CITY ADMINISTRATION
COMMITTEE OF THE WHOLE

Date: Wednesday, May 26, 2021
Time: 6:00 PM
Location: YouTube Channel

AGENDA ITEMS
Item

Voting
Item?

Presenter(s)
Chair, Deb Mohlenhoff

1. Call to Order
1.1 Agenda Review
1.2 Review and Approval of Minutes
Approval of April 28, 2021 Minutes
1.3 Statements from the Public
Up to 40 members of the public will be able to
provide short statements during the first hour of
the meeting.
*Written comments will be compiled and entered
into the record.
1.4 Council’s Response
2. Consent
2.1 PB&ED - Request to Release funds from
Contingency to Fund 5G Design Guidelines
Consultant Contract
2.2 YB – Amendment of 2021 Budget
2.3 PB&ED – Amendment of Roster
3. Presentation
3.1 5G Discussion with Outside Consultant
The 5 G Report can be found here:
http://www.cityofithaca.org/DocumentCenter/View/130
26/5-26-21-5G-Report-to-City-AdministrationCommittee
4. Action Items
4.1 Attorney - Authorization of NYSEG Easement
4.2 IFD – Amend 2021 Personnel Roster
4.3 IFD – Amend 2021 Budget
4.4 IURA – Approval of Parking Agreements
4.5 Attorney – Hotel Room Tax Local Law
Amendments
4.6 Finance – Amend 2021 Budget
4.7 Finance - Bond Resolution
5. Discussion
5.1 MATCOM and Snow Removal Survey
5.2 Behavioral Thresholds at Protests Guidance
and General Order
5.3 Governance Working Group
6. Meeting Wrap-Up
6.1 Announcements
6.2 Next Meeting Date: June 23, 2021
6.3 Review Agenda Items for Next Meeting
6.4 Adjourn

Time
Allotted

No
Yes

Sign up for public comment here:
https://bit.ly/3pDc1LD
*Submit written comments here:
https://j.mp/2XUYUdW

Yes

5 Min

No

Andrew Campanelli

15 Min

Yes
Yes
Yes
Yes
Yes

Krin Flaherty, Asst. Attorney
Tom Parsons, Fire Chief
Tom Parsons, Fire Chief
Nels Bohn, IURA, Director
Ari Lavine, Attorney

5 Min
5 Min
5 Min
5 Min
10 Min

Yes
Yes

Steve Thayer, Controller
Steve Thayer, Controller

No
No
No

Eric Lerner
John Joly, Acting Police Chief
Michael Simons, CPB
City Attorney’s Office
Deb Mohlenhoff

No

All

This meeting can be viewed via livestream on: https://j.mp/2AWrkvg

5 Min
5 Min
20 Min
15 Min
15 Min
5 Min

2. Consent
.1 Planning, Building & Economic Development – Request to Release funds from
Contingency to Fund 5G Design Guidelines Consultant Contract
WHEREAS, as part of the 2021 authorized City Budget, $8,000 was placed in restricted
contingency for the purpose of hiring a consultant for the 5G Design Guidelines related
to the review and amendment of the City’s existing ordinance; and
WHEREAS, Campanelli & Associates, P.C. was hired for the requested design
guidelines consultant contractor; now, therefore be it
RESOLVED, That Common Council hereby transfer an amount not to exceed $8,000
from the Restricted Contingency Account A1990 to Account A8020-5435 Planning
contracts, for the purpose of accounting for the hiring and payment of Campanelli &
Associates, P.C. for the consultant services related to the 5G Design Guidelines.
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2. Consent
.2 Youth Bureau – Amendment to 2021 Budget
WHEREAS, the Youth Bureau summer day camps provide childcare options for families
with children between the ages of 5 – 12 years; and
WHEREAS, the Youth Bureau has received a grant in the amount of $9,000 to assist
with meeting various requirements that will make them eligible to receive day care
subsidies from NYS; and
WHEREAS, these funds will help children from low-income families afford summer
camp at Cass and Stewart Park for the whole summer season; now therefore, be it
RESOLVED, That the 2021 Youth Bureau Budget shall be amended as follows:
Increase Expenses:
A7310-5460-01562
A7310-5460-01564

Total

$4,500
$4,500
$9,000

Total

$4,500
$4,500
$9,000

Increase Revenues:
A7310-2070-01562 Donations
A7310-2070-01564 Donations
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Ithaca Youth Bureau
1 James L. Gibbs Drive
Ithaca, New York 14850
Phone: (607) 273-8364
Fax: (607) 273-2817
“Building a foundation for a lifetime.”

To: City Administration Committee
From: Liz Klohmann, Director
Re: 2021 Budget Amendment
Date: 5/7/21

The Ithaca Youth Bureau has received a grant in the amount of $9,000 to assist us in meeting
various requirements to become eligible to accept daycare assistance funds from NYS. This
funding helps families pay for summer day camp.
Please approve the following amendment:
Increase Expenses:
A7310-5460-01562

$4,500

A7310-5460-01564

$4,500
Total

$9,000

Increase Revenues:
A7310-2070-01562

Donations

$4,500

A7310-2070-01564

Donations

$4,500
Total

$9,000

2. Consent Items
.3 Planning, Building & Economic Development - Amendment to Personnel
Roster
WHEREAS, the Planning Department is preparing for the upcoming retirement of the
Zoning Administrator; and
WHEREAS, as part of the Planning Department’s succession plan, the Zoning
Administrator has begun training and transferring duties to another staff member to
allow for the smooth transition of responsibilities upon the Zoning Administrator’s
retirement; and
WHEREAS, the second staff member has assumed enough of the Zoning
Administrator’s responsibilities that it is appropriate to create an overlapping Zoning
Administrator position to recognize and compensate the second staff member for the
level of work that is being performed; now, therefore, be it
RESOLVED, That the Personnel Roster for the Department of Planning and
Development be amended as follows:
Add:

One (1) Zoning Administrator (40 hours)

Delete:

One (1) Senior Planner (40 hours)

and be it further
RESOLVED, That upon the retirement of the current Zoning Administrator, the
overlapping Zoning Administrator position shall be automatically abolished, and be it
further
RESOLVED, That funding for this roster change shall be derived from existing funds
within the Department of Planning and Development’s budget.
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CITY OF ITHACA
108 E. Green St. — Third Floor Ithaca, NY 14850-5690
DEPARTMENT OF PLANNING AND DEVELOPMENT
JoAnn Cornish, Director
Planning & Development – 607-274-6550
Community Development/IURA – 607-274-6565
E-Mail: dgrunder@cityofithaca.org

TO:

City Administration Members

FROM:

JoAnn Cornish, Director of Planning and Development, City of Ithaca

DATE:

May 20, 2021

RE:

Request to Amend Personnel Roster

Megan Wilson, Senior Planner, has served in the role of Zoning Administrator since May 4, 2020
when Zoning Administrator, Gino Leonardi, was furloughed due to the pandemic. As part of the
Department’s succession plan, Wilson had been working with Leonardi, training to take over the
Zoning Administrator duties once Leonardi retired, so was well positioned to take on this
responsibility. On July 20, 2020, Leonardi was reinstated. Wilson remained responsible for
most of the Zoning Administrator’s job duties while the Zoning Administrator focused on the
development of the City’s property database which was agreed upon prior to his return.
Leonardi retained the title while Wilson performed most of the job responsibilities assigned to
that position. This will continue to be the case for the foreseeable future, while Leonardi
completes the database work, which will most likely be until his retirement.
I am requesting Megan Wilson be promoted to the title of Zoning Administrator and be
compensated as per the Executive Association Grade Plan 8.
I would be happy to discuss this with you should you need more information or have questions.
Thank you for your consideration of this request.

1 | Page

4. Action Items
.1 Attorney - Proposed resolution to authorize NYSEG Easement
WHEREAS, as part of the watershed, the City of Ithaca owns certain lands located at
1529 Slaterville Road, Ithaca, NY 14850, and part of the tax map parcel 55.-1-1; and
WHEREAS, NYSEG has requested a transmission easement across such lands for the
purposes of its project to rebuild the 115kV electric transmission line in Dryden and
Ithaca in exchange for $10,844.00; and
WHEREAS, NYSEG agrees to allow the City continued access to the City reservoir and
the City’s reservation of rights to establish a trail connection to the South Hill Recreation
Way within the easement area; now, therefore be it
RESOLVED, That Common Council grants the permanent easement requested by
NYSEG and authorizes and directs the Mayor to sign the necessary documents.
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April 6, 2020
City of Ithaca
108 E. Green Street
Ithaca, New York 14850
Re:

Premises located at 1529 Slaterville Rd in the Town of Ithaca, Tompkins County,
New York (Tax Map No. 55.-1-1)

Dear Landowner:
We know you count on New York State Electric & Gas Corporation (NYSEG) to provide you
with the power you need, when you need it, and we take that responsibility seriously. As
part of our commitment to provide safe, reliable service to all of our customers, we are
updating our delivery system in our service area and your neighborhood. Specifically, we
are rebuilding our 115kV electric transmission line in Dryden and Ithaca, located in
Tompkins County, New York.
Our records indicate you own property along this route. You will soon be contacted by a
right-of-way agent contractor of NYSEG, who is our representative for this project. They will
be your point of contact for any questions or concerns you have regarding this transmission
line.
Enclosed please find a map labeled Exhibit A that depicts how the route affects your
property and the acreage included in the “Easement Area” for the power line. Also
enclosed is a Payment Schedule that itemizes the consideration to be paid for the
Easement Area shown on the map. As itemized in the Payment Schedule, the “Purchase
Price” for the Easement Area is $10,844.00. The Easement Amount will be paid to you by
check within 45 days after receipt of the signed Easement Agreement.
To accept this offer please sign the enclosed Easement Agreement in the presence of a
Notary Public, complete and sign the enclosed TP-584 and W-9 forms and return original
signed documents to us in the enclosed postage paid envelope.
NYSEG’s core value is to provide safe and reliable energy for our customers. Our company
prioritizes being a good neighbor and will work collaboratively with landowners, community
leaders and regulators throughout this upgrade process.
As previously mentioned, a representative will be contacting you soon to answer any
questions you may have. If you need to speak with someone before then, please contact
Adam Hellwig, Right of Way Agent, at (716) 244-2783 or a.hellwig@thenlsgroup.com. We
look forward to working on this important initiative on behalf of our customers.
Sincerely,
New York State Electric & Gas Corporation

89 East Avenue, Rochester, NY 14649
www.nyseg.com
An equal opportunity employer

Instructions for
Easement Packet Completion By Landowner
•

Please use blue ink when signing the documents enclosed in this packet. Black ink is
also acceptable.

•

Transmission Easement (2 copies enclosed)
o Sign the signature page in the presence of a notary
o Notary will sign the acknowledgement below your signature
o Return one copy of this document to our office and retain one copy for your
records

•

Easement Payment Schedule (2 copies enclosed)
o Date the first paragraph
o Return one copy of this document to our office and retain one copy for your
records

•

W-9
o
o
o
o

Fill in boxes for Social Security number (Employer Identification number if you are
a business entity)
Sign and date center of form where it says “Sign Here”
Return this document to our office
This document is used to create 1099 tax forms at the end of each tax year; if
you have questions regarding 1099 tax forms and your taxes, please consult
your tax professional

•

TP-584
o Fill in boxes for Social Security number (Employer Identification number if you are
a business entity)
o Sign the third page where it says “Grantor signature”
o Return this document to our office
o This document is required to accompany each conveyance of real property
recorded in the State of New York to comply with filing requirements

•

If you are signing on behalf of a corporation or other entity, please include in your
return package documentation from said entity assigning you authority to sign these
documents (minutes from a board meeting, a pre-existing corporate resolution, etc.).

•

A pre-paid return USPS envelope has been provided for your convenience. Please
drop off at any US Post Office location or drop box.

If you have any questions, please contact your Right of Way Agent noted on the Offer Letter.
We appreciate your help in getting these documents signed and returned to us quickly.

89 East Avenue, Rochester, NY 14649

www.nyseg.com

An equal opportunity employer

EASEMENT PAYMENT SCHEDULE
Tax Map Parcel Number(s):

County:

RWC Parcel
Number(s):

Project Name:

51.-1-1

Tompkins

72, 74 & 76

L981 Ithaca

SELLER: City of Ithaca
ADDRESS: 108 E. Green Street, Ithaca, NY 14850
New York State Electric and Gas Corporation (Buyer) hereby offers the consideration itemized below
for the Easement (the “Easement Agreement”) dated ___________, 20__. The consideration for the
Easement Agreement is payable by Buyer within forty-five (45) days after receipt of the Easement
Agreement signed by Seller and accepted by Buyer.
Easement Consideration - Residential

Consideration Paid

Tax Map 51.-1-1 - New Structure Amt (P72) - 2.2230 acres @ $4,000.00 per acre
Tax Map 51.-1-1 - New Structure Amt (P74) - .132 acres @ $4,000.00 per acre
Tax Map 51.-1-1 - New Structure Amt (P76) - .356 acres @ $4,000.00 per acre

$

8,892.00
528.00
1,424.00

Total Consideration Paid $

10,844.00

$
$

Unless notified in writing to the address specified in the Easement Agreement, all payments will be issued
to the above-listed address.

PURCHASE ORDER
4504686812-10

Office Use Only:
JOB NO
17-118

CFS TRACT NO
72, 74 & 76

TRANSMISSION EASEMENT
IN CONSIDERATION of the sum of One Dollar ($1.00), and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, CITY OF
ITHACA with an address of 108 E. Green Street, Ithaca, NY 14850, (hereinafter the “Grantor”),
does hereby grant and convey unto NEW YORK STATE ELECTRIC & GAS
CORPORATION, a New York corporation, with offices at 89 East Avenue, Rochester, New
York 14649, its lessees, licensees, successors and assigns (“Grantee”), a permanent easement
(the “Easement”) in, upon, over, under, above, across, along and through the below-described
portion of the premises located at 1529 Slaterville Rd, Town of Ithaca, Tompkins County,
New York, and being identified as Tax Map Parcel No. 51.-1-1 and being the same premises
described in a Deed recorded in the Tompkins County Clerk’s Office in Liber 632 of Deeds at
Page 1054 (the “Property”), for the purposes set forth below.
The portion of the Property encumbered by the Easement is described and/or shown in
Exhibit A attached hereto (the “Easement Area”).
As used herein, the term “Facilities” shall mean, collectively: (i) any and all overhead
and underground electric power transmission and electric power distribution equipment
associated with pole lines constructed or to be constructed by Grantee from time to time,
including, but not limited to, poles, towers, anchors, cables, crossarms, guys, braces, wires,
support structures, conduits, with sufficient foundations and associated items, all as Grantee
deems to be appropriate or adaptable to Grantee’s present and future needs to transmit and
distribute electricity, and (ii) any and all overhead and underground communications (including
fiber optics) equipment constructed or to be constructed by Grantee, including but not limited to
lines, poles, towers, anchors, cables, crossarms, guys, braces, wires, support structures, conduits
and associated items, all as Grantee deems to be appropriate or adaptable to Grantee’s present
and future needs to provide communications services.
Grantee, its employees, servants, agents, and contractors (collectively, “Agents”) shall
have the right (i) to use the Easement Area to lay, construct, reconstruct, erect, bury, maintain,
operate, repair, replace, re-space, patrol, inspect, relocate, add to, increase, enlarge, raise, lower,
protect, remove, modify and substitute any of the Facilities; (ii) to survey the Easement Area,
(iii) to trim, cut, treat and remove at any time, by such means as Grantee may select, any (x)
vegetation (including trees and brush), structures and other obstructions that are located within
the Easement Area and (y) any tree located on the Property near the Easement Area that in
Grantee’s sole judgment, would in falling interfere with the construction, operation, safety,
security or maintenance of the Facilities; and (iv) to temporarily use such other areas of the
Property near the Easement Area for work space as may be reasonably necessary from time to
time.
Grantor may use the Easement Area for any lawful purpose, but will not (and will not
permit others to) use the Easement Area for any use or take any other action that poses a hazard
or risk to the health, safety or welfare of the public, or interferes with or is incompatible with
Grantee’s use of the Easement Area, and provided that no structures shall be erected on, no
vehicles, machinery or equipment shall be stored on, no trees shall be grown, cultivated or
harvested on, no roads or utility facilities shall be installed on, no materials shall be placed or
accumulated on or removed from, and no excavating, mining or blasting shall be undertaken
within, the Easement Area, without the prior written consent of the Grantee, which consent may
be withheld in Grantee’s sole discretion. Grantor in such use of the Easement Area shall (i)
maintain a clearance of ten (10) feet or more from Grantee’s aerial wires with vehicles,
machinery and equipment and (ii) not conduct any activity within five (5) feet of Grantee’s
poles.
Grantee and its Agents shall have reasonable ingress and egress, on foot or motor vehicle,
including trucks, to and from the Easement Area over the Property for the above purposes.
Grantee may assign the Easement, or any part thereof, or interest therein, and the same
shall be divisible among two or more owners as to any right or rights created hereunder, so that
each assignee or owner shall have the full rights and privileges herein granted, to be owned and
enjoyed either in common or severally. Grantee may also lease or license to others, in whole or
in part, the rights and privileges herein set forth.
Grantee and its Agents shall use reasonable efforts when exercising its foregoing rights to
minimize, to the extent reasonably practical, any interference with Grantor’s use of the Property.
718622.3 10/29/2019

After any exercise of the rights and privileges granted hereunder, Grantee shall, to the extent
reasonably practical, leave the Property in as good condition as found, and Grantee shall make
reasonable compensation to Grantor for any damage (except for trimming, cutting, treating and
removing vegetation (including trees and brush), structures and other obstructions as permitted
hereunder) to the Property caused by the exercise of the rights and privileges granted hereunder
by Grantee and its Agents.
Grantor hereby warrants title to the rights above granted.
This instrument shall be binding upon and shall inure to the benefit of the Grantor and
Grantee and their respective, heirs, executors, administrators, successors, personal
representatives and assigns.

GRANTOR:
City of Ithaca
By: ____________________________________
Name: _________________________________
Title: __________________________________

State of _____________
County of ____________

§
§

On the ____ day of __________________ in the year 20___ before me, the undersigned,
a Notary Public in and for said State, personally appeared _________________________ as
____________________________ of City of Ithaca, 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 they executed the same in their capacity as
____________________________ of City of Ithaca and that by their signature on the
instrument, the individual executed the instrument on behalf of City of Ithaca.
.
Notary Public
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TRANSMISSION EASEMENT
IN CONSIDERATION of the sum of One Dollar ($1.00), and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, CITY OF
ITHACA with an address of 108 E. Green Street, Ithaca, NY 14850, (hereinafter the “Grantor”),
does hereby grant and convey unto NEW YORK STATE ELECTRIC & GAS
CORPORATION, a New York corporation, with offices at 89 East Avenue, Rochester, New
York 14649, its lessees, licensees, successors and assigns (“Grantee”), a permanent easement
(the “Easement”) in, upon, over, under, above, across, along and through the below-described
portion of the premises located at 1529 Slaterville Rd, Town of Ithaca, Tompkins County,
New York, and being identified as Tax Map Parcel No. 51.-1-1 and being the same premises
described in a Deed recorded in the Tompkins County Clerk’s Office in Liber 632 of Deeds at
Page 1054 (the “Property”), for the purposes set forth below.
The portion of the Property encumbered by the Easement is described and/or shown in
Exhibit A attached hereto (the “Easement Area”).
As used herein, the term “Facilities” shall mean, collectively: (i) any and all overhead
and underground electric power transmission and electric power distribution equipment
associated with pole lines constructed or to be constructed by Grantee from time to time,
including, but not limited to, poles, towers, anchors, cables, crossarms, guys, braces, wires,
support structures, conduits, with sufficient foundations and associated items, all as Grantee
deems to be appropriate or adaptable to Grantee’s present and future needs to transmit and
distribute electricity, and (ii) any and all overhead and underground communications (including
fiber optics) equipment constructed or to be constructed by Grantee, including but not limited to
lines, poles, towers, anchors, cables, crossarms, guys, braces, wires, support structures, conduits
and associated items, all as Grantee deems to be appropriate or adaptable to Grantee’s present
and future needs to provide communications services.
Grantee, its employees, servants, agents, and contractors (collectively, “Agents”) shall
have the right (i) to use the Easement Area to lay, construct, reconstruct, erect, bury, maintain,
operate, repair, replace, re-space, patrol, inspect, relocate, add to, increase, enlarge, raise, lower,
protect, remove, modify and substitute any of the Facilities; (ii) to survey the Easement Area,
(iii) to trim, cut, treat and remove at any time, by such means as Grantee may select, any (x)
vegetation (including trees and brush), structures and other obstructions that are located within
the Easement Area and (y) any tree located on the Property near the Easement Area that in
Grantee’s sole judgment, would in falling interfere with the construction, operation, safety,
security or maintenance of the Facilities; and (iv) to temporarily use such other areas of the
Property near the Easement Area for work space as may be reasonably necessary from time to
time.
Grantor may use the Easement Area for any lawful purpose, but will not (and will not
permit others to) use the Easement Area for any use or take any other action that poses a hazard
or risk to the health, safety or welfare of the public, or interferes with or is incompatible with
Grantee’s use of the Easement Area, and provided that no structures shall be erected on, no
vehicles, machinery or equipment shall be stored on, no trees shall be grown, cultivated or
harvested on, no roads or utility facilities shall be installed on, no materials shall be placed or
accumulated on or removed from, and no excavating, mining or blasting shall be undertaken
within, the Easement Area, without the prior written consent of the Grantee, which consent may
be withheld in Grantee’s sole discretion. Grantor in such use of the Easement Area shall (i)
maintain a clearance of ten (10) feet or more from Grantee’s aerial wires with vehicles,
machinery and equipment and (ii) not conduct any activity within five (5) feet of Grantee’s
poles.
Grantee and its Agents shall have reasonable ingress and egress, on foot or motor vehicle,
including trucks, to and from the Easement Area over the Property for the above purposes.
Grantee may assign the Easement, or any part thereof, or interest therein, and the same
shall be divisible among two or more owners as to any right or rights created hereunder, so that
each assignee or owner shall have the full rights and privileges herein granted, to be owned and
enjoyed either in common or severally. Grantee may also lease or license to others, in whole or
in part, the rights and privileges herein set forth.
Grantee and its Agents shall use reasonable efforts when exercising its foregoing rights to
minimize, to the extent reasonably practical, any interference with Grantor’s use of the Property.
718622.3 10/29/2019

After any exercise of the rights and privileges granted hereunder, Grantee shall, to the extent
reasonably practical, leave the Property in as good condition as found, and Grantee shall make
reasonable compensation to Grantor for any damage (except for trimming, cutting, treating and
removing vegetation (including trees and brush), structures and other obstructions as permitted
hereunder) to the Property caused by the exercise of the rights and privileges granted hereunder
by Grantee and its Agents.
Grantor hereby warrants title to the rights above granted.
This instrument shall be binding upon and shall inure to the benefit of the Grantor and
Grantee and their respective, heirs, executors, administrators, successors, personal
representatives and assigns.

GRANTOR:
City of Ithaca
By: ____________________________________
Name: _________________________________
Title: __________________________________

State of _____________
County of ____________

§
§

On the ____ day of __________________ in the year 20___ before me, the undersigned,
a Notary Public in and for said State, personally appeared _________________________ as
____________________________ of City of Ithaca, 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 they executed the same in their capacity as
____________________________ of City of Ithaca and that by their signature on the
instrument, the individual executed the instrument on behalf of City of Ithaca.
.
Notary Public
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W-9

Form
(Rev. October 2018)
Department of the Treasury
Internal Revenue Service

Request for Taxpayer
Identification Number and Certification
a

Give Form to the
requester. Do not
send to the IRS.

Go to www.irs.gov/FormW9 for instructions and the latest information.

1 Name (as shown on your income tax return). Name is required on this line; do not leave this line blank.

City of Ithaca
Print or type.
See Specific Instructions on page 3.

2 Business name/disregarded entity name, if different from above

4 Exemptions (codes apply only to
certain entities, not individuals; see
instructions on page 3):

3 Check appropriate box for federal tax classification of the person whose name is entered on line 1. Check only one of the
following seven boxes.
Individual/sole proprietor or
single-member LLC

C Corporation

S Corporation

Partnership

Trust/estate
Exempt payee code (if any)

Limited liability company. Enter the tax classification (C=C corporation, S=S corporation, P=Partnership) a
Note: Check the appropriate box in the line above for the tax classification of the single-member owner. Do not check Exemption from FATCA reporting
LLC if the LLC is classified as a single-member LLC that is disregarded from the owner unless the owner of the LLC is
code (if any)
another LLC that is not disregarded from the owner for U.S. federal tax purposes. Otherwise, a single-member LLC that
is disregarded from the owner should check the appropriate box for the tax classification of its owner.
Other (see instructions) a
5 Address (number, street, and apt. or suite no.) See instructions.

(Applies to accounts maintained outside the U.S.)

Requester’s name and address (optional)

108 E. Green Street
6 City, state, and ZIP code

Ithaca, NY 14850
7 List account number(s) here (optional)

Part I

Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on line 1 to avoid
backup withholding. For individuals, this is generally your social security number (SSN). However, for a
resident alien, sole proprietor, or disregarded entity, see the instructions for Part I, later. For other
entities, it is your employer identification number (EIN). If you do not have a number, see How to get a
TIN, later.
Note: If the account is in more than one name, see the instructions for line 1. Also see What Name and
Number To Give the Requester for guidelines on whose number to enter.

Social security number

–

–

or
Employer identification number

–

Part II

Certification

Under penalties of perjury, I certify that:
1. The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me); and
2. I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the Internal Revenue
Service (IRS) that I am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that I am
no longer subject to backup withholding; and
3. I am a U.S. citizen or other U.S. person (defined below); and
4. The FATCA code(s) entered on this form (if any) indicating that I am exempt from FATCA reporting is correct.
Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding because
you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage interest paid,
acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and generally, payments
other than interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See the instructions for Part II, later.

Sign
Here

Signature of
U.S. person a

Date a

General Instructions
Section references are to the Internal Revenue Code unless otherwise
noted.
Future developments. For the latest information about developments
related to Form W-9 and its instructions, such as legislation enacted
after they were published, go to www.irs.gov/FormW9.

Purpose of Form
An individual or entity (Form W-9 requester) who is required to file an
information return with the IRS must obtain your correct taxpayer
identification number (TIN) which may be your social security number
(SSN), individual taxpayer identification number (ITIN), adoption
taxpayer identification number (ATIN), or employer identification number
(EIN), to report on an information return the amount paid to you, or other
amount reportable on an information return. Examples of information
returns include, but are not limited to, the following.
• Form 1099-INT (interest earned or paid)
Cat. No. 10231X

• Form 1099-DIV (dividends, including those from stocks or mutual
funds)
• Form 1099-MISC (various types of income, prizes, awards, or gross
proceeds)
• Form 1099-B (stock or mutual fund sales and certain other
transactions by brokers)
• Form 1099-S (proceeds from real estate transactions)
• Form 1099-K (merchant card and third party network transactions)
• Form 1098 (home mortgage interest), 1098-E (student loan interest),
1098-T (tuition)
• Form 1099-C (canceled debt)
• Form 1099-A (acquisition or abandonment of secured property)
Use Form W-9 only if you are a U.S. person (including a resident
alien), to provide your correct TIN.
If you do not return Form W-9 to the requester with a TIN, you might
be subject to backup withholding. See What is backup withholding,
later.
Form W-9 (Rev. 10-2018)
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By signing the filled-out form, you:
1. Certify that the TIN you are giving is correct (or you are waiting for a
number to be issued),
2. Certify that you are not subject to backup withholding, or
3. Claim exemption from backup withholding if you are a U.S. exempt
payee. If applicable, you are also certifying that as a U.S. person, your
allocable share of any partnership income from a U.S. trade or business
is not subject to the withholding tax on foreign partners' share of
effectively connected income, and
4. Certify that FATCA code(s) entered on this form (if any) indicating
that you are exempt from the FATCA reporting, is correct. See What is
FATCA reporting, later, for further information.
Note: If you are a U.S. person and a requester gives you a form other
than Form W-9 to request your TIN, you must use the requester’s form if
it is substantially similar to this Form W-9.
Definition of a U.S. person. For federal tax purposes, you are
considered a U.S. person if you are:
• An individual who is a U.S. citizen or U.S. resident alien;
• A partnership, corporation, company, or association created or
organized in the United States or under the laws of the United States;
• An estate (other than a foreign estate); or
• A domestic trust (as defined in Regulations section 301.7701-7).
Special rules for partnerships. Partnerships that conduct a trade or
business in the United States are generally required to pay a withholding
tax under section 1446 on any foreign partners’ share of effectively
connected taxable income from such business. Further, in certain cases
where a Form W-9 has not been received, the rules under section 1446
require a partnership to presume that a partner is a foreign person, and
pay the section 1446 withholding tax. Therefore, if you are a U.S. person
that is a partner in a partnership conducting a trade or business in the
United States, provide Form W-9 to the partnership to establish your
U.S. status and avoid section 1446 withholding on your share of
partnership income.
In the cases below, the following person must give Form W-9 to the
partnership for purposes of establishing its U.S. status and avoiding
withholding on its allocable share of net income from the partnership
conducting a trade or business in the United States.
• In the case of a disregarded entity with a U.S. owner, the U.S. owner
of the disregarded entity and not the entity;
• In the case of a grantor trust with a U.S. grantor or other U.S. owner,
generally, the U.S. grantor or other U.S. owner of the grantor trust and
not the trust; and
• In the case of a U.S. trust (other than a grantor trust), the U.S. trust
(other than a grantor trust) and not the beneficiaries of the trust.
Foreign person. If you are a foreign person or the U.S. branch of a
foreign bank that has elected to be treated as a U.S. person, do not use
Form W-9. Instead, use the appropriate Form W-8 or Form 8233 (see
Pub. 515, Withholding of Tax on Nonresident Aliens and Foreign
Entities).
Nonresident alien who becomes a resident alien. Generally, only a
nonresident alien individual may use the terms of a tax treaty to reduce
or eliminate U.S. tax on certain types of income. However, most tax
treaties contain a provision known as a “saving clause.” Exceptions
specified in the saving clause may permit an exemption from tax to
continue for certain types of income even after the payee has otherwise
become a U.S. resident alien for tax purposes.
If you are a U.S. resident alien who is relying on an exception
contained in the saving clause of a tax treaty to claim an exemption
from U.S. tax on certain types of income, you must attach a statement
to Form W-9 that specifies the following five items.
1. The treaty country. Generally, this must be the same treaty under
which you claimed exemption from tax as a nonresident alien.
2. The treaty article addressing the income.
3. The article number (or location) in the tax treaty that contains the
saving clause and its exceptions.
4. The type and amount of income that qualifies for the exemption
from tax.
5. Sufficient facts to justify the exemption from tax under the terms of
the treaty article.

Example. Article 20 of the U.S.-China income tax treaty allows an
exemption from tax for scholarship income received by a Chinese
student temporarily present in the United States. Under U.S. law, this
student will become a resident alien for tax purposes if his or her stay in
the United States exceeds 5 calendar years. However, paragraph 2 of
the first Protocol to the U.S.-China treaty (dated April 30, 1984) allows
the provisions of Article 20 to continue to apply even after the Chinese
student becomes a resident alien of the United States. A Chinese
student who qualifies for this exception (under paragraph 2 of the first
protocol) and is relying on this exception to claim an exemption from tax
on his or her scholarship or fellowship income would attach to Form
W-9 a statement that includes the information described above to
support that exemption.
If you are a nonresident alien or a foreign entity, give the requester the
appropriate completed Form W-8 or Form 8233.

Backup Withholding
What is backup withholding? Persons making certain payments to you
must under certain conditions withhold and pay to the IRS 24% of such
payments. This is called “backup withholding.” Payments that may be
subject to backup withholding include interest, tax-exempt interest,
dividends, broker and barter exchange transactions, rents, royalties,
nonemployee pay, payments made in settlement of payment card and
third party network transactions, and certain payments from fishing boat
operators. Real estate transactions are not subject to backup
withholding.
You will not be subject to backup withholding on payments you
receive if you give the requester your correct TIN, make the proper
certifications, and report all your taxable interest and dividends on your
tax return.
Payments you receive will be subject to backup withholding if:
1. You do not furnish your TIN to the requester,
2. You do not certify your TIN when required (see the instructions for
Part II for details),
3. The IRS tells the requester that you furnished an incorrect TIN,
4. The IRS tells you that you are subject to backup withholding
because you did not report all your interest and dividends on your tax
return (for reportable interest and dividends only), or
5. You do not certify to the requester that you are not subject to
backup withholding under 4 above (for reportable interest and dividend
accounts opened after 1983 only).
Certain payees and payments are exempt from backup withholding.
See Exempt payee code, later, and the separate Instructions for the
Requester of Form W-9 for more information.
Also see Special rules for partnerships, earlier.

What is FATCA Reporting?
The Foreign Account Tax Compliance Act (FATCA) requires a
participating foreign financial institution to report all United States
account holders that are specified United States persons. Certain
payees are exempt from FATCA reporting. See Exemption from FATCA
reporting code, later, and the Instructions for the Requester of Form
W-9 for more information.

Updating Your Information
You must provide updated information to any person to whom you
claimed to be an exempt payee if you are no longer an exempt payee
and anticipate receiving reportable payments in the future from this
person. For example, you may need to provide updated information if
you are a C corporation that elects to be an S corporation, or if you no
longer are tax exempt. In addition, you must furnish a new Form W-9 if
the name or TIN changes for the account; for example, if the grantor of a
grantor trust dies.

Penalties
Failure to furnish TIN. If you fail to furnish your correct TIN to a
requester, you are subject to a penalty of $50 for each such failure
unless your failure is due to reasonable cause and not to willful neglect.
Civil penalty for false information with respect to withholding. If you
make a false statement with no reasonable basis that results in no
backup withholding, you are subject to a $500 penalty.
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Criminal penalty for falsifying information. Willfully falsifying
certifications or affirmations may subject you to criminal penalties
including fines and/or imprisonment.
Misuse of TINs. If the requester discloses or uses TINs in violation of
federal law, the requester may be subject to civil and criminal penalties.

Specific Instructions
Line 1
You must enter one of the following on this line; do not leave this line
blank. The name should match the name on your tax return.
If this Form W-9 is for a joint account (other than an account
maintained by a foreign financial institution (FFI)), list first, and then
circle, the name of the person or entity whose number you entered in
Part I of Form W-9. If you are providing Form W-9 to an FFI to document
a joint account, each holder of the account that is a U.S. person must
provide a Form W-9.
a. Individual. Generally, enter the name shown on your tax return. If
you have changed your last name without informing the Social Security
Administration (SSA) of the name change, enter your first name, the last
name as shown on your social security card, and your new last name.
Note: ITIN applicant: Enter your individual name as it was entered on
your Form W-7 application, line 1a. This should also be the same as the
name you entered on the Form 1040/1040A/1040EZ you filed with your
application.
b. Sole proprietor or single-member LLC. Enter your individual
name as shown on your 1040/1040A/1040EZ on line 1. You may enter
your business, trade, or “doing business as” (DBA) name on line 2.
c. Partnership, LLC that is not a single-member LLC, C
corporation, or S corporation. Enter the entity's name as shown on the
entity's tax return on line 1 and any business, trade, or DBA name on
line 2.
d. Other entities. Enter your name as shown on required U.S. federal
tax documents on line 1. This name should match the name shown on the
charter or other legal document creating the entity. You may enter any
business, trade, or DBA name on line 2.
e. Disregarded entity. For U.S. federal tax purposes, an entity that is
disregarded as an entity separate from its owner is treated as a
“disregarded entity.” See Regulations section 301.7701-2(c)(2)(iii). Enter
the owner's name on line 1. The name of the entity entered on line 1
should never be a disregarded entity. The name on line 1 should be the
name shown on the income tax return on which the income should be
reported. For example, if a foreign LLC that is treated as a disregarded
entity for U.S. federal tax purposes has a single owner that is a U.S.
person, the U.S. owner's name is required to be provided on line 1. If
the direct owner of the entity is also a disregarded entity, enter the first
owner that is not disregarded for federal tax purposes. Enter the
disregarded entity's name on line 2, “Business name/disregarded entity
name.” If the owner of the disregarded entity is a foreign person, the
owner must complete an appropriate Form W-8 instead of a Form W-9.
This is the case even if the foreign person has a U.S. TIN.

Line 2
If you have a business name, trade name, DBA name, or disregarded
entity name, you may enter it on line 2.

Line 3
Check the appropriate box on line 3 for the U.S. federal tax
classification of the person whose name is entered on line 1. Check only
one box on line 3.

IF the entity/person on line 1 is
a(n) . . .

THEN check the box for . . .

• Corporation
Corporation
• Individual
Individual/sole proprietor or singlemember LLC
• Sole proprietorship, or
• Single-member limited liability
company (LLC) owned by an
individual and disregarded for U.S.
federal tax purposes.
• LLC treated as a partnership for
U.S. federal tax purposes,
• LLC that has filed Form 8832 or
2553 to be taxed as a corporation,
or
• LLC that is disregarded as an
entity separate from its owner but
the owner is another LLC that is
not disregarded for U.S. federal tax
purposes.

Limited liability company and enter
the appropriate tax classification.
(P= Partnership; C= C corporation;
or S= S corporation)

• Partnership
• Trust/estate

Partnership
Trust/estate

Line 4, Exemptions
If you are exempt from backup withholding and/or FATCA reporting,
enter in the appropriate space on line 4 any code(s) that may apply to
you.
Exempt payee code.
• Generally, individuals (including sole proprietors) are not exempt from
backup withholding.
• Except as provided below, corporations are exempt from backup
withholding for certain payments, including interest and dividends.
• Corporations are not exempt from backup withholding for payments
made in settlement of payment card or third party network transactions.
• Corporations are not exempt from backup withholding with respect to
attorneys’ fees or gross proceeds paid to attorneys, and corporations
that provide medical or health care services are not exempt with respect
to payments reportable on Form 1099-MISC.
The following codes identify payees that are exempt from backup
withholding. Enter the appropriate code in the space in line 4.
1—An organization exempt from tax under section 501(a), any IRA, or
a custodial account under section 403(b)(7) if the account satisfies the
requirements of section 401(f)(2)
2—The United States or any of its agencies or instrumentalities
3—A state, the District of Columbia, a U.S. commonwealth or
possession, or any of their political subdivisions or instrumentalities
4—A foreign government or any of its political subdivisions, agencies,
or instrumentalities
5—A corporation
6—A dealer in securities or commodities required to register in the
United States, the District of Columbia, or a U.S. commonwealth or
possession
7—A futures commission merchant registered with the Commodity
Futures Trading Commission
8—A real estate investment trust
9—An entity registered at all times during the tax year under the
Investment Company Act of 1940
10—A common trust fund operated by a bank under section 584(a)
11—A financial institution
12—A middleman known in the investment community as a nominee or
custodian
13—A trust exempt from tax under section 664 or described in section
4947
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The following chart shows types of payments that may be exempt
from backup withholding. The chart applies to the exempt payees listed
above, 1 through 13.
IF the payment is for . . .

THEN the payment is exempt
for . . .

Interest and dividend payments

All exempt payees except
for 7

Broker transactions

Exempt payees 1 through 4 and 6
through 11 and all C corporations.
S corporations must not enter an
exempt payee code because they
are exempt only for sales of
noncovered securities acquired
prior to 2012.

Barter exchange transactions and
patronage dividends

Exempt payees 1 through 4

Payments over $600 required to be Generally, exempt payees
reported and direct sales over
1 through 52
$5,0001
Payments made in settlement of
Exempt payees 1 through 4
payment card or third party network
transactions
1
2

See Form 1099-MISC, Miscellaneous Income, and its instructions.

However, the following payments made to a corporation and
reportable on Form 1099-MISC are not exempt from backup
withholding: medical and health care payments, attorneys’ fees, gross
proceeds paid to an attorney reportable under section 6045(f), and
payments for services paid by a federal executive agency.
Exemption from FATCA reporting code. The following codes identify
payees that are exempt from reporting under FATCA. These codes
apply to persons submitting this form for accounts maintained outside
of the United States by certain foreign financial institutions. Therefore, if
you are only submitting this form for an account you hold in the United
States, you may leave this field blank. Consult with the person
requesting this form if you are uncertain if the financial institution is
subject to these requirements. A requester may indicate that a code is
not required by providing you with a Form W-9 with “Not Applicable” (or
any similar indication) written or printed on the line for a FATCA
exemption code.
A—An organization exempt from tax under section 501(a) or any
individual retirement plan as defined in section 7701(a)(37)
B—The United States or any of its agencies or instrumentalities
C—A state, the District of Columbia, a U.S. commonwealth or
possession, or any of their political subdivisions or instrumentalities
D—A corporation the stock of which is regularly traded on one or
more established securities markets, as described in Regulations
section 1.1472-1(c)(1)(i)
E—A corporation that is a member of the same expanded affiliated
group as a corporation described in Regulations section 1.1472-1(c)(1)(i)
F—A dealer in securities, commodities, or derivative financial
instruments (including notional principal contracts, futures, forwards,
and options) that is registered as such under the laws of the United
States or any state
G—A real estate investment trust
H—A regulated investment company as defined in section 851 or an
entity registered at all times during the tax year under the Investment
Company Act of 1940
I—A common trust fund as defined in section 584(a)
J—A bank as defined in section 581
K—A broker
L—A trust exempt from tax under section 664 or described in section
4947(a)(1)

M—A tax exempt trust under a section 403(b) plan or section 457(g)
plan
Note: You may wish to consult with the financial institution requesting
this form to determine whether the FATCA code and/or exempt payee
code should be completed.

Line 5
Enter your address (number, street, and apartment or suite number).
This is where the requester of this Form W-9 will mail your information
returns. If this address differs from the one the requester already has on
file, write NEW at the top. If a new address is provided, there is still a
chance the old address will be used until the payor changes your
address in their records.

Line 6
Enter your city, state, and ZIP code.

Part I. Taxpayer Identification Number (TIN)
Enter your TIN in the appropriate box. If you are a resident alien and
you do not have and are not eligible to get an SSN, your TIN is your IRS
individual taxpayer identification number (ITIN). Enter it in the social
security number box. If you do not have an ITIN, see How to get a TIN
below.
If you are a sole proprietor and you have an EIN, you may enter either
your SSN or EIN.
If you are a single-member LLC that is disregarded as an entity
separate from its owner, enter the owner’s SSN (or EIN, if the owner has
one). Do not enter the disregarded entity’s EIN. If the LLC is classified as
a corporation or partnership, enter the entity’s EIN.
Note: See What Name and Number To Give the Requester, later, for
further clarification of name and TIN combinations.
How to get a TIN. If you do not have a TIN, apply for one immediately.
To apply for an SSN, get Form SS-5, Application for a Social Security
Card, from your local SSA office or get this form online at
www.SSA.gov. You may also get this form by calling 1-800-772-1213.
Use Form W-7, Application for IRS Individual Taxpayer Identification
Number, to apply for an ITIN, or Form SS-4, Application for Employer
Identification Number, to apply for an EIN. You can apply for an EIN
online by accessing the IRS website at www.irs.gov/Businesses and
clicking on Employer Identification Number (EIN) under Starting a
Business. Go to www.irs.gov/Forms to view, download, or print Form
W-7 and/or Form SS-4. Or, you can go to www.irs.gov/OrderForms to
place an order and have Form W-7 and/or SS-4 mailed to you within 10
business days.
If you are asked to complete Form W-9 but do not have a TIN, apply
for a TIN and write “Applied For” in the space for the TIN, sign and date
the form, and give it to the requester. For interest and dividend
payments, and certain payments made with respect to readily tradable
instruments, generally you will have 60 days to get a TIN and give it to
the requester before you are subject to backup withholding on
payments. The 60-day rule does not apply to other types of payments.
You will be subject to backup withholding on all such payments until
you provide your TIN to the requester.
Note: Entering “Applied For” means that you have already applied for a
TIN or that you intend to apply for one soon.
Caution: A disregarded U.S. entity that has a foreign owner must use
the appropriate Form W-8.

Part II. Certification
To establish to the withholding agent that you are a U.S. person, or
resident alien, sign Form W-9. You may be requested to sign by the
withholding agent even if item 1, 4, or 5 below indicates otherwise.
For a joint account, only the person whose TIN is shown in Part I
should sign (when required). In the case of a disregarded entity, the
person identified on line 1 must sign. Exempt payees, see Exempt payee
code, earlier.
Signature requirements. Complete the certification as indicated in
items 1 through 5 below.
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1. Interest, dividend, and barter exchange accounts opened
before 1984 and broker accounts considered active during 1983.
You must give your correct TIN, but you do not have to sign the
certification.
2. Interest, dividend, broker, and barter exchange accounts
opened after 1983 and broker accounts considered inactive during
1983. You must sign the certification or backup withholding will apply. If
you are subject to backup withholding and you are merely providing
your correct TIN to the requester, you must cross out item 2 in the
certification before signing the form.
3. Real estate transactions. You must sign the certification. You may
cross out item 2 of the certification.
4. Other payments. You must give your correct TIN, but you do not
have to sign the certification unless you have been notified that you
have previously given an incorrect TIN. “Other payments” include
payments made in the course of the requester’s trade or business for
rents, royalties, goods (other than bills for merchandise), medical and
health care services (including payments to corporations), payments to
a nonemployee for services, payments made in settlement of payment
card and third party network transactions, payments to certain fishing
boat crew members and fishermen, and gross proceeds paid to
attorneys (including payments to corporations).
5. Mortgage interest paid by you, acquisition or abandonment of
secured property, cancellation of debt, qualified tuition program
payments (under section 529), ABLE accounts (under section 529A),
IRA, Coverdell ESA, Archer MSA or HSA contributions or
distributions, and pension distributions. You must give your correct
TIN, but you do not have to sign the certification.

What Name and Number To Give the Requester
For this type of account:

Give name and SSN of:

1. Individual

The individual

2. Two or more individuals (joint
account) other than an account
maintained by an FFI

The actual owner of the account or, if
combined funds, the first individual on

3. Two or more U.S. persons
(joint account maintained by an FFI)

Each holder of the account

4. Custodial account of a minor
(Uniform Gift to Minors Act)
5. a. The usual revocable savings trust
(grantor is also trustee)
b. So-called trust account that is not
a legal or valid trust under state law

The minor

6. Sole proprietorship or disregarded
entity owned by an individual

The owner

7. Grantor trust filing under Optional
Form 1099 Filing Method 1 (see
Regulations section 1.671-4(b)(2)(i)
(A))

The grantor*

For this type of account:

1

the account

2

1

The grantor-trustee
1

The actual owner
3

Give name and EIN of:

8. Disregarded entity not owned by an
individual

The owner

9. A valid trust, estate, or pension trust

Legal entity

4

10. Corporation or LLC electing
corporate status on Form 8832 or
Form 2553

The corporation

11. Association, club, religious,
charitable, educational, or other taxexempt organization

The organization

12. Partnership or multi-member LLC
13. A broker or registered nominee

The partnership
The broker or nominee

For this type of account:

Give name and EIN of:

14. Account with the Department of
Agriculture in the name of a public
entity (such as a state or local
government, school district, or
prison) that receives agricultural
program payments

The public entity

15. Grantor trust filing under the Form
1041 Filing Method or the Optional
Form 1099 Filing Method 2 (see
Regulations section 1.671-4(b)(2)(i)(B))

The trust

1

List first and circle the name of the person whose number you furnish.
If only one person on a joint account has an SSN, that person’s number
must be furnished.

2

Circle the minor’s name and furnish the minor’s SSN.

3

You must show your individual name and you may also enter your
business or DBA name on the “Business name/disregarded entity”
name line. You may use either your SSN or EIN (if you have one), but the
IRS encourages you to use your SSN.

4

List first and circle the name of the trust, estate, or pension trust. (Do
not furnish the TIN of the personal representative or trustee unless the
legal entity itself is not designated in the account title.) Also see Special
rules for partnerships, earlier.
*Note: The grantor also must provide a Form W-9 to trustee of trust.
Note: If no name is circled when more than one name is listed, the
number will be considered to be that of the first name listed.

Secure Your Tax Records From Identity Theft
Identity theft occurs when someone uses your personal information
such as your name, SSN, or other identifying information, without your
permission, to commit fraud or other crimes. An identity thief may use
your SSN to get a job or may file a tax return using your SSN to receive
a refund.
To reduce your risk:
• Protect your SSN,
• Ensure your employer is protecting your SSN, and
• Be careful when choosing a tax preparer.
If your tax records are affected by identity theft and you receive a
notice from the IRS, respond right away to the name and phone number
printed on the IRS notice or letter.
If your tax records are not currently affected by identity theft but you
think you are at risk due to a lost or stolen purse or wallet, questionable
credit card activity or credit report, contact the IRS Identity Theft Hotline
at 1-800-908-4490 or submit Form 14039.
For more information, see Pub. 5027, Identity Theft Information for
Taxpayers.
Victims of identity theft who are experiencing economic harm or a
systemic problem, or are seeking help in resolving tax problems that
have not been resolved through normal channels, may be eligible for
Taxpayer Advocate Service (TAS) assistance. You can reach TAS by
calling the TAS toll-free case intake line at 1-877-777-4778 or TTY/TDD
1-800-829-4059.
Protect yourself from suspicious emails or phishing schemes.
Phishing is the creation and use of email and websites designed to
mimic legitimate business emails and websites. The most common act
is sending an email to a user falsely claiming to be an established
legitimate enterprise in an attempt to scam the user into surrendering
private information that will be used for identity theft.
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The IRS does not initiate contacts with taxpayers via emails. Also, the
IRS does not request personal detailed information through email or ask
taxpayers for the PIN numbers, passwords, or similar secret access
information for their credit card, bank, or other financial accounts.
If you receive an unsolicited email claiming to be from the IRS,
forward this message to phishing@irs.gov. You may also report misuse
of the IRS name, logo, or other IRS property to the Treasury Inspector
General for Tax Administration (TIGTA) at 1-800-366-4484. You can
forward suspicious emails to the Federal Trade Commission at
spam@uce.gov or report them at www.ftc.gov/complaint. You can
contact the FTC at www.ftc.gov/idtheft or 877-IDTHEFT (877-438-4338).
If you have been the victim of identity theft, see www.IdentityTheft.gov
and Pub. 5027.
Visit www.irs.gov/IdentityTheft to learn more about identity theft and
how to reduce your risk.

Privacy Act Notice
Section 6109 of the Internal Revenue Code requires you to provide your
correct TIN to persons (including federal agencies) who are required to
file information returns with the IRS to report interest, dividends, or
certain other income paid to you; mortgage interest you paid; the
acquisition or abandonment of secured property; the cancellation of
debt; or contributions you made to an IRA, Archer MSA, or HSA. The
person collecting this form uses the information on the form to file
information returns with the IRS, reporting the above information.
Routine uses of this information include giving it to the Department of
Justice for civil and criminal litigation and to cities, states, the District of
Columbia, and U.S. commonwealths and possessions for use in
administering their laws. The information also may be disclosed to other
countries under a treaty, to federal and state agencies to enforce civil
and criminal laws, or to federal law enforcement and intelligence
agencies to combat terrorism. You must provide your TIN whether or
not you are required to file a tax return. Under section 3406, payers
must generally withhold a percentage of taxable interest, dividend, and
certain other payments to a payee who does not give a TIN to the payer.
Certain penalties may also apply for providing false or fraudulent
information.

For conveyances of real property, or interest
therein, located in New York City, you must use
Form TP-584-NYC.

TP-584 (9/19)

Department of Taxation and Finance

Recording office time stamp

Combined Real Estate Transfer Tax Return,
Credit Line Mortgage Certificate, an
Certification of Exemption from th
Payment of Estimated Personal Income Tax

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

Schedule A – Information relating to conveyance
Grantor/Transferor

Name (if individual, last, first, middle initial) (		 mark an X if more than one grantor) 		

Individual
Corporation
Partnership
Estate/Trust
Single member LLC
Multi-member LLC
Other

City of Ithaca
Mailing address				

SSN

108 E. Green Street
City

State

Ithaca

ZIP code

NY

Employer Identification Number (EIN

14850

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

Grantee/Transferee
Individual
Corporation
Partnership
Estate/Trust
Single member LLC
Multi-member LLC
Other

Social Security number (SSN)

Single member EIN or SSN

Name (if individual, last, first, middle initial) (		 mark an X if more than one grantee)		

SSN

New York State Electric & Gas Corporation
Mailing address				

SSN

89 East Avenue
City

State

Rochester

ZIP code

NY

EIN

14649

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

15-0398550
Single member EIN or SSN

Location and description of property conveyed
Tax map designation –
SWIS code
Street address
(six digits)
Section, block & lot

City, town, or village

County

51.-1-1

Ithaca

Tompkins

(include dots and dashes)

1529 Slaterville Rd
503089

Type of property conveyed (mark an X in applicable box)
1
2
3
4
5

One- to three-family house
Residential cooperative
Residential condominium
Vacant land
Commercial/industrial

6
7
8
9

Condition of conveyance

Apartment building
Office buildin
Four-family dwelling
Other Easement

f.

(mark an X in all that apply)

a.		

Conveyance of fee interest

b.		

Acquisition of a controlling interest (state
percentage acquired
%)

Date of conveyance
month

day

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

g.

Conveyance for which credit for tax
previously paid will be claimed (attach

Form TP-584.1, Schedule G)

c.		

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

Conveyance of cooperative apartment(s)

d.		

Conveyance to cooperative housing
corporation

Syndication

e.		

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

For recording officer’s use
		
		

i.

Amount received
Schedule B, Part 1 $
Schedule B, Part 2 $

Conveyance of air rights or
development rights
Contract assignment
Date received

year

l.

Percentage of real property
conveyed which is residential
real property
%
(see instructions)

Option assignment or surrender

m.

Leasehold assignment or surrender

n.

Leasehold grant

o.

Conveyance of an easement

p.

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

q.

Conveyance of property partly within
and partly outside the state

r.

Conveyance pursuant to divorce or separation

s.

Other (describe) Easement
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) .................................
Exemption claimed
2 Continuing lien deduction (see instructions if property is taken subject to mortgage or lien) ..........................................
3 Taxable consideration (subtract line 2 from line 1) ....................................................................................................
4 Tax: $2 for each $500, or fractional part thereof, of consideration on line 3.........................................................
5 Amount of credit claimed for tax previously paid (see instructions and attach Form TP-584.1, Schedule G) ................
6 Total tax due* (subtract line 5 from line 4) .................................................................................................................

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

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) ........................................................................
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.
2.
3.

10844 00
10844 00
44 00

44 00

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
c. Conveyance is without additional consideration to confirm, correct, modif , or supplement a prior conveyance................................ c
d. Conveyance of real property is without consideration and not in connection with a sale, including conveyances conveying
realty as bona fide gift . ...................................................................................................................................................................... d
e. Conveyance is given in connection with a tax sale............................................................................................................................. e
f. Conveyance is a mere change of identity or form of ownership or organization where there is no change in beneficial
ownership. (This exemption cannot be claimed for a conveyance to a cooperative housing corporation of real property
comprising the cooperative dwelling or dwellings.) Attach Form TP-584.1, Schedule F..................................................................... f
g. Conveyance consists of deed of partition............................................................................................................................................ g
h. Conveyance is given pursuant to the federal Bankruptcy Act............................................................................................................. h
i. Conveyance consists of the execution of a contract to sell real property, without the use or occupancy of such property, or
the granting of an option to purchase real property, without the use or occupancy of such property.................................................. i
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....................................................................................................................................... j
k. Conveyance is not a conveyance within the meaning of Tax Law, Article 31, § 1401(e) (attach documents
supporting such claim) ............................................................................................................................................................................ k
* The total tax (from Part 1, line 6 and Part 2, line 3 above) is due within 15 days from the date of conveyance. Make check(s) payable to
the county clerk where the recording is to take place. For conveyances of real property within New York City, use Form TP-584-NYC. If a
recording is not required, send this return and your check(s) made payable to the NYS Department of Taxation and Finance, directly to the
NYS Tax Department, RETT Return Processing, PO Box 5045, Albany NY 12205-0045. If not using U.S. Mail, see Publication 55, Designated
Private Delivery Services.
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Schedule C – Credit Line Mortgage Certificate (Tax Law Article 11)
Complete the following only if the interest being transferred is a fee simple interest.
This is to certify that: (mark an X in the appropriate box)
1.

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

2.

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

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

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

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

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
3.

4.

Other (attach detailed explanation).

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

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

b

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.

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.

Grantor signature

Title

Grantee signature

Title

Grantor signature

Title

Grantee signature

Title

Reminder: Did you complete all of the required information in Schedules A, B, and C? Are you required to complete Schedule D? If you
marked e, f, or g in Schedule A, did you complete Form TP-584.1? Have you attached your check(s) made payable to the county clerk where
recording will take place? 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 belo . 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/seller
This is to certify that at the time of the sale or transfer of the real property or cooperative unit, the transferor/seller as signed below was a
resident of New York State, and therefore is not required to pay estimated personal income tax under Tax Law § 663(a) upon the sale or
transfer of this real property or cooperative unit.
Signature

Print full name

Date

Signature

Print full name

Date

Signature

Print full name

Date

Signature

Print full name

Date

Note: A resident of New York State may still be required to pay estimated tax under Tax Law § 685(c), but not as a condition of recording a
deed.
Part 2 – Nonresidents of New York State
If you are a nonresident of New York State listed as a transferor/seller in Form TP-584, Schedule A (or an attachment to Form TP-584) but
are not required to pay estimated personal income tax because one of the exemptions below applies under Tax Law § 663(c), mark an X in
the box of the appropriate exemption below. If any one of the exemptions below applies to the transferor/seller, that transferor/seller is not
required to pay estimated personal income tax to New York State under Tax Law § 663. Each nonresident transferor/seller who qualifies
under one of the exemptions below must sign in the space provided. If more space is needed, photocopy this Schedule D and submit as
many schedules as necessary to accommodate all nonresident transferors/sellers.
If none of these exemption statements apply, you must complete Form IT‑2663, Nonresident Real Property Estimated Income Tax Payment
Form, or Form IT-2664, Nonresident Cooperative Unit Estimated Income Tax Payment Form. For more information, see Payment of estimated
personal income tax, on Form TP-584-I, page 1.

Exemption for nonresident transferors/sellers
This is to certify that at the time of the sale or transfer of the real property or cooperative unit, the transferor/seller (grantor) of this real
property or cooperative unit was a nonresident of New York State, but is not required to pay estimated personal income tax under Tax Law
§ 663 due to one of the following exemptions:
The real property or cooperative unit being sold or transferred qualifies in total as the transfero ’s/seller’s principal residence
(within the meaning of Internal Revenue Code, section 121) from 		

Date

to

Date

(see instructions).

The transferor/seller is a mortgagor conveying the mortgaged property to a mortgagee in foreclosure, or in lieu of foreclosure with
no additional consideration.
The transferor or transferee is an agency or authority of the United States of America, an agency or authority of New York State,
the Federal National Mortgage Association, the Federal Home Loan Mortgage Corporation, the Government National Mortgage
Association, or a private mortgage insurance company.
Signature

Print full name

Date

Signature

Print full name

Date

Signature

Print full name

Date

Signature

Print full name

Date

EXHIBIT B
ADDITIONAL TERMS AND CONDITIONS
Attached to and made part of that certain Transmission Easement dated the
day
of
, 2021, by and between City of Ithaca, as Grantor, and New York State Electric
& Gas Corporation, as Grantee, to wit:
1. Prior to any tree removal during construction, the Grantee shall obtain written consent from
the Forester for the City of Ithaca, which consent shall not be unreasonably withheld,
conditioned or delayed. The parties agree that it would be unreasonable for the Grantor to
withhold such approval for any tree that would in falling pose a hazard to the construction,
operation, safety, security, or maintenance of the Facilities.
2. During construction and reclamation, Grantor and its officers, agents, employees, contractors,
and representatives shall have continued and uninterrupted access to the city reservoir along
the access road that runs from Burns Road to the city reservoir. If Grantee uses the access road
from Burns Road to the city reservoir during construction or reclamation, Grantee shall restore
the access road to as near as possible the condition which existed prior to commencement of
construction.
3. Prior to entering the Property for construction or maintenance activities, the Grantee shall
contact the Department of Public Works Water & Sewer Division for the City of Ithaca.
4. Grantor reserves the right to install and construct a walking trail to support a trail connection
to the nearby South Hill Recreation Way. Plans for such trail and appurtenances shall be
submitted to Grantee for prior written approval. Grantor shall ensure that neither the
installation nor use of the trail will unreasonably interfere with Grantee's Facilities or
operations within the Easement Area.

3530404.2 4/16/2020

11931687.2 1/27/2021

4. Action Items
.2 Fire Department - Amendment to Personnel Roster
WHEREAS, the two Firefighter positions and one Deputy Fire Chief position were
funded in the 2020 budget but not filled due to a hiring freeze caused by the fiscal
impact of the COVID-19 Pandemic; and
WHEREAS, two Firefighter positions and one Deputy Fire Chief position were not
funded in the 2021 budget due to the fiscal impact of the COVID-19 Pandemic on the
City of Ithaca budget; and,
WHEREAS, the reduced number for firefighter position causes increases in overtime
expenditures when there are retirements, extended sick and family leave, military
deployments, and injuries; and
WHEREAS, the Fire Department does not have a Deputy Chief as part of management
to lead the department in the absence of the Fire Chief; and
WHEREAS, the Fire Department requests an amendment to the 2021 Roster for the
funding of two Firefighter positions and one Deputy Fire Chief position on July 1, 2021;
now, therefore, be it
RESOLVED, That the Personnel Roster of the Ithaca Fire Department shall be
amended effective July 1, 2021, as follows:
Fund: One (1) Deputy Fire Chief Position
Fund: Two (2) Firefighter Positions
and, be it further
RESOLVED, That the following 2021 budget accounts shall be amended as follows:
Increase Accounts:
A3410-0105 Administrative Salaries
A3410-0110 Staff Salaries
A3410-9015 Police and Fire Retirement
A3410-9030 FICA/Med
A3410-9040 Worker’s Comp
A3410-9060 Hospital and Medical Insurance
Total

$58,000
$44,811
$20,357
$7,865
$3,401
$53,000
$187,434

and, be it further
RESOLVED, That funding for this change shall come from federal stimulus funds
provided by the American Rescue Plan and the General Fund Balance.
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To:

Common Council

From: Tom Parsons, Fire Chief
cc:

Svante Myrick, Mayor

Date: May 12th, 2021
Re:

Amendment to the 2021 Fire Department Roster

I am requesting that funding for one Deputy Fire Chief and two Firefighter positions be added to
the 2021 Fire Department Budget. The financing of the Deputy Fire Chief will allow succession
planning for the management of the Fire Department. Two firefighters will return the staffing
levels to 68 and provide 15 firefighters and officers for each of the four emergency response
shifts and four firefighters and officers to work in the Fire Prevention Bureau.
Funding for the positions will come from the American Rescue Plan Stimulus Funds and the
General Fund Account.

4. Action Items
.3 Fire Department - Amendment to 2021 Operating Budget Fire Department
WHEREAS, $10,000 was authorized in the 2020 budget for Mobile Data Terminal
replacement; and
WHEREAS, $24,184 was authorized in the 2020 budget for Fire Hose, Portable Radios,
and Pagers; and
WHEREAS, the replacement of Mobile Data Terminals, Fire Hose, Portable Radios, and
Pagers; is part of a multi-year replacement plan; and
WHEREAS, In 2020, $34,184 in budgeted funds that were not expended due to the City
Controller's purchasing freeze caused by the COVID-19 Pandemic
WHEREAS, funding was not included in the 2021 operating budget to offset the
elimination of the 2020 budgeted replacement of Mobile Data Terminals, Radios,
Pagers, and Fire Hose; now, therefore, be it
RESOLVED, That the following 2021 budget accounts be amended:
Increase Accounts:
A3410-5210 Office Equipment
A3410-5225 Other Equipment

$10,000
$24,184

and, be it further
RESOLVED, That Common Council hereby transfers an amount not to exceed $34,184
from Unrestricted Contingency Account A1990-5000 to the above listed accounts to
purchase said equipment.

J:\DRedsicker\AGENDAS\City Admin Committee\2021\5-26 - CA Agenda.docx

To:

Common Council

From: Tom Parsons, Fire Chief
cc:

Svante Myrick, Mayor

Date: May 18th, 2021
Re:

Amendment to the 2021 Fire Department Budget - Equipment

The department has a multi-year replacement plan for Mobile Data Terminals, Fire Hose,
Portable Radios, and Pagers. In 2020, we had thirty-four thousand four hundred and eighty-four
dollars $34,184 in budgeted funds that were not expended due to the City Controller's purchasing
freeze caused by the COVID-19 Pandemic.
The funding would have replaced old and obsolete mobile data terminals, fire hoses, portable
radios, and radio pagers. Due to the spending cap on the 2021 budget, we cannot compensate for
the equipment that was not purchased in 2020.
I am requesting that thirty-four thousand four hundred and eighty-four dollars ($34,184) be
added to the Fire Department 2021 budget and that the increased funding will come from the
American Rescue Plan Stimulus Funds.

4. Action Items
.4 IURA - Parking Agreements to Implement the Urban Renewal Project for the
East Section of the Green Street Garage
WHEREAS, on January 6, 2021, the City of Ithaca Common Council approved the
Disposition and Development Agreement (DDA) with Ithaca Properties, LLC
(Developer) for the East section of the Green Street Garage Mixed-Use Urban Renewal
Project (Project); and
WHEREAS, execution of the following two parking agreements is necessary prior to
IURA conveyance of the air rights parcel to the Developer:
• Green Garage Hotel Parking Agreement
• City Parking Lease Agreement - East Section of Green Street Garage, and
WHEREAS, the Project includes construction of two decks of parking to be leased to
the City of Ithaca integrated into a larger mixed-use building located adjacent to the
Marriott Hotel; and
WHEREAS, Developer purchase of the City air rights parcel at the eastern section of
the Green Street Garage requires the owner of the Marriott hotel, Hotel Ithaca, LLC, to
relinquish their rights to purchase the air rights parcel; and
WHEREAS, the proposed Green Garage Hotel Parking Agreement between the City
and Hotel Ithaca, LLC renegotiates and replaces the existing 2014 Hotel Parking
Agreement for Marriott hotel guest parking, including relinquishment of the purchase
option on the City air rights parcel; and
WHEREAS, the proposed Green Garage Hotel Parking Agreement reduces the number
of parking spaces allocated for hotel guests from 90 to 55 spaces and extends the
duration that the City commits to make available hotel guest parking in the Green Street
parking garage or downtown public parking facilities; and
WHEREAS, the hotel will continue to pay the prevailing parking rate for spaces
allocated under the parking agreement, and
WHEREAS, a proposed 30-year City parking lease with two 10-year optional renewal
terms has been negotiated by City representatives with the Developer; and
WHEREAS, the leased parking premises will replace two decks of structurally deficient
parking located in the eastern section of the Green Street parking garage with newly
constructed parking; and
WHEREAS, rent during the initial 30-year term is structured to cover the actual
construction cost without profit to the Developer; and
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WHEREAS, rent during renewal terms is based on amortizing City-approved, new
capital improvements of the lease premises; and
WHEREAS, on August 25, 2020, the City of Ithaca Planning & Development Board,
acting as Lead Agency, determined that the Project – a 12-story mixed-use building,
including parking to be leased to the City, will result in no significant adverse impacts on
the environment; now, therefore, be it
RESOLVED, that the City of Ithaca Common Council hereby authorizes the Mayor,
subject to City Attorney review, to execute documents substantially similar to the
following agreements, and such other documents as necessary to effectuate the same,
to satisfy contingencies contained in the Disposition and Development Agreement for
IURA sale of the air rights parcel at the east section of the Green Street garage for
redevelopment:
•
•

Green Garage Hotel Parking Agreement, dated May 19, 2021, between the City
of Ithaca, Hotel Ithaca, LLC, and Ithaca Properties, LLC; and
City Parking Lease Agreement - East Section of Green Street Garage, dated
May 19, 2021, between City of Ithaca and Hotel Ithaca, LLC, or its authorized
assignee.
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GREEN GARAGE HOTEL
PARKING AGREEMENT
[THIS DOC NEEDS TO BE RECORDED AGAINST TITLE TO EASTERN & CENTER
SECTIONS OF GARAGE]
This PARKING AGREEMENT (hereinafter referred to as this “Agreement”) is made this
___19th__ day of _______May______, 2021 by HOTEL ITHACA, LLC, a Delaware limited
liability company, with offices at 4707 Elm Street, Bethesda, Maryland 20814 (hereinafter referred
to as “Hotel LLC”); Ithaca Properties, LLC, a New York limited liability company having an
address in care of North Ocean Properties, 1721 North Ocean Avenue, Suite D, Medford, NY
11763-2684 (“Ithaca Properties”); and the CITY OF ITHACA, NEW YORK, a municipal
corporation having offices at 108 East Green Street, Ithaca, New York (hereinafter referred to as
the “City”).
WHEREAS, Hotel LLC is the owner in fee simple absolute of those certain parcels of land
in the City of Ithaca, County of Tompkins and State of New York, consisting of 0.193 acres of
land fronting on South Aurora Street in the City of Ithaca, State of New York, Tax Map Parcels
70.-4-4.3, the legal description of which is attached hereto as Exhibit A (hereinafter referred to as
the “Hotel Property”), and Hotel LLC constructed a 10-story hotel on the Hotel Property (the
“Hotel”); and
WHEREAS, the City is owner in fee simple absolute and operator of a parking garage
located at 120 East Green Street, in the City of Ithaca, State of New York, Tax Map Parcel 70.-45.2, consisting of approximately 425 parking spaces, with the sole access from the street located
in the center section of the garage, soon to be modified to include vertical expansion of the center
section and elimination of the western section, as described below (hereinafter referred to as the
“Green Garage”); and
WHEREAS, the City anticipates the near-term conveyance to Asteri Parking, LLC
(“Asteri Parking”) of title in fee simple absolute to the center section of the Green Garage (the
“Center Section”), upon which Asteri Parking’s project will include renovation and expansion of
the existing parking capacity for leaseback to the City, which Center Section includes, and
following such renovation shall continue to include, access from Green Street to the eastern section
of the Green Garage, as referenced in Section 2 below; and
WHEREAS, the City anticipates the near-term conveyance to Asteri Conference, LLC
(“Asteri Conference”) of title in fee simple absolute to the western section of the Green Garage,
resulting in the demolition of that section of the garage without reconstruction of any parking in
that section of the (then-former) garage;
WHEREAS, the Green Garage adjoins the westerly boundary of the Hotel Property and
will be used by Hotel guests for parking, loading and unloading of persons and belongings and
direct access to the Hotel; and
WHEREAS, on October 24, 2014, the City and Hotel LLC executed an agreement for nonexclusive parking by hotel guests in the Green Garage; and
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WHEREAS, on December 17, 2014, Hotel LLC and the City executed an option and
purchase agreement (the “Option Agreement”) that provided Hotel LLC with an option to
purchase the eastern section of the Green Garage if the City intends to sell the premises, and
WHEREAS, Ithaca Properties has entered into that certain Purchase Agreement for Eastern
Section of Green Street Garage Urban Renewal Project dated May 11, 2020 with the City and
Ithaca Urban Renewal Agency setting forth the agreement for Ithaca Properties to purchase the
eastern section of the Green Garage (the “Purchase Agreement”) and to undertake an urban
renewal project that includes reconstruction of the existing two decks of public parking to be leased
to the City for a minimum period of 30 years for operation as public parking; and
WHEREAS, a true, accurate and complete copy of the Purchase Agreement has been
delivered to Hotel LLC; and
WHEREAS, such Ithaca Properties’ urban renewal project will require demolition and
reconstruction of the eastern section of the Green Garage thereby dislocating parking for Hotel
guests to an alternate parking facility; and
WHEREAS, a separate urban renewal project that includes Asteri Parking’s vertical
expansion of the center section of the Green Garage is expected to temporarily close the Green
Garage entrance and access ramp leading to the eastern section of the Green Garage during
construction, which is planned for 2021, thereby dislocating parking for Hotel guests to an
alternate parking facility; and
WHEREAS, Hotel LLC agrees to consent to the Purchase Agreement and relinquish its
purchase rights under the Option Agreement subject to execution of this Agreement; and
WHEREAS, Hotel LLC has requested certain rights to the use of the Green Garage in
connection with the Hotel, and the City has agreed to grant such rights subject to the terms and
conditions hereinafter set forth.
NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, and of the sum of One and 00/100 Dollars ($1.00) by each party hereto to the other in
hand paid, receipt whereof is hereby acknowledged, the parties hereto agree, subject to closing on
the Purchase Agreement, as follows:
1. The parking agreement between the City and Hotel LLC dated October 24, 2014 shall
terminate and be replaced with this Agreement (the “Green Garage Hotel Parking
Agreement”). Hotel LLC hereby relinquishes its rights under the Option Agreement.
2. The City shall designate fifty-five (55) parking spaces in the eastern section of the Green
Garage (the “Designated Spaces”) for use by Hotel guests, which Designated Spaces shall
not be exclusively reserved for parking by Hotel guests, but rather may also be used for
parking by the general public for hourly parking only on a first-come, first-serve basis. The
Designated Spaces shall be located as reasonably practicable within the closest proximity
to the Hotel. However, the parties hereto agree that Hotel guests may park in any space
available to the general public in the Green Garage after all Designated Spaces are
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occupied. The term “eastern section of the Green Garage” as used herein, shall mean
that portion of such garage depicted on the plans attached hereto as Exhibit B.
3. In addition to the Designated Spaces, the City shall designate two (2) public loading spaces
immediately adjacent to the Hotel entrance in the Green Garage (the “Loading Spaces”)
for short-term use (as defined from time to time by the City of Ithaca) by the public,
including guests of the Hotel.
4. To the extent there are additional parking spaces available in the Green Garage as
determined in the reasonable judgment of the Superintendent of Public Works for the City
of Ithaca, the City may approve a written request from Hotel LLC for additional
Designated Spaces (the “Supplemental Designated Spaces”) on a monthly basis.
5. The term of this Agreement shall commence upon closing on the Purchase Agreement
(“Commencement”) and shall expire upon expiration of the lease term provided for in the
lease agreement between the City and Ithaca Properties (the “Master Lease”), and any
renewals thereof. During the term of this Agreement occurring (1) after Ithaca Properties
obtains and provides to the City a Certificate of Occupancy for the eastern section of the
Green Garage but (2) prior to the expiration of the Master Lease, the City shall ensure such
vehicular access from Green Street to the eastern section of the Green Garage as is currently
provided in the separate vehicular cross-easement agreement between Ithaca Properties and
Asteri Parking (and, in this regard, Ithaca Properties agrees not to voluntarily terminate
such cross-easement agreement or default thereunder enabling such a termination). Ithaca
Properties, on behalf of itself or any successors in interest of the Green Garage agrees not
to terminate the Master Lease prior to its expiration. The City agrees not to default under
the Master Lease thereby enabling Ithaca Properties to terminate the Master Lease prior to
its expiration. Ithaca Properties agrees not to default under the Master Lease thereby
enabling the City to terminate the Master Lease prior to its expiration. Prior to the
expiration of the Master Lease and any renewals thereof, Ithaca Properties shall seek
acquisition of the Center Section of the Green Garage or a recorded easement over said
Center Section that provides vehicular access from Green Street to the eastern section of
the Green Garage. Provided that Ithaca Properties acquires either the Center Section or an
easement over the Center Section that provides access from Green Street to the eastern
section of the Green Garage, Ithaca Properties shall assume the obligations of the City
under this Agreement, other than the City's obligations under this Agreement to provide
parking spaces to the Hotel in a location other than in the eastern section of the Green
Garage (such as the Offsite Parking Spaces, as defined in Section 9 below), and in
exchange Ithaca Properties shall receive payment from Hotel LLC as specified under this
Agreement, in order that the total aggregate term for Hotel LLC’s parking usage under this
Agreement is seventy-five (75) years (the “Term”). Notwithstanding the foregoing, in the
event that the preceding sentence operates for any reason to relieve Ithaca Properties of the
duty to assume all obligations of the City under this Agreement, then the term of this
Agreement shall terminate upon termination of the Master Lease (including any early
termination under the provisions of said lease) and any renewals thereof. Notwithstanding
the foregoing sentences, the City shall continue to be bound by and benefit from those
provisions of this Agreement that by their explicit terms both (i) establish an obligation of
or burden upon the City, and (ii) shall survive termination of this Agreement.
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6. During the Term, Hotel LLC shall pay to the City, or, in accordance with the terms of
Section 5 above, to Ithaca Properties, on a monthly basis, in advance, a fee for the right to
use the Designated Spaces, the Loading Spaces, and any Supplemental Designated Spaces
(the “Monthly Fee”). Such fee shall be based on the then-applicable monthly parking rate
per car charged by the operator of the Green Garage to the general public for parking in
the Green Garage (the “Green Garage Public Parking Rate”), and equal the sum of the
number of Designated Spaces plus the number of Supplemental Designated Spaces,
multiplied by the Green Garage Public Parking Rate. In the event of termination of the
Master Lease, the Green Garage Public Parking Rate shall be established with reference to
such other portions of the Green Street Garage as may still be made available to the public
on a monthly rate, and if or when the same ceases to be the case, shall be established as the
same rate for the Cayuga Street Garage. Additionally, to the extent that Hotel LLC has,
during the period prior to commencement of the Term of this Agreement but after April 1,
2021, used and received 55 or fewer spaces in the Cayuga St. Garage while paying the City
for more than 55 spaces, Hotel LLC shall be due a credit against the initial payment(s) due
under this Agreement for such overpayments in excess of the applicable rate for 55 spaces.
7. In the course of reconstruction of the eastern section of the Green Garage, Ithaca Properties
shall be responsible for ensuring the following (at no cost or expense to Hotel): (a) that
the parking spaces and driving lanes in the eastern section of the Green Garage are
appropriately striped upon completion of such reconstruction, (b) the installation of
appropriate garage-internal way finding signage associated with Hotel’s use of the Green
Garage, (c) that any damage to the Hotel’s elevator caused in connection with the
demolition and reconstruction of the eastern section of the Green Garage is promptly
repaired; and (d) the connection of the elevator on the Hotel Property to the Green Garage,
as set forth on plans that are approved by Hotel LLC (in order to ensure reasonable access
to and from the Hotel and the Green Garage). Notwithstanding the foregoing, Hotel LLC
agrees as follows:
a. all maintenance responsibilities, expenses, and associated liabilities (provided same
are not a result of the gross negligence or willful misconduct of the City) of the
elevator and its connection to the Green Garage shall be borne exclusively by Hotel
LLC, and
b. Such connection from the elevator on the Hotel Property to the Green Garage shall
not in any way constitute required fire “means of egress” to comply with the New
York State Fire Prevention and Building Code, the City Code of the City of Ithaca,
or any other laws or regulations, and
c. Such connection shall not imply or constitute an obligation on the part of the City
or any other party who has an interest in the Green Garage to continue to provide
such connection and access to the Hotel Property in the event that the City, in its
sole reasoned discretion, deems such connection unsafe; however, if such
connection is rendered unsafe as a result of structural defect identified in the eastern
section of the Green Garage, provided that such defect was not caused by or the
result of any act or omission of the City, Ithaca Properties shall, at its expense,
remedy such structural defect. There shall be a presumption that any such structural
defect (in the eastern section of the Green Garage that renders such connection
unsafe) is the the responsibility of Ithaca Properties rather than the City; Ithaca
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properties may overcome that presumption by demonstrating by clear and
convincing evidence that the City’s gross negligence or willful misconduct was the
cause of such structural defect, in which event the City shall, at its expense, remedy
such structural defect.
8. During the Term, the City—and following the expiration of the Master Lease, for so long
as the Center Section of the Green Garage continues to provide access from Green Street
to the eastern section of the Green Garage, Ithaca Properties—shall be required to operate
the eastern section of the Green Garage in a safe and commercially reasonable manner
following the reconstruction phase, subject to the scope and duration of the vehicular crosseasements established by separate agreement.
9.

In the event that Designated Spaces and Loading Spaces are not available in their initial
locations during the Term of this Agreement, including during the reconstruction phase
(this paragraph 9 to survive termination of this Agreement):
a. Prior to to the expiration of thirty years from the date of Commencement of this
Agreement, and in exchange for Hotel LLC's payment to the City of such fees as
are otherwise owed (either to Ithaca Properties or to the City), the City shall move
such spaces to such location as reasonably specified by the City within the Green
Garage and/or to offsite parking at a single alternate parking facility in which
designated spaces are assigned for the benefit of the Hotel LLC (herein, the “Offsite
Parking Spaces”), after reasonably considering any input offered by Hotel LLC on
the matter (with the Designated Spaces to subsequently become available again to
Hotel LLC as soon as reasonably practicable following the reconstruction phase or
cessation of other event that made them unavailable). Such alternate parking
facility shall be located within One Thousand (1,000) linear feet from the main
guest entrance to the Hotel. Ithaca Properties shall provide Hotel LLC with two
weeks advance notice prior to the commencement of the reconstruction phase, and
the City shall provide at least thirty (30) days advance notice prior to any other
relocation of parking rights hereunder.
b. During that portion of the Term of this Agreement occurring after the expiration of
thirty years from the date of Commencement of this Agreement, the City, and not
Ithaca Properties, shall remain obligated to satisfy the requirements of the
immediately preceding sub-paragraph (a) but if and only if the City is at that time
maintaining a minimum inventory of one thousand (1,000) public structured
parking spaces not more than One Thousand (1,000) linear feet from the main guest
entrance to the Hotel, and to the extent that the City does so provide Offsite Parking
Spaces, any monthly fee to be paid by Hotel hereunder for such Offsite Parking
Spaces shall be paid to the City rather than to Ithaca Properties.

10. Any Monthly Fee shall be paid by Hotel LLC to the City—and following the expiration of
the Master Lease, to Ithaca Properties—by the first business day of each month. A Monthly
Fee due under this Agreement for any period during the Term which is for less than one
(1) month shall be a prorated portion of the Monthly Fee due, based upon the actual number
of days in that particular month. A Monthly Fee may be paid in advance by Hotel LLC,
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provided that if the City increases the public parking rate in any month for which Hotel
LLC has already prepaid, Hotel LLC shall be required to pay the additional amount due to
the City by the first day of such month.
11. Hotel guests shall not be charged for and shall have frequency-unlimited rights to enter
and/or exit the Green Garage, or in the event that Offsite Parking Spaces are developed in
accordance with this Agreement, any Alternate Parking Facility.
12. The City agrees to manage the Green Garage parking operations so as to reasonably ensure
the availability of all Designated Spaces during all periods of normal parking demand.
Hotel LLC agrees to report by January 15 of each year certified annual average occupancy
data for the Hotel for the preceding twelve-month period, which shall be multiplied by a
57% drive rate (i.e., parking demand per occupied room), resulting in annualized average
daily Hotel parking demand. At Hotel LLC’s option, it may supplant the foregoing drive
rate calculation with demonstrably and entirely accurate empirical data that demonstrates
the exact actual annual Hotel parking usage under this Agreement. In the event that said
occupancy data demonstrates an average daily Hotel parking demand in excess of 55
spaces, (or if Hotel LLC elects to supplant such information with empirical data as set forth
above and such empirical data demonstrates the same as broken down on an average daily
basis) that larger demand, as applicable, as rounded up to the nearest whole number shall
be used throughout the ensuing twelve-month period as the number of Designated Spaces
for purposes of the fee calculation in paragraph 6 of this Agreement.
13. The City, prior to expiration of the Master Lease, and thereafter, Ithaca Properties, agrees
to maintain or cause to be maintained a two-way circulation lane between the center and
eastern sections of the Green Garage to provide a short-cut route to the upper decks of the
center section without the need to drive through the eastern section of the Green Garage.
14. During the Term, at no additional cost, the City grants Hotel LLC the right to reserve the
Designated Spaces, as applicable, for exclusive use (the “Exclusive Use Spaces”) by Hotel
guests on up to twelve (12) days per year, which days do not need to be consecutive and
shall be selected by Hotel LLC in its sole and absolute discretion in order to address specific
times of high hourly parking demand in downtown Ithaca, such as during special events
and graduation weekends (each such day, an “Exclusive Use Date”). Hotel LLC shall
exercise its right to reserve the Exclusive Use Spaces by written notice to the City delivered
at least twenty-one (21) days prior to such Exclusive Use Date. On said days of reservation
pursuant to this paragraph, the City agrees to provide fencing that shall restrict access to
the Designated Spaces and Hotel LLC agrees to provide signage indicating said reservation
and such staffing as Hotel may desire to implement restrictions pursuant to this reservation;
the City will not provide separate staffing to monitor compliance with said reservation.
15. Hotel employees, agents and vendors shall not be considered “Hotel guests” as the term is
used herein and shall not be permitted to use the Designated Spaces or Offsite Parking
Spaces as guests of the Hotel. Rather, such employees, agents and vendors who wish to
park in a City of Ithaca parking facility shall be required to purchase parking separately
and on the same terms as all members of the public.
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16. The Green Garage does not include the metered parking on the same level as Green Street;
such metered parking spots are below the Green Garage and are excluded from all
provisions of this Agreement.
17. In the event the eastern section of Green Garage is materially damaged during the Term,
the Responsible Party (either or both of Ithaca Properties or the City, as determined by the
following breakdown of Repair Responsibility in Section 19 below) shall forthwith proceed
to repair, restore, replace or rebuild the eastern section of Green Garage to substantially the
condition as existed immediately prior to such damage. The Responsible Party (or, if
applicable, both of them) thereafter shall diligently prosecute said work to completion
without unreasonable delay or interruption except for events beyond their reasonable
control.
a. During the pendency of any such repair work occurring prior to the expiration of
the first thirty (30) years of this Agreement, if the number of spaces required to be
provided to Hotel LLC under the terms of this Agreement are not available in the
eastern section of the Green Garage (including due to unavailability of street access
to the eastern section of the Green Garage through the center section of the Green
Garage), the City shall, at no additional cost beyond payment to the City of such
fees as are otherwise owed (either to Ithaca Properties or to the City), provide such
parking spaces for Hotel guests in an Alternate Parking Facility the entrance to
which is not more than One Thousand (1,000) linear feet from the main guest
entrance to the Hotel.
b. During the pendency of any such repair work occurring after the expiration of the
first thirty (30) years of this Agreement, if the number of spaces required to be
provided to Hotel LLC under the terms of this Agreement are not available in the
eastern section of the Green Garage (including due to unavailability of street access
to the eastern section of the Green Garage through the center section of the Green
Garage), then if and only if the City is at that time maintaining a minimum inventory
of one thousand (1,000) public structured parking spaces not more than One
Thousand (1,000) linear feet from the main guest entrance to the Hotel, the City
shall, at no additional cost beyond payment to the City of such fees as are otherwise
owed (either to Ithaca Properties or to the City), provide such parking spaces for
Hotel guests in an Alternate Parking Facility the entrance to which is not more than
One Thousand (1,000) linear feet from the main guest entrance to the Hotel.
c. Notwithstanding the foregoing, under no circumstance will the City bear any
responsibility for repairs, restoration, replacement, or rebuilding of any aspect of
the Green Garage after termination of the Master Lease and any renewals thereof.
Notwithstanding the foregoing and notwithstanding the terms of Section 19 below,
unless and to the extent insurance proceeds are available with respect thereto, under
no circumstance prior to termination of the Master Lease (or any renewals thereof)
will Ithaca Properties bear any responsibility for repairs, restoration, replacement,
or rebuilding of any aspect of the Green Garage the need for which repairs,
restoration, replacement, or rebuilding was caused by or arose from any act or
omission of the City (in which event the City shall be responsible for any necessary
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repairs, restoration, replacement or re-building in such a manner and to such an
extent as provided by the Master Lease) or of Hotel, LLC.
18. Breakdown of Repair Responsibility, identifying the Responsible Party in each applicable
cell, except as stated otherwise in Section 18 above:
Type of Activity

Eastern Section
Green Garage

of Center Section
Green Garage

Structural Assessments Ithaca Properties
and Structural Repairs:

City

Re-Striping:

City

City

Non-Structural
Maintenance Activities:

City

City

of

19. Ithaca Properties, LLC understands and supports all provisions of this Agreement, and
agrees to facilitate, at lowest possible cost to the City as its lessee, the City’s delivery of its
obligations to Hotel LLC under this Agreement.
20. Hotel LLC hereby indemnifies the City and its officials, employees, agents, successors and
assigns and shall be deemed to forever hold the same harmless from all suits, actions,
damages, liability and expense in connection with loss of life, bodily or personal injury or
property damage arising from or out of Hotel LLC’s use of the Green Garage and
any Alternate Parking Facility as authorized under the execution or in performance of this
Agreement, including, but not limited to, any use by Hotel LLC’s principals, employees,
agents, contractors, licensees, servants, invitees, successors and assigns. Hotel LLC’s
indemnification responsibility to the City shall not extend to that portion of any liability
caused by or arising out of any breach by the City of its obligations hereunder or the
negligence or willful misconduct of the City. Where Hotel LLC is partially responsible
and the City’s breach, negligence or willful misconduct has contributed to liability incurred
by the Parties, each will indemnify the other in proportion to its respective responsibility
for the act or omission that gives rise to the liability. Notwithstanding the preceding, in no
event shall the City be required to defend, hold harmless, or indemnify Hotel LLC or any
other party from or for any suits, actions, damages, liability, or expense which, had it been
asserted against the City directly, would not have necessitated the City either to defend on
the merits or to incur the resulting liability under applicable law. The provisions of this
paragraph shall survive the termination or expiration of this Agreement.
21. Hotel LLC hereby indemnifies the Ithaca Properties and its members, officers, employees,
contractors, agents, and each of said parties’ respective successors and assigns and shall be
deemed to forever hold the same parties harmless from all suits, actions, damages, liability
and expense in connection with loss of life, bodily or personal injury or property damage
arising from or out of Hotel LLC’s use of the Green Garage and
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any Alternate Parking Facility as authorized under the execution or in performance of this
Agreement, including, but not limited to, any use by Hotel LLC’s principals, employees,
agents, contractors, licensees, servants, invitees, and each of said parties’ respective
successors and assigns. Hotel LLC’s indemnification responsibility to Ithaca Properties
shall not extend to any liability caused by or arising out of any breach by Ithaca Properties
of its obligations hereunder or the negligence or willful misconduct of Ithaca Properties.
Where Hotel LLC is partially responsible and Ithaca Properties’ breach, negligence or
willful misconduct has contributed to liability incurred by the Parties, each will indemnify
the other in proportion to its respective responsibility for the act or omission that gives rise
to the liability. The provisions of this paragraph shall survive the termination or expiration
of this Agreement.
22.

The City’s liability for unavailability of parking (for any reason other than the City’s bad
faith or the City’s continuing or repeated intentional disregard of Hotel LLC’s parking
rights after receiving written notice of same from Hotel LLC) or any damages actually or
allegedly arising directly or indirectly from the same shall be limited solely to the pro-rata
portion of the then-applicable Monthly Fee otherwise payable to the City.

23. This Agreement shall be governed by the laws of the State of New York, without regard to
choice of law provisions thereof, and by the Charter and Code of the City of Ithaca. The
parties agree that Tompkins County shall be the exclusive venue to resolve any and all
disputes between the parties for any reason whatsoever.
24. All notices provided for herein shall be directed to the parties at the addresses set forth
above, or at any other address provided in writing to the counterparty’s current address of
record. The parties agree to update notice information as necessary.
25. The City shall have the right to suspend access by guests of the Hotel to the Green Garage
upon Hotel LLC’s failure to pay the Monthly Fee as specified in this Agreement, and shall
restore Hotel LLC’s guests’ access upon full payment of any past-due Monthly Fee owed
plus accrued interest at a rate of 9% per annum. The Mayor or the Mayor’s designee may
terminate this Agreement if Hotel LLC owes the City at any time three or more overdue
Monthly Fees, such termination to be effective upon the City’s written notice to Hotel LLC.
26. The City, subject to review by the City Attorney, shall execute a memorandum of parking
agreement to be recorded on title to the Green Garage. Such memorandum shall be
consented to by Ithaca Properties LLC.
27. Hotel LLC shall have the right to terminate this Agreement at any time and in its sole
discretion, such termination to be effective upon Hotel LLC’s written notice to the City.
City shall have the right at its sole discretion to terminate the City’s role in this Agreement
if Ithaca Properties, LLC fails to complete the reconstruction of the Garage and commence
a lease term within twenty-six (26) months of the date that Ithaca Properties is able, under
applicable law and regulations, to commence construction, which period shall be extended
for the period of any force majeure that prevents construction from proceeding, for at least
116 parking spaces located at the eastern section of the Green Garage, in which event Ithaca
Properties shall assume all obligations of the City under this Agreement, except the City's
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obligation to continue to provide alternate parking in accord with the terms of
paragraphs 9(b) and 18 of this Agreement in exchange for payment by the Hotel in accord
with the same (calculated as if this Agreement were fully in force).
28. This Agreement shall be binding on the parties hereto and their successors and/or assigns
and shall run with the land for the benefit of any successive owners of either the Hotel
Property and/or the Green Garage. Termination of this agreement by any means shall be
survived by rights and responsibilities arising under paragraphs 21 and 22 hereof
(indemnification) with respect to any injuries sustained or liabilities arising prior to the
date of termination, and shall also be survived by paragraphs 23, 24, and this paragraph.

[Signature Page to Follow]
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IN WITNESS WHEREOF, this Agreement has been duly executed by the parties hereto as
of the day and year first above written.
HOTEL ITHACA, LLC
By: ENSEMBLE ITHACA PARTNERS, LLC,
a Delaware limited liability company,
its Manager
By:

ENSEMBLE HOTEL PARTNERS, LLC,
a California limited liability company,
its Manager

By:______________________________
Name: Michael Moskowitz
Title: Managing Member
ITHACA PROPERTIES, LLC
By: ________________________________
Jeffrey Rimland, Managing Member
CITY OF ITHACA

By: ____________________________________
Name: Svante Myrick
Title: Mayor
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STATE OF NEW YORK
)
COUNTY OF TOMPKINS )ss.:
CITY OF ITHACA
)
On this _____ day of _____________, 2021 before me, the undersigned, personally appeared
Michael Moskowitz, 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 whom the individual acted, executed the instrument.
______________________________
NOTARY PUBLIC

STATE OF NEW YORK
)
COUNTY OF TOMPKINS )ss.:
CITY OF ITHACA
)
On this _____ day of _____________, 2021 before me, the undersigned, personally
appeared Svante Myrick, Mayor, 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 whom the individual acted, executed the instrument as
Mayor of the City of Ithaca.
______________________________
NOTARY PUBLIC
STATE OF NEW YORK
)
COUNTY OF TOMPKINS )ss.:
CITY OF ITHACA
)
On this _____ day of _____________, 2021 before me, the undersigned, personally
appeared Jeffrey Rimland, 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 whom the individual acted, executed the instrument.

______________________________
NOTARY PUBLIC
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Lease
THIS LEASE (this “Lease”) dated effective as of May [___], 2021, between ITHACA
PROPERTIES LLC, a New York limited liability company with an address of 1721 North Ocean Avenue,
Medford, New York 11763, as Lessor (the "LESSOR”) and CITY OF ITHACA, NEW YORK a New
York municipal corporation with an address of 108 East Green Street, Ithaca NY 14850, as Lessee (the
"CITY").
RECITALS:
WHEREAS, in connection with a Purchase Agreement for the Eastern Section of the Green Street
Garage Urban Renewal Project Site dated May 11, 2020 by and between the City of Ithaca and Ithaca
Properties, LLC and Ithaca Urban Renewal Agency and pursuant to the terms of the Disposition and
Development Agreement by and between Ithaca Properties, LLC and Ithaca Urban Renewal Agency
entered into December 11, 2020 (the Purchase Agreement and Disposition and Development Agreement
are hereby attached with Exhibit “H” ), the City agreed to sell the approximately 0.557 acre area consisting
of air space located at 120 East Green Street in the City of Ithaca, New York (being more particularly
identified as the southerly portion of tax map number 70.-4-4.2., as may be subdivided and assigned a new
tax map number and address) (the "Property"); and
WHEREAS, in consideration of such conveyance, LESSOR shall (A) improve the Property
through, inter alia, the construction, reconstruction, renovation and equipping of a 2-deck, 116 space
parking structure (the "Improvements") and the acquisition and installation in and around the Improvements
of certain items of machinery, equipment and other items of tangible personal property solely for the use
of the Improvements (the "Equipment"; and, together with the Improvements, the "Facility") (collectively,
the “Project”) and (B) lease the Facility to the CITY, which Facility will comprise the 2nd and 3rd floors (the
“Leased Premises”) of the building constructed by Lessor on the Property; and
WHEREAS, in addition to the Project, LESSOR shall be constructing a private housing complex
with amenities on property owned by LESSOR, including a private parking area immediately below the
Leased Premises , a private housing complex immediately above the Leased Premises, all other elements
of the new structure, and various Common Elements (collectively, and together with the Project,
“LESSOR’S Building” or “LESSOR’S BUILDING”); and
WHEREAS, any and all improvements to adjoining property to LESSOR’S BUILDING, including
the existing “Rothschild Building”, and purchase, installation, and placement of equipment, utilities, and
furnishings of any kind in said adjoining property, will be undertaken under contracts (including design and
construction contracts) and financing (including all components of debt and equity, and all interest and fees
thereon) that are separate from and not financially inter-related in any way to the contracts and financing
for improvement of LESSOR’S BUILDING; and
WHEREAS, the parties, together with Hotel Ithaca, LLC, have also entered into a parking
agreement to provide assurances of parking availability for the adjacent hotel located at 120 South Aurora
Street, Ithaca, New York (the “Hotel Parking Agreement,” also attached as Exhibit H); and
WHEREAS, the Leased Premises is contiguous and functions together with the second and third
levels of a property immediately to the west owned by Asteri Parking, LLC, a New York limited liability
company (“Asteri”) and leased to the City (“Asteri Garage Lease”), thereby comprising a contiguous
parking garage (the “Garage”) wherein fire/life safety systems and persons parking in the Garage will
require access over the parcel owned by Asteri; as are provided n that certain Reciprocal Cross-Access and
Fire/Life Safety System Easement Agreement dated _____________________, 2021 (the “Cross Access
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and Safety System Easement”) by and between LESSOR and Asteri; and in that certain Cross-Easement
Agreement dated _____________, 2021 (the “Cross Easement”), by and between LESSOR, Green Street
Development Partners, LLC (“GDSP”), an Affiliate of Lessor, and Asteri (together the “Parking Garage
Easements” and also attached as Exhibit H); and
WHEREAS, under the terms of the Asteri Garage Lease, the City retains an assignable option to
purchase the Asteri Garage Lease demised premises at the end of the Asteri Garage Lease term; and
WHEREAS, the parties desire to enter into this Lease, so that LESSOR can commence the
development of the Project.
NOW, THEREFORE, in consideration of the foregoing and the mutual covenants, agreements
and conditions as set forth herein, and desiring to provide for the terms and conditions in accordance with
which the efforts of the parties will be conducted, LESSOR and the CITY hereby covenant and agree as
follows:
ARTICLE I

BASIC TERMS AND DEFINITIONS; RULES OF CONSTRUCTION
Section 1.1
Recitals; Definitions. The foregoing Recitals are hereby incorporated into the
substantive provisions of this Lease. Except as otherwise expressly provided in this Lease, the definitions,
rules of interpretation and construction set forth in Exhibit A shall apply to this Lease.
ARTICLE II

LEASE OF PROPERTY; TERM OF LEASE
Section 2.1
Term. Subject to the terms and conditions of this Lease, LESSOR hereby lets and
demises to the CITY, and the CITY takes and hires from LESSOR, the Leased Premises for a period
commencing on the Effective Date and terminating on the thirtieth (30th) anniversary of the Effective Date
(the “Initial Term”). However, in the event that a Certificate of Occupancy cannot be issued for the Leased
Premises as a garage consisting of no fewer than 116 parking spaces by January 1, 2024, which date shall
be extended upon notice within thirty (30) days of any Force Majeure Event or any delay not otherwise
due to or caused by LESSOR’s actions or omissions in obtaining any permits necessary for construction of
the Project, the CITY shall have the right at its sole discretion to terminate this Lease. To the extent possible
and upon reasonable prior notice, LESSOR shall permit the City to enter into and use the Leased Premises
for short durations prior to the Effective Date for the sole purpose of preparing for the operation of the
Parking Garage upon and subject to all of the provisions of this Lease, with the exception of the payment
of Rent. In the CITY’s sole discretion, the CITY may elect to commence the Initial Term upon issuance of
the Temporary Certificate of Occupancy.
Section 2.2

Renewal Term.

The CITY may elect to extend this Lease for up to two additional ten (10) year terms (each, a “Renewal
Term”, and together with the Initial Term, the “Term”). Rent for any Renewal Term shall be recalculated
to recognize the complete amortization of the LESSOR’s initial capital costs and the actual costs of repair
and replacement during the Renewal Term, in accordance with the following formula. Rent during each
Renewal Term rent shall be equivalent to $1 plus the ten (10) year amortization of LESSOR’s total
documented and commercially reasonable costs of all capital improvements or repairs to the Leased
Premises to be performed during that Renewal Term, as reasonably approved by the CITY, plus the
proportion allocable to the Project of LESSOR’s documented lender fees paid as a condition of bank
financing for the capital improvements or repairs, including any commitment fee, origination fee, closing

expenses, including interest charges incurred during the Renewal Term (such interest charges as detailed
in Section 3.2 below), plus all of LESSOR's costs of insuring the Leased Premises ("Insurance"), but shall
not include developer fee or profit in accordance with the project term sheet of the Disposition and
Development Agreement.

Section 2.3
Permitted Use. Subject to all of the other terms, covenants and conditions of this
Lease, the CITY shall use the Leased Premises for off-street parking, primarily for public use.
Notwithstanding the foregoing, the CITY shall not at any time use or occupy the Leased Premises, or
consent to anyone else using or occupying the Leased Premises: (a) in any manner that violates the
provisions of this Lease, or (b) so as to violate any insurance policy then issued in respect of the Leased
Premises. As of the Effective Date the Leased Premises shall be in full compliance with all applicable codes
for occupancy and ready for public parking, including striping and numbering of all parking stalls and
installation of internal way finding signage.
Section 2.4

Description of Leased Premises. The Leased Premises are described in greater

detail on Exhibit B attached hereto.

ARTICLE III

RENT

Section 3.1

Total Allowable Costs In consideration for the granting of this Lease, the CITY
shall pay rent equivalent to an amount sufficient to pay LESSOR’s documented, commercially reasonable
and verified costs incurred after the completion of demolition associated with the reconstruction of the
parking garage, including, but not limited to,
(a)
all Project Costs as described in Section 23.5 below, which shall not include costs related
to developer fee or profit, mobilization, demolition, clearance of the existing public parking decks, or
foundation costs (except as provided in subsection (b) below);
(b)
19% of the total final verified foundation costs. This percentage represents the
approximate proportionate costs of construction of the foundation as allocable to the Project, as calculated
by the fraction of such costs the numerator of which is the square footage of the Leased Premises and the
denominator of which is the total square footage of LESSOR’s Building;
(c)
the proportionate share of LESSOR’s documented lender fees, attributable entirely and
exclusively to improvements upon the tax parcel containing the Project, paid as a condition of initial bank
financing, including any commitment fee, origination fee and closing expenses (collectively, "Documented
Lender Fees”), which proportionate share of said Documented Lender Fees shall be calculated in

accordance with the following fraction:

the numerator is the sum of the amounts set forth in subsection 3.1(a) and subsection 3.1(b);
and
the denominator is the total costs of construction of LESSOR'S BUILDING and all
components thereof, as measured by the total financing for LESSOR’S BUILDING
(including all debt and equity) including bank loans, equity investments, and any other funding
sources.

together amortized over the 360-month term of Initial Term of this Lease, (together “Total Allowable
Costs.”) The foregoing costs described at (b) and (c) above shall under no circumstance to be duplicative
of any accounted for lending or financing costs, ,or any other expenses as may be permissibly factored into
Project Costs described in (a) above.
No fewer than 30 days before commencement of this Lease, LESSOR shall deliver to the CITY a detailed,
itemized statement, certified, notarized and sworn under penalty of perjury documenting the Total
Allowable Costs.

Section 3.2
Rent Payment Calculation. Together with the certified statement of Total
Allowable Costs described in Section 3.1 above, LESSOR shall deliver to the CITY a table documenting
the Total Allowable Costs, amortized at an annual interest rate (the “Interest” as that term is set forth and
defined below) with the number and amount of payments due for the period during which said interest rate
is to remain fixed in accordance with the terms of LESSOR's primary bank lender (the “Rent” or “Rent
Payment.”) and a certified statement of total financing for the LESSOR’S BUILDING to set forth the basis
for calculations described below; however, the parties acknowledge and agree that such Rent Payment
calculation may be revised in accordance with this Section 3.2, and upon approval by the City of such
amortization and schedule of payments, such table shall be included as Exhibit “I” to this lease.
(a)
Interest Generally. At all times during the Term and any Renewal Term, the interest rate
included in the Rent shall not exceed the interest rate LESSOR pays for its financing for the Property and/or
LESSOR’s Building. “Interest” shall include:
(i)
Interest on bank financing. All interest required to be paid to LESSOR's primary
bank lender or lenders, at such rate as is required by such bank lender(s), as such rate varies, but
which rate of interest shall not exceed the then-current prime rate plus 500 basis points.
(ii)
Interest on private equity. To the extent LESSOR obtains funding in the form of
equity infusion and to the extent such equity infusion is used to fund the Project or capital repairs
or maintenance to the Project, the interest rate applicable to this lease shall not exceed the lower of
(a) 325 basis points above the then-current U.S. (Fed) Prime Interest Rate, or (b) eight (8%) percent
per annum.
(iii)
Interest ratio. The foregoing interest rates, set forth in (i) and (ii) above, shall be
applied to the Total Allowable Costs in accordance with the proportion that each initially financed
the Project, as set forth in the Documented Lending Fees, for example, the Project is initially
financed with 70% bank financing and 30% private equity, such percentages shall endure for the
Term.
(b)
Adjustments in Interest Rates. Rent shall be recalculated upon each change in the interest
rate for the bank financing that LESSOR obtains for construction of the Project in accordance with the
calculation set forth in Section 3.2(a)(iii) above and subsequent permanent bank financing. Upon the
conversion of the Project’s financing to permanent bank financing, LESSOR and the CITY agree that the
Rent shall be based on a the interest rate for the then current and applicable financing period, and LESSOR
agrees to limit refinancing of the Project, and thus the impacts of interest rate changes and lender fees and
costs on the Rent, to such refinancing as necessary within one year before the expiration or termination of
the then current and applicable financing or unless such refinancing would reduce the interest costs for the
financing on the Project. Adjustments to rent resulting from changes in the interest rate will be effective
for the next successive payment period following LESSOR's delivery to CITY of notice of such change.

Section 3.3
Additional Rent for Lessor’s Insurance Costs. The CITY agrees to pay as
Additional Rent, the actual cost of LESSOR’s insurance for the Leased Premises.
Section 3.4

Payment of Rent. The CITY shall deliver to LESSOR the Rent and Additional
Rent in monthly installments, commencing on the Effective Date for the remainder of the first month of the
Term thereafter continuing on the first day of the month, for a total of three hundred sixty (360) months.

Section 3.5

By January 31st of each year during the Term, LESSOR will notify the CITY of
adjustments to Rent for the preceding calendar year. If the Rent paid by the CITY during the preceding
calendar year included payment that exceeded the CITY’s obligation for Insurance, LESSOR will deliver
such excess to the CITY along with said notice. If the Rent paid by the CITY during the preceding calendar
year included payment of less than the CITY's obligations for Insurance for the prior year, LESSOR shall
credit the difference toward the next due Rent to be paid by the CITY. Said notice shall also state the amount
of Rent that the CITY shall be obligated to pay each month during the year in which said notice is delivered.

ARTICLE IV

PAYMENT OF IMPOSITIONS
Section 4.1
Impositions. The term “Impositions” shall mean, collectively, (a) all real estate
taxes, all special assessments and all other property assessments, including all assessments for public
improvements or betterments or special assessments, including but not limited to Business Improvement
District assessments, Sidewalk Improvement District fees, or Stormwater fees, required to be paid during
the term of this Lease, whether or not commenced or completed within the term of this Lease, (b) all ad
valorem, sales and use taxes, (c) all rent taxes, occupancy taxes and all similar taxes, (d) all fines, fees,
charges, penalties, and interest imposed by any Governmental Authority, and (e) all other governmental
charges and taxes, in each case of any kind or nature whatsoever, general or special, foreseen or unforeseen,
ordinary or extraordinary, which are at any time during the Term assessed, levied, charged, confirmed or
imposed and payable with respect to the Leased Premises or the use, leasing, ownership or operation
thereof, or become payable out of or become a lien upon the Leased Premises or the rents or income
therefrom. If at any time during the Term the present method of real estate taxation or assessment is
changed so that there is substituted for the type of Impositions presently being assessed or imposed on real
estate, or in lieu of any increase in such Impositions, a tax, such substitute taxes shall be deemed to be
included within the term “Impositions.”
Section 4.2

Imposition Payment. While it is anticipated that there will be no Impositions

during the Term hereof assessed against the Leased Premises specifically, LESSOR shall pay or cause to
be paid all Impositions applied to the Property as and when the same shall become due and payable directly
to the Governmental Authority charged with the collection thereof, provided that if any Imposition may by
Applicable Laws be paid in installments, the LESSOR may pay such Imposition in installments as permitted
by Applicable Laws. In the improbable event and to the extent Impositions are assessed as against the
Leased Premises, the CITY shall not object to and reasonably cooperate with LESSOR in contesting such
Imposition but without expense to the CITY.
ARTICLE V

EFFECT OF LEASE ON OWNERSHIP OF PROPERTY; AND CERTAIN
OTHER INCIDENTS OF LEASE
Section 5.1

Ownership of Property.

At all times during the Term, the Property, the Project, and all Improvements made, erected, constructed,
installed or placed upon the Leased Premises and all Personal Property acquired (or leased) by LESSOR
shall be the property of the LESSOR. During the Term, the LESSOR alone shall be entitled to all of the
tax attributes of ownership of the Property, the Project, the Improvements made, erected, constructed,
installed or placed upon the Leased Premises and all Personal Property acquired (or leased) by the City,
including, without limitation, the right to claim depreciation or cost recovery deductions. This Lease is
intended to provide to LESSOR, and to enable LESSOR to retain, all the benefits and burdens of ownership
and to cause the LESSOR to be treated as the owner of the Property, the Project and the Improvements for
federal income tax purposes. The parties agree to treat this Lease in a manner consistent with this intention,
including filing all federal income tax returns and other reports consistent with such treatment. City will
not claim tax credits, depreciation or any other federal or state income tax benefits with respect to the
Property, the Project or the Improvements, or take any action that is inconsistent with this Section 5.1 or
preventing LESSOR from claiming the aforementioned tax interests. In furtherance of the above, during
the term of this Lease, City hereby grants, bargains, sells and releases to LESSOR all of City’s right, title
and interest in and to the Property, the Project and the Improvements located on the Leased Premises, except
as expressly stated in, and in accordance with, this Lease. LESSOR agrees to remain responsible for the
structural elements, real property building systems, Impositions, and foundation costs of the Leased
Premises, except as stated otherwise in this Lease, in consideration of the CITY’s relinquishment of any
rights to claim deductions for depreciable assets or other cost recovery.

Section 5.2
Replacement of Fixtures. The CITY may, at CITY's expense, replace and may
permit any sublessee to replace any fixtures, machinery and equipment, with new fixtures, machinery or
equipment of comparable quality and function, installed in accordance with the manufacturer's
specifications, from time to time. Where the cost of the fixture, machinery, equipment and/or work to
complete the replacement of such exceeds $25,000, the CITY shall seek LESSOR’s prior written consent
which shall not be unreasonably withheld. Unless otherwise agreed by the parties, any such replacements
may be removed by the CITY at the expiration or sooner termination of this Lease.
Section 5.3
Repairs, Replacement and Improvement of Nonstructural Elements of the
Leased Premises. The CITY may, at CITY's expense, and may permit any sublessee to make repairs,
replacements and improvements of any nonstructural elements of the Leased Premises from time to time.
ARTICLE VI

COMPLIANCE WITH LAW; ENVIRONMENTAL LAWS; CONTEST
Section 6.1
Compliance with General Laws. The LESSOR and the CITY shall comply, and
the CITY shall cause any sublessee to comply, in all material respects at all times, with all Applicable Laws.
Without limiting the foregoing, each party shall promptly cure, or cause the cure of, all violations of
Applicable Laws caused by said party as to which a notice of violation has been issued or as to which a
directive or order has been issued by any public officer or other person having authority; promptly discharge
of record any such notice of violation; promptly comply with any such order or directive; and pay all fines,
penalties, interest, and other costs imposed by any Governmental Authority in connection with any violation
or requirement of Applicable Laws by said party; provided, however, that neither party shall be deemed
to be in violation of this Section 6.1 with respect to said party’s failure to comply with any Applicable Laws
that results from an action or omission of the other constituting gross negligence or willful misconduct.
Section 6.2

Compliance With Environmental Laws. Without limiting the foregoing:

(a)
Subject to subparagraph (c) and to Section 6.4 below, each party, at no expense to the other,
shall comply in all material respects at all times, with all Environmental Laws. Such compliance includes
each party’s obligation, at no expense to the other, to take, or cause the taking of, Remedial Action when

required by Applicable Laws (in accordance with Applicable Laws and this Lease) and to pay, or cause the
payment of, all fines, penalties, interest and other costs imposed by any Governmental Authority in
connection with any violation or requirement of Applicable Laws by said party or rightfully the liability of
said party.
(b)
Each party shall notify the other promptly if (i) such party becomes aware of the presence
of any sediment or Hazardous Substances or Release at, on, under, within, emanating from or migrating to
the Property in any quantity or manner, which could reasonably be expected to violate in any material
respect any Environmental Laws or give rise to any material liability or the obligation to take Remedial
Action or other material obligations under any Environmental Law, or (ii) if either party receives any
written notice, claim, demand, request for information or other communication from a Governmental
Authority, or a third party, regarding the presence of any Hazardous Substances or Release at, on, under,
within, emanating from or migrating to the Property or related to the Property which could reasonably be
expected to violate in any material respect any Environmental Laws or give rise to any Material liability or
obligation to take Remedial Action or other material obligations under any Environmental Law.
(c)
If during the Term, the Release of any Hazardous Substance onto the Leased Premises was
the result of the CITY’s action or omission constituting negligence or willful misconduct (and in all events
excluding any such Release that was the result of action or omission of LESSOR), the CITY shall take and
complete, or cause the taking and completion of, any Remedial Action with respect to the Leased Premises
in full compliance with all Laws and shall, when such Remedial Action is completed, submit to LESSOR
written confirmation from the applicable Governmental Authorities that no further Remedial Action is
required to be taken (“Final Governmental Approval”). In connection with any Remedial Action, (i) the
CITY shall promptly submit, or cause the submission, to LESSOR the plan of Remedial Action and all
material modifications thereof, (ii) the CITY shall use an environmental consultant reasonably acceptable
to LESSOR, and (iii) the CITY shall apprise LESSOR, on a quarterly basis (or more frequently if reasonably
requested by LESSOR), of the status of such plan of Remedial Action and provide LESSOR with copies of
all correspondence, plans, proposals, contracts and other documents relating to such plan or proposed plan.
If the CITY’s environmental consultant determines that there is not a reasonable likelihood of obtaining
Final Governmental Approval prior to the third anniversary of the date on which the plan is first submitted
to LESSOR, a certificate to that effect shall be provided to LESSOR by such environmental consultant on
behalf of the CITY, which certificate shall also state, to the reasonable satisfaction of LESSOR, the status
of the Remedial Action and the schedule for completion of the Remedial Action, the reasons why such
Final Governmental Approval is not likely to be obtained within such time period and that all Remedial
Actions to date have been completed in accordance with all Environmental Laws.
(d)
If the Release of any Hazardous Substance onto the Leased Premises was not the result of
the CITY’s action or omission constituting negligence or willful misconduct or any party holding an
interest in the Leased Premises by or through CITY , LESSOR shall take and complete, or cause the taking
and completion of, any Remedial Action with respect to the Leased Premises in full compliance with all
Laws and shall, when such Remedial Action is completed, submit to the Final Governmental Approval of
same. In connection with any Remedial Action, LESSOR shall (i) promptly submit, or cause the
submission, to the City the plan of Remedial Action and all material modifications thereof, (ii) use an
environmental consultant reasonably acceptable to the City, and (iii) apprise the City, on a quarterly basis
(or more frequently if reasonably requested by the City of Ithaca), of the status of such plan of Remedial
Action and provide the City with copies of all correspondence, plans, proposals, contracts and other
documents relating to such plan or proposed plan. If LESSOR’s environmental consultant determines that
there is not a reasonable likelihood of obtaining Final Governmental Approval prior to the third anniversary
of the date on which the plan is first submitted to the City, a certificate to that effect shall be provided to
the City by such environmental consultant on behalf of LESSOR, which certificate shall also state, to the
reasonable satisfaction of the City, the status of the Remedial Action and the schedule for completion of

the Remedial Action, the reasons why such Final Governmental Approval is not likely to be obtained within
such time period and that all Remedial Actions to date have been completed in accordance with all
Environmental Laws.

Section 6.3
Right to Contest Claimed Violations. Each party shall have the right to contest,
at no cost to the other, by appropriate legal proceedings, the amount or validity of any fine, charge or penalty
imposed in connection with an alleged violation of Applicable Laws the validity of any Applicable Laws
to the Leased Premises, the validity of any application of any Applicable Laws to the Leased Premises, the
existence of any violation of Applicable Laws, and/or the validity of any notice of violation of Applicable
Laws issued to the CITY or LESSOR (the “Contested Obligation”). The party contesting the Contesting
Obligation (the "Contesting Party") may defer payment and/or performance of the Contested Obligation to
the extent that and so long as said party is diligently contesting, at no expense to the other, by appropriate
legal proceedings the existence, amount or validity of the Contested Obligation, provided that all of the
following conditions are met:
(a)

There is no outstanding Event of Default by the Contesting Party.

(b)

Such contest is made and prosecuted in good faith.

(c)
Such proceeding shall not operate during the pendency thereof to cause or allow
(i) the sale, forfeiture or loss of the CITY’s leasehold estate and/or LESSOR’s fee interest in the
Leased Premises, (ii) any interference with the use or occupancy of the Leased Premises, and (iii)
the cancellation of any insurance policy required to be maintained by the CITY pursuant to Article
VIII of this Lease. In addition, such proceeding shall not create an imminent, material risk that any
of the foregoing will occur.
(d)

Neither party is exposed to any risk of criminal liability, penalty, or sanction.

(e)
The Contesting Party reimburses the other party, within ten days of being billed
therefor, for all Liabilities incurred by the other party in connection with such contest.
(f)
The Contesting Party is not contesting a criminal liability (not including criminal
liabilities stemming from Environmental Laws), penalty, or sanction.
(g)
The Contesting Party shall, promptly upon other party’s request, apprise the other
party of the status of the contest and provide the other party with copies of all documentation
relating to such contest.
(h)
The Contesting Party promptly and diligently prosecutes such contest to final
conclusion by appropriate legal proceeding, but the Contesting Party shall have the right to attempt
to settle or compromise such contest, subject to receipt of the other party’s consent, which shall not
be unreasonably withheld, conditioned or delayed, unless the settlement or compromise will in the
other party’s reasonable judgment have a detrimental material impact on the use and occupancy of
the Leased Premises.
In proportion to the Contesting Party’s fault as a result of the Contesting Party’s negligence or misconduct,
the Contesting Party shall indemnify and save the other party harmless against any proportionate Liabilities
incurred by the other party in connection with any such contest or the Contested Obligation, excepting
Liabilities arising from the other party’s action or omission. The Contesting Party shall, promptly after the
final determination of such contest, comply with the requirements of such determination and pay all

amounts levied, assessed, charged or imposed on the other party, the Contesting Party, the Leased Premises
or any part thereof, in connection therewith, together with all fines, penalties, interest, costs and Liabilities..

Section 6.4

Environmental Matters.

To the best of LESSOR’s knowledge, LESSOR
represents that (a) the Leased Premises is not in violation of any Environmental Law, nor has LESSOR
received any written notice nor is LESSOR otherwise aware of any such violation or alleged violation; (b)
neither LESSOR nor any third party has used, manufactured, stored or disposed of, on, under or about the
Leased Premises, or transported to or from the Leased Premises, any Hazardous Substances; and (c) no
underground storage tanks exist on or have been removed from the Leased Premises, nor have the Leased
Premises ever been used as a dump or landfill site. To the best of LESSEE’s knowledge, LESSEE represents
that (a) the two-story parking deck in the location of the Leased Premises owned by LESSEE prior to
execution of this Lease (the "existing parking lot"), is not in violation of any Environmental Law, nor has
LESSEE received any written notice, nor is LESSEE otherwise aware, of any such violation or alleged
violation; and (b) neither LESSEE nor any third party has used, manufactured, stored or disposed of, on,
under or about the existing parking lot, or transported to or from the existing parking lot, any Hazardous
Substances. The parties affirm and understand that the Leased Premises has been historically used as a
public municipal garage within the air rights previously owned by the City immediately above Lessor’s
rights to the ground level property below.

Section 6.5
Reservation of Rights. Nothing contained in this Lease shall prevent or in any
way diminish or interfere with any rights or remedies, including, without limitation, the right to
contribution, which the CITY may have against any third party under the Comprehensive Environmental
Response, Compensation and Liability Act of 1980 (42 U.S.C. §9601 et seq.), as it may be amended from
time to time, or any other applicable federal, state or local laws, all such rights being hereby expressly
reserved
ARTICLE VII

OBLIGATIONS OF LESSOR
Section 7.1
Repairs and Maintenance of Leased Premises. Lessor at its own cost and expense
shall keep the structural components of the Leased Premises and all Common Elements in good order and
condition and will make all necessary repairs to such structural components and Common Elements,
ordinary and extraordinary, foreseen and unforeseen, and will make all necessary replacements thereto of
like quality when beyond repair. The foregoing shall include but not be limited to the following systems
which may run through or support the Leased Premises: plumbing, drainage or other utility systems,
electrical systems, heating, lighting, air conditioning and ventilation, elevator, stairwells, foundation, fire
shutters and egress/access points and other systems in connection therewith. Lessor shall assume full
responsibility for any Common Elements used by CITY in accordance with this Lease, including but not
limited to payment of Impositions or responsibilities in connection with the maintenance, repair and
replacement of the Common Elements. In addition, if a notice of violation is issued by any governmental
authority relating to the Common Elements, Lessor shall assure, at its own cost and expense, that all repairs,
alterations and renovations and all such other action with respect to the Leased Premises are taken as may
be necessary to comply with such notices of violation. Notwithstanding the foregoing terms of this Section
7.1, and in accordance with Section 10.2 “CITY Indemnity,” LESSOR shall not be responsible for the
City’s proportionate cost of any maintenance or repair of any component of the Leased Premises or the
Common Elements to any extent that the need for any such maintenance or repair is arising from, is the
result of or is caused by any misconduct act or omission of CITY, its officers, employees, agents,
representatives or contractors. In the event that maintenance or repair is necessary or appropriate for such
reason and LESSOR has provided the CITY no less than 60 days of notice to complete its portion of the
required work or dispute the need for the maintenance or repair, CITY shall reimburse LESSOR for its
proportionate cost of same within thirty (30) days of delivery to CITY of notice of same together with

copies of invoices for such work. The preceding exclusion from LESSOR’s obligations shall not include
maintenance and repair due to normal wear and tear of the Leased Premises.
ARTICLE VIII
OBLIGATION OF CITY

Section 8.1
Standards. The CITY at its own cost and expense shall at all times maintain or
cause to be maintained the Leased Premises in an orderly and safe condition, in a good state of repair, and
in a manner consistent with the standards of operation and maintenance of properties similar to the Leased
Premises.
Section 8.2
Repair and Maintenance Responsibility of non-structural interior or non-shared
features of the Leased Premises: The CITY at its own cost and expense shall keep the non-structural
interior portion and such features within the Leased Premises not shared by other tenants or owners of the
Property in good order and condition (including but not limited to the vehicular entrance to the Leased
Premises) and will maintain and make all necessary repairs thereto, ordinary and extraordinary, foreseen
and unforeseen, and will make all necessary replacements thereto of like quality when beyond repair. The
CITY shall be responsible for interior cleaning, snow removal, deck cleaning and maintenance, custodial
and janitorial services required to meet its obligations under this Lease. The City’s responsibility for nonstructural interior or features within the Leased Premises not shared by other tenants or owners of the
Property shall include garage space restriping, signage of individual spaces, and repair/maintenance of nonstructural concrete imperfections or failures, but shall not include maintenance of stairwells, elevators, fire
shutters, or pedestrian access and egress points located within or constituting a part of the Common
Elements. In addition, if a notice of violation is issued by any governmental authority relating to the
nonstructural portions of the Leased Premises, the City shall at its own cost and expense, make all repairs,
alterations and renovations and take such other action with respect to the Leased Premises as may be
necessary to comply with such notices of violation.
ARTICLE IX

INSURANCE; COMPLIANCE WITH INSURANCE REQUIREMENTS
Section 9.1
INSURANCE; COMPLIANCE WITH INSURANCE REQUIREMENTS. During the
Term, the parties shall maintain or cause to be maintained (except as otherwise specifically provided
below), the insurance coverages of the types and in the amounts as are set forth on Exhibit F.
Section 9.2
Certificate of Insurance. Concurrently with execution of this Lease and
thereafter at least fifteen (15) days prior to the expiration of any policy, the parties shall deliver to each
other certificates evidencing the insurance required by this Article in form and content reasonably
satisfactory to the other party, together with evidence of payment of the annual premium for each policy.
Section 9.3
Failure to Maintain Insurance. If either party fails to maintain the insurance
required by the foregoing provisions of this Article or to timely furnish to the other the required evidence
of such insurance and payment of the insurance premiums, then such party shall be in default under this
Lease and shall be responsible for all Liabilities incurred by the other with respect to such default, including
any Liabilities that would have been covered by the insurance such party is required to maintain. If either
party fails to maintain any of the insurance required by this Article, the other may, at its option, in addition
to exercising any other remedies available to it under this Lease or at law or in equity, obtain the insurance
described in this Article, in which event such breaching party shall reimburse the other within ten (10) days
of being billed therefor, for the costs incurred to obtain such insurance. Under no circumstances shall

LESSOR be required to insure any property or equipment owned by City or maintained on the Leased
Premises.
ARTICLE X

INDEMNITY

Section 10.1 Lessor Indemnity. LESSOR shall indemnify and hold harmless the CITY from
and against any and all Liabilities arising from or in connection with all of the following: (a) any operations
or activities occurring at the Property outside of the Leased Premises but that affect the Leased Premises,
including but not limited to uses related to the housing project operated by LESSOR or an Affiliate of
LESSOR above the Leased Premises, and/or related to the parking garage operated by LESSOR below the
Leased Premises, and/or related to the elevator that provides access to the Leased Premises; (b) any
accident, injury or damage (including death) occurring in, at or about the Property outside of the Leased
Premises; and/or (c) from all fines, suits, procedures, claims and actions of any kind arising out of or in any
way connected with any spills or discharges of Hazardous Substances in or about the Property outside of
the Leased Premises, and from all fines, suits, procedures, claims and actions of any kind arising out of
LESSOR’s failure to provide all information, make all submissions and take all actions required by any
Governmental Authority; excepting, however, for the purpose of this Section 10.1, Liabilities arising from
the CITY’s action, omission, intentional misrepresentation, negligence or misconduct or that of its officers,
representatives, agents, contractors, employees or invitees. If any action or proceeding is brought against
the CITY by reason of any such claim(s), LESSOR, upon notice from CITY, shall cooperate with the CITY
to resist and defend such action or proceeding by counsel reasonably satisfactory to the CITY.
Section 10.2 CITY Indemnity. Subject to the provisions of this Article X, the CITY shall
indemnify and hold harmless LESSOR from and against any and all Liabilities arising from or in connection
with all of the following: (a) any operations or activities occurring at the Leased Premises and any Liabilities
to the extent arising from CITY's action, omission, intentional misrepresentation, negligence or misconduct
or that of its officers, representatives, agents, contractors, employees or invitees at or about the Property;
however, with respect to Liabilities arising from the City’s invitees, the City’s indemnification and hold
harmless responsibilities under this Section 10.2 shall be limited to the Leased Premises,; (b) any accident,
injury or damage (including death) occurring in, at or about the Leased Premises; and/or (c) from all fines,
suits, procedures, claims and actions of any kind arising out of or in any way connected with any spills or
discharges of Hazardous Substances in or about the Leased Premises, and from all fines, suits, procedures,
claims and actions of any kind arising out of LESSEE’s failure to provide all information, make all
submissions and take all actions required by any Governmental Authority; excepting, however, for the
purpose of this Section 10.2, Liabilities arising from LESSOR’s action, omission, intentional
misrepresentation, negligence or misconduct or that of its officers, representatives, agents, contractors,
employees or invitees. If any action or proceeding is brought against LESSOR by reason of any such
claim(s), the CITY, upon notice from LESSOR, shall cooperate with LESSOR to resist and defend such
action or proceeding by counsel reasonably satisfactory to LESSOR. Notwithstanding the foregoing, this
indemnification shall not abrogate the provisions of Article 4 of the General Municipal Law.
ARTICLE XI

CASUALTY DAMAGE AND DESTRUCTION
Section 11.1 Waiver of Subrogation. The LESSOR and CITY hereby waive the rights each
may have against the other on account of any loss or damage occasioned to Lessor’s or the City’s, as the
case may be, respective property, or the Leased Premises, or arising from any risk insured against (or
required to be insured against) by Lessor or the City; and the parties each, on behalf of their respective
insurance companies insuring the property of either Lessor or the City against any such loss, waive any

right of subrogation that it may have against Lessor or the City, as the case may be. The release set forth
in this Section shall apply only to the extent that such loss or damage is covered by insurance (or would
have been covered by insurance required to be carried hereunder, if a party fails to carry the required
insurance). Each party shall obtain any special endorsements required by its insurer to allow this waiver,
but the waiver shall apply regardless of whether the party obtains the endorsements. Notwithstanding the
foregoing, this waiver of subrogation shall not abrogate the provisions of Article 4 of the General Municipal
Law.

Section 11.2 Damage. If the Leased Premises are damaged or destroyed by fire or other cause
(ordinary or extraordinary), the CITY shall give LESSOR prompt notice of such event and LESSOR shall
repair such damage and restore the structural elements of the Leased Premises and all Common Elements
to the condition existing prior to such damage or destruction and to a standard and quality no less than the
construction of the original Improvements (the “Restoration”). Such Restoration shall be effected with
reasonable diligence, subject to reasonable delays for adjustment of the insurance loss. Except as provided
in Sections 11.4 and 16.1, this Lease shall not terminate solely by reason of such damage or destruction,
and all obligations of the CITY for the payment of Rent and other amounts due hereunder shall continue
without abatement or set-off. Notwithstanding the above, LESSOR and the CITY hereby agree that during
the term of the Lease, any insurance proceeds arising from insurance provided by LESSOR or by the CITY
shall first be used to repair or replace the Leased Premises, except as otherwise provided hereunder.
Section 11.3

Proceeds of Insurance. The parties hereto acknowledge that any insurance

Section 11.4

Termination Rights. Subject to the foregoing:

proceeds shall be disbursed to the LESSOR, to be used for the Restoration of the Leased Premises as
required by Section 11.2 hereof.

(a)
If the proceeds of any Property Damage Policy are insufficient to pay for the cost
of Restoration; or
(b)
If the Leased Premises (or any discrete portion thereof) are damaged or destroyed
by fire or other cause during the last 5 years of the Term and the cost to restore the Leased Premises
(or portion thereof), as reasonably estimated, would equal or exceed 25% of the full replacement
cost of the Improvements;
then, the CITY may terminate this Lease with respect to the Leased Premises (or any discrete portion
thereof) within ninety (90) days after such fire or casualty event, provided that the CITY must as a
condition precedent to such termination cause the Leased Premises to be in a safe condition, free and clear
of any debris or other hazardous conditions. In such event, this Lease shall cease and come to an end as
of the date forty-five (45) days after the date LESSOR receives such notice.

ARTICLE XII

CONDEMNATION
Section 12.1 Nature of Taking. LESSOR and the CITY shall each notify the other if either
becomes aware of a threatened or possible Taking (including any letter of interest from the condemning
authority or its designee), or the commencement of any proceedings or negotiations which might result in
a Taking. LESSOR and the CITY shall have the right to appear in such proceedings, as their interests may
appear, and be represented by their respective counsel.

Section 12.2

Taking. If there is a Taking, then the following provisions shall apply.

(i)
If such Taking is a Substantial Taking, at the CITY’s election, the Term of this
Lease shall cease and terminate on the date of the Taking as fully and completely as if such date
were the originally stated expiration of the Term hereof. The Award for a Substantial Taking shall
be allocated as follows:
(A)
to LESSOR, the present value of LESSOR’s fee interest in and to the
Leased Premises as of the end of the Term, without consideration of any earlier termination
of this Lease due to such Taking; and
(B)
(ii)

the balance of the Award, if any, shall be paid to the CITY.

If such taking is a Temporary Taking the Award shall be allocated as follows:

(A)
to LESSOR, a proportionate amount based upon the duration of the
Temporary Taking that follows the expiration of the Term as compared with the duration
of the Temporary Taking that is during the Term; and
(B)

the balance of the Award, if any, shall be paid to the CITY.

(iii)
If such Taking is a Partial Taking, this Lease shall remain in full force and effect;
provided, however, that on the date of such Taking this Lease shall terminate as to the portion of
the Leased Premises taken, which portion shall no longer be deemed part of the Leased Premises
and Rent shall be equitably reduced. Thereafter, the CITY, to the extent of the Award made
available to it, shall promptly restore, or cause the restoration of, the Leased Premises, to the extent
reasonably practicable given the nature and scope of the Taking and the requirements of Applicable
Laws to their condition immediately prior to such Partial Taking in accordance with the provisions
of this Lease and to a standard and quality no less than the construction of the original
Improvements (the “Condemnation Restoration”). The Award for the Partial Taking shall be
allocated as follows:
If the Partial Taking includes any of the Improvements (including any parking area), the Award
shall first be applied to effect the Condemnation Restoration. The balance of the Award (if any) shall be
allocated as follows:
(A)
LESSOR shall be entitled to an amount equal to the present value of the
diminution in the Market Value of its fee interest in the Site as of the end of the Term; and
(B)

the balance of the Award, if any, shall be paid to the CITY.

If the cost of the Condemnation Restoration, as reasonably estimated, is less than the portion of the
Award needed to effect the Condemnation Restoration, the Award shall be paid to the CITY, who shall
effect the Condemnation Restoration, and if the cost of effecting the Condemnation Restoration is equal to
or greater than the portion of the Award needed for restoration of the Leased Premises, the Award shall be
paid to LESSOR, who shall distribute such portion of the Award to the CITY as the Condemnation
Restoration progresses in the same manner as provided in Section 11.2 with respect to insurance proceeds
and subject to the same conditions.

Section 12.3 Reimbursement for Taxes. Notwithstanding anything in this Article XII to the
contrary, to the extent any Award is allocated to reimbursement for real estate taxes and assessments that

have been paid with respect to periods after the date title vests in the condemning authority or its designee,
such portion shall be paid to the party who paid such taxes and assessments. To the extent any Award is
allocated to reimbursement of prepayment penalties, such portion shall be paid to the party that paid the
prepayment penalty.

Section 12.4 No Benefit to Condemning Party. Nothing in this Article is included for the
benefit of the condemning authority, the intent being only to set out the rights of the parties vis-a-vis one
another.
ARTICLE XIII

ESTOPPEL CERTIFICATES
Section 13.1 Estoppel Certificates. LESSOR and the CITY shall, at any time and from time
to time, within ten (10) Business Days (or such other date or timeframe as agreed to by the parties) following
receipt of written request from the other party, execute, acknowledge and deliver a written statement
certifying to such requesting party as such requesting party may require: that this Lease is in full force and
effect and unmodified (or, if modified, stating the nature and date of such modification); the end of the
Term; whether or not, to the best knowledge of the signer, the other party is in default in performance of
any of its obligations under this Lease; if the signer is the CITY, that the CITY is not in default of any of
its obligations under this Lease; and as to such other matters regarding this Lease as may reasonably be
requested. Failure to deliver such statement within the ten (10) Business Days’ or other agreed period shall
be conclusive as to the facts stated in the requested certification and binding upon the party who failed to
deliver such certification as it relates to the entity seeking the certification. However, the failure to deliver
said statement shall not be a waiver of any claim the signer party may otherwise have against the other
party.
ARTICLE XIV

REPRESENTATIONS AND WARRANTIES
Section 14.1 LESSOR makes the following representations and covenants as the basis for the
undertakings on its part herein contained:
(a)
LESSOR is a limited liability company duly formed under the laws of the State of New
York, has the authority to enter into this Lease, and has duly authorized the execution and delivery of this
Lease.
(b)
Neither the execution and delivery of this Lease, the consummation of the transactions
contemplated hereby nor the fulfillment of or compliance with the provisions of this Lease will conflict
with or result in a breach of any of the terms, conditions or provisions of any restriction or any agreement
or instrument to which LESSOR is a party or by which it is bound, or will constitute a default under any of
the foregoing, or result in the creation or imposition of any lien of any nature upon any of the property of
LESSOR under the terms of any such instrument or agreement.
(c)
The Leased Premises and the operation thereof will conform with all applicable zoning,
planning, building and environmental laws and regulations of governmental authorities having jurisdiction
over the Leased Premises, and LESSOR shall defend, indemnify and hold the CITY harmless from any
liability or expenses resulting from any failure by LESSOR to comply with the provisions of this subsection
(c).
(d)
There is no action, suit, proceeding, inquiry or investigation, at law or in equity, before or
by any court, public board or body pending or, to the knowledge of LESSOR, threatened against or affecting

LESSOR, to which LESSOR is a party, and in which an adverse result would materially diminish or
adversely impact on LESSOR's ability to fulfill its obligations under this Lease.
(e)
LESSOR covenants that the Leased Premises will comply in all respects with all applicable
environmental laws and regulations, and, (i) that no Hazardous Substances will be stored, treated, generated,
disposed of, or allowed to exist on the Leased Premises except in compliance with all applicable laws and
regulations, (ii) LESSOR will take all necessary steps to prevent an unlawful release of Hazardous
Substances onto the Leased Premises or onto any other property, (iii) that no asbestos will be incorporated
into or disposed of on the Leased Premises, (iv) that no underground storage tanks will be located on the
Leased Premises, and (v) that no investigation, order, agreement, notice, demand or settlement with respect
to any of the above is threatened, anticipated, or in existence.
(f)
LESSOR upon receiving any information or notice contrary to the representations
contained in this Section shall immediately notify the CITY in writing with full details regarding the same.
LESSOR hereby releases the CITY from liability with respect to, and agrees to defend, indemnify, and hold
harmless the CITY, its directors, members, officers, employees, agents, representatives, successors, and
assigns from and against any and all claims, demands, damages, costs, orders, liabilities, penalties, and
expenses (including reasonable attorneys' fees) related in any way to any violation of the covenants or
failure to be accurate of the representations contained in this Section. In the event the CITY in its reasonable
discretion deems it necessary to perform due diligence with respect to any of the above, or to have an
environmental audit performed with respect to the Leased Premises, LESSOR agrees to pay the expenses
of same to the CITY upon demand.
(g)
Other than those obligations as may be imposed by LESSOR’s financing, there is no lien
encumbering Lessor’s fee in the Leased Premises, and Lessor will not permit or allow any such lien or other
encumbrance on its fee in the Leased Premises during the Term, except for the Parking Garage Easements.

Section 14.2 The CITY makes the following representations and covenants as the basis for the
undertakings on its part herein contained:
(a)
The CITY is a municipal corporation of the State of New York and has the power to enter
into the transaction contemplated by this Lease and to carry out its obligations hereunder.
(b)
Neither the execution and delivery of this Lease, the consummation of the transactions
contemplated hereby nor the fulfillment of or compliance with the provisions of this Lease will conflict
with or result in a breach of any of the terms, conditions or provisions of the CITY's enabling legislation or
of any restriction or any agreement or instrument to which the CITY is a party or by which it is bound, or
will constitute default under any of the foregoing, or result in the creation or imposition of any lien of any
nature upon any of the property of the CITY under the terms of any such instrument or agreement.
(c)
The City's use, repair and maintenance of the Leased Premises and the operation thereof
will conform with all applicable zoning, planning, building and environmental laws and regulations of
governmental authorities having jurisdiction over the Leased Premises, and CITY shall defend, indemnify
and hold the LESSOR harmless from any liability or expenses resulting from any failure by CITY to comply
with the provisions of this subsection (c).
(d)
There is no action, suit, proceeding, inquiry or investigation, at law or in equity, before or
by any court, public board or body pending or, to the knowledge of CITY, threatened against or affecting
CITY, to which CITY is a party, and in which an adverse result would materially diminish or adversely
impact on CITY's ability to fulfill its obligations under this Lease.

(e)
CITY covenants that the Leased Premises will comply in all respects with all applicable
environmental laws and regulations, and, (i) that no Hazardous Substances will be stored, treated, generated,
disposed of, or allowed to exist on the Leased Premises except in compliance with all applicable laws and
regulations, (ii) CITY will take all necessary steps to prevent an unlawful release of Hazardous Substances
onto the Leased Premises or onto any other property, (iii) that no asbestos will be incorporated into or
disposed of on the Leased Premises, (iv) that no investigation, order, agreement, notice, demand or
settlement with respect to any of the above is anticipated.
(f)
CITY upon receiving any information or notice contrary to the representations contained
in this Section shall immediately notify LESSOR in writing with full details regarding the same. CITY
hereby releases LESSOR from liability with respect to, and agrees to defend, indemnify, and hold harmless
LESSOR, its directors, members, officers, employees, agents, representatives, successors, and assigns from
and against any and all claims, demands, damages, costs, orders, liabilities, penalties, and expenses
(including reasonable attorneys' fees) related in any way to any violation of the covenants or failure to be
accurate of the representations contained in this Section. In the event that LESSOR in its reasonable
discretion deems it necessary to perform due diligence with respect to any of the above, or to have an
environmental audit performed with respect to the Leased Premises, and such due diligence or
environmental audit establish that CITY is in violation of a provision of this Lease or of Applicable Law,
CITY shall reimburse LESSOR for LESSOR's documented costs of such due diligence or environmental
audit within thirty (30) days of LESSOR's delivery to CITY of documentation of such costs.
(g)
CITY shall not permit or allow any lien encumbering Lessor’s fee in the Leased Premises,
during the Term, except for the Parking Garage Easements.
ARTICLE XV

ASSIGNMENT AND SUBLEASE
Section 15.1 Assignment of Lessor’s Interest. Notwithstanding anything to the contrary
contained in this Lease, except with respect to LESSOR’s obligations set forth in Section 23.5, the parties
hereby agree that LESSOR may assign, transfer or otherwise alienate all or any portion of its interest in this
Lease or in the Leased Premises or any portion or component thereof, and that upon such assignment,
transfer or alienation, LESSOR shall be released from all liability hereunder; provided, however that the
assignee, transferee or purchaser of LESSOR’s interest shall have assumed the obligations of LESSOR
hereunder.
Section 15.2 Assignment of Leasehold Interest. CITY shall not, without the prior written
consent of LESSOR, which shall not be unreasonably withheld, assign this Lease, or mortgage, pledge or
encumber its leasehold interest created hereby. The CITY shall not sublease its interests in the Leased
Premises, or any portion or component thereof, without LESSOR’s prior written consent, which shall not
be unreasonably withheld.
Section 15.3

Subordination. This Lease and LESSOR’s and the CITY’s rights hereunder shall
be subject and subordinate at all times to the lien of any mortgages now existing or hereafter created on or
against the Leased Premises, and all renewals, modifications, consolidations and extensions thereof.
Notwithstanding the foregoing, the holder of any mortgage may at any time subordinate its mortgage to this
Lease, without LESSOR’s or the CITY’s consent, as the case may be, by notice in writing to LESSOR and
CITY, and thereupon this Lease shall be deemed prior to such mortgage without regard to their respective
dates of execution and delivery.

ARTICLE XVI

DEFAULT AND CONDITIONS OF LIMITATION
Section 16.1 Events of Default. This Lease and the term and estate hereof are subject to the
conditions of limitation set forth below. If any of the following events occur (each, an “Event of Default”):
(a)
The CITY fails to pay Rent, or any other sum, fee, charge or payment required to
be delivered to LESSOR when the same is due and payable under the terms of this Lease, and with
respect to any non-Rent item, such failure continues for a period of thirty (30) days after written
notice thereof is given to the CITY.
(b)
The CITY is in default of, or shall fail to perform or observe any, non-monetary
term, condition, covenant or obligation required to be performed or observed by it under this Lease
for a period of thirty (30) days after notice thereof from LESSOR; provided, however, that if the
CITY's default of the term, condition, covenant or obligation to be performed by the CITY is of
such a nature that the same cannot reasonably be cured within such 30-day period, and CITY has
promptly commenced, and is diligently and continually pursuing, such cure, then such default shall
exist only if it continues beyond such period as is reasonably necessary to cure such default.
(c)

The CITY makes an assignment for the benefit of its creditors.

(d)
The CITY takes any action which violates any material covenant, condition or
other provision of this Lease.
(e)
If an involuntary petition is filed against the CITY under any bankruptcy or
insolvency law or under the reorganization provisions of any law of like import, and such petition
is not dismissed within one hundred twenty (120) days after the date filed; or
(f)
The CITY shall file a voluntary petition under any bankruptcy or insolvency law,
or whenever any court of competent jurisdiction shall approve a petition filed by the CITY under
the reorganization provisions of the United States Bankruptcy Act or under the provisions of any
law of like import, or whenever a petition shall be filed by the CITY under the arrangement
provisions of the United States Bankruptcy Act or under the provisions of any law of like import;
then in any such case LESSOR may at any time during the continuance of such Event of Default after the
applicable notice and cure periods have expired, give the CITY notice of termination of this Lease and,
upon the date thirty (30) calendar days after service of such notice, this Lease and the term and estate thereof
shall terminate and end with the same force and effect as if that day were the day herein definitely fixed for
the end and expiration of this Lease, but the CITY shall remain liable for damages as provided in this Lease
and LESSOR may resort to and enforce any of the remedies provided in Article XVII below.

Section 16.2 LESSOR Default. It shall be a default under and breach of this Lease by LESSOR
if it shall fail to perform or observe any term, condition, covenant or obligation required to be performed
or observed by it under this Lease for a period of thirty (30) days after notice thereof from the CITY;
provided, however, that if the term, condition, covenant or obligation to be performed by LESSOR is of
such nature that the same cannot reasonably be performed within such 30-day period, such default shall be
deemed to have been cured if LESSOR commences such performance within said 30-day period and
thereafter diligently undertakes to complete the same. Upon the occurrence of any such default by
LESSOR, the CITY may (a) cure such default by LESSOR , and/or (b) sue for injunctive relief or to recover
damages for any loss resulting from the breach or may pursue any other remedies available to it under

Applicable Laws. CITY shall not be deemed to be in default under this Lease with respect to any nonmonetary default hereunder resulting from LESSOR’s Default.

ARTICLE XVII

REMEDIES

Section 17.1

Rights of LESSOR. If (a) this Lease is terminated pursuant to Article XVI or (b)

LESSOR re-enters or obtains possession of the Leased Premises by summary proceedings or any other
action or proceeding, or (c) LESSOR re-enters or obtains possession by any other legal act (which LESSOR
may do without further notice and without liability or obligation to the CITY or any occupant of the Leased
Premises if this Lease is terminated pursuant to Article XVI), all of the provisions of this Section shall
apply (in addition to any other applicable provisions of this Lease or of law):
(a)
The CITY shall immediately vacate the Leased Premises and surrender the Leased
Premises to LESSOR in good order, condition and repair, excepting reasonable wear and tear and
damage that is not the CITY’s obligation to repair;
(b)
Subject to the terms of this Lease, LESSOR, at LESSOR’s option, may (i) relet the
Leased Premises, or any portion of the Leased Premises, from time to time, in the name of LESSOR
to any person and on any terms, but LESSOR shall have no obligation to relet the Leased Premises,
or any portion of the Leased Premises, or to collect any rent (and the failure to relet the Leased
Premises, or any portion of the Leased Premises, or to collect any rent shall not impose any liability
or obligation on LESSOR or relieve the CITY of any obligation or liability under this Lease), and
(ii) make any changes to the Leased Premises as LESSOR, in LESSOR’s judgment, considers
advisable or necessary in connection with a reletting, without imposing any liability or obligation
on LESSOR or relieving the CITY of any obligation or liability under this Lease.
(c)

The CITY shall pay LESSOR the following amounts:

(i)
All Rent payable to the date on which this Lease is terminated or LESSOR
reenters or obtains possession of the Leased Premises; and
(ii)
Any deficiency between (i) the lesser of the aggregate Rent for the period
which otherwise would have constituted the unexpired portion of the Term or the principal
and interest due and owing under LESSOR’s financing structure for the Leased Premises;
and (ii) the rents, if any, applicable to that period collected under any reletting of any
portion of the Leased Premises (which shall include, but not be limited to payments
automatically assigned from the CITY to LESSOR pursuant to the Hotel Parking
Agreement). The CITY shall pay any such deficiency in installments on the dates specified
in this Lease for payment of installments of the Rent or upon an alternate schedule as agreed
to by the parties. No suit to collect the deficiency for any payment shall prejudice
LESSOR’s right to collect the deficiency for any subsequent payment due. The CITY shall
not be entitled to any rents payable (whether or not collected) under any reletting, whether
or not those rents exceed the Rent.
Upon any such termination of this Lease, the CITY shall deliver to LESSOR all uncontested sums
held by the CITY with respect to the occupancy of the Leased Premises by the CITY, including estimated
prepayments relating to operating expenses, and other expenses due LESSOR.

Section 17.2 Right of Injunction. Either party may seek to enjoin any breach or threatened
breach of any provision of this Lease. The right of any party to exercise any particular remedy available
under this Lease, at law or in equity, shall not preclude such party from exercising any other remedy it
might have pursuant to this Lease, in law or in equity. Each right and remedy specified in this Lease and
each other right or remedy that may exist at law, in equity or otherwise upon breach of any provision in this
Lease, shall be deemed distinct, separate and cumulative; and no right or remedy, whether exercised or not,
shall be deemed to be in exclusion of any other unless otherwise expressly provided in this Lease.
Section 17.3 LESSOR May Cure Default. If (a) there is then an Event of Default, or (b) if the
CITY fails to comply with any obligation under this Lease which in LESSOR’s reasonable opinion creates
an emergency, LESSOR may, but is not obligated to, cure the default. The CITY shall reimburse LESSOR,
for all Liabilities incurred by LESSOR in connection therewith, within ten (10) days after the CITY is billed
for such Liabilities.
Section 17.4 CITY Waiver. The CITY waives the CITY’s right, if any, to designate the items
against which any Rent payments made by the CITY pursuant to this Lease are to be credited and the CITY
agrees that LESSOR may apply any payments made by the CITY to any Rent items LESSOR sees fit
irrespective of and notwithstanding any designation or request by the CITY as to the items against which
any such payments shall be credited.
Section 17.5 Jurisdiction. All legal actions relating to this Lease shall be adjudicated in
Tompkins County Supreme Court or in any federal court having jurisdiction in Tompkins County, State of
New York. Each party irrevocably consents to the personal and subject matter jurisdiction of those courts
in any legal action relating to this Lease and waives any claim that any legal action relating to this Lease
brought in any such court has been brought in an inconvenient forum. This consent to jurisdiction is selfoperative and no further instrument or legal action, other than service of process in any manner permitted
by Applicable Laws or this Section, is necessary in order to confer jurisdiction upon the person of either
party and the subject matter in question in any such court.
Section 17.6 Re-Enter. The words “re-enter,” “re-entry” and “re-entered” as used in this Lease
shall not be considered to be restricted to their technical legal meanings.
ARTICLE XVIII

BROKER

Section 18.1 No Broker. Each of LESSOR and the CITY represents and warrants that it has
not dealt with any broker in connection with this Lease, and each party shall be responsible for any broker’
s fee or commission for any broker claiming through such party. Both parties shall indemnify and hold the
other harmless from and against any and all claims for any brokerage fee or commission with respect to
this Lease by any broker with whom such party has dealt or is alleged to have dealt. The provisions of this
Section shall survive any termination of this Lease.
Section 18.2 No Broker’s Lien. The CITY shall keep the Leased Premises and this Lease free
from any broker’s lien, other than the lien of any broker that LESSOR is obligated to pay pursuant to this
Lease.
ARTICLE XIX

NO IMPAIRMENT OF LESSOR’S TITLE
Section 19.1 Rights Granted by LESSOR. Nothing contained in this Lease or any action or
inaction by LESSOR, shall be deemed or construed to mean that LESSOR has granted to the CITY any

right, power or permission to do any act or to make any agreement which may create, give rise to, or be the
foundation for, any right, title, interest, lien, charge or other encumbrance upon the estate of LESSOR in
the Leased Premises.

Section 19.2 No Impairment of LESSOR’s Title. In amplification and not in limitation of the
foregoing, the CITY shall not permit the Leased Premises to be used by any person or persons or by the
public, as such, at any time or times during the term of this Lease, in such manner as might reasonably tend
to impair LESSOR’s title to or interest in the Leased Premises or in such manner as might reasonably make
possible a claim or claims of adverse use, adverse possession, prescription, dedication, or other similar
claims of, in, to or with respect to the Leased Premises.
ARTICLE XX

QUIET ENJOYMENT
Section 20.1

Quiet Enjoyment. LESSOR covenants that if and so long as the CITY observes

and performs each and every covenant, agreement, term, provision and condition of this Lease on the part
of the CITY to be observed and performed, the CITY shall quietly enjoy the Leased Premises without
hindrance or molestation of LESSOR or any other person or entity acting through or on behalf of LESSOR,
subject to the covenants, agreements, terms, provisions and conditions of this Lease and the Operating
Lease. LESSOR represents and warrants that there is no lien encumbering LESSOR’s fee or leasehold
interest in the Leased Premises and LESSOR will not permit or allow any such lien or other encumbrance
on its fee or leasehold interest in the Leased Premises during the Term.
ARTICLE XXI

LIMITATION OF LIABILITY
Section 21.1 No Personal Liability. The officers, directors, employees, agents and attorneys
of each of LESSOR and the City of Ithaca, disclosed and undisclosed, shall have no personal liability under
or in connection with this Lease.
ARTICLE XXII

END OF TERM

Section 22.1 Surrender of Leased Premises. At the end of the Term whether by the expiration
of the Term or on such earlier date that this Lease terminates or expires, the CITY shall peaceably and
quietly surrender the Leased Premises to LESSOR vacant, broom clean, in good order, condition and repair
excepting reasonable wear and tear and damage that is not the CITY’s obligation to repair, free and clear
of all subleases, liens, and other encumbrances and with all Personal Property acquired (or leased) by the
CITY removed. The CITY shall deliver to LESSOR, on or before the end of the Term or such earlier date
that this Lease terminates or expires, upon LESSOR’s request, all licenses, permits, warranties, and
guaranties then in effect for the Leased Premises (and shall assign same to LESSOR upon LESSOR’s
request) and all books and records related to the Leased Premises reasonably requested by LESSOR. The
CITY shall cooperate with LESSOR to achieve an orderly transition of the Leased Premises to LESSOR’s
control. LESSOR and the CITY shall, prior to the expiration of the Term, (a) adjust for all appropriate
expenses and income of the Leased Premises, and (b) if a memorandum of lease has been recorded, execute
a document in recordable form evidencing the termination of this Lease and all amendments thereto.
Section 22.2 Personal Property. Any Personal Property which shall remain on the Leased
Premises after the expiration of the Term or such earlier date that this Lease terminates or expires, may, at
the option of LESSOR, be deemed to have been abandoned and either may be retained by LESSOR as its

property or be disposed of, without accountability, in such manner as LESSOR may see fit, except that the
property of the CITY then in possession of the CITY shall be retained by the CITY.

Section 22.3

Holdover. If the Leased Premises are not vacated and surrendered in accordance

with this Lease at the conclusion of the Term or sooner termination of this Lease, the CITY shall be liable
to LESSOR for (a) all Liabilities incurred by LESSOR in connection with such holdover, including
Liabilities incurred in connection with any summary proceedings, action or proceeding to recover
possession of the Leased Premises from the CITY, and (b) per diem use and occupancy in respect of the
Leased Premises equal to the fair market rental value of the Leased Premises, and (c) all actual damages
incurred by LESSOR in connection with such holdover. If only a portion of the Leased Premises is timely
vacated and surrendered, the CITY shall nevertheless remain liable for per diem use and occupancy with
respect to the entire Leased Premises, but any reletting proceeds received by LESSOR during the period of
the CITY’s holdover shall be credited against the CITY’s liability for use and occupancy for the entire
Leased Premises. In no event shall this Section be construed as permitting the CITY (or other occupants)
to remain in possession of the Leased Premises after the Term or sooner termination of this Lease. The
CITY shall indemnify, defend and hold harmless LESSOR against all claims made to the extent such claims
arise by reason of the failure of the CITY (and all other occupants) timely to vacate and surrender the
Leased Premises (or any portion thereof) in accordance with this Lease. LESSOR may recover amounts
due it under this Section in any summary proceeding and/or any separate action or proceeding.

Section 22.4 No Acceptance of Surrender. No act or thing done by LESSOR or LESSOR’s
agents (including receipt of keys) during the Term shall be deemed an acceptance of a surrender of the
Leased Premises, and no agreement to accept such surrender shall be valid unless in writing signed by
LESSOR.
Section 22.5 LESSOR’s Right of First Refusal to Purchase Adjacent Center Section of
Green Street Garage. Subject to and under the terms of the Asteri Garage Lease, the City has a recorded

assignable option to purchase the Center Section of the Green Street Garage, which premises are
immediately adjacent to the west of the Leased Premises (the "Center Section"), at the end of the City's 30
year lease term for $1.00 plus the outstanding balance of any City-approved debt incurred for that portion
of the garage during the term of the of the Asteri Garage Lease (“Purchase Option”). No later than 18
months prior to the termination of the Asteri Garage Lease term, LESSOR shall notify the CITY in writing
delivered to the Mayor, the Superintendent of Public Works, and the City Attorney to request the CITY to
confirm in writing whether or not the CITY shall exercise the CITY’s Purchase Option (the "CITY's
Confirmation"). The CITY shall notify LESSOR in writing, at least ten (10) days in advance, of any final
binding vote of the CITY Common Council regarding renewal of this Lease and/or the CITY’s decision
whether or not the CITY shall exercise the Purchase Option. The CITY also agrees in good faith using
reasonable best efforts to notify LESSOR of any Common Council consideration of renewal of this Lease,
renewal of the Asteri Garage Lease and/or exercise of the Purchase Option to enable LESSOR’s
participation in the consideration, but in no event shall the CITY’s failure to notify constitute a breach of
or Default under this Lease. In the event the City, by Common Council resolution, chooses, in the City’s
sole discretion, not to exercise the CITY’s Purchase Option, then, the CITY shall,no later than 6 months
prior to the scheduled termination of the Asteri Garage Lease term, deliver to LESSOR a copy of the
relevant Common Council resolution and a good faith third-party appraisal of the fair value of the CITY’s
Purchase Option. If LESSOR within 30 days of receipt of the same notifies the CITY in writing that
LESSOR will agree to pay CITY said fair value, then CITY shall, upon LESSOR’s tender to the City of
said fair value, assign CITY’s Purchase Option to LESSOR to purchase the Center Section upon the same
payment terms and conditions as if the City were the purchaser. The CITY shall expressly condition
assignment of its option rights on LESSOR’s assumption of responsibilities to maintain the City
Department of Public Works storage and provision of trash and recycling facilities for adjacent properties
pursuant to the City’s agreement with Center Ithaca, and so long as the Center Section is operated as a

parking facility, LESSOR’s agreement to make parking available to the adjacent conference center, subject
to approval of the Owner(s) of the adjacent conference center.

ARTICLE XXIII

CONSTRUCTION RELATED REQUIREMENTS
Section 23.1

Construction of Facility. As a condition to this Lease, the LESSOR agrees to

construct and develop the Project in accordance with the approved construction documents identified as
Exhibit C (“Approved Construction Documents”) which include the plans and specifications identified on
Exhibit D (“Plans and Specifications”); which shall in all instances comply in all respects with any
Applicable Laws and shall meet the Approved Construction Documents.

Section 23.2 Changes to the Construction. No material changes to the Plans and
Specifications shall be made, nor shall LESSOR materially deviate from the Plans and Specifications
without the prior written consent of the City, which shall not be unreasonably withheld, conditioned or
delayed; provided, however, that LESSOR may, without City consent, make non-material changes thereto
without City consent. The City will have the ability to request reasonable and moderate changes to the
Project if such changes are not a material deviation from the Plans and Specifications. A “material change”
or “material deviation” shall be defined as any requested change that would significantly change the
appearance, change the occupancy or functionality – including the number of parking spaces - of the Leased
Premises, increase costs above the Project Costs or delay the projected completion date, if such delay could
interfere with any party’s ability to comply herewith in any material respect. The City may in any case
request changes to the Project above the Project Costs so long as the City provides additional funding to
pay these additional costs. These changes will be considered “Out of Scope Changes” and payment terms
for these changes will be set forth in an amendment to this Lease.
Section 23.3

Right to Inspect Construction. The CITY (and/or its appointed designee or

agent) shall have the right to enter upon the Property for purposes of inspecting the progress of construction
of the Facility with commercially reasonable prior notice to LESSOR, during business hours on business
days, accompanied by a representative of LESSOR.

Section 23.4 Compliance with Prevailing Wage and Labor Requirements. Construction of
the Facility is bound by prevailing wage and a 30% local labor requirement pursuant to the terms of the
Disposition and Development Agreement. LESSOR shall indemnify the City from any and all claims that
prevailing wages were not complied with in the Project. Due to the nature of the construction, LESSOR
shall execute separate construction contract(s) with the required prevailing wage provisions for construction
of the Facility to comply with the foregoing requirement. LESSOR agrees to use best efforts to apply to
the maximum extent practicable, prevailing wage to the construction of the foundation for the Project.
Section 23.5

Cost of Construction.

(a)
All development and construction costs related to the Project, exclusive of developer fees,
but otherwise inclusive of all closing fees, annual fees, architecture fees, interest and costs of financing (as
detailed in subsection (c) below and Article III above), and any other applicable costs and/or fees shall be
paid by LESSOR and shall not exceed [__________________________] and 00/100 Dollars
($[____________].00) , as set forth on the schedule attached hereto as Exhibit G (each, a “Project Cost”
and, together, the “Project Costs”). In the event any actual Project Cost exceeds an estimated Project Cost
as set forth on Exhibit G, LESSOR shall be solely responsible for such excess (unless cost savings are
available for use from another Project Cost scheduled item); provided, however, that such excess does not

arise out of a change order or other change to the Approved Construction Documents required or requested
by the City, in which event the City shall be solely responsible for such excess; provided, further, that the
City shall reasonably approve (i) all expenditures allocated to any contingency, whether in the name of the
City or LESSOR and (ii) all allowances, as each of the foregoing are set forth on Exhibit G. In the event
any actual Project Cost is less than an estimated Project Cost as set forth on Exhibit G attached hereto, all
such savings shall accrue ninety percent (90%) to the benefit of lowering the Total Allowable Costs (and
therefore Rent shall be adjusted to account for the savings) and basis for the Rent and ten percent (10%) to
the benefit of the Contractor in accordance with the Approved Construction Documents. The allocation of
the Project Costs shall not constitute a separate guaranteed maximum price for the cost of each individual
line item of the Project Costs as shown on Exhibit G or the soft costs development budget. LESSOR shall
have the sole discretion to use any savings to cover any excess costs related to the Project. The final release
of any savings will occur after Final Completion of the work and satisfaction of all other costs associated
with the cost of construction.
(b)
LESSOR shall share information on an “open book basis” with the City upon three (3)
days prior written notice. For purposes of the preceding sentence, “open book” shall mean that the City is
entitled to see all underlying agreements, invoices, assumptions, and substantiating materials in connection
with the Project Costs, upon request and at the time of each payment request, with not less than two (2)
business days' prior notice, during business hours on business days, accompanied by a representative of
LESSOR.
(c)
Interest Costs of Initial Financing. The Project Costs shall include construction loan
interest and accrued interest on equity allocable to the Project, which share of total construction loan
interest and accrued interest on equity paid or accrued through the Effective Date of this Lease for
the construction of LESSOR'S BUILDING and attributable entirely and exclusively to improvements
upon the tax parcel containing the Project, shall be calculated in accordance with the following

fraction:

numerator is Project Costs, excluding construction loan interest and accrued interest on
equity,; and the
denominator is the total costs of construction of LESSOR'S BUILDING and all components
thereof, as measured by the total financing for LESSOR’S BUILDING (including all debt and
equity) including bank loans, equity investments, and any other funding sources, but excluding
construction loan interest and accrued interest on equity.
Section 23.6 Substantial Completion.
(a)
LESSOR shall bear the costs to complete the work in accordance with the Approved
Construction Documents. The City shall have the right to inspect the Leased Premises with the LESSOR
and the Construction Manager, its subcontractors and the architect to determine the status of the
Improvements (including whether the Improvements are “Substantially Complete” or “Finally Complete”,
as applicable).
(b)
The parties agree that Substantial Completion of the Project shall be evidenced by
certification of substantial completion by the Architect. Within ten (10) business days following the
Substantial Completion inspection, the City shall provide to LESSOR its proposed list of punch list items
(“Punch List Items”) to be completed prior to Final Completion (the “Punch List”). LESSOR shall provide
comments to the Punch List within five (5) business days of the receipt of the Punch List. The Punch List
may not contain additional scope items requested by the City, any scope requests must be made separately
to LESSOR and will be handled in accordance with the Changes to Construction Section of the City

Disposition and Development Agreement. The parties shall work together to mutually agree upon a
reasonable Punch List for completion of the work. In the event of a dispute over any Punch List Items, the
Owner’s Representative and Architect shall resolve all such disputes in good faith. If the Owner’s
Representative and Architect do not agree on any Punch List Items, a neutral third party shall be selected
upon mutual agreement of the parties to make a determination regarding the Punch List. LESSOR shall
deliver, and assign to the City as applicable, or otherwise make available electronically to the City within
a reasonable time following Substantial Completion, all operations and maintenance manuals, all
contractor, manufacturer and equipment warranties and guarantees, all licenses, permits, attic stock, and
every other item of work, information, books, records, and material required for the operation and
maintenance of the Project; in furtherance of the foregoing, the City may request that LESSOR consult
certain designated individuals on such materials.

Section 23.7 Final Completion. The parties agree that Final Completion of the Project shall
mean that all work required by the Approved Construction Documents, including all Punch List Items, has
been completed as reasonably determined by the Architect, the City and LESSOR. The City agrees to
execute a document at LESSOR’s request, acknowledging Final Completion of the Project upon the
occurrence of the same. Final Completion shall occur on or before the dates set forth in the Approved
Construction Documents. Final Completion shall exclude any changes to the design and construction of
the Project requested by the City that deviate from the Plans and Specifications and/or the Approved
Construction Documents or any scope changes requested by the City and approved by LESSOR after
Substantial Completion. Obtaining Final Completion shall not, however, relieve LESSOR of any warranty
obligations to the City, including without limitation, LESSOR’s obligations under this Lease.
Section 23.8 Compliance with Project Documents. LESSOR hereby agrees and acknowledges
that all construction and work related to the Project shall be conducted in accordance with the terms,
conditions and requirements of the Plans and Specifications, Approved Construction Documents and the
Project Documents. CITY agrees to provide LESSOR will all information required to undertake and
complete the Project.
ARTICLE XXIV

MISCELLANEOUS
Section 24.1 Modifications in Writing. This Lease may not be changed orally, but only by an
agreement in writing signed by the party against whom enforcement of any waiver, change, modification
or discharge is sought.
Section 24.2 No Waiver. Receipt or acceptance of Rent by LESSOR and payment of any Rent
by the CITY shall not be deemed to be a waiver of any default under the covenants, agreements, terms,
provisions and conditions of this Lease, or of any right which LESSOR or the CITY, as the case may be,
may be entitled to exercise under this Lease or under applicable law. Failure to insist upon the strict
performance of any of the provisions of this Lease or to exercise any right, remedy or election herein
contained or permitted by law shall not constitute or be construed as a waiver or relinquishment for the
future of such provision, right, remedy or election, but the same shall continue and remain in full force and
effect. The waiver by either party of any breach of this Lease shall not be deemed a waiver of any future
breach.
Section 24.3 Consent of LESSOR. Consent of LESSOR to any act or matter must be in writing
and shall apply only with respect to the act or matter to which such consent is given and shall not relieve
the CITY from the obligation wherever required under this Lease to obtain the consent of LESSOR to any

other act or matter. If the CITY requests LESSOR’s consent or approval and LESSOR fails or refuses to
give such consent or approval, the CITY shall not be entitled to any damages for any withholding by
LESSOR of its consent or approval, unless such withholding of consent or approval is due to the gross
negligence or willful misconduct of LESSOR, it being intended that the CITY’s sole remedy shall be an
action for specific performance or injunction, and that such remedy shall be available only in those cases
where LESSOR has expressly agreed in writing not to unreasonably withhold or delay its consent or where
as a matter of law LESSOR may not unreasonably withhold its consent.

Section 24.4 Further Liability. Upon the expiration of the Term of this Lease, neither party
shall have any further obligation or liability to the other except as otherwise provided in this Lease and
except for (a) such obligations as by their nature or under the circumstances can only be, or by the provisions
of this Lease may be, performed after such expiration, and (b) any liability for Rent or for any other sum,
fee, charge, cost or expense due from the CITY to LESSOR under this Lease, and (c) any liability for acts
or omissions occurring during the Term, and (d) any obligation or liability under Article X, all of which
obligations shall survive such expiration.
Section 24.5 No Merger. There shall be no merger of this Lease or the leasehold estate created
by this Lease with a fee interest in the Leased Premises by reason of the fact that the same person may
acquire, own or hold, directly or indirectly, this Lease or the leasehold estate created by this Lease and the
fee estate in the Leased Premises, unless and until such person shall join in a written instrument expressly
providing for such merger and such instrument is recorded.
Section 24.6 Memorandum of Lease. The parties shall execute and acknowledge, in a manner
suitable for recording, a Memorandum of Lease in the form attached as Exhibit E, which Memorandum of
Lease may be recorded by either of the parties.
Section 24.7 Entire Agreement. This Lease represents the entire agreement of the parties with
respect to the Leased Premises, other than the Hotel Parking Agreement and Disposition and Development
Agreement which are included as Exhibit H, and, accordingly, all prior understandings and agreements
between the parties with respect to the Leased Premises are merged into this Lease and the Hotel Parking
Agreement, which together fully and completely expresses the agreement of the parties.
Section 24.8

Independent Covenants.

Each covenant, agreement, obligation or other
provision of this Lease on any party’s part to be performed, shall be deemed and construed as a separate
and independent covenant of such party, not dependent on any other provision of this Lease.

Section 24.9 Negotiations Have No Binding Effect. The submission of drafts of and
comments to this Lease, the negotiation of this Lease, and the exchange of correspondence concerning the
negotiation and execution of this Lease shall have no binding force or effect and shall confer no rights nor
impose any obligations, including brokerage obligations, on either party. This Lease shall become a binding
agreement only after both LESSOR and the CITY have executed this Lease and duplicate originals thereof
(including any counterparts) shall have been delivered to the respective parties.
Section 24.10 Notice. All notices or other communications required to be given under this Lease
shall be given in writing and shall be deemed to have been duly given on the date delivered, if delivered
personally; or the next Business Day, if delivered to a nationally recognized overnight courier service,
addressed as follows:
Notice to Lessor: Ithaca Properties, LLC
1721 North Ocean Avenue
Medford, New York 11763

Attn: Jeffrey Rimland

With a copy to: Randall Marcus
Bousquet Holstein, PLLC
200 E. Buffalo Street
Ithaca, New York 14850

Notice to CITY:
With a copy to:
Each party hereto may, by notice given to each of the other parties, designate any additional or different
addresses to which subsequent notices, certificates, demands, requests, or other communications shall be
sent.

Section 24.11 Transmission. This Lease may be executed in multiple counterparts, each of

which shall constitute an original. Facsimile or electronic transmission of any signed original document,
and the retransmission of any signed facsimile or electronic transmission, shall have the same legal force
and effect as delivery of the original signed document.

[signature pages follow]

IN WITNESS WHEREOF, LESSOR and the CITY have executed this Lease as of the day and
year first above written.
LESSOR:
Ithaca Properties, LLC

By: _____________________________
Jeffrey Rimland, Managing Member

{H4287822.1}

[Signature page to Lease]

CITY:

By:

{H4287822.1}

[Signature page to Lease]

EXHIBIT A
DEFINITIONS AND RULES OF INTERPRETATION
1.

Rules of Interpretation.

1.1
All capitalized terms used in this Agreement that are not otherwise defined have
the respective meanings set forth or referred to in Section Section 24.112 of this Exhibit A. Defined
terms in this Agreement include in the singular number the plural and in the plural number the
singular. Whenever the context may require, any pronoun includes the corresponding masculine,
feminine and neuter forms.
1.2
Any reference in this Agreement to “Section,” “Exhibit” or “Schedule” is a
reference to as portion of this Agreement. Unless the context requires otherwise, any reference in
this Agreement to any document or instrument is a reference to that document or instrument and
all schedules, exhibits, and attachments thereto as amended and in effect from time to time. Unless
otherwise stated, any reference in this Agreement to any person includes its successors and
permitted assigns and, in the case of any Governmental Authority, any person succeeding to its
functions and capacities. The words “hereof,” “herein,” “hereto” and “hereunder” and words of
similar import when used in this Agreement, unless otherwise expressly specified, refer to this
Agreement as a whole and not to any particular provision of this Agreement. The term “including”
or “includes” shall, unless otherwise expressly specified, be read to mean “including, without
limitation”. In the event that any index or publication referenced in this Agreement ceases to be
published, each such reference is deemed to be a reference to a successor or alternate index or
publication reasonably agreed to by the parties.
1.3
In the event of a conflict between the text of this Agreement and any Exhibit or
Schedule, the terms of this Agreement shall prevail.
Defined Terms. As used in this Agreement, the following capitalized terms have the
meanings set forth below:
2.

“Affiliate” means any Person that directly or indirectly controls, or is controlled by, or is under
common control with the designated Person or any officer, director, managing or general partner,
manager or member of such designated Person.
“Applicable Laws” means any present or future law (including Environmental Laws), statute,
ordinance, regulation, code, judgment, injunction, arbitral award, order, rule, directive,
proclamation, decree, common law or other requirement, ordinary or extraordinary, foreseen or
unforeseen, of the United States, any state or local government, or any political subdivision
thereof, arbitrator, department, commission, board, bureau, agency or instrumentality thereof, or
of any court or other administrative, judicial or quasi-judicial tribunal or agency of competent
jurisdiction, or of any other public or quasi-public authority or group, having jurisdiction over the
Leased Premises; and any reciprocal easement, covenant, restriction, or other agreement,
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restriction or easement of record affecting the Leased Premises as of the date of this Lease or
subsequent thereto.
“Approved Construction Documents” means those documents approved by LESSOR and the CITY
as set forth in Exhibit C of this Lease. The Approved Construction Documents also incorporate
by reference the Plans and Specifications as set forth in Exhibit D of this Lease.
“LESSOR” shall have the meaning given to it in the Preamble.
“Award” shall mean the condemnation award and/or proceeds of the Taking, including any interest
earned on the Award.
“Business Day” means any day other than a day on which banking institutions in the State of New
York are authorized to close.
“Common Elements” shall refer to the systems, structures or portions of LESSOR’s Building, which

may run through or support the Leased Premises. Such Common Elements may include, but not be limited
to plumbing, drainage or other utility systems, electrical systems, heating, lighting, air conditioning and
ventilation, elevator, stairwells, foundation, fire shutters and egress/access points and other systems in
connection therewith.

“Commissioning Agent” shall have the meaning given it in Section 23.6(a).
“Construction Manager” shall mean _____________________

.

“Effective Date” shall be the date that LESSOR delivers to the CITY a certificate of occupancy for
the Leased Premises.
“Environmental Laws” means all applicable present and future laws, rules, orders, ordinances,
regulations, statutes, requirements, codes, resolutions, executive orders and decisions of
Governmental Authorities relating to Hazardous Substances, natural resources, human health or
the environment, including, without limitation, as amended from time to time, the Federal
Resource Conservation and Recovery Act (42 U.S.C. Section 6901, 6903 et seq.), Comprehensive
Environmental Response, Compensation, and Liability Act (42 U.S.C. Section 9601(14) et seq.),
Federal Hazardous Materials Transportation Control Act (42 U.S.C. Section 1801 et seq.), Federal
Clean Air Act (42 U.S.C. Section 7401 et seq.), Federal Water Pollution Control Act (33 U.S.C.
Section 1317), Federal Water Act of 1977 (93 U.S.C. Section 1251 et seq.), Federal Insecticide,
Fungicide and Rodenticide Act, Radioactive Waste Storage and Transportation Act of 1980, and
Federal Clean Air Act (42 U.S.C. Section 7401, et seq.).
“Equipment” shall have the meaning given to it in the Recitals.
“Event of Default” shall have the meaning given it in Article XVI.
“Facility” shall have the meaning given to it in the Recitals.
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“Final Completion” means the completion of all Improvements according to the Plans and
Specifications, including the Punch List, and as further described in Section 23.5
“Final Governmental Approval” shall have the meaning given to it in Section 6.2(c).
“Force Majeure Event” means any event that is beyond the reasonable control of a party and
cannot be prevented with reasonable care of the affected party, including but not limited to natural
disasters, war and riot, provided that, any shortage of credit, capital or finance shall not be regarded
as an event beyond the reasonable control of a party. In the event that the occurrence of a Force
Majeure Event delays or prevents the performance of this Agreement, the affected party shall not
be liable for any obligations hereunder only for such delayed or prevented performance. The
affected party who seeks to be exempt from the performance obligation under this Agreement or
any provision hereof shall inform the other party, without delay, of the exemption of obligation
and the approaches that shall be taken to complete performance. At the conclusion of a Force
Majeure Event, the price and time for performance under this Agreement shall be adjusted as
reasonably necessary to overcome the effect of the delay occasioned by such Force Majeure Event.
The foregoing notwithstanding and with the exception of payment obligations, if, as the direct or
indirect result of any Force Majeure Event, the Parties’ continued performance hereunder becomes
irreparably impaired or prevented, the Parties may mutually agree to terminate this Agreement, in
whole or in part, with no further obligation or liability.
“Full Functionality” shall have the meaning given it in Section 23.6.
“Governmental Authority” means any governmental authority, agency, department, district,
commission, board or instrumentality of the United States of America, the State of New York,
Tompkins County, the City of Ithaca, and any other governmental authority having jurisdiction
over the Leased Premises.
“Hazardous Substances” means any material, waste, substance, industrial waste, toxic waste,
chemical contaminant, petroleum, asbestos, polychlorinated biphenyls, radioactive materials or
other substances regulated or classified by Environmental Laws as hazardous, toxic, dangerous or
harmful to human health or property.
“Impositions” has the meaning provided therefor in Section 4.1.
“Improvements” shall have the meaning given to it in the Recitals.
“Initial Term” shall have the meaning given to it in Section 2.1.
“Lease” shall have the meaning given to it in the Preamble.
“Leased Premises” shall have the meaning given to it in the Recitals and as further described on
Exhibit B, together with any and all appurtenances, rights, privileges and easements benefiting,
belonging or pertaining thereto.
“Lessee” or “CITY” shall have the meaning given to it in the Preamble.
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“Liabilities” means all losses, claims, suits, demands, costs, liabilities, and expenses, including
reasonable attorneys’ fees, penalties, interest, fines, judgment amounts, fees, and damages, of
whatever kind or nature.
“Market Value” means the most probable price which a property (whether fee estate, leasehold
estate, the Project, or otherwise, as the case may be) should bring in a competitive and open market
under all conditions requisite for a fair sale, the buyer and seller (or assignee and assignor in the
case of the sale of a leasehold estate or option) each acting prudently and knowledgeably, and
assuming the price is not affected by undue stimulus or distress, under the following conditions:
(i) buyer and seller (or assignor and assignee, as the case may be) are typically motivated; (ii) both
parties are well informed or well advised, and acting in what they consider their best interests; and
(iii) a reasonable time is allowed for exposure in the open market; and (iv) payment is made in
terms of cash in United States dollars or in terms of financial arrangements comparable thereto;
and (v) the price represents the normal consideration for the property, or rights therein, to be sold,
unaffected by special or creative financing or sales concessions granted by anyone associated with
the sale.
“Partial Taking” means any taking that is not a Substantial Taking or a Temporary Taking.
“Permitted Use” shall have the meaning given to it in Section 2.2.
“Person” means any individual, corporation, partnership, firm or other legal entity.
“Personal Property” means all furniture and other personal property owned or leased by the CITY,
located at the Leased Premises and used in the operation of the Project. Personal Property does
not include any personal property of LESSOR.
“Plans and Specifications” shall have the meaning given to it in Section 23.1.
“Project” shall have the meaning given to it in the Recitals.
“Project Costs” shall have the meaning given it in Section 23.5.
“Project Documents” shall mean the [Lease, financing provisions…]
“Property” shall have the meaning given to it in the Recitals.
“Punch List” has the meaning provided therefor in Section 23.6(c).
“Release” shall mean the release or threatened release of any Hazardous Substances into or upon
or under any land, water or air, or otherwise into the environment, including by means of burial,
disposal, discharge, emission, injection, spillage, leakage, seepage, leaching, dumping, pumping,
powering, escaping, emptying, placement and the like.
“Remedial Action” shall mean the investigation, response, clean up, remediation, prevention,
mitigation or removal of contamination, environmental degradation or damage caused by, related
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to or arising from the existence, generation, use, handling, treatment, storage, transportation,
disposal, discharge, Release (including a continuous Release) or emission of any Hazardous
Substance, including the investigation, removal or closure of any underground storage tanks and
any soil or groundwater investigation, remediation or other action required under or necessary to
comply with any Environmental Laws.
“Renewal Term” shall have the meaning given to it in Section 2.1.
“Rent” shall have the meaning given to it in Section 3.1.
“Scheduling Consultant” shall have the meaning given it in Section 23.6(a).
“Site” Such parcel described in Exhibit B
“Substantial Completion” means the stage in the progress of the work performed pursuant to the
Approved Construction Documents is sufficiently complete in accordance with the Approved
Construction Documents so that the CITY can occupy the Leased Premises for the Permitted Use.
“Substantial Taking” means a taking that would render the Leased Premises unusable for the
Permitted Use during the remainder of the Term.
“Taking” shall mean a taking during the Term of all or any part of the Leased Premises, or any
interest therein or right accruing thereto including any right of access, by or on behalf of any
Governmental Authority or by any entity granted the authority to take property through the
exercise of a power of eminent domain granted by statute, any agreement that conveys to the
condemning authority all or any part of the Leased Premises as the result of, or in lieu of, or in
anticipation of the exercise of a right of condemnation or eminent domain, or a change of grade
affecting the Leased Premises. The date of the Taking shall be deemed to be the date that title
vests in the condemning authority or its designee.
“Temporary Taking” means a taking of the use of the Leased Premises that renders the Leased
Premises unusable for the intended use during the period of the Temporary Taking.
“Term” shall have the meaning given to in Section 2.1.
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EXHIBIT B
LEGAL DESCRIPTION OF SITE
Insert
SUBJECT TO ANY RIGHTS-OF-WAY, EASEMENTS, AND RESTRICTIONS OF RECORD.
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EXHIBIT C
APPROVED CONSTRUCTION DOCUMENTS

1. Notice to Proceed from ____________________
2. Standard Form of Agreement Between Owner and Contractor (AIA101-2017), by and between
[________________] and [
].
3. Standard Form of Agreement Between Owner and Architect (AIAB101-2017) dated [
], by and between [______________] and [_____________].
4. Plans prepared by _____________ dated [________________], designated “____________”.
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EXHIBIT D
PLANS AND SPECIFICATIONS
Plans prepared by _______________ dated ______________, designated as [“____________”].

APPROVED SITE PLAN
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EXHIBIT E
MEMORANDUM OF LEASE
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EXHIBIT F
INSURANCE REQUIREMENTS
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EXHIBIT G
PROJECT COST SCHEDULE

F-2

EXHIBIT H
REFERENCED AGREEMENTS
PARKING GARAGE EASEMENTS
HOTEL PARKING AGREEMENT
PURCHASE AGREEMENT
DISPOSITION AND DEVELOPMENT AGREEMENT

F-3

4. Action Items
.5 Hotel Room Occupancy Tax
Local Law No. ____-2021
Amendment to Local Law 2021-05 entitled the “City of Ithaca Room Occupancy Tax.”
WHEREAS, pursuant to the authority vested in the City by the State legislature in Tax
Law 1202-GG, on February 3, 2021, Common Council adopted local law 2021-05
establishing the City of Ithaca Room Occupancy Tax, and

WHEREAS, hotel obligations under this local law began April 1, 2021, and the City has
identified necessary amendments to the local law, and now

BE IT ENACTED by the Common Council of the City of Ithaca as follows:
Section 1. Legislative Findings, Intent, and Purpose.
Pursuant to Tax Law 1202-gg, the City of Ithaca is authorized to adopt a local law
relating to the implementation and assessment of tax on persons occupying hotel or
motel rooms in such city.
The Common Council makes the following findings of fact:
A.

The assessment of a City hotel tax will support the construction and
operation of the conference center.

B.

Pursuant to the state enabling legislation, the City is authorized to charge
up to 5% ad valorem tax on overnight accommodations. Such funds are
earmarked for the conference center, with allowances for the City to retain
up to 4% of such revenue for administration of the local law.

C.

Staff recommend the amendment set forth in this local law.
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D.

The Common Council finds that the amendment is necessary to the fiscal
operations of the conference center.

Section 2. Code Amendment
City Code Section 105-4 (C) entitled “Exempt organizations” is hereby replaced in its
entirety by the following:
C. Any corporation, association, trust or community chest, fund or foundation, organized
and operated exclusively for religious, charitable or education purposes or for the
prevention of cruelty to children or animals, and no part of the net earnings of which
inures to the benefit of any private shareholder or individual and no substantial part of
the activities of which is carrying on propaganda or otherwise attempting to influence
legislation; provided, however, that nothing in this subsection shall include an
organization operated for the primary purpose of carrying on a trade or business for
profit, whether or not all of its profits are payable to one or more organizations
described in this subsection.

Section 3. Severability Clause.
Severability is intended throughout and within the provisions of this Local Law. If any
section, subsection, sentence, clause, phrase, or portion of this Local Law is held to be
invalid or unconstitutional by a court of competent jurisdiction, then that decision shall
not affect the validity of the remaining portions of this Local Law, except as otherwise
provided in Section 3 and Section 4(D).

Section 4. Effective Date.
This Local Law shall take effect upon filing in the office of the Secretary of State, and
pursuant to the requirements of enabling legislation, this local law shall be in effect for
three years from the effective date of its enactment. Upon expiration of this local law,
another local law may be enacted to take its place.
2

4. Action Items
.6 Finance – Controller’s Office – Request to Amend the 2021 Authorized budget
to Account for Additional State Aid
WHEREAS, the 2021 Authorized City Budget included $2,088,318 for State Aid and
Incentives for Municipalities (AIM) based on the New York State’s budget at the time;
and
WHEREAS, as the COVID-19 pandemic financial impacts have been reduced due
Federal aid infusion and better financial activity; and
WHEREAS, New York State has now approved a budget for 2021-2022 that includes
the normal AIM payments, meaning the City will see $2,610,398 in AIM payments for
2021, or an additional $522,080 in State aid; and
WHEREAS, the additional funds will be placed into Unrestricted Contingency until we
determine the future allocations of the funds; now, therefore be it
RESOLVED, That Common Council hereby amends the 2021 Authorized City Budget to
account for the additional State Aid as follows:
Increase Revenue
Account A0001-3001 General State Aid

$522,080

Increase Appropriation
Account A1990-5000 Contingency

$522,080
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