
the same document. 

14.7. Governing Law. This Agreement shall be governed by and construed in accordance, with the 
laws of the State ofNew York. 

14.8. Severability. In the event that any of the provisions of this Agreement are held to be invalid or 
unenforceable by any court of competent jurisdiction, the remaining provisions hereof shall not 
be affected thereby, and the provision found invalid or unenforceable shall be revised or 
interpreted to the extent pennitted by law so as to uphold the validity and enforceability of this 
Agreement and the intent of the parties as expressed herein. 

14.9. Waiver of Action for Partition. In addition to being subject to Section 607 of the Act, each 
Member further irrevocably waives during the term of the Company any right that it may have 
to maintain any action for partition with respect to the property of the Company. 

14.10. Creditors. None of the provisions of this Operating Agreement shall be for the benefit of 
or be enforceable by any creditors of the Company. 

14.11. Contract Modifications for Prospective Legal Events. In the event any state or Federal 
laws or regulations, now existing or enacted or promulgated after the effective date of this 
Agreement, are interpreted by judicial decision, a regulatory agency or legal counsel to a party 
hereto in such a manner as to indicate that the structure of this Agreement may be in violation 
of such laws or regulations, the Members shall amend this Agreement as necessary. To the 
maximum extent possible, any such amendment shall preserve the underlying economic and 
financial arrangements among the Members. 

14.12. Book Entry. Membership Interests or Units will not be represented by a certificate or other 
instrument, but will be registered upon books maintained for that purpose by the Company. 

14.13. Classification as a Partnership. The Company intends to be classified as a partnership for 
Federal income tax purposes only. The Members shall take such actions, make such elections 
and, if required, amend this Operating Agreement to assure that such classification is 
maintained. 

14.14. Confidential Information. Each Member acknowledges that the Confidential Information 
is valuable property of the Company and undertakes that for so long as it is a Member, and 
thereafter until such information otherwise becomes publicly available other than through 
breach of this Section, shall: 

a. Treat the Confidential Information as secret and confidential; 

b. Not disclose (directly or indirectly, in whole or in part) the Confidential Information to any 
third party except with the prior written consent of Company; 

c. Not use ( or in any way appropriate) the Confidential Information for any purpose other 
than the performance of the business of the Company and otherwise in accordance with the 
provisions of this Agreement; 
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d. Recognize and acknowledge that the Company's trade secrets and other confidential or 
proprietary information, as they may exist from time to time, are valuable, special and 
unique assets of the Company's business. Accordingly, during the term of the Company, 
each Member shall hold in strict confidence and shall not, directly or indirectly, disclose 
or reveal to any person, or use for his or her own personal benefit or for the benefit of 
anyone else, any trade secrets, confidential dealings or other confidential or proprietary 
information of any kind, nature or description (whether or not acquired, learned, obtained 
or developed by a Member alone or in conjunction with others) belonging to or concerning 
the Company, or any of its customers or clients or others with whom they now or hereafter 
have a business relationship, except: (i) with the prior written consent of all the other 
Members; (ii) in the course of the proper performance of the Member's duties hereunder; 
or (iii) as required by applicable law or legal process. Each Member confirms that all such 
information constitutes the exclusive property of the Company. 

e. Given the secretive and competitive environment in which the Company does business and 
the fiduciary relationship that the Members have with the Company, each Member agrees 
to promptly deliver to the Company, at any time when the Company so requests, all 
memoranda, notes, records, drawings, manuals and other documents ( and all copies thereof 
and therefrom) in any way relating to the business or affairs of the Company or any of its 
customers and clients, whether made or compiled by such Member or furnished to it by the 
Company or any of its employees, customers, clients, consultants or agents, which such 
Member may then possess or have under his or her control. Each Member confirms that all 
such memoranda, notes, records, drawings, manuals and other documents ( and all copies 
thereof and therefrom) constitute the exclusive property of the Company. Notwithstanding 
the foregoing paragraph or any other provision of this Agreement, each Member shall be 
entitled to retain any written materials received by such Member in his or her capacity as 
a Member; and 

f. Limit the dissemination of and access to the Confidential Information to such of the 
Company's and the Member's officers, directors, managers, employees, agents, attorneys, 
consultants, professional advisors or representatives as may reasonably require such 
information for the performance of Company business and ensure that any and all such 
persons observe all the obligations of confidentiality contained in this Section. 

"Confidential Information" means any and all policies, procedures, quality assurance 
techniques, plans, projections, pro fonnas, financial, statistical and other information of the 
Company, including (but not limited to) information embodied on magnetic tape, computer 
software or any other medium for the storage of infonnation, together with all notes, analyses, 
compilations, studies or other documents prepared by the Company or others on behalf of the 
Company containing or reflecting such information. Confidential Information does not include 
information which: (i) was lawfully made available to or known by third person on a non
confidential basis prior to disclosure by a Member; (ii) is or becomes publicly known through 
no wrongful act of a Member. 
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writ1en. 
IN WITNESS WI lERE()F, the pani~s have entered into this Agreement as of lhe date first above 

23 

CRA ASC HOLDINGS. LLC 

By: ---------
Member 

i 



----------- ' ·--·-----

IN WITNESS WHEREOF, the parties have entered into this Agreement a.5 of the date first above 
written. 

23 

AMP ASC HOLDINGS, LLC 

By:~------
Member 



Member/ Addresses 

AMP ASC HOLDINGS, LLC 
1226 East Water Street 
Syracuse, New York 13210 

CRA ASC HOLDINGS, LLC 
5100 W Taft Rd# 4A 
Liverpool, New York 13088 

EXHIBIT A 

Units of Membership 
Interest Sharing Ratio 

72 

28 
100 

24 

72% 

28% 
100% 



AMP ASC Holdings, LLC Appointees: 

Benjamin McHone, M.D. 

Christopher Pieczonka, M.D. 

Brent Carlyle, M.D. 

CRA ASC Holdings, LLC Appointees: 

Michael Moffa, M.D. 

David Nesbitt, M.D. 

EXHIBITB 

Initial Board of Managers 
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Member 

AMP ASC Holdings, LLC 

CRA ASC Holdings, LLC 

EXHIBITC 

Maximum Initial Capital Contributions 

Maximum Initial Capital Contribution 1 

$1,209,600 

$ 470,000 
$1,680,000 

1 Represents approximately 120% of estimated Department of Health equity requirements. 
26 



EXHIBIT "C" 

GOOD STANDING CERTIFICATE 

5355217_2 



ST ATE OF NEW YORK 

DEPARTMENT OF STATE 

Certificate of Status 

I, ROSSANA ROSADO, Secretary of State of the State of New York and custodian of the records required 
by law to be filed in my office, do hereby certify that upon a diligent examination of the records of the Department of 
State, as of the date and time of this certificate, the following entity information is reflected: 

Entity Name: 

DOS ID Number: 

Entity Type: 

Entity Status: 

Date of Initial Filing with DOS: 

Statement Status: 

Statement Due Date: 

INTREPID LANE ASC, LLC 

5772421 

DOMESTIC LIMITED LIABILITY COMP ANY 

EXISTING 

06/23/2020 

CURRENT 

06/30/2022 

I certify that the following is a list of documents on file in the Department of State for said entity: 

Document Type: 

Date of Filing: 

Entity Name: 

Document Type: 

Date of Filing: 

ARTICLES OF ORGANIZATION 

06/23/2020 

INTREPID LANE ASC, LLC 

RESTATED CERTIFICATE 

09/24/2021 

Page 1 of 2 



Above space is left blank intentionally. 

No information is available from this office regarding the financial condition, business activity or practices of this entity. 

WITNESS my hand and official seal of the Department 
of State, at the City of Albany, on October 06, 2021 at 
11:40 A.M. 

ROSSANA ROSADO, Secreta1y of State 

By Brendan C. Hughes 

Executive Deputy Secretary of State 

Authentication Number: 100000456361 To Verify the authenticity ofthis document you may access the 

Division of Corporation's Document Authentication Website at http://ecorp.dos.ny.gov 
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EXHIBIT "D" 

GROUND LEASE 

- 9 -
5355217_2 
General Certificate of the Company 



LRA.SE 

THIS LEASE i~ made as of the~ day of August_ 2020. ·by and between SOS REAL 
ESTATE HOLDING COMPANYt LLC. a New York limited liability company, with a mailing 
ad~ at 5824 Widewa~s PI.Ukway, East Syracuse, New York 13057 ('1..and1ord0

) and 
INTREPID LANE ASC, J..LC. a New York limited liability company. with Bl) .office at 100 
Metropolitan Park Drive. Liverpool. New York 13088 (0 Tcnant"). 

RECITALS: 

A. . Tenant proposes to ·enter into a l~e with Landlord under whic.b the Tenant will 
occupy and lease th~ Premises as her~n~r dcimed. · · 

B~ Landloni is the owner of the Premw. 
NOW, TIJEREFORE, in consideration of the mutual covenants and conditions contained 

herei~ Landlord and Tenant agree a$ follows: 

1_. Premises_. Landlord J]creby leases to Tenant and Tenant hereby hires from Landlord 
the premises located at 190 Intrepid Lane, Syracuse New York (the "Premisesj containing an 
approximately 15,597 square foot building (~ UBuildin') and surrounding land (the "Land''). 
being tax map parcel #062t-02-18.Q. 

2. Representations by Landlord. Neither Landlord nor any agent or employee of 
Landlord has made any representations or promises with respect to the Premises. except as 
expressly set forth in this. Lease~ and no rights, privilege$. easement£ or licenses shall be acquired 
byTenant except as expressly set forth in this Lease. Tenant has inspected the Premises and accepts 
the same "AS IS" and "WHERE _IS_,, Landlord ~presents ~nd warrants that there are no existing 
violations of applicable codes, laws, rules. or regulations with respect to the ~ses. the Building 
orthel..and. . 

:t Torm- The term of this Lease shall commence on the Tenn Commencement Date, 
as hereinafter dcfmed. and shall continue for a period of fifteen (15) years following the Rent 
Commencement Date. The Tenn Commencement Date shall be the date Landlord delivers 
possession of the Premises to Tenant following final Pub.UC Health and Health Planning Council 
approval .of Tenant's c.ertlficate of Need application for the establishment and construction of a 
multi-speci~ty ambulatory surgery center at the Premises ("CON Approvaln). In the event Tenant 
does not receive its CON Approval by September 1, 2021, either Landlord or Tenant shall have 
the right to terminate this Lease. The Rent Commencement D,te shall be the earJier of (a) the date 
on which Tenant receives an operating certificate from the New York State Department of Health 
to operate the Surgery Center. as hereinafter de.fined, as. an .Article 28 licensed freestanding 
amhulatocy· surgery center at the Premises or (b) twelve (12) months following the Term 
Commencement Date. Promptly following the Rent Commencement -Date. Landlord and Tenant 
shall execute a stipulation as to the Term Commencement Date and Rent Commencement Date.. 
Notwithstanding the foregoing. Tenant shall have the right to terminate this Lease at any time 
during the Pre-Approval Period (as defined herein) by providing written notice to Landlord (the 



"Termination Notice"). For purposes hereof, the "Pre-Approval Period" shall mean ~e period 
commencing on the date hereof and ending on the date that is thirty (30) days after the receipt by 
Tenant of the initial Public Health and Health Planning Council approval of Tenant's Cenifica.te of 
Need appUcatlon for the establishment and construction of a znulti .. specialty ambulatory surgery 
center at" the Piemiscs t'Initial CON Approval•'). Upon delivery of the Termination Notic.e during 
the P~·Appro-val Period~ this ~ase shall be tcmninated and neither party shall ba.vc any fw;thcr 
·llabilily hereun~ . 

. 4. Renewal Term. Provided Tenant is not in default under this Lease beyond any 
applicable period of notice and grace at the time of exercise and at the cp.mmencement of the 
applicable Renewal Term {as hereinafter defined), Tenant may, at its option, renew Uie tenn of 
this Lease for two (2) t.enns· of five (5) yea.rs (each a "Renewal Term'', or tcllective1y, the 
"Renewal Terms") at a Fi:xed Rent equal to the Fixed Rent determined in accordance with this 
sew.on, and otherwise upon the same tenm and conditions of this Lease, by giving notice to 
Landlord of its intention to renew at least six (6) months pri<;>r to the expiration of the initial Tenn 
( or first Renewal Term, as the case maybe )t and thereupon the Tenn of this Lease shall be ex~ded
without any further action by either party, 

5. !JR, Tenant shall use the Prcmi~ only for the operation of a multi-specialty 
ambulatory surgery center, related administrative us.es and for no other purpose. 

6. Rent, Commencing on the Rent Commencetnent Date. Tenant shall pay to Landlord 
without prior deman.d, setoff or counterclaim monthly rent in the amount of $26,008.00 (''Fixed 
Rent") in advance., on the first day of each calendar month during the term of this Lease. 

7~ Option to Purchye. Provided Tenant ls not in default hereunder at the time of the 
exercise of the option, Tenant shall have the option to purchase the Premises. 'du:dng the first seven 
(7) years of the term of this ~e. at a p\lfChase price equal to the outstanding principal balance 
calculated under Section 6 - Rent above and as set fonh on Schedule A attached hereto. If Tenant 
desires to exercise said option, Tenant shall give written notice tbexeof to Landlord during the 
option period. Tenant shall pay to Landlord the purchase price by certified or cashiers' check and 
Landlord shall·deliver to Tenant a bargain and ~e. deed conveying the Premises to Tenant free of 
all monetary liens and subject to all easements, restrictions and covenants of ~oid (provided the 
current Building and use of the Premises do not violate any such ~asenicnts. restrictions or 
covenants); and any s~tc of facts an updated s\ll'Vey would sbQw •. The closing of the purchase of 
the Premises shall be within ninety (90) days of the exercise of the option. Tenant shall have the 
right to assign its rights under thiJ Section 7 to any entity owned in whole or in party by one or 
more of the owners of Tenant 

8. Late Payments. If any installment of f°IXed Rent or additional rent is not paid within 
-ten (10) days ofits due date, Tenant shall pay to Landlord date charge of five percent (5%) of the 
unpaid installment. 

9. Addjtional Rent All amounts what.so.ever which Tenant shall be obligated to pay 
pursuant to this Lease shall be deemed additional rent. and in the event of ·the non-payment by 
Tenant of any sum of money which Tenant from time to time shall be ob~ga.ted to pay under any 
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provisions of-this Lease, Landlord shall have the same rights and remedies by reason of such non" 
payment as if Tenant had failed to pay any installment of Fixed Rent 

1 O.. Real Estate Taxes. Commencing on the Term .Commencement Date, T~ant 
covenants and ~grces to pay to Landlord as additional rent, within twenty (20) days after receipt 
of a copy of a tax bill from Landlord, all real estate taxes, assessments, and other government 
levies and char~, general an.d special, ordinary and extraordinary, unforeseen as well as f'Qrcscen. 
of any kind. which are assessed or imposed upon the tax parcel of which the Premises are a. part 
(Tax Map No. 062,-02-18.0) ('4Real Estate Taxes"). Within thirty (30) days of the Tenn 
Commencement Date. Tenant shall reimburse Landlord for the Real Estate Taxes for the tax fiscal 
year prepaid by Landlord during the first year of the lease term. 

11. Utilities. Commencfog on the Tenn Commencement Date. Teliartt shall pay for all 
utility services rendered or furnished to the Premises. including gas~ water, electricity, and the like, 
as metered or submctered to the Premises. 

12. Tenant to Construct Surgery Center. Tenant shall, at its sole cost and expense, 
construct an tenant improvements within the Prcmises constituting ~ multi-specialty ambulatory 
surgery center (the "Surgery Center'' designed and constroeted in compliance with IO NYCRR. 
Pans 711 and 715 and pursuant to plani and specifications provided 'f?y Tenant and approved by 
Landlord. All construction shall be performed in a first class and workmanlike manner in 
compliance with a1:} applicable Federal.. ~te and local laws, rules* .regulations, orders and codes. 
Landlord shall engage a contractor reasonably acceptable to Tenant for to replace the roof in 
COllllJ!CtiOn with the construction of the Surgery Center (at Landlord's sole cost and expense). 
Landlord shall coordinate the timing of the roof replacement with the Tenant's improvements and 
provide a full ind final lien waiver from each contracto.r or material supplier uS¢d in connection 
with the roof replacement. Landlord shall assign all warranties associated with the roof to Tenant 

13. Repaus. Landlord shall have no responsibility for any repairs or replace-ments to 
the Premises. All repairs ~d replacements to the Premises shall be made by Tenant. Tenant shall 
maintain the Premises in good order and condition including, without limitation, all snow-plowing, 
mowing, landscaping and maintenance of the parking areas. 

14. .ConipliBJS with Orders of Public Authoritil!i, tenant shall comply with all laws, 
ordinances, xules, regulations or requ~ments of all fcde~ state or .municipal govemmen~ and 
every department or bure.au thereof applicable to the Premises., and shall not do or pcnnit to be 
done any act upon -the Premises whereby the hazard of fire or the rate of fire insurance upon the 
Premises or the Building may be increased or which shall be in violation of the rules of the Board 
of Fire Underwriters or the provisions of the New York .State standard form of fue insurance 
policies. 

15. Alterations. Tenant shall not make or pennlt to be made. any alterations., additions 
or improve~nts, structural or otherwise, in or to the Premises. without first obtaining the written 
consent of Landloro. which consent shal] not be unreasonably withheld. Tenant shall not make or 
permit any ·defacement, injury or wast~ in, to or about the Prcmises. Tenant ~s that any 
alterations, additions or improvements made by Tenmt shall, upon being made, become part of 
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the Pre.rniSCi and remain in the Premises at the expiration of the Lease or, at the option of Landlord, 
Tenant at the expiration of the ~ may be req1iired to restore the Premises to their o.riginal 
condition and remove the alteration&, additions: or improvements, which option Landlord shall 
~~e at the time it co~sents to such alterations, additions or improvemen~. Tenant shall have 
the right to remove, and shall remove, it$ trade fixtures at the expiration. or earlier termination, of 
the Lease and repair any damage caused thereby. 

16. Signs. Tenant shall not erect, place or display any sign, adverti&ement or notice on 
any part of the Premises. c~ccpt in accordance with the written consent of Landlo~ which consent 
shall not be unreasonably w.ithbeld. and $object to compliance with local ordinances. 
Notwith~tanding the foregoing. Tenant shall be permitted to ~lace the existing signage with its 
own signage of similar size. 

17. . M~anics' Liens. If any mechanics' or other liens~ or orders for payment of 
money shall be. filed agaimt the Premises by ICason of or apsing out of any labor or materials 
furnished or alleged to hAvc been furnished, or to be famished. to or for Tenant at the Premises11 
Tenant shall within thirty (30) days after notice of filing thereof cause the same to be canceled and 
discharged of record~ by bond or otherwise at Tenant's expense. 

18. Assignment and Sublettin1. Tenant shall not assign this Lease, or sublet the 
Premises., by operation of law or otherwise. in whole or in pal't, and shall not allow the Premises 
to be occupied by any person o,: entity other than Tenant, without the ~en consent of Landlord. 
such consent not to be unreasonably withheld. An assignment made by Tenant ~ith the written 
.consent of Landlord shall not release, dischMgc or otherwise effect the liability of Tenant under 
this Lease. nor shall any .such 8.Slignment ·relicve Tenant from the requirement of obtaining the 
prior written consent or Landlord to any further assignment If an event of default occurs, Tenant 
hereby M.signs to Landlord the rent due from any assignee or subtenant of Tenant and hereby 
authorizes each assigne¢ ot subtenant to pay such rent ditcctly to Landlord. 

The transfer of all or a majority of its voting stock. if Tenant is a co.rporation, or a majority
in-interest of the membership interests in-a.in the partnership or limited liability company. ifTen~t 
is a partnership or limited liability company, resulting in a .cban~ in the present effective voting 
control of Tenant by the person or persons owning a majQrity of said voting stock or a majority 
interest in the partnership or limited liability company, as the case may be, on the date of thii· 
Leese, shall constitute an assignment for the purposes of this Le~. 

19. Subordination~ This Lease shall be subject to and subordinate to any mortgage or 
mortgages now in force or which shall at any tinie affect the Premises or any part thereof ,uid IO 

all renewals, modifications, consQlidationSi replacement$ and extensions thereof, and advances 
thereunder, provided such mortgagee.enters into a subordination, non-disturbence and.attomments 
agreement with Tenant Tenant agrees that it will* upon demand, execute and deliver such 
instruments as necessary to e.ffect more fully such supotrlinatlon of this Lease to the lien of any 
such mortgage or mortgages as shall be desired by any m.ort~,gee or proposed mortgagee~ 

20. Esto_m>el Certificates. Tenant agrees, at any time and from time to time, upon not 
Jess than twenty (20) days prior notice- by Landlord to execute, acknowledge and deliver to 
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Landlord or Landlord's mortgagee or proposed mortgagee an cstoppel certificate in such form as 
may f~ time to time be pfQvided. In the event of the failure of Tenant to executo .and deliver 
such instrument tq Landlord or Landlord's designee within such te,i clay period,, Ten~t hereby 
nominates and appoints Landlord attorney-in-fact for the purp05e of executing any such estoppel 
certificate.. 

21. Notice to Mortaa.gees. If any mortgagee shall 'notify Tenant that it is the holder of 
a mo~ge affecting the Premises, no notice. request or demand t~reafter sent by Tenant to 
Landlord shall be effective unless and until a copy of the same shall also be sent to such mortpgee 
in the manner prescribed herein and to such address as such. mortgagee shall designate. 

22. Performance of Landlonrs Ob1igatiogs by Mgrtgagee. Tenant shaJl accept 
performance. of any of ~dlord's obligations hereunder by any mortgagee, prQvided such 
mortgagee elects to assume Landlord's obligations hercund·cr. This Section shall not be construed 
to mean that mortg8gcc is ~ired to assume Landlonl's obligations. 

2_3. Attommene If any person shall succeed to all or part of LandlQrd's interest in the 
Premises, whether by purchase, foreclosure, deed in lieu of fo~Josurc, power of saJ~ termination 
of lease. or otherwise, and _if so requested or required by such- successor in tn~rest, Tenant shall 
attom to such successor in interest and shall exe(Ute such agreement in confirmation of such 
attomment al such successor in interest shall reasonably request. 

24.. Daro.ages. Tenant, in case of fire or other casualty, shall promptly give notice 
thereof to Landlord who shall thereupon cause th~ damages to the Premises to be repaired. but if 
the Premises ~e so damaged that Landlord dccide1 not to rebuild, the tcnn s~l cease and the 
accrtled rent shall be paid up to the time of the fire or other casualty. In case., however, the 
destruction of the Premises by fire or other casualty ~ball be only p~al and a portion thereof shall 
during tho period of repairs be fit for occupancy by Tenant. ihen tbe rent shall ·be equitably 
apportioned and paid for the part so fit for occupancy. 

25. LiabUitY Insurance. Tenant sha.Jlt during the ·entire term of this Lease and ~y 
renewal thereof. keep in full force and effect workers compensation insunnce and public liability 
insurance, from an insurance company qualified to do business in New York State ii! amonnts not 
Jess than $1,000,000 in case of bodily injury or death and $500,000in case of property damage, 

. naming_ Landi-Ord as an additional insured and containing an endorsement that the policy will not 
be canceled or reduced in scope. of coverage Qr amount of coverage until thirty days after written 
notice to Landlord. Tenant shall providt:. Landlord with a certificate of such insurance upon the 
execution of this lase and upon each renewal of such insurance policy. 

2(). J.,andlord's Insurance. Landlord shall maintain property insUl'8nce on the Premises 
in an amount not less than the full replacement value of the PRmises and as otherwise may be 
required by any mortgagee of the Premises. Tenant shall pay as Additional Rent Landlord's 
insurance premiums hereunder within fifteen (1 S) days after receipt of a bill in reasonable detail 
for same by Tenant. 
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27. Waiver of Subrogation. Landlord and Tenant hereby waive all rights of subrogation 
against each other with respect to loss by fire or other cuualty1 and any insurance policies kept 
and maintained by the parties. shall be so written as to .recognize such waiver •. 

28. Limitation Qf Landlord's Liability. Landlord shall not be liable to Tenant for any 
losst damage or expense of any kind resulting from, and no claim shall be made against Landlord 
by Tenant for (a) any injury or damage to personal property occurring in. (JD_ ot about the Premises 
unless due to Landlord's negligence or misconduct; (b) theft. lqss or destruction of any ~nal 
property contained in or on the Premises unless due to Landlord's negligence or misconduct; (c) 
necessity of ·repainng the Prenifaes or any part thcxeof unless n;quircd to be made by umdlord 
hereunder; ( d) fire or-other camalty, however caused; (e) any overflow or leakage upon or into the 
Pretnises of wat~r1 rain. snow, steam, gas► electricity or any breakage or bursting of pipes, conduits 
or other pl~mbing fixtures or appliances unless due to Landlord's negligence or misconduct; or (f) 
any loss or damage to property of Tenant entrusted with Landlord or Landlord's employees. All 
refcrcnces to Tenant in the preceding sentence shall be deemed to inclµdc, Te.nanfs employees, 
agents Md other person$ claiming the right to be in the Premises or the Building under or through 
Tenant. All references to Landlord shall be deemed to include Landlord', employees) agents or 
invitees. 

29. Indemnification. Tenant shall indemnify and save harmless Landlord from and 
aga,inst any and all liability, damag~ expenses, fees, penalties, actions, causes of actiont suits, 
costs, claims or judgmc_nts in connection with loss of life, personal injury or damage to property 
arising from or out of any occurrence in, upon or at the Premises, from or out of the ocx:upancy or 
use by Tenant of the Prcm.4cs or any part thereof, occlliioncd wholly or in part by any act or 
omission of T~nant. its agents. employees. customers and invitees or resulting from any breach of 
thi~ Lease by Tenant. Tenant shall and will, at its own cost and expense, defend any and all suits, 
actions or proceedinp that may be brought against 'Landlord or in which Landlord may he 
impJeAded with others upon.any such. above•mentioned claim or claims. In the event of the failure. 
of Tenant to do so. Landlord may, at the cost and expense of Tenant and upon prior written notice 
to Tenant, defend any and ml such suits. actions or proceedings. 

Tenant shall and will satisfy, pay and discharge any and all judgments that may be 
recovered against Landlord in any such suit, action or proceeding in which Landlord may be a 
party or in which Landlord shall become liable as aforesaid, or in which Landlord may pay the 
same with any interests •. costs or other charges which may have accrued thereon. The amount so 
paid by Landi~ with interest thereon· at the rate of ten pcrc~nt ( 10%) per annum from the date 
of payment shall become and be due and payable by Tenant as additional rent with the next 
installment of rent which s~ become due after such payment by Landlord. 

30. Condemnation. If any part of the Premises shall be taken, appropriated or 
condemned for any public ·purpose, at the option of Landlord or automatically if the whole of the 
Premise£ is so tak~ the term of this Lease shall cease and terminate as of the dat.c when possession 
of the property so taken shall be required to ·be delivered or when title shall vest in the taking 
authority, whichever first occurs and Tenant shall remain liable for rent up to such titne. Tenant 
sh.all have no claim or interest in or to any a.ward or recovery as damages or otherwise for such 
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taking and the Tenant hereby expressly assigns any such claim to Landlord. Tenant may make a 
separate claim to the con~mning authority for its trade fixtures and moving ~pemes .. 

31. Default and Landloni's Rid)u. ln lhe event of any default in the payment of rent 
ten (10) days after written notice of-default, or in the event of any default in the observance or 
performance by Tenant of any other term. covenant or condition of this Lease or any rules or 
regulations governing the Premises for thirty (30) days· after written notice1 or if the Premises are 
abandoned or vacated. or if the Tenant shall make a genccal assignment for the benefiJ of creditOii. 
or if a trustee or receiver of any of Tenant's ·property be appointed, or if Tenant shall file a 
voluntary petition .for bankruptcy or arrangement or reorganizati~ or if an involuntary petition 
be filed against. Tenan4 LaQdlord may terminate this Lease at its option; by givin& written notice 
thereof to Tenant and Tenant will then quit and surrender the Premises to Landlord, but Tenant 
shall remain liable as hereinafter provided. Notwithstanding anything contained herein to the 
contrary, Tenant ~l not be.in default hereunder in the event that a default, other than the payment 
of money, is capable of being cured but not within thirty (30) days and Tenant pr9mptly 
co~cnces to cure said default and diligently prosecutes same to completion. 

Upon the termination of this Leae pursuant to the provisions of this section or otherwise 
~ a result of Tenant•s b~ of this uase, Landlonl may reenter and «:possess the Premises by 
summary proceeding or otherwise, to dispossess and ICmOVe therefrom any and all occupants and 
their effects without-being liable tQ prosecution or da.mag~s therefor, to hold the Premises as if this 
Lease bad ceased by expiration through maturity of the term above ~fled, and to tel ct tbe same, 
should the Lancilord so elecf:t for the TenanCs account or otherwise, for such rent and upon such· 
terms as shall be satisfactory to Landlord and whether or not the Premises arc relet, Tenant shall 
remain liable for the equivaJent of all rent and other charges provided for in this Lease to be paid 
by Tenant had this Lease not been termin_ated prior to the expiration Qf its term, which said amount 
shall be due and payable to Landlord as damages or rcn4 as the case may be, on the monthly rent 
days herein provided. plus ·any unamortized brokerage fees amortized over the term of this Lease, 
the i:easonabJe cost of any reletting including, without limit4tion. the cost and expenses of any 
repai~ the cost and expense incurred in recovering possession of the Premises, including 
reasonable· ·attorneys' fees, and the expenses of reletting including i:easonable brokerage fees and 
attomeys' fees. if any, which said amount shaU be due _and payable to Landlord u dama~ upqn 
demand. At the election of Landlord. Tenant shall pay to. Landlord. such sum as at the time of such 
election repte$C,llts the amount of the excess, if any, of the then present value of the total Fixed 
Rent and additional rent and other benefits which would have accrued to Landlord under this Lease 
for the remainder of the term if the Lease .had been fully complied with by Tenant over and above 
the then prc~t rental value of ·the Leased Premises for the balance of said term. Landlord shall 
use commercially reasoneblc efforts to mitigate its damages hereunder. 

If Landloni incurs any expense including reasonable attonieys• ~ in any action or 
proceeding instituted by reason of any default of Tenant hereunder, such expense shall be due from 
Tenant to Landlord on the iust date of the ·month following the incurring of such respective 
expenses. 

32. Right of Landlord to Cure Tenant's Default. If Tenant.defaults in the rnakini of any 
payment or in doing any act required under this Lease, Landlord may make such payment or do 
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such act, any expense thereof shall be paid by Tenant with interest at the rate of ten percent (10%) 
per annum irom the date paid and mall constitute additional rent and be payable with the next 
monthly installment of rent. LandJord shall not be estopped from the pursuit of any rem_t.d.y to 
which it would o~ be entitled. 

33. Compli~ :wjth Environmental Law§. Tenant, its contractors, and invit~ shall 
not store, spillt dump or maintain in, on.. or under the Prcmi$CS any huardous SQbstanccs:, wastes 
or materials; toxic substances. chemicals, mixtures or materials; or other regulated substances, 
chemicals or materials~ defined in or pul'Suant to the New York EnvfronmentJll Conservation 
Law .. ~ a.mended. the Resource Conservation and Recovery Act (42 U.S.C. § 6901, et. seq~). as 
amended ,RCR.An}t the Comprehensive Environn;iental Response, Compensation and Liability 
Act (42 U.S.C. § 9601 et. seq.), as amended ('~RCLN1, the Toxic Substances Control Act (15 
U.S.C. § 2601 et. seq.), as amended ("TSCA"). the Federal Insecticide, Fungicide, andRodenticide 
Act (7 U.S.C. § 136 et. seq.), as amen~d C-'FIRFA") and. other federal. ~tate, and local laws. 
ordinances, rules· or regulations. other than substances. chemicals, mixtures. w~tes or materials· 
transported, handled, stoted or used in accordance with applicable law. T.enant srutll indemnify 
and defend Landlord its agents, employees. officers and diicctors from and against any and all 
JiahiliJies, ob1igations.1osses and expen$Cs (including reasonable attorneys' fees and court costs) 
arising out of or iJl connection with any breach of this section. In case of violation of this paragraph 
and upon failure to discontinue and/or remedy such violation within ten days after notice to Tenant. 
it shall be a default he:(eunder and Landlord shall be entitled to arty and all remedies av~lable to 
Landlord for Tenant's violation of any covenant, agreement or condition of this Lease. The 
provisions of this paragraph shall survive the terminatipn or expiration of thi~ Lease.. Landlord 
represents that lt bas no knowledge of any existing or prior violation at the. Premises of the New 
York EnvironmentaJ Conservation Law. as amcnde~ the RCRA, CERCLA, TSCA, FJRFA and 
any other federal. state, ~d local laws~ ordinances, rµles or regulations. 

34. Quiet Enjoyment. Tenan~ upon paying the xent and additional rent and observing 
and performing all the terms, covemmts and conditions contained in this lease. on Tenant's part to 
be observed and perfoll:iled, shall pe~ably and quietly enjoy the Premises· without hindrance or 
molestation by Landlord or any party claiming through Landlord. 

35. Notices. AJI notices n::qtiired or pennitted to be given under this Lease _shall be "in 
writing and sent by certified or ~gistered mail, personal delivery or overnight delivery addressed 
to the party intended to be notified at the addresses set forth in the preamble to this Lease or at 
such other address as the parties may specify in written notice to the other. Notices shall be deemed 
given when delivery is received or refused. 

36. Access to Premises. Landlord and it represen~tives shall, at all reasonable times 
and upon reasonable prior ,iotice, have access to the Premises for the purposes of perfonning 
Landlord's obligations hereunder. inspection or curing Tenant's default, or for the purpose of 
showing tbe Premises to prospective purchasers; and for a period of at least six months prior to the 
expiration of this Lea_se. shall have the right to post notices on said Premises offering the same 1'0 
Let" or "For Sale" which said notices Tenant shall permit to remain without molestation. 



37. Surrender of Premises. Tenant covenant$. at the expiration or other tcrmin•ion of 
this wse, to remove its trade fixtures. furnishings) equipm~nt and other personal property from 
the Premises and return the Premises and all keys then::to to Landlord, in good :repair> ordtr and 
condition, ordinary wear and tear and damag~ by fire or other casualty excepted. Any trade 
f~tures, furnishings, equipment or other personal property remaining in the Premise$ after the 
expiration or earlie,: termination of this Lease shall be deemed abandoned and Landlord may 
diti,o.se of $&me or rcinOve and store such property for the benefit of Tenant Tenant shall pay to 
Landlord upon demand the cost of disposal and/or removal and storage of such property plus ten 
percent ( 10%) for administration. 

38r IJmitation on Personal Liability. Tenant acknowledges and agrees that the liability 
of Landlord under this Lease shall be li.n:iited to its interest in $c Premises and any judgments 
rendered against Landlord shall be satisfied solely out of the proceeds of sale of its interest. NQ 
personaljudgment shall lie against Landlord upon extinguishment of its rights· in the Premises and 
any judgment so rendered shall not give rise to any right of execution or levy against Landlorcr.s: 
~sets. The provisions heICOf shall inure to Landlord's successors and 8.$S.igns including any 
mortgag_ee. The foregoing provisicms ace not inten~ to relieve Landlord from the performance 
of any of Landlord's obligations under this Lease, but only to Jim.it the personal liability of 
Landlord in case of recovery of a judgment against Landlord; nor shall the foregoing be deemed 
to limit Tenant'~ right to obtain injunctive relief or specific: perfonnance or to avail iuelf of any 
other right or remedy which r,nay be awarded Tenant by law under this Lease. 

39.. When Lease Becomes Bindinu. The submission of thii. document for examination 
and negotiation does not constitute an offer to lease or an option to lease the Premises. and this 
document sha11 become effective Md binding .only upon the execution hereof by Landlord and 
Tenant. 

40. No Waiver. No failure by Landlord to insist upon strict penormancc of any 
agreement. term, covenant, or oond.i.tion hereof, or to exercise any right or remedy consequent 
upon a breach thereof, and no acceptance of full or partial rent ot any continuance of any such 
breach, shall constitute a waiver of miy such b1eacht agreement,. term, covenant or condition. No 
waiver by Landlord of any br~h by Tenant under this Lease shall constitute ·a waiver of any 
subsequent breach under this Lease. 

41. Waiver of Ri&ht of Redemption. Tenant hc«:by expressly waives (to the extent. 
legally pennissible) for itself and all persons claiming by, through or under it, any right of 
redemption or for the restoration of the operation of this Le:ase under any present or future law in 
case Tenant shall be dispossessed by summary proceeding. · 

42. Holdover. Should Tenant continue to occupy the Premi&cs after the expiration of 
the tenn or after a forfeiture has occuned, no holdover or other tenancy shall be created unless 
Landlord accepts rent from Tenant and in such case such tenancy shall be a month-to-month 
tecancy under all the terms, condition~ and covenants ofthi& ~ excluding any option to renew 
the Lease or purchase the PJ:cmises. and at double the Fixed Rent ~ed herein. 
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43. Governing Law. This Lease shall be constroed and enforced in accordance with the 
laws of the State of New York. If any pro Visions of this Lease shall, to any extent! be held invalid 
or unenforceable, the remainder of this Lease shall not he effected thereby and shall continue to 
be valid and enforceable to the fullcsJ extent pennitted by law. 

44. &tiry Awxanent This Lease contains the entire agreement of the parties with 
regard to the Premises. There are no oral agreemen~ existing betwee~ them. 

45. Wajver of Jury Trial. Landlord and Tenant covenant and agree that in any action. 
proceeding or counterclaim brought by either Landlord or Tenant against the other on any matter 
whatsoever arising out of, under or by virtue of the terms of this Lease or Tenant's occupancy, 
Landlord and Tenant shall and do hereby waive trial by jury. 

46. No Oral Changes. This Lease may not be changed or terminated orally 

47. SucceSSQr$· and Assicns. Except as otherwis~ provided, this Lease shall bind and 
inµre to the benefit of the parties and their ~tive successors, representatives, heirs and assigns •. 

. • 

48. RMtedies Cumulative. No reference to any specific right or remedy shall prec]ude 
Landlord from exercising any other· right or from having any other remedy or front maintaining 
any action to. which it may otherwise be entitled at law ot fo equity. 

49. Captions and Headings. The captions and beadings are for the convenience of 
reference only and in no way shall be used to consttue or modify the provisions set forth in this 
Lease. 

50. ·Triple Net Lease. This Leas:e is a triple net lease and Landlord shall not be required 
to provide any services or do any act or thing with respect to the P.remi.SM, except as may be 
specifically provided herein. and the rent and other charges required to ~ paid hereunder shall be 
paid to Landlord w.ithout any claim_ on the part o~ Tenant for diminution, set off, or S:batcment. 

51. BidJt of Reentry. Notwithstanding the provisions of Section 31 hereof [Default 
and Landlord's Rights Section]. Landlotd acknowledges that its rights of reentry into the Premises 
do not confer on it the authority to operate a hospital as defm~ in Article 28 of the Public Health 
Law .on the.Premises and agrees that it will give the New York State Dcparmient of Health, Tower 
Building, Empire State Plaz&i. Albmiy, New York 12237 notification by certified mail of its intent 
to reenter the Premises or to ini~ dispossess proceedin~ or that this Lease is due to ex.pm=, at 
least 30 days prior to the date on which Landlord intends to ex~ise a right of reentry or to initiate 
such proceedings or at least 60 days bcfo~ expiration of this Lease. Upcm receipt of notice from 
Landlord of its intent to exercise its right of n:entry or upon the service of process in dispossess 
p~gs and 60 days prior to the expiration of this Lease, Tenant shall immediately notify by 
certified mail the New York State Depamnent of Health, Tower Building, Enlpire State Plaza, 
AJbanyt New York 12237, of the receipt of such notice or service of such process or that this Lease 
is about to expire. 

10 



·I•.··. 

•::· ... 
. :,. •. 

• -·· ! 

. . . .. . 
'•· . . . 

. . . 

. ' . · ... 

1N·WWeS.~.~EOf. ·the. pat.ti~ hcn.:to:have exci.t~~e.(Uhi~·~~ ~.~f:~~<~l:~ · · ). 
year r~ abo~ -wii~.. . . . 

ll 

• • .J ~. 

. . 

BY..,Pr·,~-~" ~- .· · ::· .' • •,.· 
Vt,\ew.ltu>~ . . :. . ... i . .• . . : . 

. . . . . : .. ·.. . 
INTRERID LANE· "I:£. . . · . · . · 

• • • • ••• • • • : • t •,. : • 

BY. -~:·;}:~~~~·-::; . _::. ~:>·:_:·: 
. /r16ri'helC. . 

.. : 

. ,· . ! .•.. 

.. . . , 



Schedule A 

See attached . 

.12 



Intrepid lane AS4 LlC 

Compound Period: 

Nomlnat Annual ~te: 

CASH FLOW DATA 

Event Amount 

Morithly 

4.500~ 

Number 

S/5/2020 S:00 PM Past-1 

Per3od 
l Loan 4,046.850.73 1 
2 Payment. lG',008.00 .234 Monthly 

AMORTIZATION SCHEDULE~ Nonna! Amortization 

P~ment Interest Prtntipal Balance 
Loan -4,046,850.73 

9/1/'l.020 26,008.00 15,175.69 10,832.31 4.,036,013.42 
10/1/2020 26,008.00 15,135.07 1O,sn.93 4,02S,14S,49 
U./1/2W.O 26,008,QO 15,094.30 10,~13.70 4,014,231.79 
12/1/2020 26))08.00 15JOS3.37 10,954.63 4,003,277.16 

1./1/2021 26,008.00 151012.29 10,995.71 3,992,281.-45 
2/1/t021 26,008.00 .14,971.06 11,036.94 3,981,244.51 

3/1/2021 26,008.00 l-t,92.Sl.67 11,07US. 3.,970.,166.18 
4/l/2021 26,008.00 14,888.12 11,119.81 3,~S9,046.30 

5/1/2021 26,008.00 14,MS.42 11,161.58 3,947,884.72 
6/1{2C12.1 2~,008.00 141804.57 11,203.43 3,93~681.29 
7/1/2021 26,008.00 14,762,5S 1~24SAS 3,925,435.84 
8/1/2021 26,()08.00 14,72tl38 11J287 .62 3,914,148.22 

9/1/202.1 26,()08.00 14,678.06 11,329.94 3,9azs1a.2s 
10/1/2021 26,008.00 1~635.57 11,372.43 3,89~44S.8S 
ll/1/2021 26,008.00 14~92$2 11,415.08 3,880,030.71 
.12/1/2021 26,00B.OO 14,550.U 11.,457.88 U68~S72.89 

l/1/20-V. 26,008.00 1~507.15 11,500.85 !,857,012.04 

2/1/i022 26,008.00 14.,464,02 1~543~98 3,845,528.06 
3/1/2.0U 2.S,008.00 14,420.73 11,587.27 ~_,833;940.79 
4/1/2022 26,008.00 j,4,377.28 11,630.72 3~2~10.07 
s1112rn.2 26,008.00 14.,333.66 lU74.34 3,810;635.73 
6/1/2022 26,008.00 14,289.88 1~718.12 3,7.98#917.61 
7/1/2022. 26,001,00 14,2..S.94 11,762.06 3~737,15S.55 

8/1/2022 26,008.00 1•,201.83 1~806.17 3,ns,349.31 
9/1/2022· 26,008.00 14,157.56 11,850.44 3;763,498.94 

10/1/2(1'J.2 26,008.00 14,113.12 11,894.88 3,751,604.-06 
1'l/1/2.Q22 26,00S:OO 14,068.52 11,939.4a a,739,664.58 
12/1/2022 26,008.00 14.,(l23.7 4 11,984.26 3.,127,680.32 
1/1/2023 25'°°8.00 13,978.80 12,029.20 3,715.,651..12 
2/1/2023 26,008.00 13,933.69 12,074.31 3,703,57~81 



3/1/2023 26,008.QP 13,888.41 12,119.S9 3,691,457~~/2020 5:00 PM Page 2 
•it1202a 26,00!.00 13,842.~6 12,165.04 3,679,292.18 
S/1/2023 26,008.00 13.,797.35 12,210.65 3,1651,081.53 
6/1/l0l3 2.6,00!.00 ll,751.S6 12,255.44 3,654,825.09 
7/1/2"13 26,008.00 13.,105.59 12,302.-41 3,E42,522,68 
8/1/2023 26,008.00 13,659.46 12,3-48.54 3,6!0,174.14 
9/1/20'13 26,008.00 13,613.15 l.4394.85 3,617,779.29 

10/1/202'!, 26,008.00 13.,566.67 12,441.33 3,60Ss337,96 
11/1/2023. 26,008.QO 13,520.02 12,-187 .98 3.,592,84-9.98 
12/3/2023 26,008.00 13i47U9 14534.81 3,580,US.~7 
1/1/lfrM. 26,008.00 13,426.18 12,ss1.22 3,567,733.as 
2/1/2024 26,008.00 1!~79.00 12 .. 629.00 3.SSS.,104.as 
3/l/20~4 26,008.00 13,331.64 12,167636 3,542,427 .. 99 
4/1/2IJ24 26,003.00 13,284.l0 12,723.90 3,529,704.09 
5/1/2024 26,008.00 13M236,39 121771.61 3,51~932.48 
6/1/2024 26,008.00 13,181.S.0 12,81950 3~4,112.98 
7/1/2024 26,008.00 13,140.42 12,s57.sa a,491,,45.40 
8/1/2024 2MOS.O0 :13.,092.17 12,~15.83 3,478,329.57 
9/1/2024 25,008.oQ 13 .. 043.74 12;9G4.26 3.,465,365.31 

lo/l/2024 26,008.00 12,,995.12 13f012.88 3AS2..3S2.43 
U/l/2024 26,008.00 12,946.~2 13.061.6! 3#4391290.75 
12/l/2024 26,00!.00 12,197.34 13,110.56 3,426,180.09 
1/1/2025 26,008.00 12,843.18 13,159.82 3,413,020.27 
2/1/7025 26,008.00 12,798.83 13,209.17 3,399,811.10 
3/1/2025 26,008.00 U,749.29 13,258.71 3,386,552.39 
4/'J/2025 26,00B.OO 12,699.57 13,308,43 3,373,243.96 
S/1./2025 26,008.00 12.t649-66 13,358,3( 3.,359,885.62 
6/1/2025 26,008.00 1~~.57 1:3,408.43 3.,346,477..19 
7/1/2025 26,00I.OO 12,549.29 13.'58.11 M33,0l8.48 
8/1/2025 26,008.00 12.4911.82 13,509.1& !,319,SOU0 
9/1/2025 26,008.00 121448.16 13,55U4 3,305,949.46 

'10/1/l02S 26,008.00 12,397.31 13,610.69 3,292,338.77 
U/1/'JJJ2S 26,008.00 12,346.27 13,661.73 3,2.78,671~04 
12/1/2fJ2S 26,008.00 12~SJ)4 13,712.96' 3,264,964.08 
1/1/2026 26.~.oo 12,243.62 1V64.3l 31251,199.70 
2/1/2026 26,008.00 12,192.00 13,816.00 3,237,383.70 
3/1/2026 26,008.00 12,140.19 13,867.81 3,223,515.89 
4/1/2026 26,00S.DO 12,088.lB 13,919.82 3,209,596~7 
S/1/2026 26,008,00 12,03$.99 13,972.01 ·3,195,624.06 
6/1/2026. 26,008.00 11Jl83,S9 14,02,U1 3,181.,599,65 
7/'J./2026 26,008.00 11,931.00 14,077.00 3,167,522.65 
8/1/2026 26st)08.00 11,818.21 14,12.9.79 3,153,392.86 
9/1/2026 26,008.00 11,.825.22 14,182.78 3,13~,210.08 

10/1/2026 26,008.00 11,772.04 14,235.96 3,U4,974.:f,2 
11/1/2026 26,008.00 11,718.65 14,219.35 3,110,684.77 
12/1/2026 26,008.00 11,665.07 14,342.93 3))96,341.84 
1/1/2027 26,008.00 11,s1Us 14,396.72 3,0ll.MS.12 
211/2027 26,008.00 11,SS7.29 14.,450.71 3;067,494.41 
3/1/2027 26,001.00 11,S0U0 l4.,S04..90 3,052..989.51 



4/1/2027 26,008.00 11,448.71 14,559.29 3,038,430.&is/2020 5:00PM Pag~.3 
S/1/2.027 26,008.00 11,394.11 14,613.89 3,023,816.33 
6/1/2027 26,.008.00 11~9.91 14,668.69 3,_009,147.64 
7/'J/2027 26.,()08.00 11,28430 14,,723.70 2,994,423.94 
8/1/2027 26,008.00 11,229.09 14,778.91 2,97,,645.03 
9/1/2017 26,008.00 11,173.~7 14,834.33 2,964,810.70 

10/1/2021 26,oos~oo 11,118.04 14J389.96 Z949,920.7-4 
ll/'J/2027 2.6,008..00 11,062.2.0 14,945.80 2,934;97(.94 
U/2/2027- 26,008.00 .11,006.16 15,001.84 2,919,973.10 
1/1/2,028 26,008.00 10,949.90 1?,058.10 2,904,915.00 
2/1/i028 26,008.00 10,893.43 15,114.57 2,889,800.43 
3/1/20')1$ 26,008.00 10~36.75 1S,171.2S 2,874,6l!U8 
4/1/2028 26,008.00 10,779.86· 15,228.14 2,859,401.04 
5/1/2028 26.,008.00 1O,n2.1s lS,285.25 2,844,115.79 
6/1/2028 26,008.00 10tf;65.43 15,342.57 2Am.22 
7/i/2O28 25,008.00 10,607.90 1SA00.10 2,813,373.12 
8/1/1028 26,008.00 10,S50.15 15,457.85 2,797,915.27 
9/J./2028 26,008.00 10,492,ll 15,515.82 2,782,399.45 

10/'J/2.028 .26,008.00 10,4S4.00 15,574.00 2,766,825.45 
11/l/2028 26..00S.OO 10,375.60 15Ai32.40 2,751,193.05 
12/1/2028 26~008.00 10.,316,97 15,691.03 2,735,5()2.02 
l/1/2029 26,008.00 10,258.13. 15,7-49,87 2,719.,752.15 
2/1/2029 26,008.00 10,199.07 15,808.93 2,703,943.22 
3/1/2029 26,0D!_.00 10-,139.79 15,868.21 2,688,075.01 
4/1/2029 26,008.00 10,080.28 1s,s21.n 2.,t12,1.t7.29 
S/1/2029 26,008.QO 10,020.SS 15,987.45 2,656,159.84 
6/l/2029 26,008.00 _9.,960-60 16,047.40 2,640,112.44 
7/1/2029 26,00BJlO 9,90tM2 16,107.58 2,624J)04.86 
8/1/2029 26,008.00 9,840.02 1U67.98 2,607,836.A 
9/1/2.029 2.fi,008..00 - 9,779.39 16,228.61 2,591,608.27 

10/1/2029 26,008.00 9,718.Sl 16,289.47 ~575,318.80 
13./1/2029 26,008.00 9,657.~5 16~50.S5. 2,558,968.25 
12/1/2029- 26,008.00 9,596.13 16.411.87 2,542,5S6.38 
1/1/2030 26,008.00 9,S34..59 16,473.41 2,526,082.97 
2/1/2030 26,008.00 9,472.81 16.,535,i.9 2s:>9,S.7.73 
3/1/20'30 26J)08.00 9j410.80 16,597.20 2A92,,950.S3 
4/1/2030 26J)OS.OO 9,348.56 16,659.44 2,476,291.14 
S/1/2030 26,008.00 9,286.09 16,72.1.91 2_459,S69,23 
6/1/2030 26,008.00 9,223.33 16.784.62 2,442,784.61 
7/1/2030 26,008.00 9,160.44 16,M7 .56 2,42S,937.05 
8/1/2030 26,00S.OO. 9))97.26 16.,910,74 2,409,026.31 -
9/1/20&) 26,008.00 9,033.85 16,974.15 2,392.()52,16 

10/1/2030 26,008.00 8,970.2.0 17,037.80 2t375,014.36 
11/1/2030 26,008.00 8,906.30 17,101.70 2,357,912.66 
11./1/2030 26,008.00 8,842.17 1?,16S.83 2,340,7-46.83 
1/1/2031 26.,QOI.OO 8,777.80 17,230.20 2,323~16.63 
2/1/2031 26.,00S.OO 8,713.19 17 ~4.81 2,-306,221.82 
3/1/2031 2s,ooa.oo 8,648.33 17,359.67 2,281,862.15 
4/1/2031 26,008.00 8,583.23 17,424.71 2,271,437.31 



5/1/2031 26t<X)8;00 8,517.89 17,490.11 2,25U47,11S/2020 5:00 PM Page 4 
6/1/20'31 26~008.00 8,452.30 17.,SSS.70 2;2361391.57 
7/1/2031 -26.,00!,00 3,316,47 17,621.53 2,218,770.04 
8/1/2031 26,008.00 8,320.39 17'.,637 .. 61 2,201,082.49 
9/1/2031 26,008.00 8,254.06 17,753.9,( 2,183,328.49 

10/1/2031 26,008.00 8,187.4$ 1.7,820,52 2,165,507.97 
11/l/2031 26.008.00, 8,120.65 17;!87.35 2,147,620.f'a2 
12/1/2031 26,0()8.00 8i053.S8 i1,SS4.42 2,129,666.20 
1/1/2032 26,008.00 7,986.25 11,021.75 2.Ul,644..45 
2/1/2032 25,008.00 7,918.67 18,089.33 2,093,555.12. 
3/1/2032 26,008.00 7,850.83 18,157.17 2,07$..397.95 
4/1/2032 26.,(.108.00 7,732.74 18,225.26 2,057,172.69 
5/1/2032 26,008.00 7,714AO 18,293.60 2,038,879.09 
6/'1/2032 2~,008.00 '7,S.5.80 18,362.20 2,020.,.516.89 
7/1/2032, 26,008.00 7.,57f$.CJ4 18,431.06 2.,002,085.83 
8/1/2032 26,0Qa.OO 7,507.82 18,500.18 1,983t58S.6S 
9/1/2032. 26,008.00 71')38,45 18,569.55 1,965.,016.10 

10/1/2032 26,008.00 7.,368.81 18,639.19 1,9-46,376.91 
11/1/2()32 25,008.00 7,298.91 18,709.09 1,927.667.82 
12/1/2032.- 26,008.00 7,228.75 18,779.2S 1,908,888.57 
i/112033 2.6,008.00 7,153.33 18,849.67 1,890,038.90 
2/1/2.033 26,008.00 7,087.65 18.,92035- 1,873v118.55 
3/1/2033 26,008.00 7,0lG,69 11~91.31 US2,127.24 
4/1/2033 26,008..00 6,945.48 19~.Sl 1,833,064.7.2 
5/'1/2033 26,008.00 6,873.99 19,134.01 1,1131930,71 
-6/1/2033 26,008.00 6,802.24 19,205.76 1,794,'72.4.95 
7/1/2033 26,00&.00 6,730.22 19;1.77.7B ltnS,447.17 
8/1/2JB3 26,00!.00 6,657.93 19,3S0.D7 1,7.56,0~n~10 
9/1/2033 26,008.00 6,585.36 19,422.64 1,136,674..45 

10/1/2033 26,ooa.oo 6,512.53 19,49.S.47 1,717,178.99 
U/1/2.033 26,008.00 6A39.42 19,568.58 1,697 f6.10..41 
rl./1/2O33 26,008.00 6,366.04 19,64~.96 1,677,968.45 
1/1/2034 i6,008.00 6,292.38 19,715.62 1,6S8,252.&3 
2/l/2034 26,008.00 6,218.45 19,789.SS 1,638,463.28 
3/l/20~4 26,008.00" 6,144.24 19,863 .• 76 1,618.,599.52 
4/1/2034 26,008.00 6,069.75 19,938.25 1,598,6q1.27 
S/1/2034 26,008.00 .U!M,98 20,013.01 ~57,648.25 
6/1/2034 25Po8.00 5,919.93 20,088.07 1,558,560.18 
7/1/2031,. 26,008.00 S,844.GO ·2O;163AO 1,538,39~78 
8/1/203', 26_008.00 5,768,99 lO,239.01 ~518,157,77 
9/1/2JJM ;26,00!.00 5,693.09 20,314.91 ~497 .. 842.1!°6 

10/1/2034 26;008.00 S.-616.91 20,391.()9 1,417 .. 451.77 
11/1/2034 26,008.00 5.,540.44 20,-467.56 1,,456,984.21 
U/1/2034 26,008.00 S,453.69 20i544.31 1;436,439..90 
1/1/2CJ35 .26~00!,00 5,385.65 20,621.35 1,415,818.SS 
2/1/2.03S· 26,008.00 5s3()9.32 20,693.68 1,395,119.87 
3/1/2035 26,008,00 5,2.3170 20,776.30 1,.374.,343.57 
4/1/2035 26,008.00 5,153.79 20.,854.21 l,353~489.36 
5/1/20'3S 26,008.00 5,075,S9 20,932.41 1,332,556.95 



6/l/2035 26,008.00 4.,997.09 -2~010.91 1,31l,546~W2020 S;OO PM Pa~ S 
7/l/2035 26,008.00 4,918.30 21,0S9.70 1,2~456..34 
8/1/2035 26,008.00 4.,839,21 21,168.79 1,2691"87.5S 
9/'1/2035 26))_08.00 4,759.83 21,248.17 1,248,039.38 

10/1/2035 26,008.00 41680.15 21,317.15 1,226,711.53 
11/1/2035 26,0!)8~00 4,600.17 21,407-.83 UOS,303.70 
12/1/203$ 26,()08.00 4,519.89 21,488.11 U83..815.59 
l/1/2036 26.,008.00 4,439".31 21,568,69 U62,246.90 
2/1/2036 26,00IJ.QO .t,358.43 21,649.57 2,140,597.33 
3/1/2036 26.,008.00 4,277.21 21,730.76 1,U8.,866,S7 
4/1/2036 26~008.00 4,195.75 21,812.25 1.097,054.32 
5/1/2036 26,008.00 (,113.95 2U94.0S 1,075A16o.27 
6/1/2.036 2SA()I.OO 4,tal..85 21.976.15 t053,114.U 
7/1/2006 2~,008.00 3,949.44 22,058.56 1,031,125.56 
8/1/2036 26,008.00 3,866.72 22,141.2.8 1,008,984.23 
9/1/2036 26,008.00 3,783.69 22,224.31 986,759.97 

10/1/2036 26,008.00 3,700.3S 22,307.65 964,452.32 
11/1/2036 26,008.0D 3.,616..70 22,391.30 942,061.02 
12/1/20!6 26,008.00 3,532.73 22,475,2.7 919.,58S.7S 

1/1/2037 · 26,008.00 3,-448.45 22,559.55 897,025.20 
2/1/2037 26.,008.QO 3,363.85 22,644.15 874,382.0S 
3/1/2037 26,008.00 a,21s.93 221729.07 853.,652.98 
4/1/2037 26,008.00 3,193.70 22.814.30 128,838.68 
5/1/2037 26,008.00 3,108.15 22,899.85 805,938.83 
6/1/2037 26,008.00 3,022.27 22.985.73 782,953.10 . 
7/l:/2O37 26,006.00 2,936..07 23,071.93 759~81.17 
8/1/2037 26,008.00 2,849.55 23,151.45 736,722.72. 
9/1/2037 26,008.00 2,762.71 23,245.29 713,477.43 

10/1/2037 ~6,003.00 2,675.54 23,332.46 690,14-4.97 
'11/1/2037 26.,00$.00 2,588.D4 23,419.96 666,725.01 
12/1/2037 26,008.00 2,500.22 23,507.71 643,217.23 
1/1/2ra8 26,008.00 2,.12.06 2g,595_94 619,621.29 
2/1/2.038 26PQ8.00 2,323.58 23,6".42 595,936.87 
3/1/2038 26,.QOfl.OO 2,234.76 23,773.24 572,163.-63 
~/1/2038 26,008.00: 2,145.61 23,862.39 .5~.,301.24 
5/1/20~8 26,008.00 2,056.13 23,951.87 S24,s.ts.37 
6/1/2038 26,008.00 1,.966.31 24~041.69 S00,W.68 
7/1/2038 26,008.00 1,876.:15 24,131.85 476,175.83 
8/1/2038 26,008.()_0 1,785.66. 24,222.34 45~953.49 
9/1/2038 26,008.00 1,694.83 24,313.17 427,640.32 

10/1/2038 26,008.00 1.,603.6S 2,\404.35 403,235.97 
11/1/2038 26,008.00 1,512.13 24,.95.87 l78,7a10.10 
12/1/2038 26,008.00 1.,420.2! 2~587.72 354,152.31 
1/i/2039 26,00S.OO 1,328.07 24;679.93 329,472.45 
211/2039 26,808.00 1,235.52 24,772.48 304.,699 .. 97 
3/1/2039 26,008.00 1,142.62 24,8653! 279.,834.59 
4/1/2039 Z6,008,00 1,049.38 24,958.62 254,875~97 
5/1/2.IJ39 26J)08.00 9S5,78 25.,052.22 229,823.75 
6/1/2039 26,008.00 161.84 25.,146.16 204,677.59 



7/1/2039 lG,fX)a.00 767.54 2S,240.46 179A37.l-,S/2.02.0 5:00 PM Pace 6 
8/1/2039 26,008.00 672.89 2S,335.U 154,102.02 
·9/1/2039 26,009.00 577.88 25,43.0,12 128;671.90 

10/1/2~9 26,008.00 482.52 25;525.48 103,1.e,42 
11/1/2039 26,00$.00 386,80 25~621.20 n;s25.22 
U/1/2.0gg 26,008.00 290.72 2~,717~8 51,807.94 

l/1/2040 26,008.00 194.28 25,813.72 25,994.%2 
2/1/2040 26,008.00 13.78 2.S,994.2i 0.00 

Gtand Totals .6,,085,872.00 2,039,021.27 4,045,850.73 

Lastfnt«ren a.mount dttreased by 83.70 dua to rounding. 



EXHIBIT "E" 

RESOLUTION 

- 10 -
5355217_2 
General Certificate of the Company 



JOINT UNANIMOUS WRITTEN CONSENT 

OFTHE 
BOARD OF MANAGERS 

AND THE 

MEMBERS 

OF 
INTREPID LANE ASC, LLC 

D/B/A INTREPID LANE ENDOSCOPY AND SURGERY CENTER 
(SIDA) 

The undersigned, being all of the members of the Board of Managers and the Members ofINTREPID 
LANE ASC, LLC DIBIA INTREPID LANE ENDOSCOPY AND SURGERY CENTER, a New York limited liability 
company (the "Company11

), DO HEREBY, ratify, confirm and adopt the following as and for the resolutions 
of the Company: 

WHEREAS, the Company wishes to undertake a project (the 11 Project11
) through the City of 

Syracuse Industrial Development Agency (the "Agency") consisting of: (A)(i) the acquisition of a 
leasehold or license interest in approximately 1.4 acres ofland improved by an approximately 16,624 
sq. ft one-story building located at 190 Intrepid Lane in the City of Syracuse, New York (Tax Map 
No. 062.-02-18.0) (the "Land'); (ii) the renovation and reconstruction of the building for use as an 
ambulatory surgery center (the first such center to specialize in urology in Onondaga County), 
including four (4) fully-fit-out operating rooms and two (2) shelled operating rooms, patient 
preparation, hold and recovery spaces plus support areas sized to accommodate six (6) operating 
rooms; and masonry and related paintii:ig to the exterior of the building (col1ectively, the "Facility"); 
(iii) the acquisition and installation in and on the Land and Facility of furniture, fixtures and 
equipment, (the "Equipmenf' and together with the Land and the Facility, the HProject Facility'>); 
(B) the granting of certain financial assistance in the form of exemptions from State and local sales 
and use tax (collectively, the "Financial Assistance"); (C) the appointment of the Company or its 
designee as an agent of the Agency in connection with the acquisition, renovation, reconstruction, 
equipping and completion of the Project Facility; and (D) the acquisition of an interest in the Land 
and Facility by the Agency pursuant to a sublease or license 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, as necessary; and 

WHEREAS, the Company will sublease the Land and Facility to the Agency pursuant to a 
Company Lease Agreement (the "Company Lease") and transfer its interest in the Equipment to the 
Agency pursuant to a bill of sale (the "Bill of Sale") and the Agency will (sub)sublease the Project 
Facility back to the Company pursuant to an Agency Lease Agreement (the "Agency Lease"). 

NOW, THEREFORE, be it resolved by the Managers and Members of the Company as follows: 

1. Approval of Transactions. The Company is hereby authorized to sublease the Land and Facility 
to the Facility to the Agency pursuant to the Company Lease, to transfer its interest in the Equipment to the 
Agency pursuant to the Bill of Sale, to sub-sublease the Project Facility pursuant to the Agency Lease and 
to take such further action as contemplated by the Agency's Documents. 

2. Approval of Company Documents. The form and substance of the Company Lease, the Agency 
Lease, the Bill of Sale, the Environmental Compliance and Indemnification Agreement, the Local Access 
Agreement, and the Project Agreement are hereby approved in the form presented herewith, and the 



Authorized Representative is hereby authorized to execute and deliver the foregoing documents as well as 
any and all other documents required to be executed in conjunction with the Project and the Financial 
Assistance ( collectively, the "Company Documents"), together with such changes thereto as the Authorized 
Representative may approve, such approval to the conclusively evidenced by their execution thereof. All 
prior action taken on behalf of or by the Company or any Authorized Representative with respect to the 
Agency and/or the Project, including its application to the Agency and all presentations to same, are hereby 
ratified. 

3. Authorized Representative. Benjamin McHone, M.D, a Manager of the Company or any other 
Manager of the Company (each, an "Authorized Representative") is hereby designated and appointed to act 
by and on behalf of the Company in all matters relating to the Company Documents. 

4. Other Action by Authorized Representative. The Authorized Representative is hereby 
authorized to execute, acknowledge (if appropriate) and deliver such other documents as may be necessary 
or appropriate in order to effectuate the execution and delivery of the Company Documents and the 
transactions contemplated thereby. The execution by an Authorized Representative on any or all of the 
Company Documents shall be binding upon the Company and the Agency may rely on such execution and 
delivery. 

5. Immediate Effect. This resolution shall take effect immediately. 

('~N WITNESS WHEREOF, the undersigned have executed this Joint Unanimous Written Consent 
the / .> day of "We vetnher,?2021. - t>o+v~ 

AMP ASC HOLDINGS, LLC, Member 

By: Bun Mclfo:lc iOc.l 1~. :-02.1.1:.l;..;1_; !'.tin 

Benjamin R. McHone, M.D., Member 

CRA ASC HOLDINGS, LLC, Member 

By:Duvid Nesbitt (Octl1>,202l 1S:•l2 nm 
David A. Nesbitt, M.D., Member 

t)en McHtW! {Oct 15, 20?.115:46 tl')T) 

Benjamin R. McHone, M.D., Manager 

Brent E. Carlyle, M.D., Manager 

{H4482560. l} 2 



Michael A. Moffa, M.D., Manager 

David A. Nesbitt, M.D., Manager 
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City of Syracuse 

Industrial Development Agency 

Local Access Agreement 

INTREPID LANE ASC, 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 Intrepid Lane ASC, LLC General CBD Construction, LLC 
Contractor 

Representative Christopher R. Williamson Courtney D. Wilson 
for Contract Bids Contact 
and Awards 
Address 100 Metropolitan Park Dr Address 100 Madison St. (Suite 1200) 

City I Liverpool I ST NY Zip I 13088 City I Syracuse I ST NY Zip I 13202 

Phone I (315)558-6605 Fax {315)558- Phone I (315)295-1900 Fax (315)295-
6611 1901 

Email Cwilliamson@ampofny.com Email cwilson@cbdcos.com 

Project Address 
190 Intrepid Lane Construction 10/18/21 

Start Date 

City I Syracuse I ST NY Zip I 13205 Occupancy Date 5/1/22 

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

Item Estimated Value Bid Date Contact 
Site work/Demolition $73,520.00 9/28/2021 CBD Construction 
Foundation and footings N/A 
Building $208,000.00 9/28/2021 Fox Building 
Masonry $5,500.00 9/28/2021 CBD Construction 
Metals $43,060.00 9/28/2021 Northern Welding 
Wood/ casework $222,094.00 9/28/2021 Wood etc./AI Mitchell 
Thermal/moisture proof $5,000.00 9/28/2021 CBD Construction 
Doors, windows, glazing $87,200.00 9/28/2021 Kelley Brothers/Black Glass 
Finishes $220,195.00 9/28/2021 Sposato Flooring/Commercial 
Electrical $697,000.00 9/28/2021 Caryl Electric 

HVAC $1,370,000.00 9/28/2021 Quality Mechanical (QMS) 
Plumbing $407,963.00 9/28/2021 Burns Brother/ Associated 
Specialties $88,495.00 9/28/2021 CBD Construction/ Al Mitchell 
Machinery & Equipment 
Furniture and Fixtures 
Utilities N/A 
Paving N/A 
Landscaping N/A 
Other - General Conditions/Etc. $286,686.00 9/28/2021 CBD Construction 

Date: Company: INTREPID LANE ASC, LLC 

Signature: Name: Benjamin McHone, M.D., Manager 
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•• •• BOUSQUET HOLSTEIN PLLC 

110 WEST FAYETTE STREET • ONE LINCOLN CENTER • SUITE 1000 • SYRACUSE, NEW YORK 13202 • PH: 315.422.1500 • FX: 315.422.3549 

November 1, 2021 

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

Intrepid Lane ASC, LLC 
100 Metropolitan Park Drive 
Liverpool, New York 13088 

Re: City of Syracuse Industrial Development Agency 
Lease/Leaseback Transaction 
Intrepid Lane Endoscopy and Surgery Center 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 Intrepid Lane ASC, LLC (the "Company") consisting of: (A)(i) the acquisition of a leasehold 
or license interest in approximately 1.4 acres of land improved by an approximately 16,624 sq. ft 
one-story building located at 190 Intrepid Lane in the City of Syracuse, New York (Tax Map No. 
062.-02-18.0) (the "Land"); (ii) the renovation and reconstruction of the building for use as an 
ambulatory surgery center (the first such center to specialize in urology in Onondaga County), 
including four ( 4) fully-fit-out operating rooms and two (2) shelled operating rooms, patient 
preparation, hold and recovery spaces plus support areas sized to accommodate six ( 6) operating 
rooms; and masonry and related painting to the exterior of the building ( collectively, the 
"Facility"); (iii) the acquisition and installation in and on the Land and Facility of furniture, 
fixtures and equipment, (the "Equipment" and together with the Land and the Facility, the 
"Project Facility"); (B) the granting of certain financial assistance in the form of exemptions from 
State and local sales and use tax ( collectively, the "Financial Assistance"); (C) the appointment of 
the Company or its designee as an agent of the Agency in connection with the acquisition, 
renovation, reconstruction, equipping and completion of the Project Facility; and (D) the 
acquisition of an interest in the Land and Facility by the Agency pursuant to a sublease or license 
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, as necessary. 

WWW.BHLAWPLLC.COM SYRACUSE NEW YORK CITY ITHACA 
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SOS Real Estate Holding Company, LLC, successor by merger to Intrepid Lane Realty, LLC (the 
"Owner") is the current fee owner of the Land. The Company is the operator of the Project 
Facility and leases the Project Facility from the Owner pursuant to a long term lease agreement, 
which has a purchase option, dated August 25, 2020 (the "Ground Lease"). 

The Company has also requested that the Agency grant the Financial Assistance to the Project. 
Capitalized terms used herein which are not otherwise defined shall have the meanings ascribed 
to them in the Agency Lease Agreement, dated October 1, 2021, between the Agency and the 
Company. 

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, 
reconstruct, renovate and equip the Project, to lease the Land and the Facility from the Company 
pursuant to the Company Lease; to accept an interest in the Equipment pursuant to the Bill of 
Sale; to sublease the Project Facility back to the Company pursuant to the Agency Lease, to 
provide the Financial Assistance and to appoint the Company as its agent for completion of the 
Project. 

3. The Agency Documents have been authorized by and lawfully executed and 
delivered by the Agency and (assuming the authorization, execution, and delivery by the other 
respective parties thereto) are valid and legally binding obligations enforceable against the 
Agency in accordance with their respective terms. 

5355308 1 
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In rendering this opinion, we advise you of the following: 

The enforceability of the Agency Documents may be limited by any applicable bankruptcy, 
insolvency, reorganization, moratorium, or similar law or enactment now or hereafter enacted by 
the State of New York or the Federal government affecting the enforcement of creditors' rights 
generally and the general principles of equity, including limitations on the availability of the 
remedy of specific performance which is subject to discretion of the court. 

This opinion is rendered to the addressees named above and their successors and/or assigns, and 
may not be relied upon by any other person without our prior, express written consent. 

Very truly yours, 

BOUSQUET HOLSTEIN PLLC 

Isl Bousquet Holstein PLLC 

5355308_1 
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Intrepid Lane ASC, LLC 

190 Intrepid Lane 

Syracuse, New York 13205 

October 25, 2021 

City of Syracuse Industrial Development Agency 

City Hall Commons, 6th Floor 

201 East Washington Street 

Syracuse, New York 13202 

Re: City of Syracuse Industrial Development Agency 

Lease/Leaseback Transaction 

Intrepid Lane Endoscopy and Surgery Center Project 

Ladies and Gentlemen: 

Bruce A. Smith 
Direct: 315.477.6291 

Direct Fax: 315.425.3691 
Email: bsmith@ccblaw.com 

We have acted as counsel to Intrepid Lane ASC, 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 a leasehold or license interest in approximately 1.4 acres of land improved by an 

approximately 16,624 sq. ft. one-story building located at 190 Intrepid Lane in the City of 

Syracuse, New York (Tax Map No. 062.-02-18.0) (the "Land"); (ii) the renovation and 

reconstruction of the building for use as an ambulatory surgery center (the first such center to 

specialize in urology in Onondaga County), including four (4) fully-fit-out operating rooms and 

two (2) shelled operating rooms, patient preparation, hold and recovery spaces plus support 

areas sized to accommodate six ( 6) operating rooms; and masonry and related painting to the 

exterior of the building ( collectively, the "Facility"); (iii) the acquisition and installation in and 

on the Land and Facility of furniture, fixtures and equipment, (the "Equipment" and together 

with the Land and the Facility, the "Project Facility"); (B) the granting of certain financial 

assistance in the form of exemptions from State and local sales and use tax ( collectively, the 

"Financial Assistance"); (C) the appointment of the Company or its designee as an agent of the 

Agency in connection with the acquisition, renovation, reconstruction, equipping and 

completion of the Project Facility; and (D) the acquisition of an interest in the Land and Facility 

by the Agency pursuant to a sublease or license agreement and the acquisition of an interest in 

COHEN COMPAGNI BECKMAN APPLER & KNOLL, PLLC 
Attorneys and Counselors at Law 

507 Plum Street, Suite 310, Syracuse, New York 13204 
Phone: 315.671.6000 • Fax: 315.671.6001 • Web: www.ccblaw.com 



ccb 
IE'."J 

Intrepid Lane ASC, LLC 
City of Syracuse Industrial Development Agency 
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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, as necessary. 

SOS Real Estate Holding Company, LLC, successor by merger to Intrepid Lane Realty, 
LLC (the "Ow11er") is the current fee owner of the Land. The Company is the operator of the 
Project Facility and leases the Project Facility from the Owner pursuant to a long-term lease 
agreement, which has a purchase option, dated August 25, 2020 (the "Grou11d Lease"). The 

Ground Lease is in full force and effect. 

The Agency has acquired an interest in the Project Facility pursuant to that certain 
Company Lease Agreement dated as of September 1, 2021 (the "Compa11y Lease") and transfer 
its interest in the Equipment to the Agency pursuant to a bill of sale dated as of October 1, 2021 
(the "Bill of Sale") and the Agency will (sub )sublease the Project Facility back to the Company 
pursuant to an Agency Lease Agreement dated as of October 1, 2021 (the "Age11cy Lease"). 
Capitalized terms used herein and not otherwise defined shall have the meaning given to them 
in the Agency Lease. 

In that regard, we have examined the Ground Lease, the Project Agreement, the Company 
Lease, the Agency Lease, the Bill of Sale, the Environmental Compliance and Indemnification 
Agreement and the other documents identified in the Closing Memorandum and as defined in 
the Agency Lease to which the Company is a party ( collectively, the "Compa11y Docume11ts"). 

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 ce1iificates 

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 ce1iificates 

COHEN COMPAGNI BECKMAN APPLER & KNOLL, PLLC 
Attorneys and Counselors at Law 

507 Plum Street, Suite 310, Syracuse, New York 13204 
Phone: 315.671.6000 • Fax: 315.671.6001 • Web: www.ccblaw.com 
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of officers of the Company. Whenever the phrase "to the best of our knowledge" is used in this 
opinion, it refers to actual knowledge of members of this firm obtained from our representation 
of the Company and inquiries of responsible officers of the Company made in connection with 
this opinion, but no further investigation or review has been conducted. 

Based upon the foregoing, it is our opinion that: 

1. The Company is a duly formed and validly existing New York limited liability 
company and possesses full corporate power and authority to own its property, to conduct its 
business, to execute and deliver the Company Documents, and to carry out and perform its 
obligations thereunder. 

2. The execution, delivery and performance of the Company Documents have been 
duly authorized by the Company and the Company Documents have been duly executed and 
delivered by an Authorized Representative of the Company. 

3. The Company Documents constitute the legal, valid and binding obligation of the 
Company, enforceable against the Company in accordance with their terms, except as 
enforceability may be limited by applicable bankruptcy and insolvency laws and laws affecting 
creditors' rights generally and to the extent that the availability of the remedy of specific 
performance or injunctive relief or other equitable remedies is subject to the discretion of the 
court 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. 

COHEN COMPAGNI BECKMAN APPLER & KNOLL, PLLC 
Attorneys and Counselors at Law 

507 Plum Street, Suite 310, Syracuse, New York 13204 
Phone: 315.671.6000 • Fax: 315.671.6001 • Web: www.ccblaw.com 
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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 or in equity before or by any 
court, public board or body, pending or threatened against, or affecting the Company wherein 
an unfavorable decision, ruling or finding would in any way adversely affect in a material 
fashion the validity or enforceability of the Company Documents. 

Our examination oflaw relevant to matters herein is limited to the laws of the State of New 
York and also the Federal law, where appropriate, and we express no opinion as to matters 
governed by the laws of any other state or jurisdiction. 

This opinion is only for the benefit of and may be relied upon only by the Agency, its 
successors and assigns. The opinions set forth in this letter are limited to those expressly stated 
and no other opinion may be inferred nor is any implied. No other use of this opinion may be 
made without prior written consent. This opinion is given as of the date hereof and we undertake 
no obligation, and hereby disclaim any obligation, to update or supplement this opinion in 
response to a subsequent change in the law or future events affecting the documents identified 
in this letter. 

BAS/jlr:682460.1 

Very truly yours, 

COHEN COMPAGNI BECKMAN APPLER & KNOLL, PLLC 
Attorneys and Counselors at Law 

507 Plum Street, Suite 310, Syracuse, New York 13204 
Phone: 315.671.6000 • Fax: 315.671.6001 • Web: www.ccblaw.com 
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CLOSING MEMORANDUM 

CITY OF SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY 

INTREPID LANE ENDOSCOPY & SURGERY CENTER PROJECT 

DATE AND TIME OF CLOSING: November 1, 2021 

PLACE OF CLOSING: Escrow 

I. Action Taken Prior to Closing 

At the request of Intrepid Lane ASC, LLC (the "Company"), the City of Syracuse 
Industrial Development Agency ( the "Agency"), a public benefit corporation organized under the 
laws of the State of New York, has undertaken a project (the "Project") consisting of: (A)(i) the 
acquisition of a leasehold or license interest in approximately 1.4 acres of land improved by an 
approximately 16,624 sq. ft one-story building located at 190 Intrepid Lane in the City of 
Syracuse, New York (Tax Map No. 062.-02-18.0) (the "Land''); (ii) the renovation and 
reconstruction of the building for use as an ambulatory surgery center ( the first such center to 
specialize in urology in Onondaga County), including four (4) fully-fit-out operating rooms and 
two (2) shelled operating rooms, patient preparation, hold and recovery spaces plus support areas 
sized to accommodate six ( 6) operating rooms; and masonry and related painting to the exterior 
of the building (collectively, the "Facility"); (iii) the acquisition and installation in and on the 
Land and Facility of furniture, fixtures and equipment, (the "Equipment" and together with the 
Land and the Facility, the "Project Facility"); (B) the granting of certain financial assistance in 
the form of exemptions from State and local sales and use tax (collectively, the "Financial 
Assistance"); (C) the appointment of the Company or its designee as an agent of the Agency in 
connection with the acquisition, renovation, reconstruction, equipping and completion of the 
Project Facility; and (D) the acquisition of an interest in the Land and Facility by the Agency 
pursuant to a sublease or license 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, as necessary. 

The Company requested that the Agency appoint the Company as its agent for purposes of 
completing the Project and the granting of certain Financial Assistance. 

WHEREAS, SOS Real Estate Holding Company, LLC, successor by merger to Intrepid 
Lane Realty, LLC (the "Owner") is the current fee owner of the Land. The Company is the 
operator of the Project Facility and leases the Project Facility from the Owner pursuant to a long
term lease agreement, which has a purchase option, dated August 25, 2020 (the "Ground Lease"); 
and 
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The Agency will acquire a (sub)leasehold interest in the Land and Facility pursuant to a 
Company Lease Agreement dated as of October 1, 2021 (the "Company Lease"), between the 
Company, as landlord and the Agency, as tenant; and an interest in the Equipment pursuant to a 
bill of sale from the Company dated as of October 1, 2021 (the "Bill of Sale"). The Agency will 
(sub)sublease the Project Facility back to the Company, pursuant to an Agency Lease Agreement 
dated as of October 1, 2021 (the "Agency Lease") between the Agency, as sublessor and the 
Company, as sub lessee. 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: 

August 4, 2021 

August 17, 2021 

September 8, 2021 

September 9, 2021 

September 21, 2021 

September 21, 2021 

September 21, 2021 

September 21, 2021 

5351538_1 

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 sent 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 (the "SEQRA Resolution"). 

A resolution authorizing the undertaking of the acquisition, 
reconstruction, renovation, equipping and completion of a project; 
appointing the Company agent of the Agency for the purpose of 
the acquisition, reconstruction, renovation, equipping and 
completion of the project and authorizing the execution and 
delivery of an agreement between the Agency and the Company 
(the "Inducement Resolution"). 

A resolution authorizing the execution and delivery of certain 
documents by the agency at the request of the Company (the "Final 
Approving Resolution"). 
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II. Action To Be Taken At Closing 
 
 The following documents, or copies thereof, are to be delivered (except as indicated) to 
the Agency (A), Agency’s Counsel (AC), the Company (C), Company’s Counsel (CC) as 
follows: 
 
A. Basic Documents Responsible 

Party 
Signatories 

1. Application for Financial Assistance and 
 Supplemental Application and Verification 

  

2. Ground Lease CC  

3. Project Agreement AC C, A 

4. Company Lease Agreement AC C, A 

5. Memorandum of Company Lease Agreement 
 with TP-584 

AC C, A 

6. Bill of Sale   

7. Agency Lease Agreement AC C, A 

8. Memorandum of Agency Lease Agreement 
 with Form TP-584 

AC C, A 

9. Company Certification re: Local Labor Policy AC C 

10. Certificates of casualty, liability, workers' 
 compensation and other required insurance 

AC  

11. Environmental Compliance and 
 Indemnification Agreement 

AC C 

12. Closing Receipt AC C, A 

13. Sales Tax Exemption Letter AC A 

14. Form ST-60 indicating appointment of the 
 Company to act as the agent of the Agency 

AC A 

15. General Security Agreement   

16. Confirmation of the project by the chief 
executive officer of the City of Syracuse, New York 
pursuant to Section 862(2)(c) of the Act (Retail 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 1979 A 
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" - Final Approving Resolution AC 

C. Items To Be Delivered By The Company 

1. General Certificate of the Company relating to AC C 
capacity and signatures of officers, execution and 
delivery of the Documents to which it is a party, no 
litigation and approval, with the following items 
included as exhibits: 

Exhibit "A" - Articles of Organization C 

Exhibit "A" - Articles of Organization C C 

Exhibit "C" - Certificate of Good Standing C 

Exhibit "D" - Company Resolution C 

Exhibit "E" - Local Access Agreement C 
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D. Opinions of Counsel C 

1. Opinion of Bousquet Holstein PLLC, counsel AC AC 
to the Agency, addressed to the Company and 
the Agency 

2. Opinion of Cohen Compagni Beckman Appl er AC cc 
& Knoll, PLLC, counsel to the Company, 
addressed to the Agency and the Company 

III. Action To Be Required Concurrently With Or After Closing 

Memorandum of Company Lease Agreement, Memorandum of Agency Lease Agreement 
are to be filed with the Onondaga County Clerk. 

IV. Post-Closing 

Scan copy of Local Access Agreement to SIDA. 
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For the Agency: 

For the Company: 

Company Counsel: 

Agency's Counsel: 

5351538_1 

SCHEDULE "A" 

PERSONS APPEARING 

City of Syracuse Industrial Development Agency 
Kathleen Murphy, Chair 
Judith DeLaney, Executive Director 

Intrepid Lane ASC, LLC 
Benjamin McHone, M.D. 

Cohen Compagni Beckman Appler & Knoll, PLLC 
Bruce Smith, Esq. 

Bousquet Holstein PLLC 
Susan R. Katzoff, Esq. 
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