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GROUND LEASE

THIS GROUND LEASE (the "Lease"), made and entered as of the 1st day of July,
2009, by and between STATE UNIVERSITY OF NEW YORK, a corporation established by the
New York Education Law, with an office and place of business at State University Plaza, Albany,
New York 12246 (hereinafter referred to as "Landlord") for and on behalf of Buffalo State College
(hereinafter referred to as the "College ") and BUFFALO STATE ALUMNI ASSOCIATION,
INC., a corporation organized under the New York Not -for -Profit Corporation Law, with an office
and place of business at 1300 Elmwood Avenue, Cleveland Hall, Room 305, Buffalo, New York
14222 (hereinafter referred to as "Tenant ");

WITNESSETH:

WHEREAS, Section 355 of the New York State Education Law (the "Enabling
Act ") authorizes and empowers the trustees of the Landlord to, among other things, lease to alumni
associations of institutions of the State University of New York portions of the grounds occupied by
such institutions for the erection thereon of dormitories to be used by students in attendance at such
universities; and

WHEREAS, pursuant to a restated Certificate of Incorporation filed in the New York
Secretary of State's Office on April 15, 2009, Tenant was formed under the New York Not -For-
Profit Corporation Law to, among other things, enter into arrangements with the Landlord, the
College, the Buffalo State College Foundation, Inc. and /or affiliates thereof for the construction of
student housing pursuant to and in accordance with Section 355 of the New York Education Law;
and

WHEREAS, in furtherance of the powers afforded to the trustees of the Landlord
pursuant to the Enabling Act, the trustees have agreed to lease to Tenant, a parcel of land in the City
of Buffalo, New York, on the grounds of the College (the "Campus"), the particular parcel to be
leased being described more fully in Schedule "A" attached hereto and made a part hereof and the
print of survey marked Schedule "B" attached hereto and made a part hereof and commonly referred
to as the Buffalo State Student Housing Project (the "Demised Premises "), to be used for the
development and operation of a suite style student housing complex comprised of one building with
four, five and seven story wings containing approximately 507 beds in aggregate, which would serve
the needs of the students of the College ( "the Project"); and

WHEREAS, as a function of its mission related to providing support to various
activities and initiatives of the College, Tenant wishes to provide assistance by causing the Project to
be constructed and operated.

NOW, THEREFORE, in consideration of the mutual agreements hereinafter set
forth, the parties hereby covenant, promise and agree as follows:

1. DESCRIPTION OF PREMISES. Landlord does hereby lease to 'Tenant, and
Tenant does hereby take and hire from Landlord, the Demised Premises.



TOGETHER WVITH and including the right to use in common with the students,
faculty, and administration and visitors at, of or to the Campus all of the estate, right, title and
interest of the Landlord in and to any and all surrounding or adjoining streets, roads, highways,
alleys, driveways, sidewalks, easements, rights -of -way and appurtenances, which shall give vehicular
or pedestrian access to other areas of the Campus, and to and from Elmwood Avenue, Grant Street,
Letchworth Street and Reese Street. Access across or through the Campus shall be subject to the
reasonable regulations of the Landlord in respect of deliveries and other truck or heavy traffic,
including construction vehicles.

RESERVING to Landlord the right to place, maintain, repair and replace any utility
lines and related appurtenances under and above the unimproved portions of the Demised Premises
as provided in Section 5 of this Lease.

FURTHER RESERVING to Landlord the mineral, gas and petroleum rights situated
beneath the surface of the Demised Premises; provided that, such mineral, gas and petroleum rights
shall only be taken from beneath the surface of the Demised Premises by access from lands other
than the Demised Premises and that any such use shall not create any failure of support, subsidence,
noise, vibrations, dangerous conditions, noxious odor, smoke or any other subsidence or condition
which would interfere with the full use and enjoyment of the Demised Premises by Tenant. Such
taking shall not in any event be commenced without at least twenty (20) days' prior notice to Tenant.
No equipment necessary for the extraction of minerals, gas and petroleum and no meters or other

tabulating equipment related thereto may be placed upon the Demised Premises without prior written
consent of Tenant, which consent shall not be unreasonably withheld, provided such equipment does
not interfere with the construction or operation of the Project.

2. CONSTRUCTION AND MAINTENANCE,

2.1 Subject to the terms and conditions hereinafter set forth, Tenant shall cause its
subtenant to construct, operate and maintain the Project thereon for purposes consistent with the
Enabling Act and with the mission and programs of Landlord. Consistent with the provisions of the
Enabling Act and with the mission and programs of Landlord, the Demised Premises shall be used
by Tenant and its subtenants exclusively for the purposes of the development, construction and
operation of the Project.

2.2 Tenant will cause its subtenant to submit the plans and specifications for the
Project to the Landlord acting for and on behalf of the College for review and approval, such
approval not to be unreasonably withheld, conditioned or delayed. To the extent the Landlord acting
for and on behalf of the College does not approve or reject in writing any such proposed plans or
specifications within fifteen (15) business days after the submission thereof by Tenant or its
subtenant, as the case may be, such approval shall be deemed given, and Tenant may direct its
subtenant to proceed accordingly.

2.3 Landlord agrees to cooperate with Tenant and its subtenant, at the expense of
Tenant or Tenant's subtenant, as the case may be, in obtaining all permits, licenses and other
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governmental approvals (collectively "Permits ") required for construction and operation of the
Project.

2.4 The parties intend that the Tenant will cause its subtenant to (a) commence
construction of the Project on or before September 1, 2009, and (b) complete construction of the
Project sufficient for the occupancy thereof on or about January 1, 2011 and in any event no later
than August 1, 2011.

2.5 Subject to the review and approval of the Landlord acting for and on behalf of
the College, such approval not to be unreasonably withheld, conditioned or delayed, Tenant and its
subtenant shall have the right from time to time, and at any time, to alter, add to and change any
buildings, other structures, fixtures or improvements hereafter constructed upon the Demised
Premises (collectively "Improvements"), including, without limitation, the construction, removal and
demolition of Improvements; provided that, any material new alteration, addition or change be for
the exclusive purpose of student housing.

2.6 Throughout the Term (as hereinafter defined), and during any period of
construction, alteration or rehabilitation, Tenant shall cause its subtenant, at such subtenant's sole
cost and expense, to comply with the New York State Building Code and with the Life Safety Code
of the National Fire Protection Association, to the extent applicable. Except to the extent set forth in
Section 32, nothing contained in this Lease shall be deemed to subject Tenant or its subtenant to the
jurisdiction of any municipal government, or any other body exercising similar functions,

2.7 During any period of construction with respect to the Project, Tenant shall
cause its subtenant to furnish and maintain in full force and effect a performance bond in form and
substance and issued by a surety reasonably satisfactory to the Landlord. Such bond shall be in favor
of the Landlord, the Tenant and such subtenant and shall conform in all respects to all requirements
imposed by applicable law.

3. TERM.

3.1 The term of the Lease shall commence on September 1, 2009 (the
"Commencement Date ") and shall run for forty -one (41) years and ten (10). months terminating at
11:59 p.m. on June 30, 2051 (the "Term"). The Term shall be renewed and extended for an
additional period of eight (8) years running until June 30, 2059 unless not later than three hundred
sixty -five (365) days prior to the end of the original Term, Landlord notifies Tenant of its election
not to renew and extend the Term for such additional period. Upon the expiration or termination of
the Lease, the Demised Premises and the Improvements then in existence shall revert to Landlord.

4. RENT.

4.1 Tenant shall cause its subtenant to pay to Landlord as "base rent" for the
Demised Premises, annually within ninety (90) days following each anniversary of the
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Commencement Date during the Tenn, the sum of one dollar (S1.00) per annum (hereinafter- "Base
Rent").

4.2 The parties disclaim any intention to create a joint venture or partnership
relationship between Landlord and Tenant; it being agreed that the provision for the payment of Base
Rent by Tenant is a reservation of rent to Landlord for Tenant's use and occupatión of the Demised
Premises.

5. EASEMENTS, UTILITIES, TAXES, ASSESSMENTS AND PAYMENT IN
LIEU OF TAXES.

5.1 Landlord hereby reserves the right to place, maintain, repair and replace such
utility lines, pipes, ducts, conduits and wires (collectively the "Facilities") under and above the
unimproved portions of the Demised Premises as may be reasonably necessary for the operations of
the College.

5.2 Tenant will pay, or cause to be paid, all charges for electricity, gas, heat,
water, telephone and other utility services used by Tenant upon the Demised Premises and
apportionable to the Term.

5.3 Under applicable law as of the date of this Lease, the Demised Premises, by
virtue of the Landlord's ownership thereof, are exempt from all general levy ad valorem real estate
taxes and assessments. To the extent any such taxes or assessments are imposed on or with respect
to the Demised Premises by virtue of the Project, or if Tenant or Tenant's subtenant shall enter into
any agreement for payments in lieu of any such taxes or assessments, Tenant shall pay, or cause its
subtenant to pay, all such taxes, assessments or payments in lieu thereof. In addition, all special
district charges and special assessments attributable to the Project shall be paid by Tenant or its
subtenant. Under no circumstances shall Landlord be required to pay any such taxes, assessments,
payments in lieu thereof or charges, it being agreed that as between Landlord and Tenant all such
taxes, assessments, payments in lieu thereof or charges shall be the obligation of Tenant hereunder.

5.4 Tenant and, if applicable, Tenant's subtenant shall have the right to review or
protest or cause to be reviewed or protested, by legal proceedings, any taxes, assessments, payments
in lieu of such taxes or assessments or other similar charges imposed upon or against the Demised
Premises or Improvements. In case any such payments shall, as a result of such proceedings or
otherwise, be reduced, canceled, set aside, or to any extent discharged, Tenant shall pay, or cause to
be paid, the amount that shall be finally imposed against the Demised Premises or Improvements, as
finally determined to be due and payable On any such disputed or contested items. All expenses of
such litigation, including court costs, shall be paid by Tenant or its subtenant and shall be free of all
expense to Landlord. lf, as a result of any legal proceedings pursuant to the provisions of this
Section 5.4, there is any reduction, cancellation, setting aside or discharge of any such payment, the
refund therefor shall be payable to Tenant or Tenant's subtenant, and if such refund is made to
Landlord, then Landlord shall hold such refund as a trust fund and shall immediately pay over the
same to Tenant or, if directed by Tenant, to Tenant's subtenant. The term "legal proceeding ", as used
herein, shall be construed as including appropriate appeals from any judgments, decrees or orders
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and certiorari proceedings and appeals from others therein. Landlord agrees at Tenant's expense to
cooperate in any such proceedings, in any way reasonably requested.

5.5 Tenant's obligation to pay or cause to be paid all taxes, assessments, charges
or payments in lieu thereof, shall apply only to real property taxes, assessments and charges, or
installments thereof, or payments in lieu thereof, which are apportionable to the Term. Tenant shall
have the right to exercise the benefit of any provision of any statute or ordinance permitting any such
taxes, assessments, charges or payments in lieu thereof to be paid in installments over a period of
time. Tenant shall indemnify and save and hold harmless Landlord from and against all taxes and
assessments, and all payments in lieu thereof, which are apportionable to the Tenn if the sane are
assessed against the Demised Premises or the Improvements by reason of the activities of the Tenant
or Tenant's subtenant.

6. OPERATION AND MANAGEMENT OF FACILITIES.

6.1 Tenant will cause its subtenant to enter into a facility management agreement
with the Landlord (the 'Facility Management Agreement "), satisfactory to the Landlord, appointing
the Landlord as the manager of the Project (the 'Manager "). The Facility Management Agreement
shall provide for the operation of the Project, without cost or expense to Landlord, in conformity
with all applicable laws and with the rules, regulations and policies of Landlord applicable to all
student housing facilities on the Campus.

7. FIRE INSURANCE AND FIRE DAMAGE.

7.1 Tenant shall, during the Term, cause its subtenant to keep the Improvements
insured against loss by fire and extended coverage perils, with insurance companies authorized to do
business in the State of New York, naming the State of New York and Landlord as joint loss payees,
in an amount not less than the full replacement cost (excluding excavation, foundation and footing
costs and costs of underground tanks, conduits, pipes, pilings and other similar underground items)
of the Improvements. Tenant shall cause its subtenant to pay, when due, all premiums thereon, but
shall not at any time be required to pay premiums more than one (1) year in advance. Certificates
evidencing such policies of insurance (non- cancelable, except upon thirty (30) days' notice to
Landlord, the State of New York and Tenant) and renewals thereof from time to time will be
deposited with Landlord, the State of New York and Tenant with reasonable promptness. From time
to time during the Term, but not more frequently than once in every period of twenty -four (24)
months, upon the request of Landlord, Tenant shall cause its subtenant to undertake a
redetermination of the insurable value of the Improvements at such subtenant's expense by its insurer
or another qualified party reasonably acceptable to Landlord.

7.2 Tenant agrees that neither Landlord nor the State of New York shall be liable
to Tenant or to any insurance company insuring Tenant for damage which was or could have been
insured pursuant to Section 7.1 hereof.

7.3 Subject to the provisions of Section 17.2.15, if the Improvements shall be
damaged or totally destroyed by fire or by extended coverage perils, they shall be repaired or restored
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according to the provisions contained in Section 7.4 hereof at the cost and expense of Tenant or its
subtenant. Neither Landlord nor the State of New York shall be required to contribute in any way
toward such repair, and the Improvements involved shall be repaired to a condition which is
comparable as nearly as possible to their condition just prior to the damage, subject to applicable law
at the time.

7.4 Subject to the provisions of Section 17.2.15, in the event of a partial or total
destruction o f the Improvements by fire or extended coverage perils, Tenant shall cause its subtenant
to repair, restore or reconstruct the affected Improvements, within three hundred and sixty (360) days
after the receipt by such subtenant of fire insurance proceeds, subject to Force Majeure (as
hereinafter defined), or within a reasonable additional extension which may be required, to a
condition comparable to their condition at the time of such destruction, subject to applicable law at
the time. Landlord and the State of New York shall promptly endorse any checks payable to either or
both of them in connection with such proceeds and shall deliver the same to each Subleasehold
Mortgagee (as hereinafter defined) to the extent of their outstanding mortgage balance, and any
remainder thereof shall be payable to Tenant (or if directed by Tenant to its subtenant) or the
Insurance Trustee (as hereinafter defined) as follows:

(a) to Tenant (or, if applicable, its subtenant) to the extent of proceeds
not exceeding $100,000, which proceeds shall be received by Tenant (or, if applicable, its
subtenant) in trust to pay the costs of restoration.

(b) the entire proceeds, in the event the proceeds exceed $100,000, to
the Insurance Trustee and distributed upon the terms and conditions set forth in
Section 7.5. The term "Insurance Trustee" shall mean the most senior Subleasehold
Mortgagee which shall require under the terms of its mortgage that it act as Insurance
Trustee or, in the event no mortgagee so selected, a bank or trust company selected by
Tenant with its principal office in the State of New York and having capital of not less
than $200,000,000.

7.5 Subject to the provisions of Section 17.2.15, upon receipt by the Insurance
Trustee of:

7.5.1 A certificate of Tenant or its subtenant (a "Repair Certificate ")
dated not more than 20 days prior to the date of such receipt (i) requesting the payment of a
specified amount of such insurance monies; (ii) describing in reasonable detail the work and
materials applied to the restoration or replacement of the damages or destroyed Improvements
since the date of the last Repair Certificate; (iii) stating that such specified amount does not
exceed the cost of such work and materials; and (iv) stating that such work and materials have
not previously been made the basis of any request for or any withdrawal of money; and

7.5.2 A certificate of an independent engineer or an independent
architect designated by Tenant or its subtenant, who in either case shall be duly licensed and shall
be approved by Landlord (which approval shall not be unreasonably withheld, conditioned or
delayed) stating (i) that the work and materials described in the accompanying Repair Certificate
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were satisfactorily performed and furnished and were necessary, appropriate or desirable to the
'restoration or replacement of the damaged or destroyed Improvements, in accordance with the
plans and specifications therefor, (ii) that the amount specified in such Repair Certificate is not in
excess of the cost of such work and materials; and (iii) the estimated additional amount, if any,
required to complete the restoration or replacement of the damage or destroyed Improvements;
and

7.5.3 A written opinion of counsel, who may be counsel for Tenant or its
subtenant reasonably satisfactory to Landlord, dated not earlier than the date of the
accompanying Repair Certificate or, at the option of Tenant, a certification of or updated title
insurance policy from a title insurance company reasonably acceptable to Landlord, to the effect
that, as of the date thereof, neither the Project nor any portion thereof is subject to any filed or
recorded mechanic's, laborer's, materialmen's or other similar lien, encumbrance or charge
which has not been bonded (except for those which will immediately be discharged by
application of the amount requested in the Repair Certificate then pending and for permitted
encumbrances); then

The Insurance Trustee shall pay to Tenant (or, if directed by Tenant, to its
subtenant) the amount of such insurance monies specified in the Repair Certificate; provided,
however, that the balance of insurance monies deposited with the Insurance Trustee shall not be
reduced below the amount specified in such certificate of the independent engineer or the
independent architect as the amount required to complete the restoration or replacement of the
damaged or destroyed Improvements. Each such payment shall be held by the recipient in trust and
shall be used solely for the payment of the costs described in the Repair Certificate (or to reimburse
Tenant or, if applicable, its subtenant for any portion of such costs which Tenant or its subtenant, as
the case may be, has advanced from its own funds). If there shall remain on deposit with the
Insurance Trustee any balance of insurance monies after any damaged or destroyed portions of the
Improvements shall have been completely restored or replaced, as evidenced by a certificate of such
independent engineer or independent architect delivered to the Insurance Trustee, such balance of
insurance monies shall be paid to Tenant (or, if directed by Tenant, to its subtenant), provided no
Event of Default (as hereinafter defined) shall then exist hereunder. Concurrently with the delivery
to the Insurance Trustee of each of the foregoing certificates and /or legal opinions, Tenant shall
cause its subtenant to deliver duplicate copies thereof to Landlord and the State of New York.
Notwithstanding anything to the contrary set forth in this Section 7.5, the Insurance Trustee shall
make no further payment of insurance proceeds to Tenant or, if applicable, its subtenant following
receipt of a notice from Landlord that an Event of Default exists under this Lease until and unless
instructed by Landlord that such Event of Default has been cured. Landlord and the State of New
York shall promptly endorse any checks payable to the order of Landlord or the State of New York,
as the case may be, in connection with such insurance proceeds and shall deliver the same to Tenant,
its subtenant or the Insurance Trustee, as the case may be.

8. USE OF PREMISES. The Demised Premises shall be used for the exclusive
purpose of the development, construction, and operation of the Project.

9. LIABILITY INSURANCE.
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9.1 Tenant shall, during the Term, cause its subtenant to maintain a general
liability policy or policies (non- cancelable except upon thirty (30) days' notice to Landlord and
Tenant) with a company or companies authorized to do business in the State of New York, insuring
such subtenant and naming Tenant, Landlord and the State of New York as additional insureds,
affording protection to the limit of $15,000,000 in the event of death or injury in any one occurrence
and to the limit of $1,000,000 in the event of damage to any property, provided however, that if such
subtenant shall at any time maintain higher insurance limits for the benefit of Tenant, Tenant shall
cause its subtenant to include Landlord and the State of New York as additional insureds. Policies
subject to $100,000 deductible shall be deemed satisfactory. Such limits shall be reviewed at
reasonable intervals (but not more frequently than once every twenty -four (24) months) and adjusted
to conform to limits maintained for similar types of properties. Tenant shall cause its subtenant to
pay all premiums for said policies. Upon failure at any time on the part of such subtenant to pay the
premiums for the insurance required by this Lease, Landlord shall upon written notice to Tenant, be
at liberty from time to time, as often as such failure shall occur, to pay the premiums therefor, and
any and all sums so paid by Landlord shall be and become and are hereby declared to be additional
rent under this Lease in addition to all other rentals due and payable on the next rent day. Any failure
to pay the same shall within ten (1 0) days after written demand, at the option of Landlord, constitute
a default hereunder. In the event liability insurance is no longer generally available or is no longer
available in the required amounts, Tenant and Landlord shall confer to obtain the best coverage for
Landlord and Tenant reasonably available and Tenant shall not be deemed in default under this
Section if it provides only such coverage.

9.2 Notwithstanding the foregoing, Landlord and Tenant acknowledge and agree
that the foregoing liability insurance may be effected under blanket or umbrella liability insurance
policies insuring other properties of Tenant's subtenant in addition to the Demised Premises.

9.3 Without limiting any other provisions of this Section 9, if any insurance
additional to that required of Tenant hereunder is carried by a subtenant for the benefit of such
subtenant, then Tenant, Landlord and the State of New York shall be named as additional insureds,
as their interests may appear, and duplicates or certificates of such policies shall also be delivered to
Landlord and the State of New York.

10. EMINENT DOMAIN.

10.1 If at any time during the Term, title to the whole or materially all of the
Demised Premises shall be taken by the exercise by any governmental or quasi -governmental
authority (other than Landlord) of any right of condemnation or eminent domain or, in lieu or
anticipation thereof, by agreement between Landlord and those authorized to exercise such right,
Tenant, at its option may cancel this Lease by notice to Landlord and Tenant's liability to pay Base
Rent and additional rent or otherwise to perform the terms and conditions of this Lease shall cease,
and the aggregate of awards collected, after the payment of fees and expenses incurred in the
establishment and collection of such awards, shall be paid and applied in the following order of
priority:
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10.1.1 To payment to Landlord of the value of the land so taken (as
unimproved land without any value for the Improvements constructed by Tenant), subject to this
Lease and subject to the limitation on use of the land for the Project's purposes;

10.1.2 To payment to any Subleasehold Mortgagees to the extent of their
outstanding mortgages, otherwise to the Tenant or its subtenant of the remaining award.

10.2 For purposes of this Section 10, "materially all of the Demised Premises"
shall be deemed to have been taken if more than twenty -five percent (25 %) of net leasable space of
the Improvements shall be so taken or if Tenant or Tenant's subtenant shall notify Landlord that
Tenant has determined in good faith that the remaining leasable area of the Improvements is not
sufficient to make the continued operation of the Improvements economically viable.

10.3 Subject to the provisions of any Leasehold Mortgage, if at any time during the
Tenn, title to less than materially all of the Demised Premises shall be taken as aforesaid, this Lease
shall continue in full force and effect and all of the award or awards or other proceeds shall he paid
over to Tenant, or, at Tenant's request, to its subtenant, provided the amount of the award does not
exceed $100,000, or, if it does exceed $100,000, then to the Insurance 'Trustee, for release during
restoration in the same manner as the proceeds of casualty insurance are to be released for repair and
rebuilding under the provisions of Section 7.5. Landlord shall promptly endorse any checks payable
to the order of Landlord in connection with such awards and shall deliver the same to each
Subleasehold Mortgagee to the extent of their outstanding mortgage balances, and any remaining
award or awards attributable to the loss of Improvements shall be paid to Tenant, its subtenant or the
insurance Trustee, as the case may be, in the manner provided for in Section 7.5 and the balance of
the award attributable to the value of the land shall be paid to Landlord. Any balance remaining shall
be divided fifty percent (50 %) to Landlord and fifty percent (50 %) to Tenant or, at Tenant's request,
to its subtenant.

11. DEFAULT.

I 1.1 An "Event of Default" shall be deemed to have occurred if (a) Tenant shall be
adjudicated bankrupt or makes a general assignment for the benefit of creditors or takes the benefit
of any insolvency act, or if a permanent receiver or trustee or custodian be appointed for Tenant's
property, and such proceeding shall not be dismissed or stayed or such receivership or trusteeship or
custodianship vacated or stayed within one hundred twenty (120) days after such institution or
appointment, or (b) Tenant shall default in fulfilling any of the material covenants or agreements of
this Lease including, but not limited to, failing to cause the Project to be constructed, developed and
operated in accordance with the terms, conditions and limitations of this Lease, which material
default shall remain outstanding for thirty (30) days after notice from Landlord specifying the default
(provided that, if such default cannot with reasonable diligence be cured within such thirty (30) day
period, then Tenant's time to cure shall be extended as long as Tenant commences to cure within
such thirty (30) day period and continues to cure with due diligence). Upon the occurrence of an
Event of Default, Landlord may give to Tenant a sixty -day (60) day notice of Landlord's intention to
terminate this Lease ( "Termination Notice ") and thereupon at the expiration of said sixty (60) days,
except as provided in Section 17, if such Event of Default shall still exist or, in the case of Event of
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Default under subdivision (b) of the preceding sentence, if Tenant shall not have commenced to cure
within the period specified and continued with due diligence, this Lease shall expire as fully and
completely as if that day were the date herein definitely fixed for the expiration of the Tern and
Tenant will then quit and surrender the Demised Premises to Landlord, but Tenant shall remain
liable as hereinafter provided, subject to the provisions of Section 22. Upon the occurrence of an
Event of Default and the successful recovery of the Demised Premises by summary proceedings or
otherwise, the Demised Premises shall revert to Landlord.

11.2 Notwithstanding the foregoing, Landlord and Tenant agree that no Event of
Default shall be deemed to occur under Section 1 1.1 (b) if the reason for such default by Tenant is the
failure by Landlord to perform any obligation as the manager under the Facility Management
Agreement after written notice from Tenant's subtenant as owner under the Facility Management
Agreement.

12. CERTAIN REMEDIES OF LANDLORD. If Tenant shall default in the payment
of the rent reserved hereunder or in making any other payment herein provided for under this Lease,
and the first notice and Termination Notice provided for in Article 11 shall have been given to
Tenant and any Subleasehold Mortgagees and the grace periods shall have elapsed (said periods to be
increased by the number of days between the time Landlord notifies Tenant and the time Landlord
notifies the Subleasehold Mortgagees), Landlord may immediately, or at any time thereafter, subject
to the limitations in Section 17 of this Lease, terminate this Lease, reenter the Demised Premises and
remove all persons and all or any property therefrom, either by summary dispossess proceedings or
by any other suitable action or proceeding at law, without being liable to indictment, prosecution or
damages therefor, and repossess and enjoy the Demised Premises, and the Improvements. Upon
such termination, the Demised Premises shall revert to the Landlord.

13, OTHER REMEDIES OF LANDLORD. In addition to the legal remedies of
Landlord herein referred to, Landlord shall have all other legal and equitable remedies for the
enforcement of the provisions of this Lease which the law affords, including, without limitation, the
right upon reasonable advance notice to Tenant and the Subleasehold Mortgagees to enter the
Demised Premises and cure any default by Tenant, at Tenant's expense, subject, however, to the
rights of the Subleasehold Mortgagees and others provided for in Section 17, which shall have
priority.

14. MECHANIC'S LIEN. If any mechanic's lien or other lien or orders for the payment
of money shall he filed against the Demised Premises or any part thereof by reason of or arising out
of any labor or material furnished or alleged to have been furnished or to be furnished to or for the
account of Tenant or any subtenant or operator at the Demised Premises or for or by reason of any
change, alteration or addition or the cost or expense thereof, or any contract relating thereto, or
against Landlord as owner thereof, Tenant shall, within forty -five (45) days after written notice from
Landlord, cause its subtenant to either pay or bond the same or procure the discharge thereof in such
manner as may be provided by law. Tenant shall also cause its subtenant to defend on behalf of
Landlord and the State of New York, at such subtenant's sole cost and expense, any action, suit or
proceeding which maybe brought thereon or for the enforcement of such lien or orders. Tenant shall
cause its subtenant to pay any damage or discharge any judgment entered therein and save harmless
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Landlord and the State of New York from any claim or damage resulting therefrom. Landlord shall
also have the right to bond the lien itself at Tenant's expense after reasonable notice to Tenant.

15. TITLE TO BUILDINGS, OTHER STRUCTURES AND IMPROVEMENTS. It
is agreed by and between Landlord and Tenant that while this Lease is in effect, all Improvements
erected upon the Demised Premises shall remain the property of Tenant or its subtenant, as the case
may be, but upon termination of this Lease, by passage of time or for any reason (other than
condemnation as próvided in Section 10 hereof) all such Improvements shall become the absolute
property of Landlord without payment by Landlord except that, if Landlord grants a new lease to a
Subleasehold Mortgagee, or its designee pursuant to the provisions of Section 17 of this Lease then,
at the option of such lessee, title shall remain in the lessee while the new lease is in effect.

16. EXTENSIONS OF TIME; FORCE MAJEURE. The period of time given to
Tenant or any Subleasehold Mortgagee to perform any act or obligation of Tenant required hereunder
shall be extended by delays occasioned by fires, strikes, embargoes, material shortages,
governmental restrictions or other causes beyond the reasonable control of Tenant (such events being
herein collectively called "Force Majeure ").

17. RIGHTS OF TENANT'S SUBTENANT TO MORTGAGE SUCH
SUBTENANT'S INTEREST IN THE DEMISED PREMISES AND RIGHTS OF
SUBLEASEHOLD MORTGAGEE THEREUNDER.

17.1 T'enant's subtenant shall have the right, with the prior written consent of
Landlord (which consent shall not be unreasonably withheld, conditioned or delayed), to mortgage
such subtenant's interest under its sublease or in the Demised Premises (such mortgage being
hereinafter referred to as a "Subleasehold Mortgage") to any institutional lender, any municipal
bond insurer, any corporate trustee representing the holders of any bonds issued with respect to the
Project (collectively "Bondholders ") or any Bondholders authorized to hold subleasehold mortgages
in the State of New York (each such party being hereinafter referred to as a "Subleasehold
Mortgagee', subject, however, to the terms and conditions of this Article 17. The terms of any
Subleasehold Mortgage shall be subject to the approval of Landlord, such approval not to be
unreasonably withheld, conditioned or delayed.

17.2 If at any time any such subtenant shall grant a Subleasehold Mortgage and the
Subleasehold Mortgagee shall forward to Landlord a duplicate original of said mortgage in proper
form for recording, or a copy of said mortgage certified as a true copy by the Office of the Clerk of
Erie County, together with a written notice setting forth the name and address of said Subleasehold
Mortgagee, then, until the time that such Subleasehold Mortgage shall be satisfied of record, the
following provisions of this Section 17.2 apply:

17.2.1 When giving notice to Tenant or its subtenant with respect to any
notice required or desired under the provisions of this Lease or of termination of this Lease, Landlord
will also serve a copy of such notice upon each Subleasehold Mortgagee. No such notice shall be
deemed to have been effectively given unless a copy of such notice has been so given to each
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Subleasehold Mortgagee and, if a notice of default, unless such notice shall specify the nature of
each such default.

1 7.2.2 Each Subleasehold Mortgagee, upon receipt of the notice referred to in
Section 17.2.1 shall. have, in addition to any period of grace extended to Tenant or its subtenant
under the terms and conditions of this Lease, an additional period of thirty (30) days for remedying
the default or causing the same to be remedied or commencing the remedying of any such default
with diligence and continuity provided it shall continue thereafter to remedy the same with due
diligence.

17.2.3 Upon the happening of any default and receipt of notice thereof from
Landlord, Tenant will notify each Subleasehold Mortgagee promptly of such happening and shall
state in said notice what action has been or will be taken by Tenant to remedy such default.

17.2.4 In case Tenant shall default under any of the provisions of this Lease,
each Subleasehold Mortgagee shall have the right, at its election, to remedy such default whether the
same consists of the failure to pay rent or the failure to perform any other matter or thing which
Tenant is hereby required to do or perform. Landlord shall accept such performance on the part of
each such Subleasehold Mortgagee as though the same had been done or performed by Tenant.

17.2.5 Each Subleasehold Mortgage shall be specifically subject and
subordinate to Landlord's and Tenant's rights under the Lease, except as the exercise of such rights
may be limited by this Section. The sentence immediately preceding shall not be deemed or
construed (by implication or otherwise) to impose or establish upon Tenant's interest in this Lease,
upon such subtenant's subleasehold interest or upon the lien of any Subleasehold Mortgage the
superiority of any lien or encumbrance (including, without limitation, the lien of any fee mortgage,
leasehold mortgage, judgment or tax) created directly or indirectly by, through or against Landlord,
Tenant or Landlord's or Tenant's interest in this Lease or the Demised Premises.

17.2.6 In the case of any Event of Default, Landlord will take no action to
effect a termination of the Term by the service of a Termination Notice provided for in Section 11
hereof by reason of any such Event of Default without first giving to each Subleasehold Mortgagee
reasonable time within which either (i) to obtain possession of the Demised Premises (including
possession by a receiver) and cure such default (in the case of a default which is susceptible of being
cured only when such Subleasehold Mortgagee has obtained possession); or (ii) to institute
foreclosure proceedings and complete such foreclosure or otherwise acquire the interest of Tenant's
subtenant under its sublease with diligence and continuity and thereafter to commence and diligently
proceed to cure such default; provided, however, that the Subleasehold Mortgagee pays to Landlord,
within sixty (60) days of receiving notice of such Event of Default, all Base Rent and additional rent
known to such Subleasehold Mortgagee to be then due; but further provided that such Subleasehold
Mortgagee shall not be required to continue such possession or continue such foreclosure
proceedings if the default which would have been the reason for serving such a second notice shall
be cured, and further provided, that nothing herein shall preclude Landlord from exercising any
rights or remedies under this Lease with respect to any other default by Tenant during any period of
such forbearance, subject again to the rights of each Subleasehold Mortgagee under this Section. If
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any Subleasehold Mortgagee elects to remedy any Event of Default under this Section, it shall only
be obligated to attempt to cure those Events of Default which are curable by a third party and all
other Events of Default, such as bankruptcy of the Tenant, which cannot be cured shall be deemed
suspended and shall, if such Subleasehold Mortgage pays all unpaid rent and cures all other curable
Events of Default as permitted in this Section, or acquires a new lease as hereinafter provided, be
deemed of no effect, as if they had never occurred. Notwithstanding any other provision of this
Lease, or any provision of any assignment of this Lease, of the sublease to Tenant's subtenant or of
any sub -subletting of all or any portion of the Demised Premises (any such sublease or sub-sublease
being hereinafter referred to as a "Sublease"), Landlord reserves the right to approve (such

approval not to be unreasonably withheld, conditioned or delayed) any sublessee, or any party which
succeeds to the interest of Tenant's subtenant in the Demised Premises by reason of a foreclosure, by
reason of a cure of any Event of Default or by reason of any other means, to ensure that the Demised
Premises are used for the exclusive purpose of developing, constructing and operating student
housing.

17.2.7 In the event of termination of this Lease or of any succeeding lease
made pursuant to the following provisions of this Section 17.2.7 prior to its stated expiration date,
and provided that a Subleasehold Mortgagee shall have paid or caused to be paid all Base Rent and
additional rent known to such Subleasehold Mortgagee to be then due and owing and the new lessee
agrees, subject to all terms and provisions of the Lease, to commence and diligently proceed to cure
all other defaults which are capable of being cured by it, Landlord will enter into a new lease of the
Demised Premises with such Subleasehold Mortgagee or, at the request of such Subleasehold
Mortgagee, with its designee, or by or on behalf of the holder of the note secured by the
Subleasehold Mortgage held by such Subleasehold Mortgagee, for the remainder of the Term, with
the same priority as the terminated lease, effective as of the date of such termination, at the Base
Rent and additional rent and upon the other covenants, agreements, terms, provisions and limitations
herein contained, provided that such party makes written request and executes, acknowledges and
delivers to Landlord such new lease within sixty (60) days from receiving notice of the date of such
termination. In addition, immediately upon execution by Landlord of such new lease as provided in
this Section 17.2.7, Landlord shall be deemed to have executed, acknowledged and delivered to the
Subleasehold Mortgagee an assignment of all subleases covering the Demised Premises which
theretofore may have been assigned and transferred to Landlord and all subleases under which
subtenants shall be required to attorn to Landlord pursuant to the terms and conditions of such
subleases or this Lease. Such assignment by Landlord shall be deemed to be without recourse as
against Landlord. Within ten (10) days after a written request therefor by the Subleasehold
Mortgagee, such assignment or assignments shall be reduced to a writing in recordable form and
executed, acknowledged and delivered by Landlord to the Subleasehold Mortgagee.

.17.2.8 If any Subleasehold Mortgagee or its designee or any purchaser at a
foreclosure sale shall become the legal owner or holder of this Lease by foreclosure, by assignment
of this Lease in lieu of foreclosure or otherwise, such Subleasehold Mortgagee, designee or
purchaser, as the case may be, shall immediately become and remain liable under this Lease as
provided in Section 17.2.9 hereof.
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17.2.9 In the event that any Subleasehold Mortgagee or its designee or any
purchaser at a foreclosure sale shall become the owner or holder of this Lease by foreclosure, by
assignment of this Lease in lieu of foreclosure or otherwise, the tern "Tenant ", as used in this Lease,
means only the owner or holder of Tenant's interest for the time being so that, in the event of a sale,
assignment or other disposition of Tenant's interest in this Lease by such party, such party shall be
and hereby is entirely free and relieved of all covenants and obligations of Tenant hereunder except
for obligations accrued to the date of assignment. It shall be deemed and construed, without further
agreement between LandlOrd and any such party that said purchaser or assignee of Tenant's interest
has assumed and agreed to carry out any and all covenants and obligations of Tenant hereunder
accruing during the period of its ownership.

17.2.10 Within twenty (20) days after request therefor by Tenant or by
any Subleasehold Mortgagee, an offset statement shall be required from Landlord, Landlord agrees to
deliver in recordable form a certificate to any proposed Subleasehold Mortgagee, designee,
purchaser, assignee, sublessee or to Tenant, certifying (if such be the case) (i) the amount of Base
Rent due or accrued hereunder, if any, and the date to which said Base Rent has been paid; (ii) that
this Lease is in full force and effect; (iii) that Landlord has no knowledge of any default under this
Lease, or if any default exists, specifying the nature of the default; and (iv) that there are not defenses
or offsets which may be asserted by Landlord against Tenant in respect of Landlord's obligations
pursuant to this Lease.

17.2.11 So long as the interest of Tenant's subtenant in its sublease or
the Demised Premises shall be mortgaged to a Subleasehold Mortgagee, the parties hereto jointly and
severally agree for the benefit of such Subleasehold Mortgagee, that they shall not surrender or
accept a surrender or voluntary termination of this Lease or any part thereof, nor shall they hereafter
cancel, abridge, amend or otherwise modify this Lease or accept prepayments of Base Rent or
additional rent to become due hereunder without the prior written consent of each such Subleasehold
Mortgagee in each instance and that any attempt to do so shall be void and of no effect.

17.2.12 Reference in this Lease to acquisition of the interest of
Tenant's subtenant in its sublease or the Demised Premises by any Subleasehold Mortgagee or its
designee shall be deemed to refer, where circumstances require, to acquisition of such interest by any
purchaser at a sale on foreclosure of the Subleasehold Mortgage or by assignment in lieu of
foreclosure and provisions applicable to the Subleasehold Mortgagee or its designee in such instance
or instances shall also be applicable to any such purchaser and successor owners.

17.2.13 So long as the interest of Tenant's subtenant in its sublease or
the Demised Premises shall be mortgaged to a Subleasehold Mortgagee, the parties hereto jointly and
severally agree for the benefit of such Subleasehold Mortgagee that (a) the Landlord shall not sell,
encumber, pledge, grant or convey to Tenant all or any portion of Landlord's fee simple title to the
Demised Premises without the prior written consent of such Subleasehold Mortgagee, which consent
shall not be unreasonably withheld, conditioned or delayed or (b) the Tenant shall not sell, encumber,
pledge, grant or convey to Landlord all or any portion of Tenant's leasehold interest in to the
Demised Premises without the prior written consent of such Subleasehold Mortgagee, which consent
shall not be unreasonably withheld, conditioned or delayed. In the event of any such sale,
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encumbrance, pledge, grant or conveyance, Landlord and Tenant agree that no such sale,
encumbrance, pledge, grant or conveyance shall create a merger of this Lease into the fee simple title
to the Demised Premises. This Section 17.2.13 shall not be construed to prevent a sale,
encumbrance or pledge, grant or conveyance of Landlord's fee simple title by Landlord to any
person, firm or corporation other than Tenant, its successors, legal representatives and assigns.

17.2.14 Reference in this Lease to a Subleasehold Mortgagee shall be
deemed to refer, where circumstances require, to any assignee of a Subleasehold Mortgagee,
provided that such assignee shall forward to Landlord a duplicate original of the assignment of said
Subleasehold Mortgage, in form proper for recording or a copy of such assignment, certified as a true
copy by the Office of the Clerk of Erie County, New York, together with a written notice setting
forth the name and address of said assignee.

17.2.15 At any time when (i) there shall exist any uncured payment
default under any notes or bonds secured by the Leasehold Mortgage; or (ii) the projected cost of
restoration pursuant to Section 7.4 exceeds the projected casualty insurance recovery (a "Shortfall")
and Tenant or Tenant's subtenant is unable or unwilling to advance or escrow funds equal to the
Shortfall with the Subleasehold Mortgagee, Landlord agrees that, in either such event, the provisions
of the Subleasehold Mortgage and not the provisions of this Lease shall be controlling with respect to
the disposition or application of casualty insurance proceeds unless and until Landlord, at its sole
election, which may be exercised at its sole discretion shall, as the case may be, either (i) cure or
cause to be cured the payment default or (ii) advance or escrow funds or cause funds to be advanced
or escrowed with the Subleasehold Mortgagee equal to the Shortfall.

18. LANDLORD'S FEE SIMPLE TITLE NOT TO BE SUBORDINATED;
TENANT'S LEASEHOLD TITLE NOT TO BE SUBORDINATED; NO FEE OR
LEASEHOLD MORTGAGES. In the event that Tenant's subtenant shall mortgage its
subleasehold interest in the Demised Premises or in its sublease, it is specifically understood and
agreed that (a) Landlord shall not be required to subordinate or subject Landlord's interest in the fee
simple title to the Demised Premises to any Subleasehold Mortgage contemplated by Section 17
hereof and (b) Tenant shall not be required to subordinate or subject Tenant's leasehold interest in
the Demised Premises to any Subleasehold Mortgage contemplated by Section 17 hereof. It is
further understood and agreed that during the Term (including the term of any new lease granted
pursuant to Section 17) (a) Landlord will not place or permit to remain on the Demised Premises any
mortgage on the fee simple of the Demised Premises or the rents or profits thereof and (b) Tenant
will not place or pen-nit to remain on its leasehold interest in the Demised Premises any mortgage on
this Lease or the rents or profits thereof . Any such fee or leasehold mortgage shall be void and of no
force and effect.

19. SUBLEASE.

19.1 Without Landlord's prior written consent, which consent shall not be
unreasonably withheld, conditioned or delayed, Tenant shall not enter into any Sublease, or assign
this Lease, or enter into any agreement for the management or operation all or any portion of the
Project. Each such agreement shall in all cases contain provisions expressly making the sublease,
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assignment, or management agreement subject to this Lease, and further providing that any sublease,
and any assignment or management agreement shall not be amended and no modification or waiver
of any of its provisions shall be valid unless in writing signed by the parties thereto and subject to the
prior approval of Landlord, and further providing that the exclusive purpose of such agreement shall
be for the development, construction or operation of the Project. Notwithstanding the foregoing,
Tenant and any sublessee or sub -sublessee of Tenant shall have the right in conjunction with the
Project without Landlord's consent to: (a) sublease all or any portion of the Project to Buffalo State
College Foundation Housing Corporation ( "BSC FHC "), (b) sub -sublease the Project to a public
housing authority, industrial development agency or other qualified issuer of federally tax exempt
bonds, (c) sub -sub -sublease all or any portion of the Project back to BSC FHC, and (d) sub -sub-
sublet or otherwise make available for use individual units in the Project.

19.2 Neither Tenant, its subtenant nor any sublessee or assignee of Tenant or its
subtenant shall sell, assign, sublease, or otherwise transfer or convey its entire leasehold or
subleasehold interest or all or substantially all dale Demised Premises to any other party (other than
on the foreclosure ofa Subleasehold Mortgage or an assignment in lieu thereof), without the express
written approval of Landlord, which approval shall not be unreasonably withheld, conditioned or
delayed.

20. RECORDATION. Landlord and Tenant agree to execute a Memorandum of Lease
in compliance with Section 291 -c of the Real Property Law of the State of New York for the purpose
of recording this Lease in the Erie County Clerk's Office.

21. EASEMENTS. Landlord covenants and agrees that it will execute any and all
instruments that may be reasonably required of Landlord in connection with the granting of
easements for installation of water, gas, electricity, cable television, data or telephone service to the
Demised Premises or for any other purpose reasonable requested by Tenant or any Subleasehold
Mortgagee in connection with the Project, without expense to Landlord, so long as this Lease or any
new lease executed pursuant to Section 17 is in effect.

22. RECOGNITION AND ATTORNMENT. Landlord agrees, upon request ofTenant,
to execute and deliver to Tenant for delivery to any subtenant of all or part of the Demised Premises
a recognition agreement stating, in effect, in recordable form and otherwise in form reasonably
satisfactory to Tenant, that it will not terminate the sublease or evict the subtenant, and will
recognize the subtenant's rights under the sublease as if Landlord were the original sublandlord
thereunder, notwithstanding any default under and termination of this Lease, provided that there is no
uncured event of default then existing under the sublease which entitles the sublandlord thereunder
immediately to terminate the sublease and provided further that the sublessee has agreed in the
sublease and, if requested, reconfirms in writing, at the time, its agreement to attom to Landlord.
Any such recognition agreement shall provide at Landlord's request that neither Landlord nor anyone
claiming under Landlord shall be:

22.1 liable for any act or omission of any prior sublandlord (including, without
limitation, the then -defaulting sublandlord), or
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22.2 subject to any offsets or defenses which such subtenant may have against any
prior sublandlord (including, without limitation, the then -defaulting sublandlord), or

22.3 bound by any payment of rent which such subtenant might have paid for more
than the current month to any prior sublandlord (including, without limitation, the then -defaulting
sublandlord) other than security deposits and any other amounts deposited with any prior sublandlord
(including, without limitation, the then- defaulting sublandlord) or any mortgagee in connection with
the payment of insurance premiums, real property taxes and assessments and other similar charges or
expenses, or

22.4 bound by any covenant to undertake or complete any construction of the
Project or any portion thereof demised by such sublease; or

22.5 bound by any obligation to make any payment to such subtenant, or

22.6 bound by any sublease or amendment thereto or modification thereof of which
Landlord shall not have been provided copies of and approved as set forth in Section 19 hereof
(other than those subleases expressly permitted by Section 19.1 to be made without Landlord's
consent.)

23. RIGHT OF ENTRY. Landlord shall have the right to enter upon the Demised
Premises during business hours upon reasonable notice to Tenant for purposes of inspecting the
Demised Premises and for purposes of determining whether Tenant is performing the tenus,
covenants and conditions of this Lease to be performed by Tenant. Such right of entry, with respect
to portions of the Demised Premises leased to any subtenant of Tenant or operated by a managing
agent, shall be limited by the reasonable rules and regulations of Tenant's subtenant or manager.

24. BROKERAGE. Landlord and Tenant each represents to the other that it has not
employed or negotiated with any broker, finder or similar agent with respect to this Lease which
might be entitled to a commission.

25. NOTICE OR DEMANDS. All notices to, elections by or demands upon Landlord,
Tenant or any Subleasehold Mortgagee (collectively "Notices") required or desired to be given under
any of the provisions hereof shall be in writing. Any Notices from Landlord to Tenant shall be
deemed to have been duly and sufficient given, if a copy thereof has been mailed by United States
Registered Mail or Certified Mail (Return Receipt Requested) in an envelope properly stamped,
addressed to and actually received by Tenant at the Alumni Affairs Office, Cleveland Hall Room
305, 1300 Elmwood Avenue, Buffalo, New York 14222, Attn: Director, with copies at the same time
and in the same manner to Hodgson Russ LLP, The Guaranty Building, 140 Pearl Street, Suite 100,
Buffalo, New York 14202 -4040, Attn: Kathleen A. Wall, Esq. and Terrence M. Gilbride, Esq. and to
Jaeckle Fleischmann & Mugel, LLP, 400 Essjay Road, Suite 320, Williamsville, New York 14221,
Attn: Jean C. Powers, Esq., or at such other address as Tenant may theretofore have furnished by
Notice to Landlord. Any Notices from Tenant to Landlord shall be deemed to have duly and
sufficiently been given, if mailed by United States Registered Mail or Certified Mail (Return Receipt
Requested) in an envelope properly stamped and addressed to and actually received by Landlord at:
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Vice Chancellor for Capital Facilities, State University ofNew York, State University Plaza, Albany,
New York I 2246; or at such other address as Landlord may theretofore have furnished by Notice to
Tenant. The return receipt of the United States Post Office signed by an employee of the addressee
shall be conclusive proof of receipt by the addressee.

26. NOTICE TO SUBLEASEHOLD MORTGAGEES AND BOND INSURANCE
COMPANIES.

26.1 Any Notices from Landlord or Tenant, as the case may be, to any
Subleasehold Mortgagee shall be deemed to have been duly and sufficiently given, if a copy thereof
shall have been mailed by United States Registered Mail or Certified Mail (Return Receipt
Requested) in an envelope properly stamped and addressed to and actually received by such
Subleasehold Mortgagee at such address as shall be given by such Subleasehold Mortgagee in the
manner provided in Section 17.2 hereof or at such other address as such Subleasehold Mortgagee
may from time to time have furnished by written Notice to Landlord or Tenant, as the case may be.
No Notice shall be effective unless given in the manner prescribed in this Section 26.1. The return
receipt of the United States Post Office signed by an employee of the addressee shall be conclusive
proof of receipt by the addressee. If requested in writing by Tenant, Notices from Landlord shall also
be sent to counsel for Tenant and to any sublessee or manager of all or substantially all of the
Demised Premises, in the same manner specified for Notices to a Subleasehold Mortgagee. in the
event of a strike or other interruption of mail service, duplicate Notices shall be given by telex,
telecopy, reputable overnight courier or other practical mechanical communication system.

26.2 In addition to the foregoing, at any time during the Term that there is a
Subleasehold Mortgage insured by bond insurer or there are Bondholders whose bonds are insured
by a bond insurer, then in addition to the notices required by Section 26.1, any notice from Landlord
or Tenant, as the case may be to any Subleasehold Mortgagee shall be sent to the bond insurer at the
address specified in a notice to Landlord sent pursuant to Section 26.1 by United States Registered
Mail (Return Receipt Requested) in an envelope properly stamped and addressed to and actually
received by the bond insurer at the address of the bond insurer or such other address as the bond
insurer may from time to time have furnished by written Notice to Landlord or Tenant, as the case
may be. No Notice shall be effective against any Subleasehold Mortgagee unless given in the
manner prescribed in this Section 26.2. The return receipt of the United States Post Office signed by
an employee of the bond insurer shall be conclusive proof of receipt by the bond insurer. In the
event of a strike or other interruption of mail service, duplicate Notices shall be given by telex,
telecopy, reputable overnight courier or other practical mechanical communication system.

27. QUIET ENJOYMENT. Landlord covenants that Tenant upon performing the
covenants on its part to be performed, shall and may peaceably and quietly have, hold and enjoy the
Demised Premises for the Term hereof or the terms and conditions set forth in this Lease.

28. OBLIGATIONS AND BENEFITS. Except as herein specifically provided to the
contrary, the terms, covenants and conditions contained in this Lease shall bind and inure to the
benefit of Landlord and Tenant, and their respective successors and assigns.
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29. TITLES. The titles to Sections are inserted only as a matter of convenience and for
reference, and in no way define, limit or describe the scope or intent of this Lease nor in any way
affect this Lease.

30. REPRESENTATIONS. Neither party has made any representation or promises
except as herein contained, and no modification of any provision hereof shall be valid unless in
writing and signed by the parties hereto, and approved by The Attorney General of New York and
State Comptroller.

31. APPORTIONMENT ON TERMINATION. Upon the termination of this Lease, all
Base Rent and other rent and charges paid in advance shall be apportioned as of the date of
termination; provided that, Landlord shall not be obligated to refund Tenant's share if Tenant has any
remaining financial obligations to Landlord under this Lease until the same are satisfied.

32. COMPLIANCE WITH LAW. Tenant shall cause its subtenant to comply with all
applicable laws and regulations of governmental authorities having jurisdiction over the Demised
Premises, but nothing contained in this Lease shall be deemed to confer such authority over the
Demised Premises which by reason of the ownership of the Demised Premises by Landlord or for
any other reason does not otherwise exist. Tenant may defer compliance as long as it or its subtenant
is diligently contesting or causing to be contested the applicability or validity of any such law or
regulation provided the Demised Premises are not in any imminent danger of forfeiture or becoming
subject to a material lien and provided Landlord is not thereby subjected to any criminal liability.

33. ESTOPPEL CERTIFICATES.

33.1 Tenant agrees at any time and from time to time and at least annually, to
execute, acknowledge and deliver, without charge, to Landlord and any Subleasehold Mortgagee, or
to any person designated by Landlord, a statement in writing certifying that this Lease is unmodified
(or if there have been modifications, identifying the same by the date thereof and specifying the
nature thereof), that Tenant has not received any notice of default or termination of this Lease (or if
Tenant has received such a notice, that it has been revoked, if such be the case), that no Event of
Default exists hereunder (or if any such Event of Default does exist, specifying the same and stating
that the same has been cured, if such be the case), that Tenant to its knowledge has no claim against
Landlord hereunder (or if Tenant has any such claims, specifying the same), and the dates to which
the Base Rent and the other sums and charges payable by Tenant hereunder have been paid.

33.2 Landlord agrees at any time and from time to time and at least annually, to
execute, acknowledge and deliver, without charge, to Tenant, or to any person designated by Tenant
and any Subleasehold Mortgagee, a statement in writing stating that this Lease is unmodified (or if
there be modifications, identifying the same by the date thereof and specifying the nature thereof),
that no notice of default or termination of this Lease has been served on Tenant (or if Landlord has
served such notice, that the same has been revoked, if such be the case), that to Landlord's
knowledge no Event of Default exists under this Lease (or if any such Event of Default does exist
specify the same), and the dates to which the Base Rent and the other sums and charges payable by
Tenant hereunder have been paid.
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34. USE OF DEMISED PREMISES. Notwithstanding any other provision herein, the
use of the Demised Premises by Tenant, any assignee, sublessee, Subleasehold Mortgagee, or any
other successor to Tenant's interest in the Demised Premises shall be limited to the purposes of
constructing, developing, or operating student housing and such attendant uses as are commonly
carried out at SUNY campuses in similar student housing facilities. Notwithstanding any other
provision of this Lease, Tenant agrees that any lease, assignment, sublease, foreclosure sale,
Leasehold Mortgage, or any other agreement relating to an interest in the Demised Premises be
subject to this condition as well. Any such use shall also be subject to all of the specific terms and
conditions of the Facility Management Agreement. Tenant agrees that any lease, assignment,
sublease, foreclosure sale, Leasehold Mortgage, or any other agreement relating to an interest in the
Demised Premises or this leasehold interest shall be subject to the condition that any operation of
student housing be upon the same terms and conditions as those contained in the Facility
Management Agreement.

35. APPROVAL OF TERMS. This Lease shall not take effect unless and until the
Attorney General of New York and the State Comptroller have approved its terms and conditions
and so indicated by their execution of this document.

36. PREVAILING WAGES. Tenant agrees that it shall cause its subtenant in any
contract for construction, rehabilitation, or improvement of the Project which such subtenant enters
into with any other party to provide that payment to any contractor, subcontractor, and their laborers,
workers, or mechanics who perform work classified under sections 220, 240 and 241 of the Labor
Law, for a legal day's work is not less than the prevailing rate of wage as such term is defined in
section 220(5) of the Labor Law, and such obligation shall include all supplements.

37. PARTICIPATION BY MINORITY GROUP MEMBERS AND WOMEN IN
CONTRACTS. Tenant agrees that it will cause its subtenants to comply with the requirements of
Article 15 -A of the Executive Law relating to the participation by minority group members and
women with respect to any contract or other agreement any such subtenant enters into regarding the
Demised Premises.

38. LIMITATION ON RECOURSE TO THE ASSETS OF TENANT.
Notwithstanding anything contained herein or elsewhere to the contrary, Landlord's recourse for the
performance of Tenant's leasehold obligations hereunder shall be limited to any sums paid to Tenant
by its subtenant pursuant to the terms of the sublease with such subtenant or to any interest Tenant
shall have in the facility to be developed hereunder, or to the proceeds of any insurance required to
be maintained pursuant to Sections 7 and 9 of this Agreement; it being acknowledged and agreed
that Landlord shall not have any recourse to any other assets of Tenant.

39. MISCELLANEOUS. Schedule "C" is hereby incorporated into and made a part of
this agreement to the extent applicable. In addition, each sublease, management agreement or other
contract shall contain the provisions of Schedule "C" to this Lease, expressly or by incorporation by
reference. To the extent of any construction, alteration or rehabilitation performed by personnel of
Tenant or a subtenant, Schedule "C" shall be applicable to such work.
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IN WITNESS WHEREOF, Landlord and Tenant have respectively signed and sealed this
Lease as of the day and year first above written.

BUFFALO STATE ALUMNI
ASSOCIATION, INC.

By:; ú-u.o Cs cg
Name: Mtr Aus C, LO' 100at _Q (f
Title: tore t12.4.._-

APPROVED AS TO FORM:

Date:

STATE UNIVERSITY OF YORK

By
Name:
Title: VICG C_ C"

APPROVED AND FILED:

Date:

Comptroller
l.1\.\\\`lAttorney General

By: 01/1A0U4J1)\
C(-

S C R nFqjo
NFV

,
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STATE OF NEW YORK )

SS
COUNTY OF )

On the / day of
notary public in and for said sta

, in the yea_ 2009, before me, he undersigned, a
C . 6 i(74/le// ,onally appeared

personally known to me or proved tome on the basis of satisfactory evidence to be the individual(s)
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that he /she /they
executed the same in his /her /their capacity(ies), and that by his /her /their signature(s) on the
instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed
the instrment.

tary Public

STATE OF NEW YORK

COUNTY OF

)
: SS
)

On the day of

KATHLEEN A. HUBBARD
Reg. #01HU4687082

Notary Public, State of New York
Qualified in Erie County

My Commission Expires Dec. 30r 0?

, in the year before me, thetlersigned, a
notary public in and for said state, ersonally appeared

year
1r

personally known to me or proved to me on the basis of satisfactory evidence to be the individual(s)
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that he /she /they
executed the same in his/her /their capacity(ies), and that by his /her /their signature(s) on the
instrument, the individual(s), or the person up lbehalf o which the individual(s) act executed
the instrument.

WILLIAM K. BARCZAK
MOtary Públiç, State of New \

No.`4999971
Qualified in Ssthenactedy C9
Commission;sion Expires- 111J,ß. 3, í

Notary Public
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SCHEDULE A

LEGAL DESCRIPTION OF DEMISED PREMISES

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Buffalo, County

of Erie. and State of New York, being part of Lot No. 184 of the Stevens Survey, bounded and

described as follows:

BEGINNING at a point that intersects with the north line of Letchworth Street, 40

foot wide R.O.W. and the east line of Grant Street, 60 foot R.O.W.; thence northerly along the east

line of Grant Street a distance of 611.13 feet to a point; thence easterly at an interior angle of 95 °-

04'-44" a distance of 259.90 feet to a point; thence southerly at an interior angle of 85 °- 03' -50" a

distance of 605.06' feet to a point on the north line of Letchworth Street; thence westerly along the

north line of Letchworth Street a distance of 262.01' to the point or place of beginning more or less.



SCHEDULE B

PRINT OF SURVEY OF DEMISED PREMISES

(SEE ATTACHED COPY OF PRINT OF SURVEY)
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SCHEDULE C

SUNY COVENANTS

Standard Contract Clauses
State University of New York EXHIBIT A October 15, 2008
Too Forheo to the attached contract, IICOnso, lease, amendment or other agreement of any Kind thereinafter, "contracC) agree to be bound by Urd lolvawinp causes when are hereby
made a pon or rite COntraCl Iltte word -Contactor nerten refers to any party other than the Slate. whelner a Contractor, licensor, Ilfe nsee, lessor,lessee a.' any ether Gaily).

1. EXECUTORY CLAUSE. In acOOrdanoe with
Section 41 of the Slate Finance Law. tee Stale snail
have ea liability under this COnirect to time Contractor or
to anyone else beyond funds appropoatea and available
for 'ma contract.

2. Prohibition against Assignment I Except with the
nssignmenl of its right to receive payment subject to
Artlile 5 -A of the Stale Finance Law. the vendors(*)
soterrad le perform the services Herein will 00
Prohibiter' from assigning, barslorring, conveying or
disposing its rights, tree or interest in the contract to he
a'waried without the prior written consent Or SUNY.
Provided however Owl SUNY may with the Concurrence
of the New York Orrice of State Compeoeol, waive prior
writ ter consent 01 Hie assignment. transfer.
cOnveyantxr, sublease or other disposition of lira
contract II the vendor venues to SUNY that Ilse
assrpfrnent, transfer, conveyance, sublease or other
disposition to due to but not necessarily ;µthee to, a
reorgeeieaUon, mareef o ecnsolidalloe of Its business
or enterpdee SUNY retain rho right, as provided In
Section 130 of the Stare Finance Lavi to accept or reject
an aasig Wren l, liana ler. Conveyance. sublease or ether
disposition 01 the contract by the veneer, The COnIrackx
may, however, assign its tale to receive payment
without the Stala's prior written consent unless this
contract concerns Certificates of Patticipatlon pursuant
to Article 5 -A of the Slate Finance L.aw.

3. COMPTROLLER'S APPROVAL. In
acccvdance with Section t 12 of the State Finance Law,
Secnan 355 cf clue Stare Education Law. and a NYCRR
31C, (a) for a Slate University Campus or health care
facility candled by the Vtr:e Chanrrllor and Chlof
Financal Officer. if this contract eocecas $250.000 for
commedliies, servicea, printing or consttxeon, or Ib)
fore Stale University campus riot certifier, by the Vice
Chancellor and Chief Financial 011ecr. it this is a
contract for commodities. services, printing or eon -
struction which exeeees 550,C00 or winch exceeds
575,000 by a State University header care ladliN awl
cerllfod by the Vicar Chancellor and Chief Financial
Officer. or (el if this is an amendment for any amount to
a contract which. as so amended, exceeds said statu-
tory amounts. or µt) If, ey mil contract, Me State agrees
to give something Omer than whey, when the value or
reasonably estimator] value of seen consideration
exceeds $10,000. it shall not be valid, effective or
binding upon the Stale until rl has been spMOeed by the
Stale Comptroller arsd fired in Ino Comber-viers office.

4 WORHERS' COMPENSATION BENEFITS. In
accordance with Section 142 0l the State Finance Law.
lni s era/eked etas Ov void aria of no force Old ailed
unless the Ceniracter stall provide and maintain
coverage daring the life of this contradict the benefit of
such employees as are raqulrea to be covered by line
provisions al the Woi tier s' Conlpertsairoi1 Law.

5. NON -DISCRIMINATION REQUIREMENTS. To
the extent required by Article 15 of Ne Executive Law
(al so known as the Human Rlpels Law'). and all other
State and Federal statutoy and ccnslitulronat non-
discrimination pi-careens. Contractor veil not Ors -
crinlirrale allainal ally uneployee or appicedl for
employment because of race. creed. color sex national
origin. 505001 O'lenlalion, age, disability, genetic
predisposition or carrier Status, or marital status.
Fu nhe-rmore. in accordance with Section 220e of the
La for Law, d bits iS a contract Ici the Censuuction.
alteration Or retail Ol any publlO buddirle er public Work
Or for Lno manulaClW0, solo or distribution 0l malghals.
Crqulpnteni or supplies. and to Me extent that This
contract shall be panormao within the State of New
York, Contractor agrees Mal neither It not its Sub00n-
tr'a cloys shell. by reason of race, creed, color, disability.
sex et nairOnai cngm: ta) discriminate in Wring against
any New York State citizen who is qualified and
available to perform the work: or (b) discriminate
against or intimidate any employee hired for Me
DC farina nee of work under this contranl. If 1/5 is a
bu f leúie servaC° contract as deleted SJctwrl 230 of Ole

Label Law, Ihen, in accordance wen Section 239
thereof. Contractor agrees that neither it nor its
subcontractors snail, by reason of radii creed. color.
national wive', age, sex or disability: (a) elsclirninate kt
hiring against any NOW Yarn State citizen who is
qualifed ono available to parfaire the work: or (b)
060nnl1(101e against or in mieaie any employee Hired
IC, the perlorrnance of work unicl Iris contract.
Contractor is sue ea fo fines of 550.00 per person per
day for any violation of Section 220a or Seclicn 239 as
well ea possible le ire h Olion VI this cunlracl era
forfeiture of an moneys due hereunder for a second or
subsequent violators.

0. WAGE AND HOURS PROVISIONS. If Mrs is a
public vork contract covered by Article 8 of the Labor
Law or a building aorviee cemraci covered by Aside 0
thereof, neither Contractor's employees nor the
employees of its subcOniSCtors may be required or
permitter) to work more loan the number of hours or
Jays staled in said statutes. except as otherwise
provided in the Labor Law and as set forth in prevailing
wage and supplement Scr.ecules issued by Me Slate
Labor Department Furthermore. Conraciir ano its
subeenhaciore must pay at IUtlsl the prevailing wage
raft, and pay or provide the pre:ailing supplements.
including The premium rates for overtime pay, as
determined by the Stale Labor Depanmanl In
Occoroance wan the Labor Law.

7 NON -COLLUSIVE BIDDING REQUIREMENT.
In accordance with Section 139.d Of the Slate Finance
Law, if this contract was awarded based on the
submission o(compettive bids: la) by submission of its
bid, Contractor (Bidder) certifies. and each person
sipnirsg on berme of the Bidder Certifies, ana in the case
of a joint bid each party thereto caddies as to its own
erg anization, under penalty of perjury, Nat to the best of
its knowledge and Celia (1) rite prices in this bid have
been arnved at independently tv.hotll collusion,
consultation, bomrnuniCatiet or agreement for the
purpose Or restricting on-wi iili :ll, as le any matter
totaling to such prices, with any other bidder or with any
competitor: (2) unless otherwise required by law. the
prices which have been quolao in this bd have not
been knowingly disclosed by the Binder and will not be
knowingly disclosed by the Bidder prior to opening,
directly or iedirOCtly, to any ether bidder Or 10 any C itI
Politer and (3) no attempt has been made or will be
made by the Bidder to induce any otter parson,
partnership or corporation to Lutanit or not to serene a
bid for the purpose of restricting cOmpelitlan,

(b) A bid seal! not be considered for award nor
shalt any award be made whale (al (1), (2) and (S)
above have nut been COmpiled'IYet, pr00 000 however.
?het din any case the 9Í6dei ca nr-.pt make Ina foregoing
certification, the Biarer shall so state and sisal furnish
with tree bide signed *talented eaten sets forth in data!
the reasons therefor.

8. INTERNATIONAL BOYCOTT PROHIBITION.
In accordance with Section 220 -f of Me Labor Law and
Sedan 139-h of the Slate Finance Lato, if this centrad
exceeds $5,050, the Contractor agrees, as a material
condition of the contract. Mel neither the Contractor nor
any substantially owned or affiliated person, flint,
partnership or corporation Pas partlrapated, is
pamnpaung, or shall panicrpala in an international
7oycon in violation el the federal Export reaminiylrason
Ad of 1979 (5C USC App Seclbns 2431 e1 seq.) Or
regulation s thereorear If such Confrac:Or, or any of the
alorusaie atlüiates of Contractor, i5 convicted cr is
otherwise found to nave vlo101od said taws or
regulations upon me float determination or the Unreo
Slates COliynarea QepdNnenl or arty' other appropriate
aparton Of the United Status seesaquent to tee
contracts execution, such contract. amendment or
modification thereto shall be rendered forfeit and void.
the Contactor snail so notify the State Comptroller
witNn Five (5) business days of suds conviction.
determination ce disposition of appeal ji NYCRR
105.4),

O. SETOFF RIOHTS, The Stale shalt have ell W
its common law, equilable tine statutory rlgllt5 Or setae Il
These rights snarl enetuee. but not be Ilm,led in the

Slate's Option t0 '.vililtlole for lire pirpounS al Sa',.Ofl any
money'?, duo 10 the Coniracior uncle, lire Contract up t'O
any nmounts cue and owing to the Stale wrm regare in
this coniraCt. any other contract who any Crate
oupar 'Moot or age0CY. including any cOflir0Ct 10f a leim
commencing paor to the terns or this contract. plus any
amounts due and caving to the State 'ur any oilier
reason incitromp, Minute lin.latree. taattelinefraies u1
monetary penalties relative thereto. Ton Slate shall
exercise ns Set-off tights in accordance with normni
Slate practices including, in cases er sal err Dw lath rcr
an audit. ate finalization el such avail b; the State
agency. as representatives, or the State Comptroller.

10. RECORDS. Tho Contractor shat: estaohea
and maintain completo and accurate books, records,
documents, accounts and Other evidence (tiredly
pertinent to peiforniartce under this contract
(horebtsttor, collectively, 'the Records "). The Records
must be kept for the balance of Inc calendar year in
wnich mey were made and lor six (0) aeclSLonai years
ittereafler. The Slate CCrtlpu oiler, Ore Alloney Getter al
and any other ',Crap° Or Onllly arhorzre to induct an
examination, as well as the agency or agencies involved
in this contract, shall have access to the Records eta Mg
normal business hours at an caeca of the Contractor
within me State of New York or ii no Stan office is
available, 01 a mutually agreeable ane reasonable
venue within the Stale. for the term specifier] above lei
the purposes of inspection, auditing ana copying. The
State shall take reasonable steps to protect from public
disclosure any of the Recorda which are exempt Iron,
disclosure unser Section 87 of the Public ()facers law
(tile "Sialute'l orb' :feed that (i) ;he Contractor snarl
emery inform an applepriaia Slate 011101a1. In writing. Ma:
said Reveres seoutd not DC disclosed; ant fir) sain
Records shall be sufficiently :eenbñed trio
designation of said Records as veered under Inc
Stable is reason011)0. No1Nng Gen:anted herein shall
dimifnert, ()r Ifs any ',nay i.d'eer*Wy affect, the States light
to discovery in any wending or future liligatior..

11. IDENTIFYING INFORMATION AND PRIVACY
NOTIFICATION. (n) Federal Employer Identlficetinn
Number and /or Federal Social Security Number. Ail
Invoices or New York Stale standard vtxrcners
submitted for payment for the sale of goods or services
or tire lease of real or personal properly fit a New Teo,
Slate agency must include the payee's .oenlirica 6011
number, i.e.. the seder's or lessors iclenufication
nemOer. The numher IS either the pa'yee's Federal em-
ployer idenCricabon number or Ferlerar *octal securer,
number, or Out)) such numbers who the payee nos
both such numbers. Failure to inc'voe Uds 111011 b, u:
numbers May delay pay'mr-rlt. Where the payee der:*
nOl have Seen number or nernbors. the payee or ira
invoice or New York Sate standard voucher must give
the reason o reasana why the payee dons nut tOse
such number or numbers.

(b) Privacy Notification. ( I) The a- alarmer ro

request the above personal information from a seller et
goods or services or a lessor of real or personal
proper; andthe etHMI- y to Mainlaui .511011 InlO:matirn
is found in Section 5 of Vie State Tax Law. Disclosure
of this information by the Seiler or lessor at me State IS
mandatory The principal purpose Or Mitch the
intormaliOn is collected is to enable the Stale to ioa.nbly
Individuals, businesses and tetras who have beer,
teetth:went ut tiling tax returns or may have urrserslalci
scent tax liaDrI :Iles are Oa generally Sentry persons
affected Oy the talus adni Inistored by ans Ccmanissioner
of Texalion and Fronce. The inlormalionv.11 oit used
tir tax administration parnases are for any other
purpose au monster by law.

(2) The pit sonal information is requested by the
purchasing unit of the agency contracting lo ptecnase
the goods or services Or lease ale real a personal
properly covered by this contract or lease. The
information is maintained in New York Srates Central



'

M,Cdunling System by Inc Director of Accounting
Cperalions. Orrice of the Stale Comptroller, AESOB.
W bany, New York 12230.

12. EQUAL EMPLOYMENT OPPORTUNITIES FOR
MINORITIES ANO WOMEN. (a) In accordance with
Section 312 of the Executive Law, it inn contract ie: (I) a
written agreement or purchase order instrument,
providing for a total expenditure in excess of
S25.000Á0, whereby a contracts 3 agen. y is mnunkted
IC expen0 or does expend lines in return for tuber.
services. supplies, equipment materials or any
combination of the foregoing. 10 be performed for, Of
rendered Or furnished to the camrac:ing agency, or
(Ii) a ',mitten agreement in excess of 5100,000.00
whereby a contracting agency is committed to expend
or does expend funds for the acquisition, COnStrUClion,
demofUcn, replacement. major repair or renovation of
reel property and improvements thereon. or (eta written
apreemenl in excess bf C 100.000.00 whereby the teener
of a Slate assisted housing project is Committee to
expeee or dyes expend funds for the acquisition,
cOnsuection, demolition, replacement, major repair or
rerrcywrion of real properly and improvements 'thereon
for such project then:

(1) The Cone actor will clot ditto eninele against ant.
ployees or applicants for employment because of roce,
creed, color. national origin, sec, age, elsaOrIity or
marital status. and will undertake or continue existing
programs of affirmative action tc eaters that minority
group members and women am afforded equal employ-
ment opportunities without discrimination. Affirmative
action shall mean recnetmeni, employnrarrt, Job
assigrenerl. promotion, upgradines, demotion, transfer,
layctt, or termination and rates of pay or other forms of
compensation;

12) at the request of the coneactdrg agency.
Contractor shall request each employment agency,
Jabot onion. Or authorized represanl31Ive of workers with
wreCrl it has a collective bareairnng or Oiler agreement
or uncerstanding, to furnish a written statement that
no eh employment agency, door union or representative
will rot discriminate on the basis of race, creed, color,
national origin, sex. age, disability or marital status and
tnat such won or representative wilt annnativery
cooperate er the Imptemenlatron of the contracterie
ooligation' therein, and

(3) Contractor shall slate, in all seliellelions Or ed-
vonisonrenls for empOyees, that, in the performance d
the Stale contract. ail quafroe applicants will be
afforded equal employment opportunities velhout
discrimination because of race, creed, color, national
origin, 3' C, age. d$ability or marital status.

(Ur Contrvctor wan include ere previsions 31"1", "2"
and "3 ", above, in every subcontract over 525,0DO.DC
for use construction, demolition, replacement. major
repair, renovation, planning or design of real Properly
and improvements thereon (Me 'Work') except where
the Work is for the beneficial ose of the Contractor.
Section 312 does not eppy lo: i) work. goods or
services unrelated to this contract; or (ii) employment
ou Icedo New York Stato: or (ili) banking sor'elcae,
insurance pofierea or Irre sale of securities. The State
Shall consider compliance by a contractor or sub.
Cortraclor with the requirements of any federal law
cuncemirrg equal employment opportunity' which
effectuates the purpose of this Section. The ccntrocdng
agency shall determine whether the imposition or the
reyuiremuels W ere provisions hereof d'uPik'ald Or
Conflict o'th any such federal taw and If such euplicallen
or conflict exists the contracting agency shall waive the
appticabirity of Section 312 to the extent of such
duplication Or conflict. Contractor will comply with at',
duly promutgalec and rawlulrules arre reçulaticns of he
Governor's Office of Minority and Women's business
Dereluprnenl pertaining hereto.

13. CONFLICTING TERMS. In the event of a
conflict between the terms of the contract (including any
and all attachments thereto ana amendments Inereo)
and the lerme of ties Exhibit A, the kerns of Ines Exhibit
A shall control.

le. GOVERNING LAW. This centrw7 snail be
governed by the laws of ma State of New York except
where the Federal supremacy clause requires
otherwise.

15. LATE PAYMENT. Timolinosc of payment and
any interest to be paid to Centrador for late payment
Shall be govemee by Article 11:A of the State Finance
.Law to he axledf ruquirud by few.

16. NO ARBITRATION. Disputes Involving this
contract, including the breach or alleged breach thereof,
may not be submitted to binding arbitration (except
where satutoriy authorized) but must, instead, be
heard in a court of competent )tr :SdicLOn of the State of
Now York.

17 SERVICE OF PROCESS. In aldinen to the
methods of service allowed by the Stine Civil Practice
Law ü Rules I "CPLR "). Contractor heresy consents to
service 01 precess upon it by registered at certified mail,
return receipt requested. Service hereunder shall be
complete upon Contractor's aauaf receipt of process or
upon lee State's receipt of the return Meteor by the
United Stales Postal Service as refused or
un1Otiverobie. Contactor must prumptty notify the
Stale. In writing, en each and every change of address
to which sennee or process can be made. Service by
the State to the last known address shall be sufficient.
Contractor will have thirty (30) calendar days after
service hereunder Is complete in which lc respond.

le. PROHIBITION ON PURCHASE OF
TROPICAL HARDWOODS. The ContaGOr certifies
and warrants that ali'woo° proeucts to be used under
this centred aware wail Oe in ad:valance with. but not
limned t0, the apenee- ations and provisions cf Stale
Finance Law §165 (Use of Trepreal Hardwoods), which
prohibits purchase and use of tropical hardwoods,
unless specifically exempted, by the Stare or any
eoyemmenoi agency or political subdivision or public
benefit corporation. Qualification for an exemption
under this law wilt be the reepc nsieilily of the contractor
le establish to steel with the approval of the Stato. In
adoieon, when any portion of this contract involving the
use Of woods, whether Supply or installation, is to be
performed by any subcoetactor, the prime Contractor
will indicate and certify in the Submitted Did proposal
Mal Inc strbcorarac:or brie been informed and is in
compliance with specifications and provisions regarding
use of tropical hardwoods es desalted in §105 of the
Stale Finance Lew. Airy Muth use must meet with the
approval of Mu State, utherwise. the bid may not be
Ooneteered responsive. Under bidder cx:rhhcalion. proof
of qualification for exemption will be the tespornsibilty of
the Cwaadix to meet with the approval ul the Stale.

19. MacBRIDE FAIR EMPLOYMENT PRIN-
CIPLES. In accordance with Section 105(5) 0f the
State Finance Law, the Contractor hereby stipulates
that the Conrector and any Individual or legal entity in
which the COntrector horde a ten percent or greater
weer ship interest and any Individual or legal entity Mat
holds a tanporcenl or greater ownership interest in the
C3ntractor either (A) have no business operations in
Northern Ireland. or (B) shall take lawful steps In good
faith to conduct any business operations in IJOnnem
Ireland in accordance with the MacBnde Fair Employ.
ment Pnrlciples (as described it SecLCn 105(5) or the
State Finance Law), aria shall permit indopunddnt
nlonitorin of compliance with such QWlcrples.

THE FOLLOWING PROVISIONS SHALL APPLY ONLY TO THOSE CONTRACTS TO WHICH A HOSPITAL OR OTHER HEALTH SERVICE FACILITY IS A PAR TYTO
23. NONrilhslanding any other prevision in this contract, the hOspitai or other health service facility remains responsib.e for insuring that any service provided pursuenl lb leis

cor tract complies with all pertinent provisions of Federal, state and local statutes, rules and regulations. In the foregoing sentence, the wore "service" shall beconstrued to role( to the
he aiL'r care service rendered by the hospital or other health serviCe facility.

24, (a) In arnOrdence with lee 'cepOmnibus Reconciliation Act (Pubic Law 96.499), Contractor hereby agrees that until the expiration of four years after the (uerteli -nil of SeiVICeS
tin del in is agreement. Contractor snail make available upon written request to the Secretary of Head and human Sennces, or upon request, to ale Comptroller Generale the United
States or any 01 their duly authorized representalrves, copies Of this Contract, boOke, documents and records st lee Contactor that are necessary to certify the neNreano extent el Irte
costs hereunder

'nf If Contractor carries out any el the duties e1 lee contract hereunder, mmugh, a subcontract having n value or cost of SfO,000 or more over a Iwsl'eenonth peripd, Such
sue :e'er tract shall contain a douse to the enact teal until the expiration of reef years after the rumishing of such services pursuant to such sueeonlrael, the suteenlracticx shall make
eve ¡able upon wrieon request to wee Secretary of health and Human Services of upon request to the Comptroller General of the United States or any of beer duly euthoreed
ruOresenornres, Copies of Inc suscontr3c: ano books, documents eroi records el the SUru,orttracter vial are nucrrsrta ry to veer,/ me nature alto extent o! mocests of sech eu000rlraC t.

r01 The provisions of Mrs SOCa30 shall artery piny lo S'0Ch CCrrIiaCIS as are wilier the delútion eslaelishee by the Ilea eh Care Financing rdrninist.'dhoh, as may ce amended or
rncudiied from Unit Iv erne

20. OMNIBUS PROCUREMENT ACT OF 1992.
ra) In accordance with ate Omnibus Prom:reme It

Act of 1992, it is the positon of NYS to encourage the ere
el NY contractors and suppliers, and IL) WOO lole Vie
participetien of minority. ana etrncnowned Lrusirees ea
where pcsslble. in the procurement of goods and ser.
vices Information concerning the OYOIIONlity br NYS
subcontractors and suppliers is available from the NYS
Dept. of Economic Development. which shall arse
rccude the Directory of Certified MrnO<ily- and Woinen-
uwrwd Busrressee.

(b) Subsequent to award of procurement contracts
in an amount estimated to be SI.000,000 or mac,
contractors will be required to document their efforts to
encourage the participation of NYS business onori
prises as suppliers and su300ntraclors by snowing that
they have 0) sOticited bide in a timely and aeegeate
manner horn NYS business enterprises including
certltie3 minority- or eomen.owned busatesses. or (le
contacted the NYS DOpt. of Ecsnomc Development to
obtain listings Of NYS business eeterpises, Or Iif)
Placed notices for seeconoaàurs or eupp0ors in

newspapers, journals or diner wade publications
diatriuvte<l in NYS. or (iv) pancieated in leader OUirearn
conferences. It a Contractor determines L-tat NY
business enterprises are not available to panicrpate it
such contrail, the contractor snap provide a statement
indicating the method by which such determination was
made. If a contractor doca not intend lb use euh-
contractors, the contractor snap provide a statement
verifying such intent. Contractors snarl also ahead lc
cOmplianed with the Federal Equal Employment Op.
pOrtunity Act of 1972 (P. L. 92 -261). as amended, and
document efforts to provide notlication to NYS
residents cf employrnrnt oodorfuneee wougn Irsliny
any positions with the Community Services Division of
the NYS Dept. of Labor, Or provide for such notdìcrrllor
in such manner as is consistent with existing c011eVree
bargaining agreereente,

(e) Biddhre located in foreign countries ere notifiee
that SUNY may assign or otherwise Iranslet upset
Credits created uy any pr ricer creme. contract of
S1,000,000 or more to third parries locale: in New Ytr'v,
State.

21 RECIPROCITY AND SANCTIONS
PROVISIONS. Oldders are hereby notified that if their
principal place of business R located in a country.
nation, province, slate or political SiObivrsien that
pCnailPes New Yak Stale vendors, and II the goods or
services they offer will be substantially produced Cn
performed Outside Nev. Volk State. the Omnibus
Procurement Act of 1Gee and 2000 amendments
(Chapter 604 ano Crippler 363, respectively) renoue
that they be denied contracts which they weeld
otherwise obtain. Contact the Deparbrment of Economic
Development. Division for Small Business, 30 South
Pearl Street, Albany, Nev: York 12245- fora current list
Of jurisdictions Subject to this provision

22. PURCHASES OF APPAREL. In accordance
with State Finance Law Secton 102(0 -8), tee State
shall not purchase any apparel born any venom unable
Or unwilling to provide documentation as part el Its bid
(i) attesting that such apparel was manuladured in
compliance with an appIwabde labor and eCeupafienat
safety laws, Including, but not envied lo, child labor
laws. wage and hours lows and workplace safety laws
and (lí) stating , if known, the names and addresses of
each sereconl.'rClor arts all manufacturing nln0fa lC Ge
utili000 b'/ rte bidder.



Affirmative Action Clauses

State University of New York EXHIBIT A -1 May 6, 2008

I, DEFINITIONS. The following terms shall be
delineo in accordance with Section 312 of the
Executive Law:

STATE CONTRACT herein referred to as
"State Contract ", shall mean ;i) a written
agreernent or purchase order instrument,
providing for a Total expenditure in excess of
525.000.00, whereby a contracting agency is
committed to expend or does expend funds in
return for labor, services, supplies. equipment,
materials or any combination of the foregoing,
to be performed for, or rendered or furnished
to the contracting agency, or (ii) a written
agreement in excess of 5100,000.00 whereby
a contracting agency Is committed to expend
or does expend funds for the acquisition, con-
struction, demolition, replacement, major
repair or renovation of real property and
improvements thereon; or (Ili) a written
agreement in excess of $100.000.00 whereby
the owner of a State assisted housing project
is committed to expend or does expend funds
for the acquisition, construction, demolition,
replacement, major repair or renovation of
real property and Improvements thereon for
such project. For purposes of this agreement,
the term "services" shall not Include banking
relationships, the issuance of insurance
policies and contracts, or contracts with a
contracting agency for the sale of bonds,
notes or other securities.

SUBCONTRACT herein referred to as
"Subcontract ", shall mean any agreement
providing for a total expenditure in excess of
$25,000 for construction, demolition,
replacement, major repair, renovation.
planning or design of real property and
improvements thereon between a contractor
and any Individual, partnership, corporation,
or not -for -profit corporation, in which a portion
of a contractor's obligation under a State
Contract is undertaken or assumed. but shall
not include any construction, demolition.
replacement, major repair, renovation,
planning or design of real property and
improvements thereon for the beneficial use
of contractor.

WOMEN -OWNED BUSINESS ENTER-
PRISE herein referred to as 'WBE ", shall
mean a business enterprise. including a sole
proprietorship, partnership, or corporation that
Is: (a) at least fifty -one percent owned by one
or more United States citizens or permanent
resident aliens who are women; (b) an
enterprise in which the ownership interest of
such women is real, substantial and
continuing; (c) an enterprise in which such
women ownership has and exorcises the
authority to control independently the day-to-
day business decisions of the enterprise; and
(d) an enterprise authorized to do business in
thin Stata and independently owned and
operated.

MINORITY -OWNED BUSINESS ENTER-
PRISE herein referred to as "MBE ", shall mean
a business enterprise, including a sole
proprietorship, parnership, or corporation That
is: (a) at least fifty -one percent owned by one
or more minority group members: (b) an
enterprise in which such minority ownership
interest is real, substantial and continuing; (c)
an enterprise in which such minority ownership
has and exercises the authority to control
independently the day-to -day business
decisions of the enterprise: and (d) an
enterprise authorized to do business in this
State and independently owned and operated.

MINORITY GROUP MEMBER shall mean a
United States citizen or permanent resident
alien who is and can demonstrate
membership in one of the following groups
(a) Black persons having origins in any of the
Black African racial groups; (b) Hispanic
persons of Mexican, Puerto Rican, Domini-
can, Cuban, Central or South American of
either Indian or Hispanic origin, regardless of
race; (c) Native American or Alaskan native
persons having origins in any of the original
peoples of North America. (d) Asian and
Pacific Islander persons having origins in any
of the Far East countries, South East Asia, the
Indian subcontinent or Pacific Islands.

CERTIFIED BUSINESS shall mean a
business verified as a minority or women-
owned business enterprise pursuant to
section 314 of the Executive Law.

Il TERMS. The parties to the attached Stale
Contract agree to be bound by the following
provisions which are made a part hereof (the
word "contractor" herein refers to any party
other than the State University):

1. As a pre -condition for the award of any
State Contract, contractor agrees to submit an
Equal Employment Opportunity (EEO) Policy
Statement which conforms with the following
provisions.

(a) Contractor will not discriminate
against employees or applicants for employ -
met because of race, creed, color, national
origin, sex, age, disability or marital status,
and will undertake or continue existing pro-
grams of affirmative action to ensure that
minority group members and women are
afforded equal employment opportunities
without discrimination, Affirmative Acton shall
mean recruitment, employment, job
assignment, promotion, upgradings, demo-
tion, transfer, layoff, or termination and rates
of pay or other forms of compensation

(b) At the request of State University.
contractor shall request each employment
agency.. tabor union, or authorized repre-

sentative of workers with whch it nas a

collective bargaining or other agreement or
understanding, to furnish a written statement
that such employment agency, labor union of
representative will not discriminate on the basis
of race, creed. color, national orig n, sex, age.
disability or marital status and that such union
or representative will affirmatively cooperate irr
the implementation of contractor's obligations
therein,

(c) Contractor shall stato, In all solicits
tons or advertisements for employees, that, In
the performance of State Contract. all
qualified applicants will be afforded equal
employment opportunities without discrimina-
tion because of race, creed, color, na- Lionel
origin, sex, age, disability or marital status.

(d) Contractor will include the provi-
sions of "a ", "b" and "c ", above, in every
Subcontract over $25,000.00.

2. Contractor shall indicate whether it is
able to separate out from its entire work force
that portion of its work force which will be
utilized in the performance of this Stale
Contract.

3 For State Contracts which provide
labor, services. supplies, equipment or ma-
terials, as defined above, contractor rrrusl
provide a Staffing Plan of the anticipated work
force to be utilized on Iho Stare Contract
broken down by specified ethnic back-
ground. gender, and Federal Occupational
Categories, or other appropriate categories
which the agency may specify.

4. For contractors who are unable to
separate the portion of their work force which
will be utilized for the peformance el this
State Contract, contractor shall provide
reports describing its entire work force by the
specified ethnic background. gender, and
Federal Occupational Categories. or other
appropriate categories which the agency may
specify.

5. If contractor fails to provide a staffing
plan, or in me alternative, a description of its
entire work force, State University may reject
contractor's bid. unless Contractor either
commits to provide such information at a later
date or provides a reasonable justification in
writing for ils failure to provide the sanie.

6. After the Slate Contract has been
awarded, contractor snail provide a Utiliza-
tion Report which breaks doer and des
cribes contractor's and every subcontractor's
work force by specified ethnic background.
gender, and Federal Occupational Categories
The prime contractor shall he responsinle fur
collecting reports from its subcontractors ano
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providing such reports to Siate University.
For State Contracts for construction, the
Utilization Report shall be completed using
the number of hours v.'erked for each relevant
job tille within the Federal Occupational
Categories. During the term of Stale Contract:
construction contractors must provide a

Utilization Report on a monthly basis; con-
tractors providing labor. services, supplies,
equipment or materials, who are unable to
separate out their work force must provide
Utilization reports on a semi -annual basis; all
other contractors must provide Utilization
Reports every three months.

7. Contractor shall provide Slate Una
versify reports of its compliance with the terms
of Article 15 -A of the Executive Law as may
be required by State University.

8. PARTICIPATION BY MINORITY
GROUP MEMBERS AND WOMEN. State
University shall determine whether con
tractor has made conscientious and active
efforts to employ and utilize minority group
members and women to perform this State
Contract based upon an analysis of the
following factors:

(a) Whether contractor established and
maintained a current list of recruitment
sources for minority group members and
women, and whether contractor provided
written notification to such recruitment
sources that contractor had employment
opportunities at the time such opportunities
became available.

(b) Whether contractor sent letters t0
recruiting sources, labor unions. or authorized
representatives of workers with which
contractor has a collective bargaining or other
agreement or understanding requesting
assistance in locating minority group
members and women for employment.

(c) Whether contractor disseminated its
EEO policy by including it in any advertising in
the news media. and in particular, in minority
and women news media.

(d) Whether contractor has attempted to
provide Information concerning its EEO policy
to subcontractors with which it does business
or had anticipated doing business.

(e) Whether internal procedures exist for,
at a minimum, annual dissemination of the
EEO policy to employees. specifically to
employees having any responsibility for hiring,
assignment, layoff, termination, or other
employment decisions. Such dissemination
may occur through distribution of employee
policy manuals and handbooks, annual
reports, staff meetings and public postings.

(t) Whether contractor encourages and
utilizes minority group members and

011403/00017 Business 6331670v5

women employees to assist in recruiting other
employees.

(g) Whether contractor has apprentice
training programs approved by the N Y.S.
Department of Labor which provides for
training and hiring of minority group members
and women.

(h) Whether the terms of this section
have been incorporated. into each Subcon-
tract which is entered into by the prime
contractor.

9. PARTICIPATION BY MINORITY AND
WOMEN -OWNED BUSINESS EN-
TERPRISES. Based upon an analysis of the
following factors, the State University shall
determine whether contractor has made
conscientious and active efforts to provide for
meaningful participation by minority-owned
and women -owned business enterprises
which have been certified by DMWBD:

(a) Whether contractor has actively
solicited bids for Subcontracts from qualified
M /WBEs, including those firms listed on the
Directory of Certified Minority and Women -
Owned Business Enterprises, and has
documented its efforts, including names and
addresses of firms contacted, and the reasons
why any such firm was not selected to
participate on the project.

(b) Whether contractor has attempted to
make project plans and specifications
available to firms who are not members of
associations with plan rooms and reduce fees
for firms who are disadvantaged.

(c) Whether contractor has utilized the
services of organizations which provide
technical assistance in connection with
M/WBE participation.

(d) Whether prime contractor has
structured its subcontracts so that opportu
nities exist to complete smaller portions of
work.

(e) Whether contractor has encouraged
the formation of joint ventures, partnerships,
or other similar arrangements among
subcontractors.

(f) Whether contractor has requested the
services of the Department of Economic
Development (DE()) and Job Development
Authority (JDA) to assist subcontradors'
efforts to satisfy bonding requirement.

(g) Whether contractor has made
progress payments promptly to Is subcon-
tractors.

(h) Whether the terms of this section
have been incorporated into each Subcon-
tract which is entered Into by the prime

contractor.

It shall be the responsibility of prime con-
tractor to ensure compliance by ever,
subcontractor with these provisions.

10 GOALS. (a) GOALS FOR

MINORITY AND WOMEN WORK FORCE
PARTICIPATION. (i) Stale University snail
include relevant work force availability data.
which is provided by the N.Y.S. Department of
Economic Development the Division of

Minority and Women's Business
Development. In all documents which solicit
bids for State Contracts and shall make efforts
to assist contractors in utilizing such data to
determine expected levels of participation for
minority group members and women on Stale
Contracts.

(íi) Contractor shall exert good faith
efforts to achieve such goals for minority and
women's participation. To successfully
achieve such goals, the employment of

minority group members and women by
contractor must be substantially uniform
during the entire term of this State Contract. In
addition, contractor should not participate in
the transfer of employees from one employer
Or project to another for the sole purpose of
achieving goals for minority and women's
participation.

(b) GOALS FOR MINORITY AND
WOMEN -OWNED BUSINESS ENTER-
PRISES PARTICIPATION. For all State
Contracts in excess of $100,000.00 whereby
State University is committed to expend er
does expend funds for the acquisition.
Construction, demolition, replacement, major
repair or renovation of real property and
improvements thereon. Contractor shall exert
good faith efforts to achieve a participation
goal of three -percent (3 %) for Certified
Minority -Owned Business Enterprises and

three -percent (3 %) for Certified Women-
Owned Business Enterprises.

11 ENFORCEMENT. State University
will be responsible for enforcement of each
contractor's compliance with these provi-
sions. Contractor. and each subcontractor,
shall permit State University access to its

books. records and accounts for the purpose
of investigating and determining whether
contractor or subcontractor is in compliance
with the requirements of Article 15-A of the
Executive Law. If Stale University determines
that a contractor or subcontractor may not be
in compliance with these provisions, State
University may make every reasonable often
to resolve the issue and assist the contractor
or subcontractor irr ils efforts to comply v,ith
these previsions. If State University is unable
to resolve the issue of noncompliance, Stale
University may file a complaint with the
Division of Minority arid Women's Business
Development (DMWBD),
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STATE UNIVERSITY OF NEW YORK,
AS LANDLORD

AND

BUFFALO STATE ALUMNI ASSOCIATION, INC.,
AS TENANT

MEMORANDUM OF GROUND LEASE

DATED AS OF JULY 1, 2009

RELATING TO PREMISES KNOWN AS THE BUFFALO STATE STUDENT HOUSING
PROJECT LOCATED ON THE CAMPUS OF BUFFALO STATE COLLEGE

IN THE CITY OF BUFFALO,
ERIE COUNTY, NEW YORK.

THIS DOCUMENT IS INTENDED TO BE RECORDED IN LIEU OF THE WITHIN -
DESCRIBED GROUND LEASE IN ACCORDANCE WITH THE PROVISIONS OF

SECTION 291 -c OF THE NEW YORK REAL PROPERTY LAW.
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MEMORANDUM OF GROUND LEASE

The undersigned STATE UNIVERSITY OF NEW YORK, a corporation established by
the New York Education Law, with an office and place of business at State University Plaza,
Albany, New York 12246 (referred to in the hereinafter described Ground Lease as the
"Landlord "), for and on behalf of Buffalo State College (referred to in the hereinafter described
Ground Lease as the "College ") and BUFFALO STATE ALUMNI ASSOCIATION, INC., a
corporation organized under the New York Not -for -Profit Corporation Law, with an office an
place of business at 1300 Elmwood Avenue, Cleveland Hall, Room 305, Buffalo, New York
14222, have entered into a certain ground lease dated as of July 1, 2009 (the "Ground Lease ").

The Ground Lease covers the premises (the "Demised Premises "), described on
Exhibits A and B attached hereto.

The Ground Lease provides for the rental of the Demised Premises for a term
commencing upon September 1, 2009 (the "Commencement Date ") which shall run for forty -one
(41) years and ten (10) months terminating at 11:59 p.m. on June 30, 2051 (the "Term "). The
Term shall be renewed and extended for an additional period of eight (8) years
running until June 30, 2059 unless Landlord elects not to renew and extend the Term pursuant to
the terms thereof.

IN WITNESS WHEREOF, the Landlord and the Tenant have caused this Memorandum
of Ground Lease to be executed in their respective names by their respective duly authorized
officers and to be dated as of the day and year first written above.

APÓFAUDIT & 0DL
DEPT

DEC 2 4 2009

FOR TIE
COM TRO

STATE UN E' .ITY e NEW YORK

By: L
Name?' IL D0

Its: Vic Cln.awce.klole

BUFFALO STATE ALUMNI ASSOCIATION,
INC.

By
Name:
Its:
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STATE OF NEW YORK

COUNTY OF

)
SS.:

)

On the day ofli bef. e me, the undersigned, a notaryy j/, in the y r 2009, g y
public in and for said state, personal appeared , W Li) , personally known to me or
proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed
to the within instrument and acknowledged to me that he executed the same in his capacity, and
that by his signature on the instrument, the indiviaual, or he person upon behalf of wj:h the
individual acted, executed the instrument.

WILLIAM K. BARCZAK
Notary Public, State of New Ygill

No. 4999971
Qualified in Schenactady coin
Commission Expires Auy. 3,1Q

STATE OF NEW YORK )

SS.:
COUNTY OF Er I e )

Notary ' ublic

On they 'day of, in the year 2009, before me, the undersigned, a notary public in
and for said state, personally appeared/] ,CD ne ¡1 , personally known to me or proved to me
on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to
the within instrument and acknowledged to me that he /she /they executed the same in
his /her /their capacity(ies), and that by his/her /their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

Notary Pub

DEBORAH J. HATTEN

NOTARY PUBLIC,
STATE OF NEW YORK

QUALIFIED IN ERIE COUNTY

MY COMMISSION
EXPIRES JULY 2, 20_.._,



EXHIBIT A

LEGAL DESCRIPTION OF DEMISED PREMISES

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Buffalo,

County of Erie, and State of New York, being part of Lot No. 184 of the Stevens Survey,

bounded and described as follows:

BEGINNING at a point that intersects with the north line of Letchworth Street, 40

foot wide R.O.W. and the east line of Grant Street, 60 foot R.O.W.; thence northerly along the

east line of Grant Street a distance of 611.13 feet to a point; thence easterly at an interior angle of

95 °- 04' -44" a distance of 259.90 feet to a point; thence southerly at an interior angle of 85 ° -03'-

50" a distance of 605.06' feet to a point on the north line of Letchworth Street; thence westerly

along the north line of Letchworth Street a distance of 262.01' to the point or place of beginning

more or less.



EXHIBIT B

PRINT OF SURVEY OF DEMISED PREMISES

(SEE ATTACHED COPY OF PRINT OF SURVEY)
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SUBLEASE AGREEMENT

THIS SUBLEASE AGREEMENT, made and entered into as of the 1st day of July,
2009, by and between BUFFALO STATE ALUMNI ASSOCIATION, INC., a corporation
organized under the'New York Not -for -Profit Corporation Law, with an office and place of business
at 1300 Elmwood Avenue, Cleveland Hall, Room 305, Buffalo, New York 14222 (hereinafter
referred to as "Sublandlord ") and BUFFALO STATE COLLEGE FOUNDATION HOUSING
CORPORATION, a corporation organized under the New York Not -for -Profit Corporation Law,
with an office and place of business at c/o Buffalo State College Foundation, 1300 Elmwood
Avenue, Cleveland Hall, Room 511, Buffalo, New York 14222 (hereinafter referred to as
"Subtenant ").

WITNESSETI-I:

WHEREAS, pursuant to a certain Ground Lease dated as of July 1, 2009 (the
"Ground Lease ") a copy of which is attached hereto as Exhibit A, Sublandlord leased from State
University of New York ( "Prime Landlord") a certain parcel of land (the "Demised Premises ")
located in the City of Buffalo, New York, on the grounds of Buffalo State College (the "Campus "),
as such parcel is more particularly described on Exhibit B attached hereto and is commonly referred
to as the Buffalo State Student Housing Project; and

WHEREAS, pursuant to the Ground Lease, Sublandlord agreed to undertake the
development and operation of a student housing complex on the Demised Premises, all as more fully
described in the Ground Lease;

WHEREAS, Sublandlord desires to sublet the Demised Premises to Subtenant and
Subtenant desires to sublet the Demised Premises from Sublandlord for the purpose of developing
and operating such student housing complex.

NOW, THEREFORE, in consideration of the mutual agreements hereinafter set
forth, the parties hereby covenant, promise and agree as follows:

1. Defined. Tenors. All terms used but not defined herein shall have the meanings
ascribed thereto in the Ground Lease.

2. Term /Purpose.

a. Sublandlord hereby sublets to Subtenant the Sublease Premises for a term (the
"Sublease Term ") commencing on the Commencement Date and terminating at 1 I :59 p.m., on the
date which is one day prior to the end of the Term of the Ground Lease. Upon expiration of the
Sublease Term, the Sublease Premises shall revert to Sublandlord.

b. During the Sublease Term, the Demised Premises shall be used exclusively for the
development, construction and /or operation of the Project, and for no other purpose.

3. Subordination to Ground Lease.

a. Subtenant acknowledges that Sublandlord leases the Demised Premises pursuant to
the Ground Lease. Subtenant further acknowledges that this Sublease is subject and subordinate to



the Ground Lease. Subtenant represents and warrants that it has read the Ground Lease and agrees
that except as otherwise provided in this Sublease, Subtenant shall comply with and be bound by all
of the terms, covenants, promises and conditions of the Ground Lease. Subtenant acknowledges and
agrees that it will not cause or allow to be caused any default under the Ground Lease. Subtenant
hereby indemnifies Sublandlord from and against any loss, liability or expense (including reasonable
attorneys' fees and costs) (i) owing by Sublandlord to Prime Landlord pursuant to any
indemnification provision of the Ground Lease (other than as may occur as a result of the negligent
or intentional acts of Sublandlord) or (ii) arising out of any default under the Ground Lease caused
by or otherwise attributable to Subtenant.

b. Notwithstanding anything contained in this Sublease to the contrary, Subtenant agrees
to duly observe and perform the obligations imposed upon Sublandlord, as "Tenant" pursuant to the
Ground Lease, including without limitation, all obligations of Sublandlord pertaining to the
construction, development and operation of the Project; provided, however, that Subtenant shall not
be responsible for the performance of any such obligation which is caused by or is othenvise
attributable to any act or omission of Sublandlord.

c. Subtenant agrees that this Sublease is subject to all rights reserved in favor of Prime
Landlord pursuant to the Ground Lease.

4. Subtenant's Default.

a. The occurrence of any one or more of the following events shall constitute a default
and breach of this Sublease on the part of Subtenant:

i. Subtenant causes or is otherwise responsible for the occurrence of a
default under the Ground Lease;

ii. Subtenant fails to observe or perform any of the covenants, conditions
or provisions of this Sublease to be performed by Subtenant, and such default continues after written
notice thereof for twenty (20) days (provided, however, that if Subtenant is unable by reason of the
nature of the default involved, to cure such default within such twenty (20) day period, Subtenant's
time to cure such default shall be extended for so long as Subtenant diligently proceeds in good faith
with its efforts to cure such default);

iii. Subtenant is dissolved or ceases to exist, participates or agrees to
participate in any merger, consolidation or other absorption, sells, assigns or otherwise transfers or
disposes of all or substantially all of its assets, makes any bulk sale, becomes incompetent or
insolvent (however such insolvency is evidenced); or

iv. Subtenant has any receiver, trustee, liquidator, sequestrator or
custodian appointed (whether with or without its consent) for it or any of its assets, makes any
assignment for the benefit of creditors or commences or has commenced against it any case or other
proceeding pursuant to any bankruptcy, insolvency or other similar law or any formal or informal
proceeding for the dissolution, liquidation or winding up of the affairs of, or for the settlement of
claims against, Subtenant.
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b. Upon the occurrence of any of the events described in Section 5 -a of this Sublease,
Sublandlord may:

take any action permitted at law or in equity;

ii. cause such event of default to be corrected. Any sums expended by
Sublandlord in so correcting Subtenant's default shall become immediately due as additional rent
under this Sublease; or

íü. serve a written ten (10) days' notice of cancellation of this Sublease
upon Subtenant, and upon the expiration of said ten (10) days, the term of this Sublease shall expire
and Subtenant shall then quit and surrender the Demised Premises to Sublandlord, but Subtenant
shall remain liable to Sublandlord for any additional rent accrued through the date of such
termination.

5. Insurance and Indemnification.

a. Subtenant hereby agrees to indemnify and save harmless Sublandlord, and its agents,
employees, officers and directors, from and against any and all fines, claims, suits, actions, damages
and /or causes of action arising upon entry on the Demised Premises by Subtenant both prior to and
during the Term, for any personal injury, loss of life, and /or damages to property sustained in or
about the Demised Premises so far as the same arises out of the use and operation of the Demised
Premises, and does not arise from the negligent or intentional acts of Sublandlord, and from and
against all reasonable costs, counsel fees, expenses and liabilities incurred in and about any such
claim, the investigation thereof, or the defense of any action or proceeding brought thereon, and from
and against any orders, judgments and /or decrees which may be entered therein. Sublandlord agrees
to notify Subtenant promptly in writing of any such claim presented to Sublandlord or action
commenced against Sublandlord and permit Subtenant to defend or settle the same. Any claim by
Sublandlord under this Section shall be reduced by any insurance payable to Sublandlord as the
result of the activity in question. Sublandlord agrees to cooperate with Subtenant in any way
reasonably required by Subtenant, but at Subtenant's expense, to defend against any such claims.

b. During the Term, Subtenant shall maintain a commercial general liability insurance
policy or policies (non -cancelable except upon thirty (30) days' notice to Sublandlord) with a
company or companies authorized to do business in the State of New York, insuring Subtenant and
naming Sublandlord as an additional insured, affording protection to the limit of 515,000,000 in the
event of death or injury in any one occurrence and to the limit of $1,000,000 in the event of damage
to any property. Policies subject to deductibles of $100,000 or less shall be deemed satisfactory. In
addition to the aforesaid policy or policies, Subtenant shall furnish Sublandlord with an indemnity in
form and content reasonably satisfactory to Sublandlord from Subtenant's affiliate, Buffalo State
College Foundation, Inc., with respect to any such deductible and any loss or damage suffered by
Sublandlord as a result of Subtenant's failure to maintain the insurance required hereunder. The
coverage limits of the aforesaid policy or policies shall be reviewed every thirty -six (36) months and
adjusted if necessary, taking into account any increases in the Consumer Price Index promulgated by
the U.S. Department of Labor as well as any increases in Sublandlord's net worth from and after the
date of the most recent insurance adjustment; provided, however, that if Sublandlord notifies
Subtenant in writing that it has experienced a material increase in its net worth in between insurance
adjustment dates, Subtenant and Sublandlord shall review the coverage limits of the aforesaid policy
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or policies at that time to take into account such increase. hi the event that at any time during the
Sublease Term, any risks presently covered by a standard commercial general liability insurance
policy cease to be so covered, Subtenant shall use commercially reasonable efforts to procure at its
expense substitute or similar insurance coverage with respect to such risks. Subtenant shall pay all
premiums for the insurance policy or policies maintained pursuant to this paragraph. Upon failure at
any time on the part of Subtenant to pay the premiums for the insurance required by this Sublease,
Sublandlord shall upon written notice to Subtenant, be at liberty from time to time, as often as such
failure shall occur, to pay the premiums therefor, and any and all sums so paid by Sublandlord shall
be and become and are hereby declared to be additional rent under this Sublease. Any failure to pay
the same shall within ten (10) days after written demand, at the option of Sublandlord, constitute a
default hereunder. hn the event liability insurance is no longer generally available or is no longer
available in the required amounts, Subtenant and Sublandlord shall confer to obtain the best coverage
for Sublandlord and Subtenant reasonably available and Subtenant shall not he deemed in default
under this Section if it furnishes only such coverage; provided, however, that in such event the
aforementioned indemnity of Buffalo State College Foundation, Inc. shall cover any losses or
damages suffered by Sublandlord by virtue of such diminished or reduced coverage.
Notwithstanding the foregoing, Sublandlord and Subtenant acknowledge and agree that the foregoing
liability insurance may be effected under blanket or umbrella liability insurance policies insuring
other properties of Subtenant in addition to the Demised Premises.

c. Subtenant's obligations under this Section 5 shall survive the expiration or earlier
termination of this Sublease.

6. Miscellaneous.

a. Sublandlord and Subtenant agree to execute a Memorandum of Sublease in
compliance with Section 291 -c of the Real Property Law of the State of New York for the purpose of
recording this Sublease in the Erie County Clerk's Office.

b. Subtenant may not assign, sublet or transfer any of its rights hereunder without the
prior written consent, in each instance, of Prime Landlord and Sublandlord. No modification,
amendment, termination, cancellation or waiver of any of the provisions of this Sublease shall be
valid unless in writing, signed by the parties hereto, and subject to the prior approval of Prime
Landlord.

C. This Sublease shall be governed by, and construed and enforced in accordance with,
the internal laws of the State of New York without regard to principles of conflicts of law,

d. All notices to, elections by or demands upon Sublandlord, Subtenant, Prime Landlord,
or any Leasehold Mortgagee (collectively `Notices ") required or desired to be given under any of the
provisions hereof shall be in writing. Any Notices from Sublandlord to Subtenant shall be deemed to
have been duly and sufficient given, if a copy thereof has been mailed by United States Registered
Mail or Certified Mail (Return Receipt Requested) in an envelope properly stamped, addressed to
and actually received by Subtenant at its offices at c/o Buffalo State College Foundation, 1300
Elmwood Avenue, Cleveland Hall, Room 511, Buffalo, New York 14222, with a copy at the same
time and in the same manner to Hodgson Russ LLP, The Guaranty Building, 140 Pearl Street, Suite
100, Buffalo, New York 14202 -4040, Attn: Kathleen A. Wall, Esq. and Terrence M. Gilbride, Esq.
or at such other address as Subtenant may theretofore have furnished by Notice to Sublandlord. Any
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Notices from Subtenant to Sublandlord shall be deemed to have duly and sufficiently been given, if
mailed by United States Registered Mail or Certified Mail (Return Receipt Requested) in an
envelope properly stamped and addressed to and actually received by Sublandlord at its offices at
1300 Elmwood Avenue, Cleveland Hall, Room 305, Buffalo, New York 14222, with a copy at the
same time and in the same manner to Jaeckle Fleischmann & Mugel, LLP, , 400 Essjay Road, Suite
320, Williamsville, New York 14221, Attn: Jean C. Powers, Esq. or at such other address as
Sublandlord may theretofore have furnished by Notice to Subtenant, The return receipt of the United
States Post Office signed by an employee of the addressee shall be conclusive proof of receipt by the
addressee.

e. If Sublandlord and Subtenant litigate any provision of this Sublease or the subject
matter of this Sublease, the unsuccessful litigant will pay to the successful litigant all costs and
expenses, including reasonable attorneys' fees and court costs, incurred by the successful litigant at
trial and on any appeal. If, without fault, either Sublandlord or Subtenant is made a party to any
litigation instituted by or against the other, the other will indemnify the faultless party against all
loss, liability and expense, including reasonable attorneys' fees and court costs, incurred by it in
connection with such litigation.
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IN WITNESS WHEREOF, Sublandlord and Subtenant have caused this Sublease to
be executed as of the day and year first above written.

BUFFALO STATE ALUMNI
ASSOCIATION, INC.

By:
Name:
Title:

C,Q
otna.,w s r Q b o (

rJ r-PS1.9-AL k

6

BUFFALO STATE COLLEGE
FOUNDATION HOUSING
CORPORATION

By:
Name:
Title:

4055
Cffíy%lr, A
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STATE OF NEW YORK

COUNTY OF ERIE

)
: SS.

)

On theme_ day of o / , in the year 2009, before me, the undersigned, a notary
public in and for said state, personally ap earecKe_QiD#áersonally known to me or proved
to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed
to the within instrument and acknowledged to me that he /she /they executed the same in his/her /their
capacity(ies), and that by his/her /their signature(s) on the instrument, the individual(s), or the person
upon behalf of which the individual(s) acted, exec -d the instrument.

STATE OF NEW YORK

COUNTY OF ERIE
: SS.

)

Notary Public

KATHLEEN A. HUBBARD
Reg. #01HU4687082

Notary Public, State of New York
Qualified in Erie County

My Commission Expires Dec. 300Z40 /

On the gyp!! day of in the year 2009, before me, the undersigned, a notary
public in and for said state, personally ap eared e.,3 S. ICemppersonally known to me or proved to
me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to
the within instrument and acknowledged to me that he /she /they executed the same in his /her /their
capacity(ies), and that by his /her /their signature(s) on the instrument, the individual(s), or the person
upon behalf of which the individual(s) acted, executed the instrument.

TERRENCE M. GILBRIDE
No,0201495236e
Notary Public, State of New Yogic
Qualified In Erie County 20My Commission Expires Sept 14, /



EXHIBIT A

COPY OF GROUND LEASE
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GROUND LEASE

SEE TAB # 1



EXHIBIT B

LEGAL DESCRIPTION OF DEMISED PREIVIISES

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Buffalo,

County of Erie, and State of New York, being part of Lot No. 184 of the Stevens Survey, bounded

and described as follows:

BEGINNING at a point that intersects with the north line of Letchworth Street, 40

foot wide R.O.W. and the east line of Grant Street, 60 foot R.O.W.; thence northerly along the east

line of Grant Street a distance of 611.13 feet to a point; thence easterly at an interior angle of 95 °-

04'-44" a distance of 259.90 feet to a point; thence southerly at an interior angle of 85 °- 03' -50" a

distance of 605.06' feet to a point on the north line of Letchworth Street; thence westerly along the

north line of Letchworth Street a distance of 262.01' to the point or place of beginning more or less.



EXHIBIT B (CONTINUED)

PRINT OF SURVEY OF DEMISED PREMISES

(SEE ATTACHED COPY OF PRINT OF SURVEY)
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BUFFALO STATE ALUMNI ASSOCIATION, INC.
AS LANDLORD

AND

BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION,
AS TENANT

MEMORANDUM OF SUBLEASE

DATED AS OF JULY 1, 2009

RELATING TO PREMISES KNOWN AS THE BUFFALO STATE STUDENT HOUSING
PROJECT LOCATED ON THE CAMPUS OF BUFFALO STATE COLLEGE

IN THE CITY OF BUFFALO,
ERIE COUNTY, NEW YORK.

THIS DOCUMENT IS INTENDED TO BE RECORDED IN LIEU
OF THE WITHIN -DESCRIBED SUBLEASE IN
ACCORDANCE WITH THE PROVISIONS OF SECTION 291 -c
OF THE NEW YORK REAL PROPERTY LAW.



MEMORANDUM OF SUBLEASE

The undersigned BUFFALO STATE ALUMNI ASSOCIATION, INC., a corporation
organized under the New York Not- for -Profit Corporation Law, with an office and place of business
at 1300 Elmwood Avenue, Cleveland Hall, Room 305, Buffalo, New York 14222 ( "Sublandlord ")
and BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION, a
corporation organized under the New York Not - for -Profit Corporation Law, with an office and place
of business at c/o Buffalo State College Foundation, 1300 Elmwood Avenue, Cleveland Hall, Room
511, Buffalo, New York 14222 ( "Subtenant ") have entered into a certain sublease dated as of July 1,
2009 (the "Sublease ").

The Sublease covers the premises (the "Demised Premises "), described on Exhibits A and B
attached hereto.

Sublandlord leased the Demised Premises from the State University ofNew York pursuant to
a certain Ground Lease, dated as of July 1, 2009 (the "Ground Lease "). In the Ground Lease,
Sublandlord agreed to undertake the construction, development and operation of a suite -style student
housing complex (the "Project ") on the Demised Premises. Sublandlord has agreed to sublease the
Demised Premises to the Subtenant for the Project.

The Sublease provides for the rental of the Demised Premises for a term (the "Sublease
Term") commencing as of September 1, 2009 (the "Commencement Date ") and terminating on June
29, 2051. Upon expiration of the Sublease Tenn, the Demised Premises shall revert to Sublandlord.

The Sublease is subordinate to the Ground Lease and Subtenant agrees to duly observe and
perform the obligations imposed upon the Sublandlord pursuant to the Ground Lease.
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IN WITNESS WHEREOF, the Sublandlord and the Subtenant have caused this
Memorandum of Sublease to be executed in their respective names by their respective duly
authorized officers and to be dated as of the day and year first written above.

BUFFALO STATE ALUMNI ASSOCIATION,
INC.

Name:
Title:

C

fL1arsMS C. p Deonrie. ( P.-cc1dPe..4-

BUFFALO STATE COLLEGE FOUNDATION
HOUSING CO ' ' RATION

By:

3

Name:
Title: C/04/,C"ig+4)



STATE OF NEW YORK

COUNTY OF C- I e.

)
: SS.

)

On the 4§ day of 7 ß 'ín the year
£

2009 bpKfpe,me the undersigned, a
notary public in and for said state, personally appearedi yii; péii ÿlccnown to me or
proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that -he /she /they executed the same
in his/her /their capacity(ies), and that by his/her /their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

Notary Public

JEAN C. POWERS
Notary Public, State of New York

Qualified in Erie County
My Commission Expires 3/30/2010

STATE OF NEW YORK

COUNTY OF ERIE

On the 20`h day of July, in the year 2009, before me, the undersigned, a notary
public in and for said state, personally appeared Ross B. Kenzie, personally known to me or
proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that he /she /they executed the same
in his/her /their capacity(ies), and that by his/her /their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

TERRENCE M. 01LBRIDE
No. 020149S239g
Notary Pubic,
Qualified in

or New York

My Commission Expires 1a2:Q.0
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EXHIBIT A

LEGAL DESCRIPTION OF DEMISED PREMISES

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Buffalo,

County of Erie, and State of New York, being part of Lot No. 184 of the Stevens Survey,

bounded and described as follows:

BEGINNING at a point that intersects with the north line of Letchworth Street, 40

foot wide R.O.W. and the east line of Grant Street, 60 foot R.O.W.; thence northerly along the

east line of Grant Street a distance of 611.13 feet to a point; thence easterly at an interior angle of

95 °- 04' -44" a distance of 259.90 feet to a point; thence southerly at an interior angle of 85 ° -03'-

50" a distance of 605.06' feet to a point on the north line of Letchworth Street; thence westerly

along the north line of Letchworth Street a distance of 262.01' to the point or place of beginning

more or less.



EXHIBIT B

PRINT OF SURVEY OF DEMISED PREMISES

(SEE ATTACHED COPY OF PRINT OF SURVEY)
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LOAN AGREEMENT

by and between

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION

and

BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION

Dated as of June 1, 2011

relating to

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION

$43,875,000 REVENUE BONDS
(BUFFALO STATE COLLEGE FOUNDATION HOUSING

CORPORATION PROJECT), SERIES 2011A

$410,000 TAXABLE REVENUE BONDS
(BUFFALO STATE COLLEGE FOUNDATION HOUSING

CORPORATION PROJECT), SERIES 2011B
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LOAN AGREEMENT

This LOAN AGREEMENT dated as of June 1, 2011 (as amended or supplemented from
time to time, the "Loan Agreement "), by and between the BUFFALO AND ERIE COUNTY
INDUSTRIAL LAND DEVELOPMENT CORPORATION, a not -for -profit corporation
constituting a local development corporation duly incorporated and existing under the laws of the
State of New York (the "Issuer "), and BUFFALO STATE COLLEGE FOUNDATION
HOUSING CORPORATION, a not -for -profit corporation duly incorporated and existing under
the laws of the State of New York (the "Company ").

PRELIMINARY STATEMENT

The Issuer has simultaneously herewith executed and delivered the Trust Indenture dated
as of June 1, 2011 (as supplemented or amended from time to time, the "Indenture "), between
the Issuer and Manufacturers and Traders Trust Company, as trustee (together with its successors
in trust, the "Trustee ") and issued the Bonds (as defined in the Indenture). The Company, in
order to enable it to obtain loans from the Issuer on the terms and conditions contained herein,
has requested the Issuer to issue the Bonds to provide moneys for loans to the Company for,
among other purposes, the payment of the costs of issuance of the Bonds and refunding of the
Outstanding Prior Bonds (as defined in the Indenture). The principal amount of Bonds issued
pursuant to the Indenture shall constitute the aggregate amount of the loan to the Company made
pursuant hereto.

THE ISSUER AND THE COMPANY hereby mutually covenant and agree as follows:

SECTION 1. Definitions. All terms which are defined in the Indenture and not
defined herein shall have the same meanings, respectively, herein as such terms are given in the
Indenture.

Words of the masculine gender shall be deemed and construed to include correlative words
of the feminine and neuter genders. Unless the context shall otherwise indicate, words importing
the singular number shall include the plural number and vice versa, and words importing persons
shall include firms, associations and corporations, including public bodies, as well as natural
persons.

The terms "hereby," "hereof," "hereto," "herein," "hereunder" and any similar terms, as
used in this Loan Agreement, refer to this Loan Agreement.

SECTION 2. Parties to Benefit; Compliance with Indenture. This Loan Agreement
is executed in connection with the issuance of the Bonds and execution and delivery of the
Indenture by the Issuer. Except as otherwise expressly provided herein, nothing herein,
expressed or implied, is intended or shall be construed to confer upon any person, firm or
corporation, other than the Issuer and the Company, any right, remedy or claim, legal or
equitable, hereunder or by reason hereof or of any provision hereof, this Loan Agreement and all
the provisions hereof being intended to be and being for the sole and exclusive benefit of the
Issuer and the Company. The Issuer and the Company agree that this Loan Agreement is
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executed in part to induce the purchase by others of the Bonds. Accordingly, all covenants and
agreements on the part of the Issuer and the Company set forth in this Loan Agreement are
hereby declared to be for the benefit of the Trustee and the Owners from time to time of the
Bonds. The Company covenants and agrees that it will comply with the provisions of the
Indenture with respect to the Company and that the Trustee shall have the power, authority,
rights and protections provided in the Indenture. The Company further covenants to use its best
efforts to cause there to be obtained for the Issuer any documents or opinions required of the
Issuer under the Indenture.

SECTION 3. Project Financing; Project Completion; Restricted Gifts.

(a) In order to provide moneys for the Costs of the Project, the Issuer issued the
Outstanding Prior Bonds in the aggregate principal amount of up to $44,285,000. The
Outstanding Prior Bonds were draw down bonds. Proceeds in the amount of $39,698,520.50
under the Outstanding Prior Tax - Exempt Bonds have been drawn down as of the Closing Date.
The Company has incurred approximately $5,074,323.35 of additional Project Costs which as of
the Closing Date have not been paid or reimbursed from proceeds of the Outstanding Prior
Bonds. The Issuer has agreed to issue (i) the Series 2011A Bonds to make a loan to the
Company to be applied to redeem and defease the Outstanding Prior Tax -Exempt Bonds and
provide funds for Costs of the Project and issuance costs of the Series 2011A Bonds and (ii) the
Series 2011B Bonds to make a loan to the Company to be applied to redeem and defease the
Outstanding Prior Taxable Bonds and provide funds for issuance costs of the Initial Bonds.

(b) The Company represents and warrants to the Issuer that the construction and
equipping of the Project have been completed and that all permits and approvals of
Governmental Authorities necessary for the use and occupancy of the Project have been obtained
and are in full force and effect.

(c) If, prior to completion of construction of the Project, the Company received
any Restricted Gift therefor, the Company, to the extent not inconsistent with the terms of such
Restricted Gift, either (i) to the extent necessary to complete the Project, applied such amount in
a manner acceptable to the Issuer, or (ii) to the extent such moneys exceed the amount necessary
to complete the Project, paid such amount to the Prior Trustee to be used for payment of
principal of the Outstanding Prior Bonds or will pay such amount to the Trustee for deposit to
the Bond Fund. If, after completion of the construction of the Project, the Company receives any
Restricted Gift, the Company shall deliver a like amount to the Trustee for deposit to the Bond
Fund.

(d) The Company represents, warrants and covenants that it has expended or will
expend on the Project, from sources other than the proceeds of the issuance of Bonds, an amount
equal to the amount of Restricted Gifts received and reasonably expected to be received by it in
the future from pledges or otherwise, and no such moneys will be pledged as collateral for the
Bonds or is otherwise expected to be used to pay the principal of or interest on Bonds, except as
otherwise provided in paragraph (b) above. For purposes of this paragraph, it is understood that
all or any part of the Project may be named in honor of a donor or donors in recognition of
pledges, contributions or services of the donor or donors that are unrelated to the Costs of the
Project, and amounts pledged or contributed by the donor or donors for purposes unrelated to the
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Costs of the Project will not be considered to have been raised for purposes of constructing or
equipping the Project.

SECTION 4. Use of Proceeds in Construction Fund.

(a) Subject to the conditions hereof and of the Tax Compliance Agreement, the
Issuer will, to the extent of moneys available in the Construction Fund, cause the Company to be
reimbursed for, or pay, any costs and expenses incurred by the Company which constitute Costs
of the Project. To the extent that moneys are available therefor, moneys in the Construction
Fund shall be disbursed in accordance with the terms of the Indenture. Except as otherwise
disclosed to, and agreed to by, the Issuer and the Trustee in writing, delivery of a Construction
Fund requisition by the Company shall constitute a representation by the Company that it has
complied with all provisions of the Loan Agreement and the Tax Compliance Agreement,
including, but not limited to those related to the use of the Project and certain non tax -exempt
purposes.

(b) The Company will receive the disbursements of moneys in the Construction
Fund to be made hereunder, and will hold the right to receive the same, as a trust fund for the
purpose of paying the Costs of the Project for which each disbursement was made, and will
apply the same first to such payment before using any part thereof for any other purposes.

(c) The Company agrees to retain all documents pertaining to expenditures for
items which constitute Costs of the Project for at least seven (7) years after the date of
completion of the Project to which such documents relate. All such documents shall be made
available to the Issuer and its authorized representatives for inspection upon reasonable prior
notice.

(d) The Company acknowledges and agrees that disbursements from the
Construction Fund are to be made by the Trustee and shall be made in accordance with the
Indenture only upon receipt by the Trustee of the documents required by the Indenture to be
executed and delivered in connection with such disbursements.

(e) The Project shall be deemed to be complete upon delivery to the Issuer and the
Trustee of a Completion Certificate signed by an Authorized Officer of the Company which
certificate shall be delivered as soon as practicable after the completion of such Project. Any
such Certificate shall comply with the requirements of Section 4.5 of the Indenture. The
moneys, if any, remaining in the Construction Fund after such Project has been deemed to be
complete shall be paid as provided in Section 4.5 of the Indenture.

SECTION 5. Reserved.

SECTION 6. Compliance with Governmental Requirements. The Company shall
comply with (i) all Governmental Requirements which, if not complied with, could adversely
affect the Company, its operation or financial condition or title to its Properties in any material
respect, and (ii) any requirement of an insurance company writing insurance thereon irrespective
of the nature of the work required to be done. Anything contained in this Section to the contrary
notwithstanding, the Company shall have the right to contest the validity of any Governmental
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Requirement or the application thereof at the Company's sole cost and expense. During such
contest, compliance with any such contested Governmental Requirement may be deferred by the
Company, provided that prior to commencing any action or proceeding, administrative or
judicial, contesting such Governmental Requirement the Company shall notify the Issuer and the
Trustee of the Company's intention to contest such Governmental Requirement and, if the Issuer
or the Trustee reasonably requests, shall furnish to the Issuer and the Trustee a surety bond,
moneys or other security, satisfactory to the Issuer and the Trustee (each in its sole discretion),
securing compliance with the contested Governmental Requirement and payment of all interest,
penalties, fines, fees and expenses resulting from or in connection with such contest or the failure
of the Company to comply with the contested Governmental Requirement. Any such action or
proceeding instituted by the Company shall be commenced as soon as is reasonably possible
after the assertion of the applicability to the Project or any part thereof of the contested
Governmental Requirement by a Governmental Authority, and shall be prosecuted to final
adjudication or other final disposition with reasonable dispatch. Notwithstanding the furnishing
of any bond, deposit or other security, the Company promptly shall comply with any such
Governmental Requirement and compliance shall not be deferred if at any time the Project or
any part thereof to which such contested Governmental Requirement relates would, in the
reasonable judgment of the Issuer or the Trustee, be in substantial danger by reason of the
Company's noncompliance with such Governmental Requirement of being sold, attached,
forfeited, foreclosed, transferred, conveyed, assigned or otherwise subjected to any proceeding,
equitable remedy, Lien, charge, fee or penalty that would impair (i) the interests or security of
the Issuer or the Trustee hereunder or under the Indenture or the Mortgage, (ii) the ability of the
Issuer to enforce its rights thereunder, (iii) the ability of the Issuer or the Trustee to fulfill the
terms of any covenants or perform any of its obligations hereunder or under the Indenture, or
(iv) the ability of the Company to fulfill the terms of any covenants or perform any of its
obligations hereunder or under the Mortgage.

SECTION 7. Financial Obligations.

(a) Except to the extent that moneys are available therefor under the Indenture or
hereunder, including moneys in the funds established under the Indenture, and interest accrued
but unpaid on investments held in such funds, the Company hereby unconditionally agrees to pay
or cause to be paid, so long as Bonds are Outstanding, to or upon the order of the Issuer, from its
general funds or any other moneys legally available to it:

(i) On or before the date of delivery of the Bonds, the Issuer Fee agreed to
by the Issuer and the Company in connection with issuance of the Bonds;

(ii) On or before the date of delivery of the Bonds, such amount, if any, as is
required, in addition to the proceeds of such Bonds available therefor, to pay the costs of
issuance of the Bonds, and other costs in connection with the issuance of the Bonds;

(iii) On the tenth day preceding a Bond Payment Date, an amount sufficient
to provide funds to pay the principal of, and interest on, the Bonds on such Bond Payment
Date;
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(iv) At least ten (10) days prior to any date on which the Redemption Price of
Bonds previously called for redemption, is to be paid, the amount required to pay the
Redemption Price of such Bonds;

(v) Promptly after notice from the Issuer, but in any event not later than
fifteen (15) days after such notice is given, the amount set forth in such notice as payable
to the Issuer (A) for the Issuer Fee then unpaid, (B) to reimburse the Issuer for any
expenses or liabilities incurred by the Issuer pursuant to Section 24, 26 or 29 hereof, (C) to
reimburse the Issuer for any external costs or expenses incurred by it attributable to the
issuance of the Bonds or the financing or construction of the Project, and (D) for the costs
and expenses incurred by the Issuer to compel full and punctual performance by the
Company of all the provisions hereof or of the Mortgage or of the Indenture in accordance
with the terms thereof;

(vi) Promptly upon notice from the Trustee or any Paying Agent, to pay or
reimburse for the fees and expenses of the Trustee and any Paying Agent for fees, charges
and expenses thereof pursuant to Section 9.2 of the Indenture;

(vii) Promptly upon demand by the Issuer (a copy of which shall be furnished
to the Trustee), all amounts required to be paid by the Company as a result of an
acceleration pursuant to Section 30 hereof;

(viii) Promptly upon demand by the Issuer, the difference between the amount
on deposit in the Rebate Fund available to be rebated in connection with the Series 2011A
Bonds or otherwise available therefore under the Indenture and the amount required to be
rebated to the Department of the Treasury of the United States of America in accordance
with the Code in connection with the Series 201 I A Bonds; and

(ix) To the extent not otherwise set forth in this Section 7(a), including,
without limitation, in the event of any insufficiency, any amounts necessary to pay the
principal or Redemption Price, if any, of, and interest on, the Bonds, on the dates, in the
amounts, at the times and in the manner provided in or pursuant to the Indenture, whether
at maturity, upon acceleration, redemption, purchase or otherwise.

The Issuer hereby directs the Company, and the Company hereby agrees, to make the
payments required by this Section 7(a) as follows: (i) the payments required by
paragraphs (a)(iii), (a)(iv), ( a)(vii) and (a)(ix) of this Section directly to the Trustee for deposit
in the Pledged Revenue Fund and application in accordance with Section 4.5 of the Indenture
and by paragraph (a)(viii) of this Section directly to the Trustee for deposit and application in
accordance with Section 4.12 of the Indenture; (ii) the payments required by paragraph (a)(ii) of
this Section directly to the Trustee for deposit in the Costs of Issuance Fund established under
the Indenture, as directed by the Issuer; (iii) the payments required by paragraph (a)(vi) directly
to the Trustee or Paying Agent, as the case may be; and (iv) the payments required by
paragraphs (a)(i) and (a)(v) of this Section directly to the Issuer.

(b) All moneys paid by the Company to the Trustee pursuant hereto or otherwise
held by the Trustee shall be deposited and applied in accordance with the Sections 4.3 and 4.5 of
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the Indenture, provided that if an Event of Default shall have occurred and be continuing, all
such moneys shall be applied in accordance with Section 8.5 of the Indenture. Except as
otherwise provided in the Indenture, the Trustee shall hold such moneys in trust in accordance
with the applicable provisions of the Indenture for the sole and exclusive benefit of the Holders
of Bonds, regardless of the actual due date or applicable payment date of any payment to the
Holders of Bonds.

(c) The Company shall comply with the requirements of the Indenture regarding
funding the Costs of Issuance Fund, the Repair and Replacement Fund and the Insurance and
Condemnation Fund.

(d) The obligations of the Company to make payments or cause the same to be
made hereunder shall be absolute and unconditional and the amount, manner and time of making
such payments shall not be decreased, abated, postponed or delayed for any cause or by reason of
the happening or non -happening of any event, irrespective of any defense or any right of set -off,
recoupment or counterclaim which the Company may otherwise have against the Issuer, the
Trustee, the Trustee or any Holder of Bonds for any cause whatsoever including, without
limiting the generality of the foregoing, failure of the Company to complete the Project or the
completion thereof with defects, failure of the Company to occupy or use the Project, any
declaration or finding that the Bonds are or the Indenture is invalid or unenforceable or any other
failure or default by the Issuer or the Trustee; provided, however, that nothing herein shall be
construed to release the Issuer from the performance of any agreements on its part herein
contained or any of its other duties or obligations, and in the event the Issuer shall fail to perform
any such agreement, duty or obligation, the Company may institute, subject to Section 9 hereof,
such action as it may deem necessary to compel performance or recover damages for
non -performance.

This Loan Agreement and the obligations of the Company to make payments
hereunder are general obligations of the Company.

(e) The Company, if it is not then in default hereunder and if no Event of Default
would be caused thereby, shall have the right to make voluntary prepayments of all or a portion
of Loan Payments in any amount to the Trustee, to be applied to the Redemption Price set forth
in Section 3.1(c) of the Indenture. In the event of a voluntary payment, the amount so paid shall
be deposited in the Pledged Revenue Fund and applied in accordance with Section 3.1(c) of the
Indenture. Upon any voluntary payment by the Company, the Issuer agrees to direct the Trustee
to redeem Bonds in accordance with the Indenture; provided, however, that in the event such
voluntary payment is in the sole judgment of the Issuer sufficient to pay all amounts then due
hereunder and under the Indenture, including the redemption of all Bonds Outstanding, the Issuer
agrees, in accordance with the instructions of the Company, to direct the Trustee to redeem all
Bonds Outstanding.

SECTION 8. Financial Covenants; No Indebtedness Secured by Project or Gross
Revenues.

(a) The Company shall cause the Project to maintain at all times while the Bonds
remain Outstanding a Debt Service Coverage Ratio of 1.10 to 1.00. At all times while the Bonds
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remain Outstanding, the Company shall submit to the Trustee the Company's calculation of the
Debt Service Coverage Ratio when it submits such calculation to SUNY in accordance with the
terms of the SUNY Agreement, but in no event later than one hundred twenty (120) days after
the end of the Company's Fiscal Year.

(b) So long as any of the Bonds shall remain Outstanding, the Company shall not,
nor shall it permit any subsidiary to, directly or indirectly, (i) create, assume, incur or in any
manner become or remain liable in respect to, any Indebtedness secured by the Project or the
Gross Revenues except Additional Bonds; or (ii) create, assume, incur or suffer to exist or allow
to be created, assumed or incurred or suffered to exist any Lien upon any of the Project or the
Gross Revenues now owned or hereafter acquired, excepting, however, Permitted
Encumbrances; provided, however, that notwithstanding the provisions of this Section 8 to the
contrary, the Company may, in the ordinary course of its operations, make, modify, terminate
and otherwise deal with student licenses for use of dormitory rooms included in the Project,
without the consent of the Issuer or the Trustee, in a manner consistent with normal College
practice, provided that no such actions on the part of the Company shall waive, release, limit,
modify or impair any obligations or liabilities of SUNY under the SUNY Agreement.

SECTION 9. No Liability.

(a) All covenants, stipulations, promises, agreements and obligations of the Issuer
contained in this Loan Agreement, the Bonds, the other Bond Documents and the other
documents and instruments connected therewith shall be deemed to be the covenants,
stipulations, promises, agreements and obligations of the Issuer and not of any member, director,
officer, agent or employee of the Issuer in his or her individual capacity, and no recourse under
or upon any obligation, covenant or agreement contained in this Loan Agreement, the Bond
Documents and the Bonds or otherwise based upon or in respect to the Bond Documents and the
Bonds or any documents supplemental hereto or thereto, or for any of the Bonds or for any claim
based thereon or otherwise in respect thereof, shall be had against any past, present or future
member, director, officer, agent or employee, as such, of the Issuer, or any successor local
development corporation, the State of New York, or any municipality or political subdivision of
the State of New York, including, without limitation, Erie County, New York, or any Person
executing this Loan Agreement, the other Bond Documents and the Bonds either directly or
through the Issuer or any successor local development corporation, the State of New York, or
any municipality or political subdivision of the State of New York, including, without limitation,
Erie County, New York, it being expressly understood that the Bond Documents and the Bonds
shall not constitute or give rise to a general obligation of the Issuer, but rather shall constitute
limited obligations of the Issuer, payable solely from the Loan Payments received by the Issuer
(except with respect to the Unassigned Rights) and other revenues and Property pledged under
the Indenture, and that no such personal liability whatsoever shall attach to, or is or shall be
incurred by, Issuer or any such member, director, officer, agent or employee of the Issuer or of
any such successor local development corporation, the State of New York, or any municipality or
political subdivision of the State of New York, including, without limitation, Erie County,
New York, or any Person executing the Bonds because of the creation of the indebtedness
authorized thereby, or under or by reason of the obligations, covenants or agreements contained
in the Bond Documents or in any of the Bonds or implied therefrom, and that any and all such
personal liability of, and any and all such rights and claims against, the Issuer and every such
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member, director, officer, agent or employee because of the indebtedness authorized hereby, or
under or by reason of the obligations, covenants or agreements contained in the Bond Documents
or in any of the Bonds or implied therefrom are, to the extent permitted by law, expressly waived
and released as a condition of and as a consideration for the execution of the Bond Documents
and the issuance of the Bonds. The limitations on the obligations of the Issuer contained in this
Section by virtue of any lack of assurance required by Section 9(b) shall not be deemed to
prevent the occurrence and full force and effect of any Event of Default pursuant to Section 30
hereof.

(b) No order or decree of specific performance with respect to any of the
obligations of the Issuer hereunder shall be sought or enforced against the Issuer unless (i) the
party seeking such order or decree shall first have requested the Issuer in writing to take the
action sought in such order or decree of specific performance, and ten (10) days shall have
elapsed from the date of receipt of such request, and the Issuer shall have refused to comply with
such request (or, if compliance therewith would reasonably be expected to take longer than ten
(10) days, shall have failed to institute and diligently pursue action to cause compliance with
such request) or failed to respond within such notice period, and (ii) if the Issuer refuses to
comply with such request and the Issuer's refusal to comply is based on its reasonable
expectation that it will incur fees and expenses, the party seeking such order or decree shall have
placed in an account with the Issuer an amount or undertaking which, in the sole discretion of the
Issuer, is sufficient to cover such reasonable fees and expenses, and (iii) if the Issuer refuses to
comply with such request and the Issuer's refusal to comply is based on its expectation that it or
any of its directors, members, officers, agents or employees shall be subject to potential liability,
the party seeking such order or decree shall (A) agree to indemnify and hold harmless the Issuer
and its members, directors, officers, agents and employees against any liability incurred as a
result of its compliance with such demand, and (B) if requested by the Issuer, furnish to the
Issuer security which, in the sole discretion of the Issuer, is sufficient to protect the Issuer and its
members, directors, officers, agents and employees against all liability expected to be incurred as
a result of compliance with such request.

(c) The obligations and agreements of the Issuer contained in this Loan Agreement
shall not constitute or give rise to an obligation of the State or any municipality or subdivision
thereof (including Erie County, New York) and neither the State nor any municipality or political
subdivision thereof (including Erie County, New York) shall be liable thereon.

SECTION 10. Pledge of Gross Revenues; Application of Gross Revenues;
Operating Account.

(a) As security for the payment of all liabilities and the performance of all
obligations of the Company pursuant hereto, the Company does hereby continuously pledge,
grant a security interest in and assign to the Issuer the Gross Revenues, together with the
Company's right to receive and collect the Gross Revenues and the proceeds of the Gross
Revenues.

The Company represents and warrants that no part of the Gross Revenues or any right to
receive or collect the same or the proceeds thereof is subject to any Lien or assignment and that
the Gross Revenues assigned pursuant hereto are legally available to provide security for the
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Company's performance hereunder. The Company covenants that, except in connection with the
issuance of Additional Bonds pursuant to the Indenture, it shall not hereafter create or permit the
creation of any Lien on or other commitment of or with respect to the Gross Revenues or the
Project.

(b) The Company agrees to collect and transfer the Gross Revenues, as the same
are due, to the Trustee for deposit to the Pledged Revenue Fund and to no other account. The
Company shall provide a Certificate of an Authorized Representative of the Company and the
Budget to the Trustee in accordance with Section 4.5 of the Indenture with respect to each
transfer of Gross Revenues. The Company agrees that the Gross Revenues shall be used only for
the purpose and in the manner herein provided, or as provided in the Indenture.

(c) The Company shall establish the Operating Account to be held separate and
apart from all other accounts of the Company. The Company shall pay Operating Expenses from
the Operating Account. The Company shall cause the depository of the Operating Account to
enter into a written deposit account control agreement, which shall be satisfactory in form and
substance to the Trustee, and pursuant to which the depository shall agree (i) that amounts on
deposit therein constitute Pledged Revenues that the depository holds on deposit in the Operating
Account for the Trustee for the benefit of the Owners of the Bonds, and (ii) to transfer the
Pledged Revenues on deposit therein to the Trustee upon receipt from the Trustee of notice
stating that delivery of such Pledged Revenues is required. Except for the Operating Account,
the Company shall not create any other accounts or deposit any moneys with a financial
institution. If invested, moneys in the Operating Account shall be invested in Permitted
Investments.

SECTION 11. Collection of Gross Revenues.

In the event that, pursuant to Section 30(b)(v) hereof, the Issuer notifies the Company that
account debtors are to make payments directly to the Issuer or to the Trustee, such payments
shall be made directly to the Issuer or the Trustee notwithstanding anything contained in this
Section, but the Company shall continue to deliver to the Trustee for deposit in accordance with
Section 4.5 of the Indenture any payments received by the Company with respect to the Gross
Revenues.

SECTION 12. Covenants With Respect to SUNY Agreement and Facility
Management Agreement. The Company agrees and covenants with respect to the SUNY
Agreement to (i) perform all of the obligations of the Owner (as defined in the SUNY
Agreement) under the SUNY Agreement and enforce the timely payment, performance and
observance of the covenants, conditions and terms thereof by SUNY; (ii) not later than August
15 of each Fiscal Year, commencing August 15, 2011, the Company shall determine in good
faith, based upon licenses actually entered into by the Company as of such date, whether or not
the projected Project occupancy for such Fiscal Year will be sufficient to achieve the level of the
Project Revenues required under the terms of the Facility Management Agreement, and shall
give written notice of such determination (including supporting computations in reasonable
detail) to the Trustee, the Issuer and the Underwriter; if such determination is that the projected
Project occupancy for such Fiscal Year will not be sufficient to achieve the level of Project
Revenues required under the terms of the Facility Management Agreement, the Company shall
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immediately give written notice thereof to SUNY and shall secure licenses from SUNY in
accordance with the terms and conditions of the SUNY Agreement; (iii) obtain payment from
SUNY of the then established license rates for the Project with respect to the units licensed by
SUNY as shall be necessary to achieve the level of Project Revenues required under Section 4.1
of the SUNY Agreement; (iv) take any and all action required to implement and enforce the
SUNY Agreement; and (v) not consent to any amendment thereto or termination thereof without
first obtaining the prior written consent of the Trustee.

The Company agrees and covenants with respect to the Facility Management Agreement to
(i) perform all of the obligations of Owner under the Facility Management Agreement and
enforce the timely payment, performance and observance of the covenants, conditions and terms
thereof by SUNY as manager and the College; (ii) cause SUNY to transfer all Project Revenues
to the Trustee in accordance with the Facility Management Agreement; (iii) take any and all
action required to implement the Facility Management Agreement; and (iv) not consent to any
amendment thereto or termination thereof without first obtaining the prior written consent of the
Trustee.

SECTION 13. Mortgage; Warranty of Title; Utilities and Access. At or before the
delivery by the Issuer of the Bonds, the Company shall execute and deliver to the Issuer the
Mortgage, in recordable form, mortgaging the Mortgaged Property acceptable to the Issuer.

The Company warrants and represents to the Issuer that (i) it has good and marketable
leasehold title to the Land and Improvements and good and marketable title to the Equipment,
free and clear of Liens and encumbrances, except Permitted Encumbrances, so as to permit it to
have quiet enjoyment and use thereof for purposes hereof and the Company's programs, and
(ii) the Company has such rights of way, easements or other rights in land as may be reasonably
necessary for ingress and egress to and from the Project and the Mortgaged Property for proper
operation and utilization of the Project and the Mortgaged Property and for utilities required to
serve the Project and such Mortgaged Property, together with such rights of way, easements or
other rights in, to and over land as may be necessary for construction, use and operation by the
Company of the Project and the Mortgaged Property.

As a condition precedent to the Issuer's obligation to deliver such Bonds, the Company
agrees to provide the Title Policy and a current survey or surveys, including a metes and bounds
description, of such Mortgaged Property, certified to, among others, the Issuer, the Trustee and
the issuer of the Title Policy and showing any easements to which the Mortgaged Property is
subject.

The Company warrants, represents and covenants that (i) title to the Project and the
Mortgaged Property shall be kept free from any encumbrances, Liens or commitments of any
kind, other than Permitted Encumbrances, (ii) the Project and the Mortgaged Property is and will
be serviced by all necessary utilities (including, to the extent applicable, without limitation,
electricity, gas, water, sewer, steam, heating, air -conditioning and ventilation), and (iii) to the
extent applicable, has and will have its own separate and independent means of access, apart
from any other Property owned by the Company or others; provided, however, that such access
may be through common roads or walks owned by the Company used also for other parcels
owned by the Company.
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SECTION 14. Consent to Pledge and Assignment. The Company consents to and
authorizes the assignment, transfer or pledge by the Issuer to the Trustee of the Issuer's rights to
receive any or all of the payments required to be made pursuant to Section 7(a) hereof, any or all
security interests granted by the Company hereunder, including, without limitation, the security
interest in the Gross Revenues given by the Company pursuant to Section 10 hereof, the
Mortgage, any security interest in the fixtures, furnishings and equipment located on the
Mortgaged Property and all funds and accounts established by the Indenture (other than the
Rebate Fund) and pledged under the Indenture, in each case to secure any payment or the
performance of any obligation of the Company hereunder or arising out of the transactions
contemplated hereby whether or not the right to enforce such payment or performance shall be
specifically assigned by the Issuer to the Trustee. The Company further agrees that the Issuer
may pledge and assign to the Trustee any and all of the Issuer's rights and remedies hereunder.
Upon any pledge and assignment by the Issuer to the Trustee authorized by this Section, the
Trustee shall be fully vested with all of the rights of the Issuer so assigned and pledged and may
thereafter exercise or enforce, by any remedy provided therefor hereby or by law, any of such
rights directly in its own name. Any such pledge and assignment shall be limited to securing the
Company's obligation to make all payments required hereby and to performing all other
obligations required to be performed by the Company hereunder. Any realization upon any Lien
granted hereby shall not, by operation of law or otherwise, result in cancellation or termination
hereof or the obligations of the Company hereunder.

SECTION 15. Additional Representation and Covenants. The Company warrants
and represents that (i) it has the requisite power and authority (A) to authorize, execute and
deliver, and to perform its obligations under this Loan Agreement, the Mortgage, the SUNY
Agreement, the Sublease, the Facility Management Agreement and the other Company
Documents, (B) to incur the indebtedness contemplated hereby and thereby and (C) to make the
Lien on the Gross Revenues given by Section 10 hereof and to mortgage the Mortgaged
Property; (ii) each of this Loan Agreement, the Mortgage, the SUNY Agreement, the Sublease,
the Facility Management Agreement and the other Company Documents constitutes the valid
and binding obligation of the Company enforceable in accordance with its terms, subject to
bankruptcy, insolvency, reorganization, moratorium or similar laws affecting or relating to the
rights of creditors generally and general principles of equity; (iii) the execution and delivery of,
consummation of the transaction contemplated by and performance of the Company's
obligations under this Loan Agreement, the Mortgage, the SUNY Agreement, the Sublease, the
Facility Management Agreement and the other Company Documents, including, but not limited
to, the pledge of and security interest in the Gross Revenues made or granted pursuant to
Section 10 hereof and the mortgaging of the Mortgaged Property, do not or did not violate,
conflict with or constitute a default under the certificate of incorporation or by -laws of the
Company or any indenture, mortgage, trust, or other commitment or agreement to which the
Company is a party or by which it or any of its Properties are bound, or any existing law, rule,
regulation, judgment, order, writ, injunction or decree of any Governmental Authority, agency or
other instrumentality or court having jurisdiction over the Company or any of its Properties;
(iv) the SUNY Agreement, the Sublease and the Facility Management Agreement are in full
force and effect and have not been modified or rescinded; (v) the Company is not in default
under the SUNY Agreement, the Sublease or the Facility Management Agreement; and (vi) to
the knowledge of the Company, no "event of default" or event which with notice of the passage
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of time would constitute an "event of default" under the Outstanding Prior Bonds, the Ground
Lease, the SUNY Agreement, the Sublease or the Facility Management Agreement has occurred.

The Company warrants, represents and covenants (i) that the Gross Revenues are and will
be free and clear of any Lien or charge thereon or with respect thereto, prior to, or of equal rank
with, the pledge thereof made pursuant hereto, and (ii) that all corporate action on the part of the
Company to authorize the pledge thereof and the granting of a security interest therein has been
duly and validly taken. The Company further covenants that it shall at all times, to the extent
permitted by law, defend, preserve and protect such Lien and all of the rights of the Issuer and
the Holders of Bonds thereunder against all claims and demands of all persons whomsoever.

SECTION 16. Tax -Exempt Status of Company. The Company represents that (i) it is
an organization described in Section 501(c)(3) of the Code, or corresponding provisions of prior
law, and is not a "private foundation," as such term is defined under Section 509(a) of the Code;
(ii) it has received a letter or other notification from the Internal Revenue Service to that effect;
(iii) such letter or other notification has not been modified, limited or revoked; (iv) it is in
compliance with all terms, conditions and limitations, if any, contained in such letter or other
notification; (v) the facts and circumstances which form the basis of such letter or other
notification as represented to the Internal Revenue Service continue to exist; and (vi) it is exempt
from federal income taxes under Section 501(a) of the Code, except for payment of unrelated
business income tax. The Company agrees that (a) it shall not perform any act or enter into any
agreement which shall adversely affect such federal income tax status and shall conduct its
operations in the manner which will conform to the standards necessary to qualify the Company
as an exempt organization within the meaning of Section 501(c)(3) of the Code or any successor
provision of federal income tax law; and (b) it shall not perform any act, enter into any
agreement or use or permit the Project to be used in a manner, or for any trade or business
unrelated to the exempt purposes of the Company, which could adversely affect the exclusion of
interest on the Series 2011A Bonds from federal gross income pursuant to Section 103 of the
Code.

SECTION 17. Securities Acts Status. The Company represents that (i) it is an
organization organized and operated (A) exclusively for educational or charitable purposes, and
(B) not for pecuniary profit; and (ii) no part of the net earnings of which inures to the benefit of
any person, private stockholder or individual, all within the meaning, respectively, of the
Securities Act of 1933, as amended, and the Securities Exchange Act of 1934, as amended. The
Company agrees that it shall not perform any act or enter into any agreement which shall
adversely affect such status as set forth in this Section.

SECTION 18. Maintenance of Corporate Existence. The Company covenants that it
will (i) maintain its corporate existence, (ii) continue to operate as a not -for -profit corporation,
(iii) obtain, maintain and keep in full force and effect such governmental approvals, consents,
licenses, permits and accreditation as may be necessary for it to continue to so operate, and
(iv) except as expressly permitted hereby, not dissolve or otherwise dispose of all or substantially
all of its assets or consolidate with or merge into another person or permit one or more persons to
consolidate with or merge into it. The Company, with the prior written consent of the Issuer
(which consent shall not be unreasonably withheld) and the Trustee (in its sole discretion), may
(A) sell or otherwise transfer all or substantially all of its assets to, or consolidate with or merge
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into, another organization or corporation which qualifies as an organization described in
Section 501(c)(3) of the Code, or any successor provision of federal income tax law, (B) permit
one or more corporations or any other organization to consolidate with or merge into it, or
(C) acquire all or substantially all of the assets of one or more corporations or other
organizations. Notwithstanding the foregoing provisions of this Section, no disposition, transfer,
consolidation or merger otherwise permitted hereby shall be permitted unless (1) the same would
not in the opinion of Bond Counsel adversely affect the exclusion of interest on any
Series 2011A Bond from gross income for purposes of federal income taxation; (2) the Company
will not as a result thereof be in default hereunder or under the SUNY Agreement, the Sublease
or the Facility Management Agreement; (3) the surviving, resulting or transferee corporation, as
the case may be, is incorporated under the laws of the State and is qualified as an organization
described in Section 501(c)(3) of the Code or any successor provision of federal income tax law;
(4) the surviving, resulting or transferee corporation of the Company assumes in writing all of
the obligations of the Company hereunder, under the Mortgage, the SUNY Agreement, the
Sublease, the Facility Management Agreement and the other Bond Documents; and (5) the
Company furnishes to the Issuer and the Trustee a certificate to the effect that upon such sale,
transfer, consolidation, merger or acquisition such corporation will be in compliance with each
of the provisions hereof, and will meet the requirements of the Act and such other certificates,
opinions and documents as the Issuer and the Trustee may reasonably require to establish
compliance with this Section.

SECTION 19. Environmental Quality Review and Historic Preservation. For the
purpose of assisting the Issuer in making any findings or determinations which might be required
by (i) Article 8 of the New York Environmental Conservation Law and the regulations
promulgated thereunder (collectively, "SEQR "), or (ii) the New York State Historic Preservation
Act of 1980 and the regulations promulgated thereunder (collectively the "Preservation Act "),
the Company agrees as follows:

(a) It has prepared and will prepare such documents, if any, as the Issuer or other
Governmental Authority having primary responsibility under SEQR or the Preservation Act
determines are required by SEQR or the Preservation Act, in such form and containing such
information in such detail as the Issuer or such other Governmental Authority determines is
required by SEQR or the Preservation Act, which documents are or shall be accurate in all
material respects; and

(b) It has reviewed either:

(1) the determination of the Issuer or other Governmental Authority having
primary responsibility under SEQR relative to the Project to the effect that the Project will
not have a significant adverse impact on the environment; or

(2) the written findings by the Issuer or other Governmental Authority
having primary responsibility under SEQR relative to the Project that:

(i) consistent with social, economic and other considerations of State
policy, all practicable means have been and will be taken with respect to the Project
to minimize or avoid adverse environmental effects; and
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(ii) all practicable means will be taken with respect to the Project to
minimize or avoid adverse environmental effects;

(c) It will in all respects undertake the Project in a manner consistent with the
findings or determination of the Issuer or other Governmental Authority having primary
responsibility under SEQR relative to the Project; and

(d) If the Issuer determines that any action is required to be taken in connection
with any component of the Project pursuant to the Preservation Act, then prior to the expenditure
of Bond proceeds for that component, the provisions of the Preservation Act shall have been
complied with.

SECTION 20. Use and Possession of the Project; Ground Lease and Sublease.

(a) Subject to the rights, duties and remedies of the Issuer hereunder, the Company
shall have sole and exclusive control and possession of and responsibility for (i) the Project and
the Mortgaged Property, (ii) the operation of the Project and the Mortgaged Property and
supervision of the activities conducted therein or in connection with any part thereof, and (iii) the
maintenance, repair and replacement of the Project and the Mortgaged Property; provided,
however, that, except as otherwise limited hereby, the foregoing shall not prohibit use of the
Project or the Mortgaged Property by persons other than the Company or its staff or employees
or SUNY, the College, the College's students, staff or faculty in furtherance of the Company's
corporate purposes, if such use will not adversely affect the exclusion of interest on any
Series 2011A Bonds from gross income for federal income tax purposes.

(b) The Company shall observe and perform all terms, covenants and conditions
on its part to be observed or performed under the Ground Lease and the Sublease Agreement and
shall not consent to any amendment or modification thereof without the prior written consent of
the Trustee. The Company shall promptly forward to the Trustee copies of any notice of default
or of an occurrence which with notice or the passage of time will constitute a default given or
received by the Company under the Ground Lease and the Sublease Agreement.

SECTION 21. Restrictions on Religious Use. The Company agrees that with respect
to the Project or portion thereof, so long as the Project or portion thereof exists and unless and
until the Project or portion thereof is sold for the fair market value thereof, the Project or portion
thereof shall not be used for sectarian religious instruction or as a place of religious worship or in
connection with any part of a program of a school or department of divinity for any religious
denomination; provided, however, that the foregoing restriction shall not prohibit the free
exercise of any religion; provided, further, that if at any time hereafter, in the opinion of Bond
Counsel, the then applicable law would permit the Project or portion thereof to be used without
regard to the above stated restriction, said restriction shall not apply to the Project and each
portion thereof. The Issuer and its agents may conduct such inspections as the Issuer deems
necessary to determine whether the Project or any portion or real Property thereof financed by
Bonds is being used for any purpose proscribed hereby. The Company hereby further agrees that
prior to any disposition of any portion of the Project for less than fair market value, it shall
execute and record in the appropriate real property records an instrument subjecting, to the
satisfaction of the Issuer, the use of such portion of the Project to the restriction that (i) so long as
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such portion of the Project (and, if included in the Project, the real Property on or in which such
portion of the Project is situated) shall exist, and (ii) until such portion of the Project is sold or
otherwise transferred to a person who purchases the same for the fair market value thereof at the
time of such sale or transfer, such portion of the Project shall not be used for sectarian religious
instruction or as a place of religious worship or used in connection with any part of the program
of a school or department of divinity of any religious denomination. The instrument containing
such restriction shall further provide that such restriction may be enforced at the instance of the
Issuer or the Attorney General of the State, by a proceeding in any court of competent
jurisdiction, by injunction, mandamus or by other appropriate remedy. The instrument
containing such restriction shall also provide that if at any time thereafter, in the opinion of Bond
Counsel, the then applicable law would permit such portion of the Project, or, if included in the
Project, the real Property on or in which such portion is situated, to be used without regard to the
above stated restriction, then said restriction shall be without any force or effect. For the
purposes of this Section an involuntary transfer or disposition of the Project or a portion thereof,
upon foreclosure or otherwise, shall be considered a sale for the fair market value thereof

SECTION 22. Sale of the Project or Mortgaged Property. The Company covenants
that it will not transfer, sell or convey the Project or the Mortgaged Property or any part thereof
or interest therein, including development rights, without the prior approval of the Trustee (in its
sole discretion) and the Issuer, provided that the Issuer shall not approve such transfer, sale or
conveyance unless (a) in the opinion of Bond Counsel, the same will not adversely affect the
exclusion of interest on any Series 2011A Bond from gross income for federal income tax
purposes, and (b) the Company pays to the Trustee either for deposit into the Bond Fund, or to
purchase defeasance securities in accordance with Section 10.1 of the Indenture, an amount
equal to the greater of:

(i) the amount, if any, which is sufficient to redeem or provide for payment in
accordance with Section 10.1 of the Indenture of any Outstanding Series 2011A Bonds
required to be redeemed or deemed paid in order to preserve the exclusion of interest on
Series 2011A Bonds from gross income for federal income tax purposes; and

(ii) the lesser of (A) the net proceeds of such transfer, sale or conveyance or (B) a
percentage of the Outstanding Series 2011A Bonds determined by dividing (1) the
principal amount of Series 2011A Bonds issued to finance the portion of the Project being
transferred, sold or conveyed (which principal amount shall be reasonably determined by
the Issuer) by (2) the aggregate principal amount of Series 2011A Bonds issued.

Notwithstanding the foregoing, the Company may remove equipment, furniture or fixtures
that is part of the Project or the Mortgaged Property and was financed with the proceeds of the
Outstanding Prior Bonds in accordance with Section 23 of this Loan Agreement.

SECTION 23. Maintenance, Repair and Replacement. The Company agrees that,
throughout the term hereof, it shall, at its own expense, hold, operate and maintain the Project
and the Mortgaged Property or cause the Project and Mortgaged Property to be operated and
maintained in a careful, prudent and economical manner, and keep the same, with the
appurtenances and every part and parcel thereof, in good repair, working order and safe
condition and shall from time to time make all necessary and proper repairs, replacements and

- 15 -

5210183.9



renewals so that at all times the operation thereof may be properly and advantageously
conducted. The Company shall give the Issuer and the Trustee not less than fifteen (15) days'
prior written notice of its intention to make a change or alteration that materially alters the scope
or nature of the Project or the Mortgaged Property or a portion thereof. The Company shall have
the right to remove or replace any type of fixtures, furnishings and equipment in the Project or
the Mortgaged Property which may have been financed by the proceeds of the sale of Bonds,
provided the Company substitutes for any such removed or replaced fixtures, furnishings and
equipment, additional fixtures, furnishings and equipment having equal or greater value and
utility than the fixtures, furnishings and equipment so removed or replaced and such substituted
items remain subject to the first priority perfected Lien of the Mortgage and this Loan
Agreement.

The Company further agrees that it shall pay at its own expense all extraordinary costs of
maintaining, repairing and replacing the Project and the Mortgaged Property except insofar as
funds are made available therefor from proceeds of insurance, condemnation or eminent domain
awards or from moneys in the Repair and Replacement Fund.

SECTION 24. Covenant as to Insurance.

(a) At all times throughout the term of this Loan Agreement, including, without
limitation, during any period of construction of the Project, the Company shall maintain
insurance, with insurance companies licensed to do business in the State, against such risks, loss,
damage and liability (including liability to third parties) and, except as otherwise specified
herein, for such amounts as are customarily insured against by other enterprises of like size and
type as that of the Company, including, without limitation:

(i) (A) during any period of construction, reconstruction, renovation or
improvement of the Project, Builders' All Risk Insurance written on "100% builders' risk
completed value, non -reporting form," including coverage therein for "completion and /or
premises occupancy," and coverage for property damage insurance, and (B) All Risk
Hazard Insurance with respect to the Project, all of which insurance shall include coverage
for removal of debris, insuring the buildings, structures, facilities, fixtures and other
Property constituting a part of the Project against loss or damage to the Project by fire,
lightning, vandalism, malicious mischief and other casualties, with standard extended
coverage endorsement covering perils of windstorm, hail, explosion, aircraft, vehicles and
smoke (except as limited in the standard form of extended coverage endorsement at the
time in use in the State) with policy limits equal at least to the lesser of (x) the value of the
Project and all improvements thereon or thereto (exclusive of the fair market value of the
land), or (y) the aggregate Outstanding principal amount of the Bonds, and at all times in
an amount such that the proceeds of such insurance shall be sufficient to prevent the
Company or the Issuer from becoming a co- insurer of any loss under the insurance
policies;

(ii) public liability insurance in accordance with customary insurance
practices for similar operations with respect to the Project and the business thereby
conducted in a minimum amount of $5,000,000 per occurrence, which insurance (A) will
also provide coverage of the Company's obligations of indemnity under Section 29 hereof;
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(B) may be effected under overall blanket or excess coverage policies of the Company or
any affiliate thereof, provided, however, that at least $1,000,000 is effected by a
comprehensive liability insurance policy; and (C) shall not contain any provisions for a
deductible amount in excess of $1,000 or for risk retention in any amount in excess of
$1,000 by the Company;

(iii) workers' compensation insurance, disability benefits insurance and such
other forms of insurance which the Company or the Issuer is required by law to provide
covering loss resulting from injury, sickness, disability or death of the employees of the
Company or any affiliate thereof, or any contractor or subcontractor performing work with
respect to the Project; the Company shall require that all said contractors and
subcontractors maintain all forms or types of insurance with respect to their employees
required by laws; and

(iv) boiler and machine property damage insurance with respect to any steam
and pressure boilers and similar apparatus located at the Project from risks normally
insured against under boiler and machinery policies and in amounts and with deductions
customarily obtained for similar business enterprises and in each case approved by the
Issuer.

(b) All insurance required by this Section above shall be procured and maintained
in financially sound and generally- recognized, responsible insurance companies authorized to
write such insurance in the State.

(c) Each of the policies or binders evidencing the insurance required above to be
obtained shall:

(i) designate (except in the case of workers' compensation insurance) the
Company, the Trustee, and the Issuer as additional insureds as their respective interests
may appear, provided, however, that the insurance policies set forth in paragraph (a)(i) of
this Section shall name only the Issuer and the Trustee in the mortgagee loss payable
clause;

(ii) provide that there shall be no recourse against the Issuer or the Trustee
for the payment of premiums or commissions or (if such policies or binders provide for the
payment thereof) additional premiums or assessments;

(iii) provide that in respect of the respective interests of the Issuer and the
Trustee in such policies, the insurance shall not be invalidated by any action or inaction of
the Company or any other Person and shall insure the Issuer and the Trustee regardless of,
and any losses shall be payable notwithstanding, any such action or inaction;

(iv) provide that such insurance shall be primary insurance without any right
of contribution from any other insurance carried by the Issuer or the Trustee to the extent
that such other insurance provides the Issuer or the Trustee, as the case may be, with
contingent and /or excess liability insurance with respect to its respective interest as such in
the Project;
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(v) provide that if the insurers cancel such insurance for any reason
whatsoever, including the insured's failure to pay any accrued premium, or the same is
allowed to lapse or expire, or there be any reduction in amount, or any material change is
made in the coverage, such cancellation, lapse, expiration, reduction or change shall not be
effective as to the Issuer or the Trustee until at least thirty (30) days after receipt by the
Issuer and the Trustee, respectively, of written notice by such insurers of such cancellation,
lapse, expiration, reduction or change;

(vi) waive any right of subrogation of the insurers thereunder against any
Person insured under such policy, and waive any right of the insurers to any setoff or
counterclaim or any other deduction, whether by attachment or otherwise, in respect of any
liability of any Person insured under such policy; and

(vii) contain such other terms and provisions as any owner or operator of
facilities similar to the Project would, in the prudent management of its Properties, require
to be contained in policies, binders or interim insurance contracts with respect to facilities
similar to the Project owned or operated by it.

(d) Concurrently with the original issuance of the Bonds, the Company shall
deliver or cause to be delivered to the Issuer and the Trustee certificates of insurance, and upon
the written request of the Issuer or the Trustee, duplicate copies of insurance policies and /or
binders evidencing compliance with the insurance requirements of this Section. At least thirty
(30) days prior to the expiration of any such policy, the Company shall furnish the Issuer and the
Trustee with evidence that such policy has been renewed or replaced or is no longer required by
this Loan Agreement.

(e) The Company shall, at its own cost and expense, make all proofs of loss and
take all other steps necessary or reasonably requested by the Issuer or the Trustee to collect from
insurers for any loss covered by any insurance required to be obtained by this Section. The
Company shall not do any act, or suffer or permit any act to be done, whereby any insurance
required by this Section would or might be suspended or impaired.

(f) The insurance required to be maintained pursuant to this Section 24 shall be
subject to the review of the Insurance Consultant every two (2) years commencing June 30,
2013, and the Company agrees that it will follow any recommendations of the Insurance
Consultant. In order to establish compliance with this Section 24, the Company agrees that it
will deliver to the Trustee bi- annually within three months after the end of the applicable Fiscal
Year and upon any modification, renewal or replacement of any insurance required under this
Section 24, (i) a report of the Insurance Consultant setting forth a description of the insurance
maintained, or caused to be maintained pursuant to this Section 24 (with copies of the policies or
other evidence of such issuance attached to the report) and then in effect and stating whether, in
the opinion of the Insurance Consultant, such insurance, the manner of providing such insurance
and any reductions or eliminations of the amount of any insurance coverage during the Fiscal
Years covered by such report comply with the requirements of this Section 24 and adequately
protect the Project and the Company's operations, and (ii) a letter from the Insurance Consultant
evidencing compliance with its recommendations. The Trustee may conclusively rely, as to the
truth of the statements and the correctness of the opinions expressed on the report and letter
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furnished by the Insurance Consultant and conforming to this paragraph (f). The Trustee shall
not have a duty to review the policies or other evidence of insurance and may conclusively rely
on any report of the Insurance Consultant that complies with clause (i) of this Section 24(f). The
Trustee shall notify the Company, the Issuer and the Bondholders of any failure by the Company
to deliver a report of the Insurance Consultant to the Trustee. For purposes of this paragraph, the
term, "Insurance Consultant" means a Person which is appointed by the Company for the
purpose of passing on questions related to insurance of the Company and for the Project, having
the skill and experience necessary to render the particular report and recommendations required
and having a favorable and professionally recognized reputation for such skill and experience,
which Person does not control the Company or any affiliate thereof and is not controlled by or
under common control with the Company or an affiliate.

(g) THE ISSUER DOES NOT IN ANY WAY REPRESENT THAT THE
INSURANCE SPECIFIED HEREIN, WHETHER IN SCOPE OR COVERAGE OR
LIMITS OF COVERAGE, IS ADEQUATE OR SUFFICIENT TO PROTECT THE
BUSINESS OR INTEREST OF THE COMPANY.

SECTION 25. Damage or Condemnation. In the event of a taking of the Project or
the Mortgaged Property or any portion thereof by eminent domain or condemnation, or of
damage or destruction affecting all or part thereof, all property casualty insurance, condemnation
or eminent domain proceeds shall, if not applied to reimburse the Company for costs incurred to
repair or restore the same, be paid to the Trustee for deposit in the Insurance and Condemnation
Fund. All proceeds derived from an award for such taking or from property casualty insurance
shall be applied as provided below.

(i) If within one hundred eighty (180) days (or such longer period as the Issuer
and the Company may agree) after the Issuer receives actual notice or knowledge of the taking or
damage, the Company, the Trustee and the Issuer agree in writing that the Property or the
affected portion thereof shall be repaired, replaced or restored, the Company shall proceed to
repair, replace or restore the same, or the affected portion thereof, including all fixtures,
furniture, equipment and effects, to its original condition insofar as possible with such changes
and additions as shall be appropriate to the needs of the Company and approved in writing by the
Trustee and the Issuer. The funds required for such repair, replacement or restoration shall be
paid, subject to such conditions and limitations as the Trustee and the Issuer may impose, from
the proceeds of insurance, condemnation or eminent domain awards received by reason of such
occurrence and to the extent such proceeds are not sufficient, from funds to be provided by the
Company.

(ii) If no agreement for the repair, restoration or replacement of the Property or
affected portion shall have been reached by the Trustee, the Issuer and the Company within such
period, the proceeds then held by the Company shall be paid the Trustee for deposit in the Bond
Fund and the proceeds then held in the Insurance and Condemnation Fund shall be transferred to
the Bond Fund, whereupon such proceeds shall be applied to the purchase or redemption of
Outstanding Bonds in accordance with the Indenture.

SECTION 26. Taxes and Assessments. The Company shall pay or cause to be paid,
when due at its own expense, and hold the Issuer harmless from, all taxes, assessments, water
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and sewer charges and other impositions, if any, which may be levied or assessed upon the
Project or any part thereof, and upon all ordinary costs of operating, maintaining, repairing and
replacing the Project and its equipment. The Company shall file exemption certificates as
required by law. The Company agrees to exhibit to the Trustee and an Authorized Officer of the
Issuer within ten (10) days after written demand by the Issuer or the Trustee, certificates or
receipts issued by the appropriate authority showing full payment of all taxes, assessments, water
and sewer charges and other impositions; provided, however, that the good faith contest of such
impositions shall be deemed to be complete compliance with the requirements hereof if the
Company sets aside such reserves as may be required by good accounting practice.
Notwithstanding the foregoing, the Trustee or the Issuer, in each case in its sole discretion, after
notice in writing to the Company, may pay any such charges, taxes and assessments if, in the
reasonable judgment of the Issuer or the Trustee, the Project or any part thereof would be in
substantial danger by reason of the Company's failure to pay such charges, taxes and
assessments of being sold, attached, forfeited, foreclosed, transferred, conveyed, assigned or
otherwise subjected to any proceeding, equitable remedy, Lien, charge, fee or penalty that would
impair (i) the interests or security of the Issuer hereunder or under the Indenture; (ii) the ability
of the Issuer to enforce its rights thereunder; (iii) the ability of the Issuer to fulfill the terms of
any covenants or perform any of its obligations hereunder or under the Indenture; or (iv) the
ability of the Company to fulfill the terms of any covenants or perform any of its obligations
hereunder. The Company agrees to reimburse the Trustee, or the Issuer for any such payment,
with interest thereon from the date payment was made by the Trustee or the Issuer at a rate equal
to the highest rate of interest payable on any investment held for the Bond Fund on the date such
payment was made by the Trustee or the Issuer.

SECTION 27. Annual Budget; Reporting Requirements; Access to Records.

(a) Annual Budget. On or before the date of issuance of the Bonds for the
academic year commencing September 2011, and on or before the date that is ninety (90) days
prior to the commencement of each academic year thereafter, the Company shall prepare or
cause to be prepared an Annual Budget for such academic year and shall file a copy of such
budget with the Trustee and the Underwriter. The Annual Budget of the Company shall set forth
revenues and expenses and capital expenditures by category in reasonable detail and demonstrate
compliance with the Debt Service Coverage Ratio covenant for the applicable Fiscal Years. As
and when determined necessary or appropriate by the Company, the Annual Budget shall be
amended and a copy of each revision shall be promptly filed with the Trustee and the
Underwriter.

(b) Reporting Requirements. The Company shall furnish or cause to be furnished
to the Issuer, the Underwriter, the Trustee and such other persons as the Issuer or the Trustee
may request and to the Owners of the Bonds upon any Owner's written request to the Company:

(i) annually, within one hundred twenty (120) days after the end of the
Company's Fiscal Year, (A) a copy of the annual audited financial statements of the
Company for such Fiscal Year, including therein without limitation, a balance sheet as of
the end of such Fiscal Year, a statement of changes in net assets and a statement of
activities for such Fiscal Year or such other financial statements then required in
accordance with generally accepted accounting principles applicable to the Company,

- 20 -

5210183.9



audited by a firm of independent public accountants of recognized standing, (B) a
certificate or other instrument signed by the Company's auditors setting forth the Debt
Service Coverage Ratio for such Fiscal Year and detailing the calculation thereof and
stating whether an Event of Default, or, to the best of the auditors' knowledge, an event
that, with the giving of notice or the passage of time, or both, would constitute such an
Event of Default, has occurred and is continuing, and, if such an Event of Default or such
an event has occurred and is continuing, a statement as to the nature thereof, and (C) if
such an Event of Default or such an event has occurred and is continuing, a certificate of
an Authorized Officer of the Company setting forth the action that the Company proposes
to take with respect thereto;

(ii) quarterly statements shall be provided within forty -five (45) days of the
end of the quarter (or, if required by the Trustee, monthly statements upon the occurrence
of a default by the Company under Section 8 or any other section of this Loan Agreement
within thirty (30) days of the end of the month), together with a certificate of an
Authorized Representative stating that the Company is not in default of any of its
obligations or covenants under the Bond Documents;

(iii) promptly following approval by the Management Committee (as defined
in the Facility Management Agreement), but at least ninety (90) days prior to the
commencement of the academic year to which it applies, an Annual Budget for each
academic year covering the operation of the Project;

(iv) prompt written notice, but in no event more than thirty (30) days after
commencement, of any adverse litigation (A) seeking damages in excess of the applicable
insurance coverage, or (B) in which an adverse determination may have a material adverse
effect on the combined financial or operating condition of the Company;

(v) prompt written notice of any pending formation, acquisition, merger,
consolidation, change in ownership or dissolution of or by the Company and, within ten
(10) days after any of the foregoing, become effective;

(vi) such reports with respect to the condition of, and repairs, replacements,
renovations, and maintenance, to the Project or the Mortgaged Property as the Issuer, the
Underwriter or the Trustee may from time to time reasonably request;

(vii) copies of any detailed audit reports, management letters or
recommendations submitted to the Company by independent accountants;

(viii) immediate notice of any failure by SUNY to license or make any
payment required by the SUNY Agreement or Facility Management Agreement or notice
of default thereunder; and

(ix) such other information respecting the business, Property or the condition
or operations, financial or otherwise, of the Company as the Issuer or the Trustee may from
time to time reasonably request (other than information the Company or College is
required by law to keep confidential).
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(c) Access to Records. At any and all reasonable times and from time to time,
permit the Issuer and the Trustee, or any agents or representatives thereof, to examine and make
copies of and abstracts from the records and books of account (other than those books and
records that by law must be treated as confidential) of, and visit the Properties of the Company
and to discuss the affairs, finances and accounts of the Company with any of their respective
officers.

SECTION 28. Continuing Disclosure. The Company shall annually provide certain
financial information and operating data in accordance with the provision of Section (b)(5)(i) of
Rule 15c2 -12, promulgated by the Securities and Exchange Commission, as provided in the
Continuing Disclosure Agreement. Notwithstanding any other provision of this Loan
Agreement, failure of the Company or the Dissemination Agent (as defined in the Continuing
Disclosure Agreement) to comply with the Continuing Disclosure Agreement shall not be
considered a default hereunder or an Event of Default under Section 8.1 of the Indenture and
under no circumstances shall such failure affect the validity or the security for the payment of the
Bonds. It is expressly provided, however, that any beneficial owner of the Bonds may take such
action to the extent and in such manner as may be allowed by applicable law, as may be
necessary and appropriate, including seeking mandamus or specific performance by court order,
to cause the Company to comply with its obligations under the Continuing Disclosure
Agreement.

SECTION 29. Indemnity by Company.

(a) The Company releases the Issuer and the Trustee, and their respective
members, officers, directors, agents, officials, employees and any person who controls the Issuer
or the Trustee within the meaning of the Securities Act of 1933, as amended, from, and
covenants and agrees to indemnify, hold harmless and defend the Issuer and the Trustee and their
respective members, officers, directors, employees, agents, officials, grantors, beneficiaries and
any person who controls such party within the meaning of the Securities Act of 1933, as
amended, and employees and each of them (each an "Indemnified Party") from and against, any
and all losses, claims, damages, demands, liabilities and expenses (including attorneys' fees and
expenses, whether incurred in a third party action or an action to enforce this Loan Agreement),
taxes, causes of action, suits, claims, demands and judgments of any nature, joint or several, by
or on behalf of any person arising out of:

(i) the transactions provided for in the Bond Documents;

(ii) the execution and delivery or amendment of any document entered into
in connection with the transactions provided for in the Bond Documents, including any
certifications or representations made by any person other than the party seeking
indemnification;

(iii) the approval of the financing for the Project;

(iv) any and all claims arising in connection with the interpretation,
performance, enforcement, breach, default or amendment of the Bond Documents or any
other documents relating to the Project or the Bonds or in connection with any other
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matters relating to the Bonds or the Project, including, but not limited to, any federal or
state tax audit, or any questions or other matters arising under such documents;

(v) the Trustee's acceptance or administration of the trusts created by the
Indenture or the exercise of its powers or duties under the Indenture, this Loan Agreement,
the Tax Compliance Agreement or any other agreements to which it is a party or otherwise
in connection with the transactions provided for in the Bond Documents;

(vi) any and all claims arising in connection with (A) the issuance or sale of
any Bonds or any certifications or representations made by any person other than the party
seeking indemnification, including, but not limited to, any (1) statement or information
made by the Company with respect to the Company or the Project in any offering
document or materials regarding the Bonds, the Project or the Company or in the Tax
Compliance Agreement or in any other certificate executed by the Company which, at the
time made, is misleading, untrue or incorrect in any material respect; (2) untrue statement
or alleged untrue statement of a material fact relating to the Company or the Project
contained in any offering material relating to the sale of the Bonds, as from time to time
amended or supplemented, or arising out of or based upon the omission or alleged
omission to state in such offering material a material fact relating to the Company or the
Project required to be stated in such offering material or necessary in order to make the
statements in such offering material not misleading; and (3) failure to properly register or
otherwise qualify the sale of the Bonds or failure to comply with any licensing or other law
or regulation which would affect the manner in which or to whom the Bonds could be sold;
and (B) the carrying out by the Company of any of the transactions provided for in the
Bond Documents;

(vii) the Company's failure to comply with any requirement of any Bond
Document applicable to the Company;

(viii) any act or omission of the Company or any of its agents, servants,
employees or licensees in connection with this Loan Agreement or the Project, including
violation of any law, ordinance, court order or regulation affecting the Project or any part
of it or the ownership, occupancy or use of it;

(ix) any damage or injury, actual or claimed, of whatsoever kind, cause or
character, to Property (including loss of use of Property) or persons, occurring or allegedly
occurring in, on or about the Project or arising out of any action or inaction of the
Company, whether or not related to the Project, or resulting from or in any way connected
with the acquisition, construction, reconstruction, renovation, equipping or management of
the Project, the issuance of the Bonds or otherwise in connection with transactions
provided for in the Bond Documents or otherwise in connection with the Project, the
Bonds or the execution or amendment of any document relating to the Project or the
Bonds;

(x) any failure to comply with the Environmental Compliance and
Indemnification Agreement applicable to, or the release of any toxic substance from, the
Project; and
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(xi) any and all claims arising in connection with the operation of the Project,
or the conditions, environmental or otherwise, occupancy, use, possession, conduct or
supervision of work done in or about, or from the planning, design, acquisition,
construction, repair or equipping of, the Project or any part of it.

(b) This indemnification shall extend to and include, without limitation, all
reasonable costs, attorneys' fees (whether incurred in a third party action or an action to enforce
this Loan Agreement), expenses or liabilities incurred in connection with any such claim, or
proceeding brought with respect to such claim, except (a) in the case of the foregoing
indemnification of the Trustee or any of its Indemnified Parties, to the extent such damages are
caused solely by the gross negligence or willful misconduct of such Person, and (b) in the case of
the foregoing indemnification of the Issuer or any of its Indemnified Parties, to the extent such
damages are caused by the gross negligence or willful misconduct of such Person. To effectuate
the purposes of this Section, the Company shall provide for and insure, in the liability policies
required under Section 24 of this Loan Agreement, not only its own liability in respect of the
matters therein mentioned but also liability pursuant to this Section.

(c) An Indemnified Party shall promptly notify the Company in writing of any
claim or action brought against such Indemnified Party in which indemnity may be sought
against the Company pursuant to this Section. Such notice shall be given in sufficient time to
allow the Company to defend or participate in such claims or action, but the failure to give such
notice in sufficient time shall not constitute a defense hereunder nor in any way impair the
obligations of the Company under this Section.

(d) The provisions of this Section and the indemnification provided herein shall
survive repayment of the Bonds. Notwithstanding anything to the contrary in this Loan
Agreement, the covenants of the Company contained in this Section shall continue in full force
and effect after the expiration or earlier termination of this Loan Agreement until the later of
(i) the expiration of the period stated in the applicable statute of limitations during which a claim
or cause of action may be brought, and (ii) payment in full or the satisfaction of such claim or
cause of action and all expenses and charges incurred by the Indemnified Party relating to the
enforcement of this Section and the provisions herein specified.

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

(f) The Company and every assignee of the Company's interest in this Loan
Agreement hereby waives any and all of its rights against the Issuer (whether such rights
currently exist or arise in the future by statute, common law or otherwise) as a mortgagee of the
Project with respect to any and all environmental liabilities, however or whenever accruing.

(g) Should an insurance carrier provide for the defense of the Issuer in connection
with any claim subject to indemnity under this Section, the Company shall cause such insurance
carrier (and the attorneys retained by such insurance carrier) to promptly provide the Issuer with
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such information regarding the status of such claims as the Issuer may from time to time
reasonably request, to immediately advise the Issuer of any monetary verdict against it, and in no
event shall the Company permit a judgment to be entered against the Issuer arising out of such
claim without thirty (30) days' prior written notice to the Issuer. Should the Company provide
the defense of any such claim directly, the attorneys selected by the Company shall be subject to
the prior approval of the Issuer, and the Company shall cause such attorneys to promptly provide
the Issuer with such information regarding the status of such claims as the Issuer may from time
to time reasonably request, to immediately advise the Issuer of any monetary verdict against it,
and in no event shall the Company permit a judgment to be entered against the Issuer arising out
of such claim without thirty (30) days' prior written notice to the Issuer.

(h) Should any lawsuit be commenced against the Issuer which is subject to
indemnity pursuant to this Section, and should such lawsuit result in a judgment being entered
against the Issuer, the Company shall not permit any Lien resulting from such judgment to
encumber any asset of the Issuer (whether now owned or hereafter acquired). Should such
judgment result in a Lien encumbering any asset of the Issuer, the Company shall immediately,
upon demand by the Issuer, cause such judgment to be released from all assets of the Issuer
(whether now owned or hereafter acquired), pursuant to documentation in form and content
acceptable to the Issuer. The Company shall be responsible for all damages suffered by the
Issuer (including incidental and consequential damages) resulting from any such judgment Lien
that may encumber any asset of the Issuer, including, but not limited to, all out -of- pocket
expenses (including reasonable attorneys' fees) incurred by the Issuer to obtain releases of any
such judgment Lien.

SECTION 30. Defaults and Remedies.

(a) As used herein the term "Event of Default" shall mean:

(i) the Company defaults in the timely payment of any amount payable
pursuant to Section 7 hereof or the payment of any other amounts required to be delivered
or paid by or on behalf of the Company in accordance herewith, and such default continues
for a period in excess of ten (10) days; or

(ii) the Company fails to satisfy the Debt Service Coverage Ratio covenant
under Section 8 of this Loan Agreement; or

(iii) the Company defaults in the due and punctual performance of any other
covenant herein contained and such default continues for thirty (30) days after written
notice requiring the same to be remedied shall have been given to the Company by the
Issuer or the Trustee or, if such default is not capable of being cured within thirty (30)
days, the Company fails to commence within said thirty (30) days to cure the same and to
diligently prosecute the cure thereof; or

(iv) the occurrence of an Event of Default under the Bonds, the Indenture, the
Mortgage or any other Bond Document; or

(v) an Event of Bankruptcy with respect to the Company; or
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(vi) a final judgment for the payment of money which (A) in itself, exceeds
$500,000 or if combined with the aggregate amount of all outstanding final judgments for
money exceeds $500,000, and (B) is not covered by insurance or reserves set aside by the
Company, which in the judgment of the Issuer will adversely affect the rights of the
Holders of the Bonds shall be rendered against the Company and at any time after
forty -five (45) days from the entry thereof, (C) such judgment shall not have been
discharged or paid, or (D) the Company shall not have taken and be diligently prosecuting
an appeal therefrom or from the order, decree or process upon which or pursuant to which
such judgment shall have been granted or entered, and shall not have caused, within
forty -five (45) days, the execution of or levy under such judgment, order, decree or process
or the enforcement thereof to have been stayed pending determination of such appeal;

(vii) the termination of (i) the Ground Lease, (ii) the Sublease Agreement,
(iii) the SUNY Agreement, or (iv) the Facility Management Agreement; or

(viii) the occurrence of a default under any Indebtedness of the Company.

(b) Upon the occurrence of an Event of Default, the Issuer may take any one or
more of the following actions:

(i)
and payable;

declare all sums payable by the Company hereunder immediately due

(ii) withhold any or all further performance hereunder;

(iii) maintain an action against the Company hereunder to recover any sums
payable by the Company or to require its compliance with the terms hereof or of the
Mortgage;

(iv) realize upon any pledge of or security interest in the Gross Revenues and
the rights to receive the same, all to the extent provided in Sections 10 and 11 hereof, by
any one or more of the following actions: (A) enter the Company and examine and make
copies of the financial books and records of the Company relating to the Gross Revenues
and, to the extent of the assigned Gross Revenues, take possession of all checks or other
orders for payment of money and moneys in the possession of the Company representing
Gross Revenues or proceeds thereof; (B) notify any account debtors obligated on any
Gross Revenues to make payment directly to the Issuer or to the Trustee, as the Issuer may
direct, and of the amount to be so paid; provided, however, that (1) the Issuer may, in its
discretion, immediately collect the entire amount of interest or principal coming due on
Outstanding Bonds on the next interest payment date therefor, and may continue to do so
commencing on each such interest payment date to the extent of amounts due on
Outstanding Bonds on the next interest payment date therefor, with respect to the Gross
Revenues, until such amounts are fully collected, (2) written notice of such notification
shall be mailed to the Company five (5) days prior to mailing or otherwise making such
notification to account debtors, and (3) until the Company shall receive such notice it shall
have full authority and responsibility to enforce and collect Gross Revenues owing from its
account debtors; (C) following the above mentioned notification to account debtors,
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collect, compromise, settle, compound or extend amounts payable as Gross Revenues
which are in the form of accounts receivable or contract rights from the Company's
account debtors by suit or other means and give a full acquittance therefor and receipt
therefor in the name of the Company whether or not the full amount of any such account
receivable or contract right owing shall be paid to the Issuer; and (D) forbid the Company
to extend, compromise, compound or settle any accounts receivable or contract rights
which represent any unpaid assigned Gross Revenues, or release, wholly or partly, any
person liable for the payment thereof (except upon receipt of the full amount due) or allow
any credit or discount thereon; or (E) endorse in the name of the Company any checks or
other orders for the payment of money representing any unpaid assigned Gross Revenues
or the proceeds thereof;

(v) take any action necessary to enable the Issuer to realize on its Liens
hereunder or under the Mortgage or the other Security Documents, or by law, and any
other action or proceeding permitted by the terms hereof or by law.

All rights and remedies herein given or granted to the Issuer are cumulative, non -exclusive
and in addition to any and all rights and remedies that the Issuer may have or may be given by
reason of any law, statute, ordinance or otherwise, and no failure to exercise or delay in
exercising any remedy shall effect a waiver of the Issuer's right to exercise such remedy
thereafter.

At any time before the entry of a final judgment or decree in any suit, action or proceeding
instituted on account of any Event of Default or before the completion of the enforcement of any
other remedies hereunder, the Issuer may annul any declaration made pursuant to paragraph (b)
of this Section and its consequences if such Event of Default shall be cured. No such annulment
shall extend to or affect any subsequent default or impair any right consequent thereto.

SECTION 31. Compliance with Indenture. The Company hereby approves of and
agrees to the provisions of the Indenture. The Company agrees to do all things within its power
in order to enable the Issuer to comply with all requirements and to fulfill all covenants of the
Indenture which require the Company to comply with requests or obligations so that the Issuer
will not be in default in the performance of any covenant, condition, agreement or provision of
the Indenture.

SECTION 32. Investment of Moneys. The Issuer hereby acknowledges that the
Company may in its sole discretion direct the investment of certain moneys held under the
Indenture as provided therein. Neither the Issuer nor the Trustee shall have any liability arising
out of or in connection with the making of any investment authorized by the provisions of
Article IV of the Indenture in the manner provided therein, or for any loss, direct or indirect,
resulting from any such investment.

SECTION 33. Limitation on Agreements. The Company shall not enter into any
contract or agreement which impairs the Company's ability to comply with the provisions of
Section 7 hereof in any material respect.
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SECTION 34. Arbitrage; Tax Exemption. Each of the Company and the Issuer
covenants that it shall take no action, nor shall it approve the Trustee's taking any action or
making any investment or use of the proceeds of the Series 2011A Bonds, which would cause
the Series 2011A Bonds to be "arbitrage bonds" within the meaning of Section 148(a) of the
Code, and any proposed or final regulations thereunder as are applicable to the Series 2011A
Bonds at the time of such action, investment or use. The Company (or any related person, as
defined in Section 147(a)(2) of the Code) shall not, pursuant to an arrangement, formal or
informal, purchase Series 201 lA Bonds in an amount related to the amount of any obligation to
be acquired from the Company by the Issuer.

The Company covenants that it will not take any action or fail to take any action which
would cause any representation or warranty of the Company contained in the Tax Compliance
Agreement then to be untrue and shall comply with all covenants and agreements of the
Company contained in the Tax Compliance Agreement, in each case to the extent required by
and otherwise in compliance with such Tax Compliance Agreement.

SECTION 35. Financing Statements. The Company hereby irrevocably appoints each
of the Issuer and the Trustee during the term hereof as its lawful attorney -in -fact to execute, on
behalf of the Company, one or more financing statements and continuation statements therefor as
to the security interests granted to the Issuer or the Trustee, as the case may be, in any moneys
(or investments thereof), and the rights to receive the same, pledged to the Issuer hereunder and
to file such financing statements and continuation statements therefor in any appropriate public
office. The Issuer and the Trustee shall forward to the Company, in due course, a copy of any
such financing or continuation statement executed on behalf of the Company as provided herein.

SECTION 36. Certificate as to Representations and Warranties. The obligations of
the Issuer hereunder and the delivery of the Bonds are conditioned upon the receipt by the Issuer
at or prior to delivery of the Bonds of a certificate of an Authorized Officer of the Company
acceptable to the Issuer to the effect that the representations and warranties contained herein are
true and correct and in full force and effect on and as of the date of delivery of the Bonds as if
made on the date of delivery of the Bonds.

SECTION 37. Disclaimer of Personal Liability. No recourse shall be had against or
liability incurred by any member, director, trustee, officer, official, counsel, consultant,
employee or agent of the Issuer or of the Company or any person executing this Loan Agreement
for any covenants and provisions hereof or for any claims based hereon.

SECTION 38. Severability of Invalid Provisions. If any one or more of the
covenants, stipulations, promises, obligations and agreements provided herein or in the
Mortgage, the Indenture, the Bond Documents or any of the Bonds on the part of the Issuer or
the Company to be performed should be contrary to law, then such covenant or covenants,
stipulation or stipulations, promise or promises, obligation or obligations, agreement or
agreements shall be null and void, shall be deemed and construed to be severable from the
remaining covenants, stipulations, promises, obligations and agreements contained herein and
shall in no way affect the validity of the other provisions hereof or of the Mortgage, the
Indenture, the Bond Documents or any of the Bonds.
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SECTION 39. Further Assurances. The Company, at any and all times, shall, so far
as it may be authorized by law, pass, make, do, execute, acknowledge and deliver, all and every
such further resolutions, acts, deeds, conveyances, assignments, transfers and assurances as are
necessary or desirable for the better assuring, conveying, granting, assigning and confirming all
and singular the rights, moneys, securities, funds and security interests hereby or by the
Indenture pledged, assigned or granted, or intended so to be, or which the Company may
hereafter become bound to pledge, assign or grant to the Issuer pursuant hereto.

SECTION 40. Amendments to Loan Agreement. This Loan Agreement may be
amended only in accordance with Article XI of the Indenture and each amendment shall be made
by an instrument in writing signed by the Company, the Trustee and the Issuer.

SECTION 41. Termination. This Loan Agreement shall remain in full force and effect
until no Bonds are Outstanding and until all other payments, expenses and fees payable
hereunder by the Company shall have been made or provision made for the payment thereof;
provided, however, that the liabilities and the obligations of the Company under Section 7(a)
hereof and to provide reimbursement for or indemnification against expenses, costs or liabilities
made or incurred pursuant to Sections 24, 26 and 29 hereof shall nevertheless survive any such
termination. Upon such termination, the Issuer shall promptly deliver such documents as may be
reasonably requested by the Company to evidence such termination and the discharge of the
Company's duties hereunder and the release or surrender of any security interests granted by the
Company to the Issuer pursuant hereto.

SECTION 42. Notices. All notices, approvals, requests, consents, demands and
directions required or authorized to be given by either party pursuant to this Loan Agreement or
in respect hereof or of the Bonds shall be in writing and shall be sent by registered or certified
mail, in the case of the Issuer, addressed to it to the attention of the Issuer's President, at
143 Genesee Street, Buffalo, New York 14203; in the case of the Company, addressed to it to the
attention of the Company's President, at Buffalo State College, 1300 Elmwood Avenue,
Suite 505, Buffalo, New York 14222 (with a copy at the same time and in the same manner to
Hodgson Russ LLP, The Guaranty Building, 140 Pearl Street, Suite 100, Buffalo, New York
14202, Attention: Terrence M. Gilbride, Esq.); and, in the case of the Trustee, addressed to it at
the Office of the Trustee at the address of such Office of the Trustee (with a copy at the same
time and in the same manner to Bond, Schoeneck & King, PLLC, One Lincoln Center, Syracuse,
New York 13202, Attention: Matthew Wells, Esq.); or at such other address as the Person to be
notified shall have specified by notice to the other Persons. The Company agrees to give to the
Issuer all notices sent by it to the Trustee and to the Trustee all notices sent by it to the Issuer and
the Issuer agrees to give to the Company all notices sent by it to the Trustee.

SECTION 43. Section Headings. All headings preceding the text of the several
sections hereof, and any table of contents appended to copies hereof, shall be solely for
convenience of reference and shall not constitute a part hereof nor shall they affect the meaning,
construction or effect hereof

SECTION 44. Governing Law. This Loan Agreement shall be governed by and
construed in accordance with the laws of the State.
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SECTION 45. Schedules. Schedule A is incorporated herein and made a part hereof.
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IN WITNESS WHEREOF, the parties hereto have set their hands as of the date first
above written.

5210183.8

.-

BUFFALO AND ERIE COUNTY INDUSTRIAL
LAND DEVELOPMENT CORPORATION

By:
David W. ' o , Assistant Treasurer

BUFFALO STATE LLEGE FOUNDATION
HOUSING CORP s TION

By:

-31

Ross :. Kenzie, Presi



SCHEDULE A

ISSUER FEE

In connection with the Series 2011 Bonds:

Amount of Fee: $154,997.50 payable at Closing.
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STATE OF NEW YORK
DEPARTMENT OF STATE

ONE COMMERCE PLAZA, 99 WASHINGTON AVENUE
ALBANY, NY 12231 -0001

ANDREW M. CUOMO
GOVERNOR

HISCOCK & BARCLAY LLP
ONE PARK PLACE
300 SOUTH STATE STREET
SYRACUSE NY 13202

CESAR A. PERALES
SECRETARY OF STATE

FILING ACKNOWLEDGMENT
July 5, 2011

Attached is the acknowledgment copy of your recently submitted filing. This filing consists of a total of 3 pages; however, only the
first page of the filed document is returned as part of this acknowledgment. This document has been filed with the New York State
Department of State, Uniform Commercial Code Division.

The Financing Statement has been assigned Filing Number: 201106300354340, Filing Date: 06/30/2011 and is currently reflected in
our automated database as follows:

Debtor's Name & Address

BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION
1300 ELMWOOD AVENUE, SUITE 505
BUFFALO NY 14222

Secured Party's Name & Address

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION
143 GENESEE STREET
BUFFALO NY 14203
(See attached for additional Secured Parties)

This filing will lapse on 06/30/2041, unless continued. We encourage filers to take full advantage of the six -month window of
opportunity in which to file a Financing Statement Amendment (Continuation). Submission of your documents at the onset of the six -
month window will allow ample time to rectify potential filing errors and help to assure timely recording of your filing.

If you have any concerns regarding the way this document is recorded, please contact one of our Customer Service Representatives at
(518) 474 -4763, or respond in writing to the UCC Data Processing Unit at the address indicated above.

Sincerely,

Uniform Commercial Code Division REF #: 019594
Data Processing Unit

W W W DOS STATE NY E -MAIL INFO4POS.STATE NY.US



Secured Party's Name & Address (continued)

REF #: 019594

MANUFACTURERS AND TRADERS TRUST COMPANY, AS TRUSTEE
ONE M &T PLAZA, 7TH FLOOR
BUFFALO NY 14203

2



UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

A. NAME & PHONE CONTACT AT FILER [optional]
Lori McRobbie (315)425 -2798

4
B. SEND ACKNOWLEDGEMENT TO: (Name and Address)

F--Hiscock
& Barclay, LLP

One Park Place
300 South State Street
Syracuse, New York 13202
Attn: Susan R. Katzoff, Esq.

19594 201I JUN 30 AM 9: 00

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME - insert only s ng debtor name (la or lb) - do not abbreviate or combine names

OR

la. ORGANIZATION'S NAME

Buttalo State College Foundation Housing Corporation
lb. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

1c. MAILING ADDRESS

1300 Elmwood Avenue, Suite 505
CRY

Buttalo
STATE

NY
POSTAL CODE

14222
COUNTRY

1 d. SEE INSTRUCTIONS ADD'L INFO RE
ORGANIZATION

EBTOR

le. TYPE OF ORGANIZATION

Not for profitp rot corp.
1 f. JURISDICTION OF ORGANIZATION

NY
1g. ORGANIZATIONAL ID*, *any

NONE

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name (2a or 2b) -do not abbreviate or combine names

OR

2a. ORGANIZATION'S NAME

2b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

2c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

2d. SEE INSTRUCTIONS ADD'L INFO RE
ORGANIZATION
DEBTOR

2e. TYPE OF ORGANIZATION 2f. JURISDICTION OF ORGANIZATION 2g. ORGANIZATIONAL ID #, if any

I I NONE

3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P)- insen only rg seared party name (3a or 30)

3a. ORGANIZATION'S NAME

Buffalo and Erie County Industrial Land Development Corporation
OR

3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

3c. MAILING ADDRESS

143 Genesee Street
CITY

Buffalo
STATE

NY
POSTAL CODE

14203
COUNTRY

4. This FINANCING STATEMENT covers the following collateral:

The right, title and interest of the Debtor in the personal property described on
Schedule A attached hereto granted pursuant to the Loan Agreement dated as of June 1,
2011 between the Secured Party and the Debtor.

5. ALTERNATIVE DESIGNATION (if applicable) D LESSEE/LESSOR a CONSIGNEE/CONSIGNOR n BAILEE/BAILOR n SELLERBUYER fl AG. LIEN n NON -UCC FILING

B.
11Ttis FINANCING STATEMENT Is to be idem (for record( (or recorded) n the REAL 7. Check b REQUEST SEARCH REPORT(S) on Debtors) n

n Debts 1 [1 Debts 2ESTATE RECORDS. Attach Addendum [if applicable] (ADDITIONAL FEEL Ifoptionall I 1

B. OPTIONAL FILER REFERENCE DATA

Loan Agreement

FILING OFFICE COPY -UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/22/02)
5412677.1

FILING NUMBER: 201106300354340



UCC FINANCING STATEMENT ADDENDUM
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

9. NAME OF FIRST DEBTOR (la or lb) ON RELATED FINANCING STATEMENT

OR

9a. ORGANIZATION'S NAME

Buffalo State College Foundation Housing Corporation
9b. INDIVIDUALS LAST NAME FIRST NAME MIDDLE NAME,SUFFIX

10. MISCELLANEOUS:

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

11. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only one name (11a or 11b) - do not abbreviate or combine names

OR

11a. ORGANIZATION'S NAME

11b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

11c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

11d.

Not
SEE INSTRUCTIONS ADD'L INFO RE 1 11 e. TYPE OF ORGANIZATION

DEBTOR
ORGANIZATION

I

11f. JURISDICTION OF ORGANIZATION 11g. ORGANIZATIONAL ID #, if any

Applicable . NONE

12.

OR

1/ ADDITIONAL SECURED PARTY'S g_r [] ASSIGNOR S /P'S NAME - insert only one name (12a or 12b)
12a. ORGANIZATION'S NAME

Manufacturers and Traders Trust Company, as trustee
12b. INDIVIDUALS LAST NAME FIRST NAME MIDDLE NAME SUFFIX

12c. MAILING ADDRESS

One M &T Plaza, 7th Floor
CITY

Buffalo
STATE

NY

POSTAL CODE

14203

COUNTRY

13.

14.

15.

This FINANCING STATEMENT covers . timber to be cut or , as- extracted 16. Additional collateral description:

See Schedule A attached hereto
collateral, or is filed as a , fixture filing.

Description of real estate.

Name and address of a RECORD OWNER of above -described real estate
(if Debtor does not have a record interest):

17. Check only if applicable and check only one box.

Debtor is a n Trust or n Trustee acting with respect to property held in trust or n Decedent's Estate

18. Check only if applicable and check only one box.

- effective 30 years

- effective 30 years

. Debtor is a TRANSMITTING UTILITY

EFiled in connection with a Manufactured -Home Transaction

Filed in connection with a Public- Finance Transaction

FILING OFFICE COPY - UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV. 05/22/02)



SCHEDULE "A"
TO UCC -1 FINANCING STATEMENTS

FROM BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION
TO BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOMENT COMPANY

RELATING TO LOAN AGREEMENT

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOMENT
COMPANY (the "Issuer ") and BUFFALO STATE COLLEGE FOUNDATION HOUSING
CORPORATION (the "Company ") have entered into a Loan Agreement dated as of June 1,
2011 (as amended and supplemented from time to time, the "Loan Agreement "). Pursuant to a
Pledge and Assignment dated as of June 1, 2011, the Issuer assigned certain of its rights under
the Loan Agreement to MANUFACTURERS AND TRADERS TRUST COMPANY, as
trustee of the Issuer's Revenue Bonds (Buffalo State College Foundation Housing Corporation
Project), Series 2011A in the aggregate principal amount of $43,875,000 (the "Series 2011A
Bonds ") and its Taxable Revenue Bonds (Buffalo State College Foundation Housing Corporation
Project), Series 2011B in the aggregate principal amount of $410,000 (the "Series 2011B
Bonds " and with the Series 2011A Bonds, the "Bonds "), which are to be issued under and
secured by a certain Trust Indenture dated as of June 1, 2011 (as amended and supplemented
from time to time, the "Indenture "), between Issuer and Trustee. Capitalized terms used but not
defined herein shall have the meanings assigned thereto in the Loan Agreement.

Pursuant to the Loan Agreement, the Company pledged, granted a security interest in and
assigned to the Issuer the Gross Revenues, together with the Company's right to receive and
collect the Gross Revenues and the proceeds of the Gross Revenues.

SYL1B01\737526\1



EXECUTION COPY

BOND PURCHASE AGREEMENT

Buffalo and Erie County
Industrial Land Development Corporation

$43,875,000
Revenue Bonds

(Buffalo State College Foundation Housing Corporation Project),
Series 2011A

and
$410,000

Taxable Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project),

Series 2011B

May 26, 2011

Buffalo and Erie County Industrial Land Development Corporation
143 Genesee Street
Buffalo, New York 14203
Attention: President

Buffalo State College Foundation Housing Corporation
1300 Elmwood Avenue, Suite 505
Buffalo, New York 14222
Attention: Vice President

Ladies and Gentlemen:

M &T Securities, Inc. (the "Underwriter ") offers to enter into this Bond Purchase
Agreement (this "Agreement ") relating to $43,875,000 aggregate principal amount of Revenue
Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2011A (the
"Series A Bonds "), and $410,000 aggregate principal amount of Taxable Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project), Series 2011B (the "Series B
Bonds" and, together with the Series A Bonds, the "Bonds "), of Buffalo and Erie County
Industrial Land Development Corporation (the "Issuer "), which Agreement, upon acceptance by
the Issuer and Buffalo State College Foundation Housing Corporation (the "Company "), shall
constitute a binding agreement among the Issuer, the Underwriter and the Company in full force
and effect according to the terms hereof. This offer is made subject to the acceptance hereof by
the Issuer and the Company on or before 6:30 p.m., prevailing Eastern time, on May 26, 2011,
and if not so accepted will be subject to withdrawal by the Underwriter upon notice delivered to
the Issuer and the Company at any time prior to acceptance hereof by the Issuer and the
Company.



The Bonds shall be dated the date of issuance and delivery thereof; shall mature,
be subject to redemption and bear interest as set forth in Exhibit "A" hereto; and shall otherwise
be as described in the Official Statement hereinafter mentioned. The proceeds of the issuance
and sale of the Bonds shall be applied (a) to pay or reimburse certain costs of, and to refinance
certain indebtedness previously incurred in connection with, a project consisting of the
acquisition, construction, equipping and furnishing by the Company of an approximately
225,000 square foot student housing complex (the "Project" or the "Student Housing Facility ")
consisting of three wings of varying heights with approximately 507 beds, together with related
infrastructure improvements, located on 3.9 acres of land (the "Land ") situated at the corner of
Letchworth Street and Grant Street in the City of Buffalo, Erie County, New York and serving
students of Buffalo State College (the "College "), a part of the State University of New York
( "SUNY ") system of higher education, and (b) to pay certain costs of issuance of the Bonds.

The Bonds shall be issued under and pursuant to a Trust Indenture, to be dated as
of June 1, 2011 (the "Indenture "), between the Issuer and Manufacturers and Traders Trust
Company, as trustee (the "Trustee "). The Bonds shall also be issued pursuant to Resolutions of
the Board of the Issuer duly adopted at a meeting thereof duly called and held on March 14, 2011
(the "Resolutions ").

In connection with the development of the Student Housing Facility, SUNY (for
and on behalf of the College) has leased the Land (the "Leased Premises ") to Buffalo State
Alumni Association, Inc., a New York not -for -profit corporation (the "Alumni Association ")
pursuant to a Ground Lease, dated July 1, 2009 (the "Ground Lease "), between SUNY and the
Alumni Association. The Alumni Association has subleased the Leased Premises to the
Company pursuant to a Sublease Agreement, dated as of July 1, 2009 (the "Sublease "), between
the Alumni Association and the Company. The Company and SUNY (for and on behalf of the
College), as Manager (the "Manager "), have entered into a Facility Management Agreement,
dated as of July 1, 2009 (the "Facility Management Agreement ").

In addition, the Company and SUNY (for and on behalf of the College) will enter
into an Agreement, to be dated as of June 1, 2011 (the "SUNY Agreement "), pursuant to which,
among other things, SUNY will agree that if at the beginning of the fall or spring semester in any
academic year the occupancy of the Student Housing Facility falls below the level necessary to
achieve the level of revenues required under the Facility Management Agreement, SUNY will
promptly license in its own name those of the unoccupied units in the Student Housing Facility,
and pay at such time the then established license rates for the Student Housing Facility, as shall
be necessary to achieve the required level of Project revenues. SUNY, the Alumni Association,
the Issuer and the Trustee shall enter into an Acknowledgment and Consent, to be dated as of
June 1, 2011 (the "Acknowledgment and Consent "), with respect to, among other things, the
Ground Lease, the Sublease and the Facility Management Agreement.

The Issuer and the Company will enter into a Loan Agreement, to be dated as of
June 1, 2011 (the "Loan Agreement "), under which the Company will be obligated to make loan
payments in amounts sufficient to pay the principal of, premium, if any, and interest on the 2011
Bonds when due. Pursuant to the Indenture and a Pledge and Assignment, to be dated as of June
1, 2011 (the "Pledge and Assignment "), the Issuer will assign and pledge to the Trustee, as
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security for the payment of the 2011 Bonds and all additional bonds issued under the Indenture,
all right, title and interest of the Issuer in and to the Loan Agreement, including payments to be
made by the Company pursuant to the Loan Agreement (except certain unassigned rights
described therein, including indemnity, payment of fees, and repayment of expenses and
advances), and all right, title and interest of the Issuer in and to all money and securities held by
the Trustee in any fund or account under the Indenture (other than the Rebate Fund). In order to
secure the 2011 Bonds and its obligations under the Loan Agreement, the Company and the
Trustee shall enter into a Guaranty Agreement, to be dated as of June 1, 2011 (the "Guaranty "),
under which the Company will unconditionally guarantee the full and prompt payment of debt
service on the 2011 Bonds; the Company shall enter into a Leasehold Mortgage and Security
Agreement, to be dated as of June 1, 2011 (the "Leasehold Mortgage "), pursuant to which the
Company shall grant to the Issuer (which shall assign to the Trustee) a mortgage lien on and
security interest in its interest in the real and personal property comprising the Student Housing
Facility; the Company shall enter into an Assignment of Rents and Leases, to be dated as of June
1, 2011 (the "Assignment of Rents "), pursuant to which the Company shall assign to the Trustee
all rents, residency agreements, leases, subleases, licenses or occupancy agreements with regard
to the Student Housing Facility; and the Company and the Trustee shall enter into an Assignment
of Agreements, to be dated as of June 1, 2011 (the "Assignment of Agreements "), pursuant to
which the Company shall assign to the Trustee all of its right, title and interest under the SUNY
Agreement and the Facility Management Agreement. Pursuant to an Assignment of Mortgage,
to be dated as of June 1, 2011 (the "Assignment of Mortgage "), the Issuer shall assign its rights
under the Leasehold Mortgage to the Trustee as additional security for the Bonds. The Company
and the Trustee shall also enter into a Continuing Disclosure Agreement, to be dated as of June
1, 2011 (the "Continuing Disclosure Agreement "), with respect to the Bonds. The Indenture, the
Loan Agreement, the Pledge and Assignment, the Assignment of Mortgage, the
Acknowledgment and Consent, and all other agreements, instruments or documents which may
be executed and delivered by the Issuer in connection with the issuance of the Bonds are
hereinafter sometimes collectively referred to as the "Issuer Financing Documents." The
Sublease, the Facility Management Agreement, the Loan Agreement, the Leasehold Mortgage,
the Guaranty, the Assignment of Rents, the SUNY Agreement, the Assignment of Agreements,
the Continuing Disclosure Agreement, and all other agreements, instruments or documents
which may be executed and delivered by the Company in connection with the issuance of the
Bonds are hereinafter sometimes collectively referred to as the "Company Financing
Documents."

The Issuer and the Company hereby consent to and confirm the prior use of the
Preliminary Official Statement, dated May 18, 2011, as supplemented by a Supplement dated
May 23, 2011 (as so supplemented, the "Preliminary Official Statement), in connection with the
public offering of the Bonds by the Underwriter, and further confirm the authority of the
Underwriter to use, and consent to the use of, a final Official Statement with respect to the
Bonds, to be dated the date hereof, and any amendments or supplements thereto (as so amended
and supplemented, the "Official Statement ") in connection with the public offering, sale and
distribution of the Bonds. The Issuer and the Company hereby represent and warrant that the
Preliminary Official Statement previously furnished to the Underwriter has been "deemed final"
by the Issuer and the Company as of its date for purposes of Rule 15c2 -12 of the Securities and



Exchange Commission promulgated under the Securities Exchange Act of 1934, as amended
( "Rule 15c2 -12 ").

1. Purchase, Sale and Closing. The Issuer hereby agrees to sell to the
Underwriter, and the Underwriter, upon the basis of the representations, warranties, covenants
and agreements contained herein, but subject to the conditions hereinafter set forth, agrees to
purchase from the Issuer, all (but not less than all) of the Bonds at an aggregate purchase price of
$45,156,755.35, which consists of the par amount of the Bonds, plus net original issue premium
of $1,090,966.10, and less underwriter's discount of $219,210.75. Payment for the Bonds shall
be made by wire transfer of immediately available funds to the Trustee in trust under the
Indenture. The closing for the delivery of and payment for the Bonds shall take place at the
offices of Hiscock & Barclay, LLP, 1100 M &T Center, Three Fountain Plaza, Buffalo, New
York, at or prior to 12:00 Noon, local time in Buffalo, New York, on June 16, 2011, or at such
other date, time or place as may be designated by the Underwriter, with the approval of the
Company and the Issuer (the "Closing Date "). The Bonds will be delivered on the Closing Date
in definitive fully registered form without coupons, duly executed and authenticated. Delivery of
the definitive Bonds shall be made through the facilities of the book -entry -only system of The
Depository Trust Company, New York, New York ( "DTC "). The Bonds will be delivered as
fully- registered bonds, bearing CUSIP numbers, with a single bond for each maturity of each
series of the Bonds, and registered in the name of Cede & Co., as nominee of DTC, which will
act as securities depository for the Bonds. Unless otherwise agreed by the Underwriter, the
Bonds will be delivered under DTC's FAST delivery system.

2. Public Offering of Bonds. The Underwriter agrees to make a bona fide
public offering of all of the Bonds at prices not in excess of the initial public offering prices, or at
yields not less than the initial yields, set forth on the inside front cover page of the Official
Statement and in Exhibit A hereto, reserving, however, the right to change such prices or yields
without notice as the Underwriter shall deem necessary in connection with the public offering of
the Bonds.

3. Representations and Warranties of Issuer. In addition to the other
representations and warranties made by the Issuer in this Agreement, the Issuer hereby represents
and warrants as follows:

(a) The Issuer is a not -for -profit corporation constituting a local development
corporation duly organized and validly existing in good standing under the laws of the State of
New York, and has (or at the relevant time or times had) full power and authority (i) to adopt the
Resolutions, (ii) to execute, deliver and perform its obligations under this Agreement and the
other Issuer Financing Documents, (iii) to issue, sell, execute and deliver the Bonds to the
Underwriter as provided in this Agreement and (iv) to undertake, carry out and consummate the
Project and all other transactions contemplated by each of the aforesaid documents.

(b) The Issuer has duly authorized (i) the execution and delivery of, and the due
performance of its obligations under, this Agreement and the other Issuer Financing Documents,
(ii) the taking of any and all actions as may be required on the part of the Issuer to carry out, give



effect to and consummate the transactions contemplated by this Agreement and the other Issuer
Financing Documents and (iii) the execution of the Official Statement.

(c) The Resolutions have been duly adopted by the Issuer and are in full force
and effect. This Agreement has been duly authorized, executed and delivered by the Issuer and
is, and when executed and delivered by the parties thereto, the other Issuer Financing Documents
will be, legal, valid and binding obligations of the Issuer enforceable in accordance with their
respective terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium and
similar laws in effect from time to time affecting the rights of creditors generally and except to
the extent that the enforceability thereof may be limited by the application of general principles
of equity. At or prior to the Closing Date, the other Issuer Financing Documents shall have been
duly executed and delivered by the Issuer.

(d) The Bonds have been duly authorized and, when issued, authenticated by the
Trustee, delivered and paid for by the Underwriter on the Closing Date in accordance with the
terms of this Agreement, will constitute legal, valid and binding special obligations of the Issuer
enforceable in accordance with their terms and entitled to the benefits and security of the
Indenture, except as such enforceability may be limited by bankruptcy, insolvency or other laws
of general application relating to or affecting creditors' rights and by general principles of equity.

(e) The adoption of the Resolutions, the execution and delivery by the Issuer of
this Agreement, the Bonds and the other Issuer Financing Documents, and compliance with the
provisions of the Resolutions and of this Agreement, the Bonds and the other Issuer Financing
Documents will not conflict with or constitute a breach of, or a default under, any indenture,
commitment, agreement or other instrument to which the Issuer is a party or by which it or any
of its property is bound, or any constitutional or statutory provision, rule, regulation, ordinance,
judgment, order or decree to which the Issuer or any of its property is subject.

(f) There is no action, suit, proceeding, inquiry or investigation before or by any
court, arbitrator, grand jury, public board or body, in which the Issuer has been served or of
which it has otherwise received official notice or which, to the best knowledge of the Issuer after
due inquiry, is threatened against the Issuer (nor to the best knowledge of the Issuer is there any
basis therefor), (i) which in any way questions the powers of the Issuer referred to in
subparagraph (a) of this Paragraph 3 or the validity of the proceedings taken by the Issuer in
connection with the issuance and sale of the Bonds, or (ii) wherein an unfavorable decision,
ruling or finding would adversely affect the transactions contemplated by this Agreement or by
the Official Statement, or (iii) which in any way would adversely affect the validity or
enforceability of the Bonds, the Resolutions, this Agreement or the other Issuer Financing
Documents.

(g) No approval, permit, consent, authorization or order of any court or any
governmental or public agency, authority or entity not already obtained (other than any approvals
that may be required under the state securities or "blue sky" laws of any jurisdiction, as to which
no representation is made) is required with respect to the Issuer in connection with the issuance
and sale of the Bonds; the execution and delivery by the Issuer of, or the performance by the



Issuer of its obligations under, this Agreement and the other Issuer Financing Documents; or the
transactions contemplated hereby and thereby.

(h) On and as of the date hereof and, unless an event of the nature described in
Paragraph 5(d) hereof subsequently occurs, at all times during the period from the date hereof to
and including the date which is 25 days following the End of the Underwriting Period (as
determined in accordance with Paragraph 11 hereof), the information in the Official Statement
with respect to the Issuer and its affairs does not and will not contain any untrue statement of a
material fact or omit to state a material fact necessary to make the statements therein, in light of
the circumstances under which they are made, not misleading.

(i) If the Official Statement is supplemented or amended pursuant to Paragraph
5(d) hereof, at the time of each such supplement or amendment to the Official Statement and,
unless the Official Statement is subsequently again supplemented or amended pursuant to
Paragraph 5(d) hereof, at all times during the period from the date of this Agreement to and
including the date which is 25 days following the End of the Underwriting Period for the Bonds
(as determined in accordance with Paragraph 11 hereof), the information with respect to the
Issuer and its affairs contained in the Official Statement, as so amended or supplemented, will
not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements therein, in light of the circumstances under which they were made, not
misleading.

(j) The Issuer is not in default, and at no time has been in default, in the payment
of principal of, premium if any, or interest on any bonds, notes or other obligations which it has
issued, assumed or guaranteed.

4. Representations and Warranties of Company. In addition to the other
representations made by the Company in this Agreement, the Company hereby represents and
warrants as follows:

(a) The Company is a not -for -profit corporation duly organized, validly existing
and in good standing under the laws of the State of New York. The Company has been
determined to be and is exempt from federal income taxes under Section 501(a) of the Internal
Revenue Code of 1986, as amended (the "Code "), by virtue of being an organization described in
Section 501(c)(3) of the Code, and is not a private foundation as described in Section 509(a) of
the Code.

(b) The Company has full corporate power and authority to enter into and
complete the transactions contemplated by this Agreement and the Official Statement and has
duly and validly taken all corporate action required to authorize all actions as may be necessary
to complete such transactions. The Company lawfully possesses all necessary licenses,
approvals, consents, permits, accreditations and certificates which are required for it to construct,
equip and operate the Student Housing Facility as described in the Official Statement and to
carry out the transactions contemplated by the Official Statement, this Agreement and the other
Company Financing Documents.



(c) This Agreement has been duly authorized, executed and delivered by the
Company and is, and when executed and delivered by the parties thereto, each of the other
Company Financing Documents will be, a legal, valid and binding obligation of the Company
enforceable against the Company in accordance with its respective terms, except as such
enforceability may be limited by bankruptcy, insolvency or other laws or equitable principles
affecting the enforcement of creditors' rights generally. At or prior to the Closing Date, each of
the other Company Financing Documents shall have been duly executed and delivered by the
Company.

(d) There is no litigation or administrative proceeding of any nature pending or,
to the knowledge of the Company, threatened against the Company which seeks to restrain or
enjoin the Project or the issuance, sale or delivery of the Bonds or the execution and delivery or
performance by the Company of this Agreement or any of the other Company Financing
Documents, or which contests or affects or may affect the validity or enforceability of (i) this
Agreement, the Bonds or any of the other Company Financing Documents, (ii) the pledge or
application of any moneys or security provided for the payment of the Bonds, (iii) the titles of
the officers of the Company to their respective offices or (iv) the corporate existence or powers
of the Company.

(e) The execution, delivery and performance by the Company of this Agreement
and the other Company Financing Documents and the Company's completion of the transactions
contemplated in this Agreement and the Official Statement do not and will not conflict with or
constitute a breach of or default under the charter or bylaws of the Company or any existing law,
court or administrative decision, regulation, permit, approval, decree or order, or any agreement,
indenture, mortgage, lease, sublease or other instrument to which the Company is a party or by
which it or any of its properties is or may be subject or bound.

(f) On and as of the date hereof and, unless an event of the nature described in
Paragraph 5(d) hereof subsequently occurs, at all times during the period from the date hereof to
and including the date which is 25 days following the End of the Underwriting Period (as
determined in accordance with Paragraph 11 hereof), the information (collectively, the
"Company Information ") in the Official Statement with respect to the Student Housing Facility,
the Company, SUNY, the College, the Alumni Association and the Buffalo State College
Foundation (the "Foundation ") does not and will not contain any untrue statement of a material
fact or omit to state a material fact necessary to make the statements therein, in light of the
circumstances under which they are made, not misleading.

(g) If the Official Statement is supplemented or amended pursuant to Paragraph
5(d) hereof, at the time of each such supplement or amendment to the Official Statement and,
unless the Official Statement is subsequently again supplemented or amended pursuant to
Paragraph 5(d) hereof, at all times during the period from the date of this Agreement to and
including the date which is 25 days following the End of the Underwriting Period for the Bonds
(as determined in accordance with Paragraph 11 hereof), the Company Information contained in
the Official Statement, as so amended or supplemented, will not contain any untrue statement of
a material fact or omit to state a material fact necessary to make the statements therein, in light of
the circumstances under which they were made, not misleading.



(h) Each of the Ground Lease, the Sublease and the Facility Management
Agreement are in full force and effect and there exists no default on the part of any party thereto.

5. Covenants of Issuer and Company. The Issuer and the Company (each
as to itself only and not with respect to the other) hereby covenant and agree with the
Underwriter as follows:

(a) To cooperate with the Underwriter in endeavoring to qualify the
Bonds for offer and sale under the state securities or "blue sky" laws of such jurisdictions as the
Underwriter may reasonably request and in determining their eligibility for investment under the
laws of such jurisdictions as the Underwriter may reasonably request, provided that the foregoing
shall not require the Issuer or the Company to qualify to do business in any foreign jurisdiction;

(b) Not to take or omit to take any action which will adversely affect the
exclusion of the interest on the Series A Bonds from the gross income of the holders thereof for
Federal income tax purposes;

(c) Promptly after acceptance hereof by the Issuer and the Company, and
in any case within seven business days from the date of this Agreement, (i) to deliver or cause to
be delivered to the Underwriter five manually executed copies of the Official Statement in the
form of the Preliminary Official Statement with only such further changes therein from the
Preliminary Official Statement as shall have been consented to by the Underwriter, duly signed
on behalf of each of the Issuer and the Company by their respective authorized officers, and (ii)
to deliver or cause to be delivered to the Underwriter such number of copies of the Official
Statement as the Underwriter may reasonably request in order for the Underwriter to comply
with the rules of the Municipal Securities Rulemaking Board and Rule 15c2 -12; and

(d) To promptly notify the Underwriter, if, during the period from the
date hereof to and including the date which is 25 days following the End of the Underwriting
Period for the Bonds (as determined in accordance with Paragraph 11 hereof), any event shall
occur which might or would cause the Official Statement, as then supplemented or amended, to
contain any untrue statement of a material fact or to omit to state a material fact necessary to
make the statements therein, in light of the circumstances under which they were made, not
misleading, and if in the opinion of the Underwriter such event requires the preparation and
distribution of a supplement or amendment to the Official Statement, to prepare and furnish to
the Underwriter (i) such number of copies of the supplement or amendment to the Official
Statement, in form and substance mutually agreed upon by the Issuer and the Company and
approved by the Underwriter, as the Underwriter may reasonably request, and (ii) if such
notification shall be given subsequent to the Closing Date, such additional legal opinions,
certificates, instruments and other documents as the Underwriter may reasonably deem necessary
to evidence the truth and accuracy of any such supplement or amendment to the Official
Statement.

6. Conditions to Underwriter's Obligations. The obligations of the
Underwriter hereunder with respect to the Bonds shall be subject to the compliance with and



performance by the Issuer and the Company of their respective obligations and agreements to be
complied with and performed hereunder on or prior to the Closing Date, and to the truth,
accuracy and completeness as of the date hereof of the respective representations and warranties
of the Issuer and the Company contained herein, and to the truth, accuracy and completeness of
such representations and warranties on the Closing Date as if made on and as of the Closing
Date.

The obligations of the Underwriter hereunder with respect to the Bonds
are also subject to the following further conditions:

On or prior to the Closing Date, the Underwriter shall have received:

(a) The signed written opinion of Hiscock & Barclay, LLP, Bond
Counsel, dated the Closing Date and addressed to (or accompanied by a
reliance letter addressed to) the Underwriter, in substantially the form
attached as Appendix C to the Official Statement, and a signed written
supplemental opinion of Bond Counsel, dated the Closing Date and
addressed to the Underwriter, to the effect that: (i) this Agreement has
been duly authorized, executed and delivered by the Issuer, (ii) the
sections of the Official Statement captioned "INTRODUCTORY
STATEMENT," "THE 2011 BONDS" and "SECURITY FOR THE 2011
BONDS" and Appendix B to the Official Statement fairly and accurately
summarize the terms and provisions of the Bonds, the Indenture, the Loan
Agreement and the other Issuer Financing Documents and Company
Financing Documents purported to be summarized therein, and the section
of the Official Statement captioned "TAX MATTERS" fairly and
accurately sets forth the opinion of Bond Counsel as to the matters
covered therein, (iii) the Bonds are exempt from the registration
requirements of the Securities Act of 1933, as amended, by virtue of being
described in Section 3(a)(2) of said Act, and the Indenture is exempt from
the qualification requirements of the Trust Indenture Act of 1939, as
amended, and (iv) on the basis of the performance of its duties as Bond
Counsel and without having undertaken to determine independently the
accuracy or completeness of, or to verify the information furnished with
respect to, matters described in the Official Statement, including the
Appendices thereto (except as set forth in the opinion in clause (ii) above),
nothing has come to such firm's attention that causes it to believe that the
Official Statement contains any untrue statement of a material fact or
omits to state any material fact required to be stated therein or necessary to
make the statements therein, in light of the circumstances under which
they were made, not misleading, it being understood that, in rendering
such opinion, Bond Counsel shall be expressing no opinion with respect to
any statistical data, technical and financial statements, operating statistics
and other financial data contained in the Official Statement;



(b) The signed written opinion of Harris Beach PLLC, counsel to
the Issuer, dated the Closing Date and addressed to the Underwriter, in
form and substance satisfactory to the Underwriter and its counsel and
covering the matters described in Exhibit `B" hereto;

(c) The signed written opinion of Hodgson Russ LLP, counsel to
the Company, dated the Closing Date and addressed to the Underwriter,
the Issuer and the Trustee and permitting reliance thereon by Bond
Counsel, in form and substance satisfactory to the Underwriter and its
counsel and covering the matters described in Exhibit "C" hereto;

(d) The signed written opinion of counsel to SUNY, dated the
Closing Date and addressed to the Underwriter, in form and substance
satisfactory to the Underwriter;

(e) The signed written opinion of Reed Smith LLP, counsel to the
Underwriter, in form and substance satisfactory to the Underwriter;

(f) A certificate, dated the Closing Date, signed by an authorized
officer of the Issuer, to the effect that: (i) each of the representations and
warranties of the Issuer set forth in this Agreement is true, correct and
complete on the Closing Date as if made on and as of the Closing Date;
(ii) each of the agreements of the Issuer to be complied with and each of
the obligations of the Issuer to be performed hereunder, and under the
Resolutions and the Issuer Financing Documents, on or prior to the
Closing Date has been complied with and performed; and (iii) to the best
of such officer's knowledge, after reasonable investigation, no event
affecting the Issuer has occurred since the date of the Official Statement
which should be disclosed in the Official Statement for the purpose for
which it is to be used or which is necessary to disclose therein in order to
make the statements and information therein, in the light of the
circumstances under which such statements and information were made or
provided, not misleading;

(g) A certificate, dated the Closing Date and signed by an
authorized officer of the Company, to the effect that (i) each of the
representations and warranties of the Company set forth in this Agreement
is true, correct and complete on the Closing Date as if made on and as of
the Closing Date; (ii) each of the agreements of the Company to be
complied with and each of the obligations to be performed by the
Company under this Agreement and the other Company Financing
Documents on or prior to the Closing Date have been complied with and
performed; (iii) to the best of such officer's knowledge, after reasonable
investigation, no event affecting the Company, the College, SUNY, the
Alumni Association or the Foundation has occurred since the date of the
Official Statement which should be disclosed in the Official Statement for



the purpose for which it is to be used or which is necessary to disclose
therein in order to make the statements and information therein, in the
light of the circumstances under which such statements and information
were made or provided, not misleading; and (iv) the Company has
reviewed the continuing disclosure requirements set forth in the
Continuing Disclosure Agreement and understands and accepts its
responsibilities thereunder;

(h) A certificate, dated the Closing Date and signed by an
authorized officer of SUNY, to the effect that (i) the Ground Lease, the
Facility Management Agreement and the SUNY Agreement have been
duly executed and delivered by SUNY and are in full force and effect in
accordance with their terms, (ii) the information in the Official Statement
with respect to SUNY and the College is true and correct in all material
respects, and (iii) to the best of such officer's knowledge, after reasonable
investigation, no event affecting SUNY, the College or the Student
Housing Facility has occurred since the date of the Official Statement
which should be disclosed in the Official Statement for the purpose for
which it is to be used or which is necessary to disclose therein in order to
make the statements and information therein, in the light of the
circumstances under which such statements and information were made or
provided, not misleading;

(i) Copies of the Resolutions and the articles of incorporation and
bylaws of the Issuer, certified as being true, correct and complete by an
authorized officer of the Issuer;

(j) Copies of the resolutions of the Board of Directors of the
Company authorizing the execution, delivery and performance of the
Company Financing Documents and all other action to be taken by the
Company in connection with the Project, and copies of the articles of
incorporation and bylaws of the Company, in each case certified as being
true, correct, complete and in full force and effect by an authorized officer
of the Company;

(k) Copies of the articles of incorporation and bylaws of the
Alumni Association and the Foundation, in each case certified as being
true, correct, complete and in full force and effect by an authorized officer
of the Alumni Association or the Foundation, as the case may be;

(1) An executed counterpart of each of the Issuer Financing
Documents and the Company Financing Documents, each of which shall
be in full force and effect, executed by all relevant parties thereto, and
otherwise in form and substance reasonably satisfactory to the
Underwriter;



(m) Financing Statements on Form UCC -1 naming the Issuer as
debtor and the Trustee as secured party relative to the security interests
created under the Indenture;

(n) Financing Statements on Form UCC -1 naming the Company
as debtor, the Issuer as secured party and the Trustee as assignee of the
secured party, relative to the security interests created under the Leasehold
Mortgage and the Loan Agreement;

(o) A current survey of the land encumbered by the Leasehold
Mortgage made by a registered or licensed engineer or surveyor and
certified to the Issuer and the Trustee, showing (A) the boundaries of such
land, the established building setback lines, if any, and the location of the
Student Housing Facility on such land and within any such building
setback lines, (B) all easements affecting the land and other matters
apparent thereon, the relation of the land to public thoroughfares for
access purposes and the lines and widths of all streets and rights -of -way
abutting or traversing the land and (C) any encroachments by structures
situate on adjoining property over the land and the extent thereof in feet
and inches;

(p) Evidence satisfactory to the Underwriter that the policies of
insurance required under the Loan Agreement and the Leasehold
Mortgage have been obtained by the Company and are in full force and
effect;

(q) A copy of the rulings of the Internal Revenue Service to the
effect that the Company, the Alumni Association and the Foundation are
each an organization described in Section 501(c)(3) of the Code, certified
by an officer of the Company;

(r) Evidence satisfactory to the Underwriter of the issuance of a
mortgagee's policy of title insurance for a face amount not less than the
aggregate principal amount of the Bonds by a reputable title insurance
company, naming the Issuer and the Trustee as insureds, with respect to
the real property purported to be covered by the Leasehold Mortgage,
insuring that the Leasehold Mortgage constitutes a valid first lien on the
real property covered by the Leasehold Mortgage free and clear of all
liens, charges and encumbrances except encumbrances acceptable to the
Issuer and the Underwriter and such encumbrances as may be expressly
permitted under the Company Financing Documents;

(s) Evidence of current searches satisfactory to the Issuer and the
Underwriter listing all effective financing statements which name the
Company (under its current name and any previous name) as debtor and
which are filed with the New York Secretary of State, together with copies



of such financing statements (none of which shall cover the collateral
purported to be covered by the Leasehold Mortgage or the Loan
Agreement);

(t) Evidence that the Bonds have received a rating of at least "A +"
with a stable outlook from Standard & Poor's Ratings Group;

(u) Evidence of proper public approval of the issuance of the
Series A Bonds pursuant to the requirements of Section 147(f) of the
Code;

(v) A non -arbitrage certificate of the Issuer with respect to the
Series A Bonds and such other tax compliance certificates or agreements
of the Issuer and the Company as may be required by Bond Counsel in
connection with the Series A Bonds, and an IRS Form 8038 executed by
the Issuer in connection with the Series A Bonds;

(w) A Policy Statement 103 Application with respect to the Bonds
(the "Policy Statement 103 Application "), executed on behalf of the
Issuer, in form and substance satisfactory to the Underwriter and its
counsel and otherwise in proper form for filing with the Department of
Law of the State of New York; and

(x) Such additional certificates or documents (including, but not
limited to, legal opinions or other instruments), as the Underwriter or its
counsel or Bond Counsel may reasonably request to evidence the authority
of the Trustee to act under the Indenture; the truth, accuracy and
completeness, as of the Closing Date, of the representations and
warranties of the Issuer and the Company at or prior to such time; and of
the performance of all agreements then to be performed and all conditions
and legal requirements then to be satisfied by each of them in connection
with this Agreement and the other Issuer Financing Documents and
Company Financing Documents.

7. Termination. The Underwriter shall have the right to terminate and
cancel its obligation hereunder to purchase and pay for the Bonds on the Closing Date if the
Underwriter shall deliver to the Issuer and the Company a certificate to the effect that in its
reasonable judgment of the Underwriter any of the following events has occurred after the date
hereof and on or prior to the Closing Date:

(a) Any restriction on or suspension of trading in securities, or any banking
moratorium, or the inception or escalation of any war or major military hostilities which
substantially impairs the marketability or the market price of the Bonds;

(b) The enactment of any legislation or any action by the Securities and
Exchange Commission or a court which, in the opinion of counsel to the Underwriter, would



require registration of the Bonds or any of the Company Financing Documents or the Issuer
Financing Documents under the Securities Act of 1933, as amended, in connection with the
public offering of the Bonds, or qualification of the Indenture or any of the Company Financing
Documents or Issuer Financing Documents under the Trust Indenture Act of 1939, as amended;

(c) Any event described in subparagraph (d) of Paragraph 5 hereof shall have
occurred which in the opinion of the Underwriter requires the preparation and distribution of a
supplement or amendment to the Official Statement, regardless of whether or not such a
supplement or amendment to the Official Statement has been prepared and/or distributed;

(d) Any change, or any development involving a prospective change, in or
affecting particularly the operations, properties, financial condition or prospects of the Company
of SUNY which, in the reasonable judgment of the Underwriter, materially impairs the
investment quality, market price or marketability of the Bonds;

(e) The market price or marketability of the Bonds shall (in the reasonable
judgment of the Underwriter) have been materially and adversely affected by reason of:

(i) legislation enacted by the Congress, or recommended to the
Congress for passage by the President of the United States, or favorably
reported for passage to either House of the Congress by any Committee of
such House to which such legislation has been referred for consideration;

(ii) a decision rendered by a court established under Article III of the
Constitution of the United States or the United States Tax Court; or

(iii) an order, ruling, regulation, press release, statement or other form of
notice made or proposed by the Treasury Department of the United States
or the Internal Revenue Service or any other governmental agency;

in each such case with the purpose or effect, directly or indirectly, of imposing federal income
taxation upon the interest that would be received by the holders of the Series A Bonds or
obligations of the general character of the Series A Bonds or upon the payments that would be
received by the Issuer under the Loan Agreement or other income of the general character of
such payments;

(f) The market price or marketability of the Bonds shall (in the reasonable
judgment of the Underwriter) have been materially and adversely affected by reason of any
legislation, ordinance, rule or regulation introduced in, or actively considered for enactment by,
any governmental body, department or agency of the State of New York or by reason of a deci-
sion rendered by any court of competent jurisdiction within said State; or

(g) The Issuer and/or the Company shall have failed to comply with any of the
requirements of Paragraph 5(c) hereof.



8. Expenses. Whether or not the sale of the Bonds by the Issuer to the
Underwriter is consummated, the Underwriter shall be under no obligation to pay any costs or
expenses incident to the performance of the obligations of the Issuer hereunder. All costs and
expenses incident to the authorization, preparation, issuance, sale and delivery of the Bonds,
including without limitation costs of the preparation, printing, execution, delivery and recording
or filing, as the case may be, of the Preliminary Official Statement and the Official Statement,
together with any amendments and supplements thereto, including a reasonable number of
certified or conformed copies, and all of the Issuer Financing Documents and Company
Financing Documents, Uniform Commercial Code financing statements, title insurance
premiums, the fees and disbursements of Bond Counsel, counsel to the Company, counsel to the
Underwriter, counsel to the Trustee, and counsel to the Issuer, and the fees and disbursements of
accountants and other advisors, shall be the obligation of the Company or shall be paid from the
proceeds of the issuance and sale of the Bonds. Except for the fees payable in connection with
the filing of the Policy Statement 103 Application, which fees shall be the responsibility of the
Company, the Underwriter shall pay the cost of qualifying the Bonds for sale under the "blue
sky" or securities laws of any jurisdictions and all advertising costs and other expenses in
connection with the public offering of the Bonds.

9. Indemnification. The Company hereby agrees that it will indemnify and
hold the Underwriter and its members, directors, officers, employees and agents, as the case may
be, and each person, if any, who controls the Underwriter within the meaning of either Section
15 of the Securities Act of 1933, as amended, or Section 20 of the Securities Exchange Act of
1934, as amended, harmless from and against any and all losses, claims, damages or liabilities,
joint or several, to which it may become subject under any federal or state securities law, or
otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof)
arise out of or are based upon any untrue statement or alleged untrue statement of any material
fact included in the Company Information contained in the Preliminary Official Statement or in
the Official Statement, or any amendment or supplement thereto, or arise out of or are based
upon the omission or alleged omission to state therein any material fact necessary in order to
make the statements therein, in the light of the circumstances under which they were made, not
misleading, and the Company will reimburse such persons or entities for any legal or other
expenses reasonably incurred in connection with investigating, defending or preparing to defend
any such action or claim. The Company shall indemnify the Issuer as set forth in the Loan
Agreement.

In case any proceeding (including any governmental investigation) shall be
instituted involving any entity in respect of which indemnity may be sought pursuant to the
preceding paragraph, such entity (the "indemnified party") shall promptly notify the Company in
writing, which upon request of the indemnified party shall retain counsel reasonably satisfactory
to the indemnified party to represent the indemnified party in such proceeding and shall pay the
fees and disbursements of such counsel related to such proceeding. In any such proceeding, an
indemnified party shall have the right to retain its own counsel, but the fees and expenses of such
counsel shall be at the expense of such indemnified party unless (i) the Company and the
indemnified party shall have mutually agreed to the retention of such counsel or (ii) the named
parties to any such proceeding (including any impleaded parties) include the Company and the
indemnified party and representation of both parties by the same counsel would be inappropriate



because of actual or potential differing interests between them. The Company shall not be liable
for any settlement of any proceeding effected without its written consent but if settled with such
consent, or if there be a final judgment for the plaintiff, the Company agrees to indemnify the
indemnified party from and against any loss or liability by reason of such settlement or
judgment. The failure of an indemnified party to provide notice to the Company shall not
abridge, curtail or limit in any way the Company's obligations to indemnify the Issuer and the
Underwriter pursuant to this Agreement.

If the indemnification provided in this Paragraph 9 is not permitted by applicable
law, then the Company shall instead contribute to the amount paid or payable by the indemnified
party in the proportion appropriate to reflect the relative benefits received by the Company on
the one hand and the indemnified party on the other from the offering of the Bonds. If this
allocation is not permitted by applicable law, then the Company shall contribute to such amount
in the proportion appropriate to reflect not only such relative benefits but also the relative fault of
the Company on the one hand and the indemnified party on the other in connection with the
statements or omissions that resulted in the particular losses, claims, damages or liabilities, as
well as any other relevant equitable considerations. The relative fault shall be determined by
reference, among other things, to whether the untrue or alleged untrue statement of a material
fact relates to information supplied by the Company or the indemnified party and the parties'
relative intent, knowledge, access to information and opportunity to correct or prevent such
untrue statement or omission. The Company and the indemnified parties agree that it would not
be just and equitable if contribution pursuant to this paragraph were determined by pro rata
allocation or by any other method of allocation that does not consider the equitable
considerations referred to in this paragraph. The amount payable to an indemnified party
pursuant to this paragraph shall include any expenses reasonably incurred in defending any
action or claim. Notwithstanding the provisions of this paragraph, the Underwriter shall not be
required to contribute any amount in excess of the amount by which the total price at which the
Bonds were offered to the public exceeds the amount of damages that the Underwriter has
otherwise been required to pay by reason of such untrue or alleged untrue statement or omission
or alleged omission. In addition, no person guilty of fraudulent misrepresentation shall be
entitled to contribution from any person who was not guilty of such fraudulent misrepresentation.

10. Survival of Representations, Warranties and Agreements. All
representations, warranties and agreements of the Issuer and the Company set forth in this
Agreement, including without limitation the indemnification and contribution provisions set
forth in Paragraph 9 hereof, shall remain operative and in full force and effect regardless of (a)
any investigation, or statement as to the results thereof, made by or on behalf of the Underwriter,
(b) delivery of and payment for the Bonds, and (c) any termination of this Agreement.

11. Determination of End of Underwriting Period. (a) For purposes of this
Agreement, the "End of the Underwriting Period" shall mean the earlier of (i) the Closing Date
unless the Issuer and the Company have each been notified in writing to the contrary by the
Underwriter on or prior to the Closing Date or (ii) the date on which the "end of the underwriting
period" for the Bonds has occurred under Rule 15c2 -12; provided, however, that the Issuer and
the Company shall be entitled to treat as the End of the Underwriting Period for the Bonds the



date specified in the notification of the Underwriter required under subparagraph (c) of this
Paragraph 11.

(b) The Underwriter shall provide to the Issuer and the Company, upon request,
such information as may be reasonably required by the Issuer or the Company in order to
determine whether the "end of the underwriting period" for the Bonds has occurred under Rule
15c2 -12 with respect to the unsold balance of Bonds that are held by the Underwriter for sale to
the public within the meaning of Rule 15c2 -12.

(c) If the Underwriter retains no unsold balance of Bonds for sale to the public
within the meaning of Rule 15c2 -12, then the Underwriter shall promptly notify the Issuer and
the Company in writing that, in its opinion, the "end of the underwriting period" for the Bonds
under Rule 15c2 -12 has occurred on a date which shall be set forth in such notification.

(d) As soon as practicable following receipt thereof, the Underwriter shall deliver
the Official Statement, and any supplement or amendment thereto, to the Electronic Municipal
Market Access system of the Municipal Securities Rulemaking Board.

12. Section Headings; Execution in Counterparts. Section headings in this
Agreement are inserted for convenience of reference only and shall not be considered a part of,
or used in the interpretation of any provisions of, this Agreement. This Agreement may be
executed and accepted in any number of counterparts, all of which taken together shall constitute
one and the same instrument, and any of the parties hereto may execute or accept this Agreement
by signing any such counterpart.

13. Notice and Other Actions. All notices, requests, demands and formal
actions hereunder shall be in writing mailed, telecopied or delivered to the following address:

The Issuer:

143 Genesee Street
Buffalo, NY 14203
Attn: Chief Operating Officer
Fax: 716 -856 -6754



The Underwriter:

160 Technology Drive, Suite 201
Canonsburg, PA 15317
Attn: Linda D. Eremita, Managing Director
Fax: 724 -743 -5959

The Company:

1300 Elmwood Ave., Suite 505
Buffalo, NY 14222
Attn: Dr. Stanley Kardonsky, Vice President
Fax: 716 -878 -4350

with a copy to:

Hodgson Russ LLP
The Guaranty Building
140 Pearl Street, Suite 100
Buffalo, NY 14202

14. Parties in Interest. This Agreement is made solely for the benefit of the
Underwriter, the Company, the Issuer and their respective successors and assigns, and no other
entity shall acquire or have any rights under or by virtue of this Agreement. The terms
"successors" and "assigns" shall not include any purchaser of Bonds from or through the
Underwriter merely because of such purchase.

15. Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of New York.

16. ACKNOWLEDGMENT OF CONTINUING DISCLOSURE
OBLIGATIONS. THE COMPANY HAS REVIEWED, UNDERSTANDS AND ACCEPTS
THE CONTINUING DISCLOSURE REQUIREMENTS SET FORTH IN THE FORM OF THE
CONTINUING DISCLOSURE AGREEMENT ATTACHED AS APPENDIX D TO THE
PRELIMINARY OFFICIAL STATEMENT.

[The balance of this page is intentionally left blank]



16. Severability. The provisions of this Agreement are intended to be severable. If
any provision of this Agreement shall be held invalid or unenforceable in whole or in part in any
jurisdiction such provision shall, as to such jurisdiction, be ineffective to the extent of such
invalidity or unenforceability without in any manner affecting the validity or enforceability
thereof in any other jurisdiction or the remaining provisions hereof in any jurisdiction.

Very truly yours,

M &T SECURITIES, INC.

By
Authorized Officer

Accepted and Agreed at [a.m. /p.m.] this 26th day of May 2011:

BUFFALO AND ERIE COUNTY INDUSTRIAL
LAND DEVELOPMENT CORPORATION

By
Title:

Accepted and Agreed at [a.m. /p.m.] this 26th day of May 2011:

BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION

By
Title:

Signature Page to Bond Purchase Agreement
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16. Severability. The provisions of this Agreement are intended to be
severable. If any provision of this Agreement shall be held invalid or unenforceable in whole or
in part in any jurisdiction such provision shall, as to such jurisdiction, be ineffective to the extent
of such invalidity or unenforceability without in any manner affecting the validity or
enforceability thereof in any other jurisdiction or the remaining provisions hereof in any
jurisdiction.

Very truly yours,

MAT SECURITIES, INC.

By
Authorized Officer

Accepted and Agreed at 10 : 17 [a.m.>'p .] this 26th day of May 2011:

BUFFALO AND ERIE COUNTY INDUSTRIAL
LAND DEVELOPMENT CORPORATION

By
Title: ?vasc

Accepted and 9 : 3 6 [a.mirit ] this 26th day of May 2011:

GE FOUNDATION HOUSING CORPORATION

By
Title. es (lent--

Signature Page to Bond Purchase Agreement
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EXHIBIT A

TERMS OF THE BONDS

(Attached)



BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION

$43,875,000 REVENUE BONDS
(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION PROJECT),

SERIES 201 IA

Maturity
(October 1) Principal Amount

Maturity Schedule

Yield Price CUSIPInterest Rate

2012 $260,000 3.000% 1.050% 102.494 11943KAL6
2013 685,000 3.000 1.500 103.365 11943KAM4
2014 705,000 3.000 1.940 103.362 11943KAN2
2015 725,000 3.000 2.350 102.636 11943KAP7
2016 750,000 4.000 2.600 106.876 11943KAQ5
2017 780,000 4.000 3.000 105.691 11943KAR3
2018 820,000 5.000 3.320 110.795 11943KAS1
2019 860,000 5.000 3.610 109.878 11943KAT9
2020 905,000 5.000 3.840 108.987 11943KAU6
2021 950,000 5.000 4.040* 107.694 11943KAV4

$5,645,000 5.750% Term Bonds due October 1, 2026, priced @ 107.993 to yield 4.720 % *, CUSIP 11943KAW2
$7,575,000 6.000% Term Bonds due October 1, 2031, priced @ 107.099 to yield 5.Ó70% *, CUSIP 11943KAX0
$23,215,000 5.375% Term Bonds due October 1, 2041, priced @ 98.302 to yield 5.490 %, CUSIP 11943KAY8

*Yield to first call date

$410,000 TAXABLE REVENUE BONDS
(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION PROJECT),

SERIES 2011 B

Maturity Schedule

Maturity Date
(October 1) Principal Amount Interest Rate Yield Price CUSIP

2012 $410,000 1.250% 1.25% 100.00 11943KAZ5

REDEMPTION PROVISIONS

Optional Redemption of Series A Bonds. The Series A Bonds maturing on or after October 1, 2021, are
subject to redemption at the option of the Company, in whole or in part at any time on or after April 1, 2021, at the
par amount of the 2011A Bonds to be redeemed, without premium, plus accrued interest to the Redemption Date.

Mandatory Sinking Fund Redemption of Series A Bonds, The Series A Bonds are subject to scheduled
mandatory sinking fund redemption pursuant to the operation of the mandatory sinking fund, as provided for in the
Indenture, from payments to be made by the Company under the Loan Agreement, as follows:



The Series A Bonds maturing on October 1, 2026 shall be subject to redemption on October 1 of each year,
and in the principal amounts each year, as set forth below, at a Redemption Price equal to their principal amount
plus accrued interest to the Redemption Date.

Year Principal Amount

2022 $1,005,000
2023 1,060,000
2024 1,125,000
2025 1,190,000
2026* 1,265,000

* Maturity

The Series A Bonds maturing on October 1, 2031 shall be subject to redemption on October 1 of each year,
and in the principal amounts each year, as set forth below, at a Redemption Price equal to their principal amount
plus accrued interest to the Redemption Date.

Year Principal Amount

2027 $1,340,000
2028 1,420,000
2029 1,510,000
2030 1,605,000
2031* 1,700,000

* Maturity

The Series A Bonds maturing on October 1, 2041 shall be subject to redemption on October 1 of each year,
and in the principal amounts each year, as set forth below, at a Redemption Price equal to their principal amount
plus accrued interest to the Redemption Date.

Year Principal Amount

2032 $1,800,000
2033 1,900,000
2034 2,005,000
2035 2,115,000
2036 2,235,000
2037 2,355,000
2038 2,485,000
2039 2,625,000
2040 2,770,000
2041* 2,925,000

* Maturity

Extraordinary Redemption. The Bonds are subject to redemption prior to maturity (1) as a whole, without
premium, in the event of (i) a taking in Condemnation of, or failure of title to, all or substantially all of the Project,
(ii) damage to or destruction of part or all of the Project and the election by the Company to redeem the Bonds, or
(iii) a taking in Condemnation of part of the Project and election by the Company to redeem the Bonds; (2) as a
whole, without premium, in the event that any court or administrative body shall enter a judgment or decree



requiring the Company to cease all or any substantial part of its operations at the Project; or (3) in part, without
premium, in the event that (i) excess moneys remain in the Insurance and Condemnation Fund established under the
Indenture following damage or Condemnation of a portion of the Project and completion of the repair, rebuilding or
restoration of the Project by the Company, and (ii) such excess moneys are not paid to the Company. In any such
event, the Bonds shall be redeemed, as a whole or in part, as the case may be, in the manner provided in the
Indenture, on the earliest practicable date for which the Trustee can give notice of redemption at a redemption price
equal to the principal amount thereof, plus accrued interest to the Redemption Date, without premium.



EXHIBIT B

MATTERS TO BE COVERED IN OPINION OF COUNSEL TO ISSUER

(Capitalized terms have the respective meanings given to them
in the foregoing Bond Purchase Agreement)

1. The Issuer is a not -for -profit local development corporation organized under the
laws of the State of New York, authorized and empowered by Section 1411 of the Not -for -Profit
Corporation Law of the State of New York, as amended, and Resolution Nos. 218 (2009), 295
(2009), and 5 -3 (2010) adopted by the Erie County Legislature.

2. The Issuer has the power and lawful authority to execute and deliver the Bonds
and the Issuer Financing Documents, and to perform and observe the provisions of the Bonds
and the Issuer Financing Documents on its part to be performed and observed.

3. The Issuer has complied with all of the requirements of New York law with
respect to the authorization, execution and delivery of the Bonds and Issuer Financing
Documents. The Issuer has duly authorized the execution, delivery and performance of the
Bonds and the Issuer Financing Documents.

4. To the best of our knowledge, there is no litigation pending or threatened in any
court, either state or federal, calling into question the creation, organization or existence of the
Issuer or the validity of the Bonds and the Issuer Financing Documents.

5. The Bonds and the Issuer Financing Documents have been duly authorized,
executed and delivered by the Issuer, and the Bonds and the Issuer Financing Documents
constitute legal, valid and binding obligations of the Issuer, enforceable against it in accordance
with their respective terms.

6. To the best of such firm's knowledge, no event affecting the Issuer has occurred
since the date of the Official Statement that should be disclosed in the Official Statement for the
purpose for which it is to be used or that is necessary to disclose therein in order to make the
statements and information therein with respect to the Issuer, in light of the circumstances under
which such statements and information were made or provided, not misleading.

Issuer.
7. The Official Statement has been duly approved, executed and delivered by the

8. Such other matters as the Underwriter or its counsel may reasonably request.



EXHIBIT C

MATTERS TO BE COVERED IN OPINION OF COUNSEL TO COMPANY

(Capitalized terms have the respective meanings given to them
in the foregoing Bond Purchase Agreement)

1. The Company is a nonprofit corporation duly incorporated, validly existing
and in good standing under the laws of the State of New York with full power to own its
properties and conduct its business as described in the Official Statement.

2. The Company is an organization described in Section 501(c)(3) of the Internal
Revenue Code of 1986, as amended (the "Code "), is exempt from tax under Section 501(a) of the
Code, except for unrelated business income subject to taxation under Section 511 of the Code,
has received a ruling issued by the Internal Revenue Service to the effect that it is such an
organization, which ruling has not been modified, limited or revoked and, after due inquiry, such
counsel knows of no circumstances which would disqualify the Company as such an
organization.

3. The Company is a corporation organized and operated exclusively for
charitable purposes, not for pecuniary profit, and no part of the net earnings of which inures to
the benefit of any person, private stockholder or individual, all within the meaning, respectively,
of subsection 3(a)(4) of the Securities Act of 1933, as amended, and of subsection 12(g)(2)(D) of
the Securities Exchange Act of 1934, as amended.

4. Pursuant to due authorization the Company has executed the Bond Purchase
Agreement and the Official Statement and has authorized the distribution of the Preliminary
Official Statement and the Official Statement.

5. The Bond Purchase Agreement and each of the other Company Financing
Documents have been duly authorized, executed and delivery by the Company, are in full force
and effect and, assuming due authorization, execution and delivery by the other parties thereto,
as appropriate, constitute legal, valid and binding obligations of the Company enforceable in
accordance with their respective terms (subject to bankruptcy, insolvency and other laws
affecting the rights of creditors generally and to general principles of equity).

6. To the best of such firm's knowledge after due inquiry, there is no action, suit,
proceeding or investigation at law or in equity before or by any court, public board or body,
pending or threatened, against or affecting the Company, wherein an unfavorable decision, ruling
or finding would adversely affect the transactions contemplated by the Official Statement or the
validity or enforceability of the Company Financing Documents.

7. To the best of such firm's knowledge after due inquiry, the execution by the
Company of the Company Financing Documents and compliance with the provisions thereof,

C-1



under the circumstances contemplated thereby, do not and will not conflict with or constitute on
the part of the Company a breach of or default under the Company's articles of incorporation or
bylaws or any existing law, ordinance, administrative regulation, court order or consent decree to
which the Company is or may be subject.

8. The Leasehold Mortgage has been executed in proper form under the laws of
the State of New York for the creation of the lien contemplated thereby on and against the
interest of the Company in and to the "Mortgaged Property" described therein and for
recordation in the real property records of Erie County, New York.

9. The provisions of the Leasehold Mortgage are sufficient to create in favor of
the Issuer a valid and enforceable lien on all right, title and interest of the Company in those
items and types of the "Mortgaged Property" described in the Leasehold Mortgage.

10. The provisions of the Loan Agreement and the Leasehold Mortgage are
sufficient to create in favor of the Issuer a valid and enforceable security interest in those items
and types of collateral described therein in which a security interest may be created under Article
9 of the Uniform Commercial Code in effect in the State of New York, and financing statements
on Form UCC -1 have been duly prepared and filed in all requisite filing offices and such filings
are sufficient to perfect the security interest created by the Loan Agreement and the Leasehold
Mortgage in all right, title and interest of the Company in those items and types collateral in
which a security interest may be perfected by the filing of financing statements under the New
York Uniform Commercial Code.

11. Without having undertaken to determine independently the accuracy or
completeness of, or to verify the information furnished with respect to, matters described in the
Official Statement, including the Appendices thereto, but on the basis of such firm's assistance to
the Issuer, the Underwriter and the Company in the preparation of the Official Statement and its
representation of the Company in connection with the issuance of the Bonds, nothing has come
to such firm's attention that causes it to believe that the Official Statement contains any untrue
statement of a material fact or omits to state any material fact required to be stated therein or
necessary to make the statements therein, in light of the circumstances under which they were
made, not misleading, it being understood that, in rendering such opinion, such counsel shall be
expressing no opinion with respect to or any statistical data, technical and financial statements,
operating statistics and other financial data in the Official Statement.

12. To the best of such firm's knowledge, such firm knows of no additional or
further approval, consent or authorization of any federal, state or local governmental body or
agency, not already obtained, which is required to be obtained by the Company in connection
with the Project or the execution, delivery or performance of the Company Financing
Documents.

13. Such other matters as the Underwriter or its counsel may reasonably request.



BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT
CORPORATION

and

MANUFACTURERS AND TRADERS TRUST COMPANY,
as Trustee

TRUST INDENTURE

Dated as of June 1, 2011

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION

$43,875,000 REVENUE BONDS (BUFFALO
STATE COLLEGE FOUNDATION HOUSING
CORPORATION PROJECT), SERIES 2011A

$410,000 TAXABLE REVENUE BONDS (BUFFALO
STATE COLLEGE FOUNDATION HOUSING
CORPORATION PROJECT), SERIES 2011B
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TRUST INDENTURE

THIS TRUST INDENTURE dated as of June 1, 2011 (as amended and supplemented from
time to time, this "Indenture "), is between BUFFALO AND ERIE COUNTY INDUSTRIAL
LAND DEVELOPMENT CORPORATION, a not -for -profit corporation constituting a local
development corporation organized and existing under the laws of the State of New York, having its
principal office at 143 Genesee Street, Buffalo New York 14203 (the "Issuer "), and
MANUFACTURERS AND TRADERS TRUST COMPANY, a banking corporation duly
organized and existing under the laws of the State of New York, authorized to accept and execute
trusts of the character hereinafter set forth and having its principal corporate trust office at One M &T
Plaza, 7th Floor, Buffalo, New York 14203, as trustee (together with its successors in trust, the
"Trustee "):

THE MEANING OF CAPITALIZED TERMS USED HEREIN AND NOT
OTHERWISE DEFINED CAN BE DETERMINED BY REFERENCE TO
SCHEDULE A OF THIS INDENTURE.

RECITALS:

The Issuer was created, pursuant to and in accordance with the provisions of the Act, and is
empowered under the Act to undertake the providing of projects of a character such as the Project for
the public purposes of the State, as well as the costs incidental to issuance of the Series 2011A
Bonds and Series 2011B Bonds.

The Issuer proposes to issue (a) its Revenue Bonds (Buffalo State College Foundation
Housing Corporation Project), Series 2011A, for the purpose of funding a loan to Buffalo State
College Foundation Housing Corporation (the "Company ") to (i) redeem and defease the Buffalo and
Erie County Industrial Land Development Corporation Tax -Exempt Revenue Bonds (Buffalo State
College Foundation Housing Corporation Project), Series 2009A -1, the Buffalo and Erie County
Industrial Land Development Corporation Tax -Exempt Revenue Bonds (Buffalo State College
Foundation Housing Corporation Project), Series 2009A -2, the Buffalo and Erie County Industrial
Land Development Corporation Tax -Exempt Subordinate Revenue Bonds (Buffalo State College
Foundation Housing Corporation Project), Series 2009B, the Buffalo and Erie County Industrial
Land Development Corporation Tax -Exempt Revenue Bonds (Buffalo State College Foundation
Housing Corporation Project), Series 2010A -1 and the Buffalo and Erie County Industrial Land
Development Corporation Tax -Exempt Revenue Bonds (Buffalo State College Foundation Housing
Corporation Project), Series 2010A -2 (collectively the "Prior Tax -Exempt Bonds ") and (ii) pay or
reimburse Costs of the Project and issuance costs of the Series 2011A Bonds and (b) its Taxable
Revenue Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2011B for
the purpose of funding a loan to the Company to (i) redeem and defease the Buffalo and Erie County
Industrial Land Development Corporation Taxable Revenue Bonds (Buffalo State College
Foundation Housing Corporation Project), Series 2009A -3 and the Buffalo and Erie County
Industrial Land Development Corporation Taxable Revenue Bonds (Buffalo State College
Foundation Housing Corporation Project), Series 2009A -4 (collectively, the "Prior Taxable Bonds"
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and collectively with the Prior Tax -Exempt Bonds, the "Outstanding Prior Bonds ") and (ii) pay
issuance costs of the Series 2011B Bonds.

Contemporaneously with the execution of this Indenture, the Issuer and the Company will
enter into an Loan Agreement of even date herewith (as amended or supplemented from time to time,
the "Loan Agreement "), whereby the Issuer agrees to issue the Bonds and the Company agrees to
make certain payments to the Issuer, to which Loan Agreement reference may be made by any
interested person for the terms, conditions and obligations of the parties thereto.

The execution and delivery of this Indenture and the issuance of the Bonds under the Act as
herein provided have been in all respects approved and duly and validly authorized by resolution
duly adopted by the Issuer.

It has been determined that the redemption and defeasance of the Outstanding Prior Bonds
will require the issuance, sale and delivery of the Bonds, in the aggregate principal amount of
$44,285,000, as hereinafter provided.

The fully registered Bonds without coupons to be issued hereunder and the Trustee's
Certificate of Authentication to be endorsed on the Series 2011A Bonds and Series 2011B Bonds are
all to be in substantially the form of Exhibit A and Exhibit B, respectively, attached hereto, with
necessary and appropriate variations, omissions and insertions as permitted or required by this
Indenture.

All things necessary to make the Bonds, when authenticated by the Trustee and issued as
provided in this Indenture, the valid, binding and legal special obligations of the Issuer according to
the import thereof, and to constitute this Indenture a valid pledge of the Loan Payments under the
Loan Agreement (except as hereinafter provided with respect to the Unassigned Rights) for payment
of the principal of, and premium, if any, and interest on the Bonds have been done and performed,
and the creation, execution and delivery of this Indenture, and the creation, execution and issuance of
such Bonds, subject to the terms hereof have in all respects been duly authorized.

NOW, THEREFORE, the parties hereto further declare:

GRANTING CLAUSES

That the Issuer, in consideration of the mutual covenants herein contained, and as security for
the Bonds and for the payment of all other sums required to be paid hereunder, does hereby assign
and grant a security interest in, mortgage, release, assign, transfer and pledge unto the Trustee, and
its successors and assigns forever, for the benefit of the Owners and future Owners of the Bonds, the
following described property:

A. All right, title and interest of the Issuer in and to the Loan Agreement (except for the
Unassigned Rights expressly retained by the Issuer), the present and continuing right to make claim
for, collect, receive and receipt for any of the Pledged Revenues and other sums, amounts, income,
revenues, issues and profits and any other sums of money payable or receivable thereunder or
hereunder (except for amounts payable to the Issuer with respect to Unassigned Rights), the

5207556.11 2



exclusive right to bring actions and proceedings thereunder or for the enforcement thereof (except as
otherwise specifically provided with respect to Unassigned Rights), the right to grant consents and
waivers, and to enter into amendments and to do any and all things which the Issuer is or may
become entitled to do thereunder;

B. All right, title and interest of the Issuer in and to all money and securities from time to
time held by the Trustee under the terms of this Indenture or credited to any fund or account
established hereunder (other than any moneys or securities in the Rebate Fund);

C. Any and all other Property of every name and nature from time to time hereafter by
delivery or by writing of any kind given, granted, sold, conveyed, mortgaged, pledged, assigned or
transferred, or as to which a Lien is granted, as and for additional security hereunder by the Issuer or
by anyone on its behalf or with its written consent or by the Company, subject to the Unassigned
Rights, in favor of the Trustee, that is hereby authorized to receive any and all such Property at any
and all times and to hold and apply the same subject to the terms hereof; and

D. Any and all proceeds (including real property) acquired by the Issuer or the Trustee as
a result of its exercise of any remedies under the Security Documents or Loan Agreement.

The Indenture also is intended to constitute a security agreement under the Uniform
Commercial Code of the State so that the Trustee shall have and may enforce a security interest, to
secure payment of all sums due or to become due under the Bonds and the Indenture, in so much of
the Property described in Paragraphs A through D above as may be made subject to such security
interest, including the moneys held by the Trustee hereunder, such security interest to attach at the
earliest moment permitted by law and also to include and attach to all additions and accessions
thereto, all substitutions and replacements therefor and all proceeds thereof, and all other contract
rights and general intangibles of the Issuer (except the Unassigned Rights and the Rebate Fund)
obtained in connection with or relating to the Project, as well as any and all items of property in the
foregoing classifications which are hereafter acquired;

TO HAVE AND TO HOLD all said Properties, real, personal and mixed, mortgaged,
pledged, assigned and conveyed by the Issuer as aforesaid, or intended so to be, unto the Trustee and
its successors in the trust forever.

In consideration of the purchase and acceptance of any and all of the Bonds authorized to be
issued pursuant to this Indenture by those who shall hold the same from time to time: (i) this
Indenture shall constitute a contract among the Issuer, the Trustee and the Owners from time to time
of the Bonds, and (ii) the pledge made in this Indenture and the covenants set forth herein to be
performed by the Issuer shall be for the equal and ratable benefit, security and protection of all
Owners of the Bonds that from time to time may be issued under and secured by this Indenture
without privilege, priority or distinction as to the Lien or otherwise of any of the Bonds over any
other of the Bonds except as otherwise provided herein;

PROVIDED, HOWEVER, that if the Issuer, its successors or assigns, (i) shall pay or cause
to be paid the principal of, and premium, if any, and interest on the Bonds due or to become due
thereon, at the times and in the manner mentioned in the Bonds or shall provide, as permitted hereby,
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for the payment thereof; (ii) shall perform and observe all the covenants to be performed and
observed by it hereunder; and (iii) shall pay or cause to be paid to the Trustee all sums of money due
or to become due to it in accordance with the terms and provisions hereof and of the Loan
Agreement, then upon such final payments, this Indenture and the rights hereby granted shall cease,
determine and be void; otherwise this Indenture shall be and remain in full force and effect.

THIS INDENTURE FURTHER WITNESSETH that the Issuer hereby agrees and
covenants with the Trustee for the equal and proportional benefit of the respective Owners and the
Trustee hereby accepts and agrees to accept and discharge such trusts from time to time of the Bonds
or any part thereof, as follows:
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ARTICLE I

DEFINITIONS; RULES OF CONSTRUCTION

Section 1.1. Definition of Terms. All of the capitalized terms used in this Indenture and the
preamble hereto not otherwise defined shall have the meanings assigned thereto in the Schedule of
Definitions attached hereto as Schedule A and made a part hereof.

Section 1.2. Rules of Construction. Unless the context clearly indicates to the contrary, the
following rules shall apply to the construction of this Indenture:

(a) Words importing the singular number shall include the plural number and vice versa.

(b) Words importing the redemption or calling for redemption of Bonds shall not be
deemed to refer to or connote the payment of Bonds at their Stated Maturity.

(c) All references herein to particular Articles or Sections, unless otherwise provided, are
references to Articles or Sections of this Indenture.

(d) The headings herein are solely for convenience of reference and shall not constitute a
part of this Indenture nor shall they affect its meaning, construction or effect.

(e) "Herein," "hereby," "hereunder," "hereof," "hereinbefore," "hereinafter" and other
equivalent words refer to this Indenture and not solely to the particular Article, Section or
subdivision hereof in which such word is used.
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ARTICLE II

AUTHORIZATION AND ISSUANCE OF BONDS

Section 2.1. Authorized Amount of Bonds. No Bonds may be authenticated and issued under the
provisions of this Indenture except in accordance with this Article II. Except as otherwise provided
in Sections 2.8 and 2.12 hereof, the aggregate principal amount of the Bonds that may be
authenticated and issued under this Indenture is $44,285,000. The Series 2011A Bonds shall be
dated the Closing Date and mature on the dates and in the amounts set forth below and shall bear
interest from their date to maturity or prior redemption at the annual rates set forth opposite such
dates and amounts, respectively:

Maturity Date
(October 1) Amount Interest Rate

2012 $ 260,000.00 3.000%

2013 685,000.00 3.000%
2014 705,000.00 3.000%
2015 725,000.00 3.000%

2016 750,000.00 4.000%

2017 780,000.00 4.000%

2018 820,000.00 5.000%

2019 860,000.00 5.000%

2020 905,000.00 5.000%
2021 950,000.00 5.000%

2026 5,645,000.00 5.750%

2031 7,575,000.00 6.000%

2041 23,215,000.00 5.375%

The Series 2011B Bonds shall be dated the Closing Date and mature on October 1, 2012 and
shall bear interest from their date to maturity or prior redemption at the annual interest rate of
1.250 %.

Section 2.2. Purpose for Which Bonds May Be Issued. The Initial Bonds may be issued only
for the purpose of providing funds to defease the Outstanding Prior Bonds and pay certain Costs of
Issuance of the Bonds. Additional Bonds may be issued for the purposes specified in Section 2.12
hereof.

Section 2.3. Installments, Interest Rates and Certain Other Provisions of the Initial Bonds.

(a) Form of Initial Bonds.

The Initial Bonds shall be issued in Authorized Denominations and in the form of fully
registered Bonds without coupons having installments of principal and interest due at the times,
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bearing interest at the rates set forth in Section 2.1, and being in substantially the form of Bond set
forth as Exhibit A and Exhibit B, respectively. The Initial Bonds shall be payable at the places and
in the manner set forth in the respective form of Bond.

(b) Details of the Initial Bonds.

The Initial Bonds shall be signed on behalf of the Issuer by the manual or facsimile signature
of an Authorized Representative of the Issuer. The Certificate of Authentication shall be manually
signed by the Trustee.

In case any officer whose manual or facsimile signature shall appear on any Initial Bond shall
cease to be such officer before the delivery thereof, such manual or facsimile signature shall
nevertheless be valid and sufficient for all purposes as if he or she had remained in office until after
such delivery.

The Series 2011A Bonds shall be numbered from RA -1 and the Series 2011B Bonds shall be
numbered RB -1, each upwards in the order of their issuance, or in any other manner deemed
appropriate by the Trustee. Each Initial Bond shall bear interest from the dated date indicated
thereon, if authenticated prior to the first Interest Payment Date. If authenticated on or after the first
Interest Payment Date, in exchange for or upon the registration or transfer of Initial Bonds, such
Initial Bonds shall bear interest from and including the Interest Payment Date next preceding the date
of authentication thereof, unless the date of such authentication shall be an Interest Payment Date to
which interest thereon has been paid in full or duly provided for, in which case, such Initial Bonds
shall bear interest from and including such Interest Payment Date.

The Initial Bonds shall be subject to redemption as described in Section 3.1 hereof and in the
applicable form of Bond.

(c) Registration of Initial Bonds in the Book Entry Only System.

(i) Notwithstanding any provision herein to the contrary, the provisions of this
Section 2.3(c) and the Representation Letter (as defined below) shall apply with respect to
any Initial Bond registered to Cede & Co. or any other nominee of The Depository Trust
Company ("DTC') while the Book Entry Only System (meaning the system of registration
described in paragraph (ii) of this Section 2.3(c)) is in effect. The Book -Entry Only System
shall be in effect subject to the provisions below concerning termination of the Book Entry
Only System. Until the Company revokes such specification in its discretion by written
notice to the Issuer and the Trustee, the Company hereby specifies that the Book Entry Only
System shall be in effect while the Initial Bonds are Outstanding.

(ii) The Initial Bonds in or to be in the Book Entry Only System shall be issued in
the form of a separate single authenticated fully registered Bond for each Stated Maturity in
substantially the form provided for in Exhibit A and Exhibit B attached hereto. Any legend
required to be on the Initial Bonds by DTC may be added by the Issuer. On the date of
original delivery thereof, the Initial Bonds shall be registered in the registry books of the
Trustee in the name of Cede & Co., as nominee of DTC, as agent for the Issuer in
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maintaining the Book Entry Only System. With respect to Initial Bonds registered in the
registry books kept by the Trustee in the name of Cede & Co., as nominee of DTC, the
Issuer, the Company and the Trustee shall have no responsibility or obligation to any
Participant (which means securities brokers and dealers, banks, trust companies, clearing
corporations and various other entities, some of whom or their representatives own DTC) or
to any Beneficial Owner (which means, when used with reference to the Book Entry Only
System, the person who is considered the beneficial owner of the Initial Bonds pursuant to
the arrangements for book entry determination of ownership applicable to DTC) with respect
to the following: (A) the accuracy of the records of DTC, Cede & Co. or any Participant
with respect to any ownership interest in the Bonds, (B) the delivery to or from any
Participant, any Beneficial Owner or any other person, other than DTC, of any notice with
respect to the Bonds, including any notice of redemption, or (C) the payment to any
Participant, any Beneficial Owner or any other person, other than DTC, of any amount with
respect to the principal of, and premium, if any, or interest on the Initial Bonds. The Trustee
shall pay all principal of, and premium, if any, and interest on the Initial Bonds only to or
upon the order of DTC, and all such payments shall be valid and effective fully to satisfy and
discharge the Issuer's obligations with respect to the principal of, and premium, if any, and
interest on Initial Bonds to the extent of the sum or sums so paid. No person other than DTC
shall be entitled to receive an authenticated Bond evidencing the obligation of the Issuer to
make payments of principal, and premium, if any, and interest pursuant to this Indenture.
Upon delivery by DTC to the Paying Agent of written notice to the effect that DTC has
determined to substitute a new nominee in place of Cede & Co., the words "Cede & Co." in
this Indenture shall refer to such new nominee of DTC.

(iii) Upon receipt by the Trustee of written notice from DTC to the effect that
DTC is unable or unwilling to discharge its responsibilities set forth herein, the Issuer shall
issue and the Trustee shall transfer and exchange Initial Bonds as requested in writing by
DTC in appropriate amounts and in Authorized Denominations, and whenever DTC requests
the Issuer and the Trustee to do so, the Trustee and the Issuer will, at the expense of the
Company, cooperate with DTC in taking appropriate action after reasonable notice (A) to
arrange for a substitute bond depository willing and able upon reasonable and customary
terms to maintain custody of the Initial Bonds, or (B) to make available for transfer and
exchange Initial Bonds registered in whatever name or names and in whatever Authorized
Denominations as DTC shall designate.

(iv) In the event the Company determines that the Beneficial Owners should be
able to obtain Bond certificates, the Company may so notify DTC and the Trustee,
whereupon DTC will notify the Participants of the availability through DTC of Bond
certificates. In such event, the Issuer shall issue and the Trustee shall authenticate, transfer
and exchange Bond certificates as requested by DTC in appropriate amounts and in
Authorized Denominations, at the expense of the Company. Whenever DTC, in writing,
requests the Trustee to do so, the Trustee and the Issuer will cooperate with DTC in taking
appropriate action after reasonable notice to make available for transfer and exchange Initial
Bonds registered in whatever name or names and in whatever Authorized Denominations as
DTC shall designate.
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(v) Notwithstanding any other provision of this Indenture to the contrary, so long
as any Initial Bond is registered in the name of Cede & Co., as nominee of DTC, all
payments with respect to the principal of, and premium, if any, and interest on such Initial
Bond and all notices with respect to such Initial Bond shall be made and given, respectively,
to DTC as provided in the Letter of Representation (the "Representation Letter ") from the
Issuer to DTC as in effect from time to time.

(vi) Notwithstanding any provision in this Section 2.3 to the contrary, so long as
the Initial Bonds Outstanding are held in the Book Entry Only System, if less than all of such
Initial Bonds are to be redeemed upon any redemption of Bonds hereunder, the particular
Bonds or portions of Initial Bonds to be redeemed shall be selected by DTC in such manner
as DTC may determine.

(d) Replacement of Bonds. Replacement Bonds shall be issued pursuant to applicable
law as a result of the destruction, loss or mutilation of the Bonds. The costs of a replacement shall
be paid or reimbursed by the applicant, who shall indemnify the Issuer, the Trustee and the Company
to their respective satisfaction against all liability and expense in connection therewith.

Section 2.4. No Recourse, Special Obligations.

(a) All covenants, stipulations, promises, agreements and obligations of the Issuer
contained herein, in the Bonds, in the other Issuer Documents and in the other documents and
instruments connected therewith shall be deemed to be the covenants, stipulations, promises,
agreements and obligations of the Issuer and not of any member, director, officer, agent or employee
of the Issuer in his or her individual capacity, and no recourse under or upon any obligation,
covenant or agreement contained in the Bond Documents and the Bonds or otherwise based upon or
in respect to the Bond Documents and the Bonds or any documents supplemental hereto or thereto,
or for any of the Bonds or for any claim based thereon or otherwise in respect thereof, shall be had
against any past, present or future member, director, officer, agent or employee, as such, of the
Issuer, or any successor local development corporation, the State of New York, or any municipality
or political subdivision of the State of New York, including, without limitation, Erie County,
New York, or any person executing the Bond Documents and the Bonds either directly or through
the Issuer or any successor local development corporation, the State of New York, or any
municipality or political subdivision of the State of New York, including, without limitation, Erie
County, New York, it being expressly understood that the Bond Documents and the Bonds shall not
constitute or give rise to a general obligation of the Issuer, but rather shall constitute special limited
obligations of the Issuer, payable solely from the Loan Payments received by the Issuer (except for
Loan Payments derived by the Issuer with respect to the Unassigned Rights) and other revenues
pledged hereunder, and that no such personal liability whatsoever shall attach to, or is or shall be
incurred by, any such member, director, officer, agent or employee of the Issuer or of any such
successor local development corporation, the State of New York, or any municipality or political
subdivision of the State of New York, including, without limitation, Erie County, New York, or any
person executing the Bonds because of the creation of the indebtedness authorized thereby, or under
or by reason of the obligations, covenants or agreements contained in the Bond Documents or in any
of the Bonds or implied therefrom, and that any and all such personal liability of, and any and all
such rights and claims against, every such member, director, officer, agent or employee because of
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the Indebtedness authorized hereby, or under or by reason of the obligations, covenants or
agreements contained in the Bond Documents or in any of the Bonds or implied therefrom are, to the
extent permitted by law, expressly waived and released as a condition of and as a consideration for
the execution of the Bond Documents and the issuance of the Bonds. The limitations on the
obligations of the Issuer contained in this Section 2.4 by virtue of any lack of assurance required by
Section 2.4(b) shall not be deemed to prevent the occurrence and full force and effect of any Event of
Default pursuant to Section 8.1 hereof.

(b) No order or decree of specific performance with respect to any of the obligations of
the Issuer hereunder or under the Bonds or Bond Documents shall be sought or enforced against the
Issuer unless (i) the party seeking such order or decree shall first have requested the Issuer in writing
to take the action sought in such order or decree of specific performance, and ten (10) days shall have
elapsed from the date of receipt of such request, and the Issuer shall have refused to comply with
such request (or, if compliance therewith would reasonably be expected to take longer than ten (10)
days, shall have failed to institute and diligently pursue action to cause compliance with such
request) or failed to respond within such notice period, and (ii) if the Issuer refuses to comply with
such request and the Issuer's refusal to comply is based on its reasonable expectation that it will
incur fees and expenses, the party seeking such order or decree shall have placed in an account with
the Issuer an amount or undertaking which in the sole discretion of the Issuer is sufficient to cover
such reasonable fees and expenses, and (iii) if the Issuer refuses to comply with such request and the
Issuer's refusal to comply is based on its reasonable expectation that it or any of its members,
directors, officers, agents or employees shall be subject to potential liability, the party seeking such
order or decree shall (A) agree to indemnify and hold harmless the Issuer and its members, directors,
officers, agents and employees against any liability incurred as a result of its compliance with such
demand, and (B) if requested by the Issuer, furnish to the Issuer security which in the sole discretion
of the Issuer is sufficient to protect the Issuer and its members, directors, officers, agents and
employees against all liability expected to be incurred as a result of compliance with such request.

(c) The obligations and agreements of the Issuer contained herein shall not constitute or
give rise to an obligation of the State or any municipality or subdivision thereof (including Erie
County, New York) and neither the State nor any municipality or political subdivision thereof
(including Erie County, New York) shall be liable thereon, and further such obligations and
agreements shall not constitute or give rise to a general obligation of the Issuer, but rather shall
constitute special limited obligations of the Issuer payable solely from the Loan Payments received
by the Issuer (except for Unassigned Rights) and other revenues pledged hereunder.

Section 2.5. Authentication. No Bond shall be valid for any purpose or shall be entitled to any
right or benefit hereunder unless there shall be endorsed on such Bond a Certificate of
Authentication of the Trustee, duly executed by the Trustee, substantially in the form set forth in the
applicable form of Bond included herein as Exhibit A and Exhibit B. Such executed Certificate of
Authentication by the Trustee upon any such Bond shall be conclusive evidence that such Bond has
been authenticated and delivered under this Indenture. The Trustee's Certificate of Authentication
on any Bond shall be deemed to have been executed by it if signed by an authorized signatory of the
Trustee, but it shall not be necessary that the same person sign the Certificate of Authentication of
the Trustee on all of the Bonds issued hereunder.
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Section 2.6. Authorization and Preparation of Bonds. Bonds shall be prepared and executed by
the Issuer and delivered to the Trustee, which Bonds shall be typewritten or xerographically
reproduced.

Section 2.7. Delivery of Bonds.

(a) Upon the execution and delivery of this Indenture, the Issuer shall execute and deliver
the Initial Bonds to the Trustee and the Trustee shall authenticate the Initial Bonds and deliver them
to the Underwriter in accordance with the directions of the Issuer and the provisions of this
Section 2.7.

(b) Prior to or simultaneously with the delivery by the Trustee of any of the Initial Bonds,
there shall be filed with the Trustee at least:

(i) Original executed counterparts of each of the Bond Documents;

(ii) The certificates and policies, if available, of the insurance required by the
Loan Agreement;

(iii) An Opinion of Counsel for the Company stating, among other things, that, in
the Opinion of Counsel for the Company, each of the Company Documents has been duly
authorized by and lawfully executed and delivered on behalf of the Company, is in full force
and effect and is valid and binding upon the Company in accordance with its terms except to
the extent limited by bankruptcy, insolvency, reorganization or other laws affecting creditors'
rights;

(iv) An Opinion of Bond Counsel stating that, in the Opinion of Bond Counsel,
(A) the Issuer is duly authorized and entitled to issue the Bonds, (B) the Bonds have been
duly authorized, executed and delivered by the Issuer and constitute valid and binding special
obligations of the Issuer and (C) under existing law, the interest on the Series 2011 A Bonds
is excluded from gross income for federal income tax purposes and interest on the Bonds is
exempt from personal income taxes imposed by the State and any political subdivision
thereof, except under certain conditions to be more fully expressed in such pinion;

(v) An authorization to the Trustee, signed by an Authorized Representative of
the Issuer, to authenticate and deliver the Bonds to the Underwriter; and

(vi) Such other documents as the Trustee or Bond Counsel may reasonably
require.

Section 2.8. Mutilated, Lost, Stolen or Destroyed Bonds.

(a) In the event any Bond is mutilated, lost, stolen or destroyed, the Issuer shall execute
and, upon the Issuer's written request, the Trustee shall authenticate and deliver a new Bond of the
same maturity, interest rate and principal amount and bearing the same number (or such number as
the Trustee shall permit) as the mutilated, destroyed, lost or stolen Bond, in exchange for the
mutilated Bond or in substitution for the Bond so destroyed, lost or stolen. In every case of exchange
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or substitution, the applicant shall furnish to the Issuer and to the Trustee (i) such security or
indemnity as may be required by them to hold each of them harmless from all risks, however remote,
and (ii) evidence to their satisfaction of the mutilation, destruction, loss or theft of the applicant' s
Bond and of the ownership thereof. Upon the issuance of any Bond upon such exchange or
substitution, the Issuer may require the payment of a sum sufficient to cover any tax or other
governmental charge that may be imposed in relation thereto and any other expenses, including
attorneys' fees, of the Issuer or the Trustee. In case any Bond that has matured or is about to mature
or has been selected or called for redemption shall become mutilated or be destroyed, lost or stolen,
the Issuer may, instead of issuing a Bond in exchange or substitution therefor, pay or authorize the
payment of the same (without surrender thereof except in the case of a mutilated Bond) if the
applicant for such payment shall furnish to the Issuer and to the Trustee such security or indemnity as
they may require to hold them harmless and evidence to the satisfaction of the Issuer and the Trustee
of the mutilation, destruction, loss or theft of such Bond and of the ownership thereof.

(b) Every Bond issued pursuant to the provisions of this Section 2.8 shall constitute an
additional contractual, special limited obligation of the Issuer (whether or not the destroyed, lost or
stolen Bond shall be found at any time to be enforceable) and shall be entitled to all the benefits of
this Indenture equally and proportionately with any and all other Bonds duly issued under this
Indenture.

(c) All Bonds shall be held and owned upon the express condition that the provisions of
this Section 2.8 are exclusive, with respect to the replacement or payment of mutilated, destroyed,
lost or stolen Bonds, and shall preclude all other rights or remedies, notwithstanding any law or
statute existing or hereinafter enacted to the contrary.

Section 2.9. Negotiability of Bonds and Registration Books; Bond Registrar.

(a) All Bonds issued under this Indenture shall be negotiable, subject to the provisions for
registration and transfer contained in this Indenture and in the Bonds.

(b) So long as any Bonds shall remain Outstanding, the Issuer shall maintain, at the
Office of the Trustee, books for the registration and transfer of Bonds. The Trustee is hereby
appointed Bond Registrar for the Issuer for the purpose of registering and making transfers on such
registration books. By executing this Indenture, the Trustee accepts the duties and obligations of
Bond Registrar for the Issuer. The Trustee, as Bond Registrar, shall register in such books and
permit to be transferred thereon, under such reasonable regulations as the Trustee may prescribe, any
Bond entitled to registration or transfer.

Section 2.10. Transfer of Bonds.

(a) Each Bond shall be transferable only on the books of the Issuer as maintained by the
Trustee in its capacity as Bond Registrar, upon surrender thereof at the Office of the Trustee, together
with a written instrument of transfer satisfactory to the Trustee duly executed by the Owner or his
attorney duly authorized in writing. Upon the transfer of any registered Bond, the Issuer shall issue
in the name of the transferee a new registered Bond or Bonds, of the same series, aggregate principal
amount and maturity and rate of interest as the surrendered Bond.
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(b) The Issuer, the Trustee and any Paying Agent may deem and treat the Person in whose
name any Bond shall be registered upon the books of the Issuer as the absolute owner thereof,
whether such Bond shall be overdue or not for the purpose of receiving payment of the principal or
Redemption Price of and interest on such Bond and for all other purposes. All such payments so
made to any such Owner or upon his order shall be valid and effectual to satisfy and discharge the
liability of the Issuer upon such Bond to the extent of the sum or sums so paid. Neither the Issuer,
the Trustee nor any Paying Agent shall be affected by any notice to the contrary.

Section 2.11. Regulations With Respect to Exchanges and Transfers.

(a) In all cases in which the privilege of exchanging or transferring Bonds is exercised,
the Issuer shall execute and the Trustee shall authenticate and deliver Bonds in accordance with the
provisions of this Indenture. All Bonds surrendered in any exchanges or transfers shall forthwith be
cancelled in accordance with the provisions of Section 5.12 hereof. For every exchange or transfer
of Bonds, whether temporary or definitive, the Issuer or the Trustee may make a charge sufficient to
reimburse it for (i) any tax, fee or other governmental charge required to be paid with respect to the
delivery of definitive Bonds in exchange for temporary Bonds, (ii) the reasonable cost of preparing
each new Bond, and (iii) any other expenses of the Issuer or the Trustee incurred in connection
therewith.

(b) Neither the Issuer nor the Trustee shall be obligated to exchange or transfer any Bond
during the ten (10) days next preceding (i) a Bond Payment Date or (ii) in the case of any proposed
redemption of Bonds, the date of the first mailing of notice of such redemption; provided, however,
that in the event of a Bond selected for redemption in part, nothing in this paragraph shall prohibit
exchange of the remaining portion of such Bond redeemed in part for a new Bond with a reduced
principal amount or the transfer or exchange of any such new Bond.

Section 2.12. Authority for Issuance of Refunding Bonds. The Issuer may, upon the request of
the Company, issue from time to time, and the Trustee shall authenticate, (a) Additional Bonds for
the purpose of providing all or a part of the funds necessary to refund all or any portion of the
Outstanding Bonds of any one or more series ( "Refunding Bonds "), including the costs of issuance of
such Refunding Bonds and of financing, (b) Additional Bonds to finance improvements or repairs to
the Project or the acquisition of furniture, fixtures, machinery or other tangible personal property for
installation in the Project or use at the Project ( "Project Bonds ") and the costs of issuance of such
Project Bonds. Each series of Additional Bonds must be issued in compliance with the provisions of
Section 2.13 of this Indenture and shall mature no later than the latest date permitted by applicable
law (if any).

Section 2.13. Conditions Precedent to Issuance of Additional Bonds.

(a) Additional Bonds issued hereunder shall be on a parity with the Parity Bonds unless
the Supplemental Indenture with respect to such Additional Bonds provides otherwise. No Series of
Additional Bonds shall have a Lien on Pledged Revenues or the Trust Estate senior to the Lien of the
Initial Bonds. Any Additional Bonds shall be authorized and described in a Supplemental Indenture
executed by the Issuer and the Trustee and which, when so issued, authorized and described, shall be
equally and ratably secured by this Indenture and the Trust Estate on parity with the Bonds then
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Outstanding under this Indenture, without distinction, preference or priority unless otherwise
provided in the applicable Supplemental Indenture.

(b) Refunding Bonds. Prior to the issuance of Refunding Bonds, the Company shall
deliver or cause to be delivered to the Trustee:

(i) A Supplemental Indenture executed by the Issuer and approved by the
Company providing for the issuance of the Refunding Bonds, containing such terms and provisions
as may be necessary or proper to secure the Refunding Bonds and as shall not, unless all Outstanding
Bonds are to be paid or redeemed, be inconsistent with this Indenture;

(ii) An executed counterpart of an amendment to the Loan Agreement evidencing
and securing the Company's obligation to pay to the Issuer Loan Payments sufficient to pay Debt
Service Payments on the Refunding Bonds to be issued, together with an assignment to the Trustee
of said amendment to the Loan Agreement and of the amounts payable thereunder;

(iii) Certified copies of the resolution of the Issuer authorizing the execution of the
Supplemental Indenture, the issuance of the Refunding Bonds and the payment or redemption of the
Bonds to be refunded;

(iv) Evidence satisfactory to the Trustee that notice of redemption of any Bonds to
be redeemed has been properly given or the Trustee has received irrevocable instructions to give
such notice at the appropriate time;

(v) An Opinion or Opinions of Counsel in form and substance satisfactory to the
Trustee and Bond Counsel to the effect that (A) the Additional Bonds have been duly issued for a
permitted purpose under the Act and this Article II, (B) all consents or approvals required to be
obtained from any Governmental Authority for the issuance of the Additional Bonds have been
obtained, (C) the issuance of the Additional Bonds and execution and delivery of related documents
will not constitute a breach or default on the part of the Company under its certificate of
incorporation, or on the part of the Issuer or the Company under any applicable laws or regulations,
court orders or rulings of Governmental Authorities to which the Issuer or the Company is subject or
any agreements to which the Issuer or the Company is a party or to which its Properties are subject,
(D) all documents delivered by the Issuer and the Company in connection with the issuance of the
Additional Bonds have been duly and validly authorized, executed and delivered and such execution
and delivery and all other actions taken by the Issuer and the Company in connection with the
issuance of the Additional Bonds have been duly authorized by all necessary corporate actions,
(E) all conditions precedent to the issuance of the Additional Bonds pursuant to this Indenture and
the applicable Supplemental Indenture have been satisfied, and (F) no litigation is pending or
threatened to restrain or enjoin the issuance or delivery of the Additional Bonds;

(vi) Executed counterparts of such documents as are necessary or appropriate for
the purposes of the refunding, including, if appropriate, an escrow agreement providing for the
deposit and application of funds for the refunding and irrevocable instructions with respect to any
required redemption of refunded Bonds;
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(vii) A resolution of the Company finding that such refunding is in the best
interests of the Company and stating the reasons for such refunding;

(viii) An Opinion of Bond Counsel to the effect that the issuance of Additional
Bonds will not adversely affect the exclusion (if any) from gross income of the Owners of any
Outstanding Bonds of the interest on such Outstanding Bonds for federal tax purposes;

(ix) In connection with a partial refunding, written evidence from a Rating
Agency, if any, by which the Outstanding Bonds are then rated, to the effect that Refunding Bonds
are rated at least as high as the rating(s) assigned to the Outstanding Bonds immediately prior to the
issuance of the Refunding Bonds;

(x) Unless the Bonds being refunded are Subordinate Bonds, the consent of
SUNY to the issuance of such Refunding Bonds and the acknowledgment of SUNY that the SUNY
Agreement is in full force and effect and the Project Bonds are subject thereto;

(xi) A Company Certificate that the Loan Agreement and the Bond Documents are
in effect and no "event of default," as such term is defined in the Loan Agreement and the Bond
Documents, exists thereunder;

(xii) A Company Certificate that the Debt Service Coverage Ratio of the Company
for the Fiscal Year prior to the Fiscal Year in which such Refunding Bonds are to be issued is equal
to or greater than 1.10:1.00 and a Company Certificate accompanied by a Certificate of a firm of
independent accountants of recognized standing that the Debt Service Coverage Ratio of the
Company for the Fiscal Year during which such Refunding Bonds are being issued (taking into
account Debt Service Payments on such Refunding Bonds) will be equal to or greater than 1.10:1.00;

(xiii) Such other certificates, affidavits, documents or opinions as the Trustee or
Bond Counsel may reasonably request; and

(xiv) Evidence that the Company has paid or caused to be paid all costs and
expenses of the Issuer, the Holders of the Bonds and the Trustee with respect to the issuance of
Refunding Bonds.

(c) Project Bonds. Prior to the issuance of Project Bonds, the Company shall deliver, or
cause to be delivered, to the Trustee:

(i) A Supplemental Indenture executed by the Issuer and approved by the
Company providing for the issuance of the Project Bonds, containing such terms and provisions as
may be necessary or proper to secure the Project Bonds and as shall not, unless all Outstanding
Bonds are to be paid or redeemed, be inconsistent with this Indenture;

(ii) An executed counterpart of an amendment to the Loan Agreement evidencing
and securing the Company's obligation to pay to the Issuer Loan Payments sufficient to pay Debt
Service Payments on the Project Bonds to be issued and to undertake and complete the
improvements, repairs, acquisition and installation to be financed by the Project Bonds, together with
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an assignment to the Trustee of said amendment to the Loan Agreement and of the amounts payable
thereunder;

(iii) Certified copies of the resolution of the Issuer authorizing the execution of the
Supplemental Indenture, amendments or supplements to the Loan Agreement, the Mortgage and
other Bond Documents, the issuance of the Project Bonds and the undertaking of the project to be
financed thereby;

(iv) An Opinion or Opinions of Counsel in form and substance satisfactory to the
Trustee and Bond Counsel to the effect that (A) the Additional Bonds have been duly issued for a
permitted purpose under the Act and this Article II, (B) all consents or approvals required to be
obtained from any Governmental Authority for the issuance of the Additional Bonds have been
obtained, (C) the issuance of the Additional Bonds and execution and delivery of related documents
will not constitute a breach or default on the part of the Company under its certificate of
incorporation, or on the part of the Issuer or the Company under any applicable laws or regulations,
court orders or rulings of Governmental Authorities to which the Issuer or the Company is subject or
any agreements to which the Issuer or the Company is a party or to which its Properties are subject,
(D) all documents delivered by the Issuer and the Company in connection with the issuance of the
Additional Bonds have been duly and validly authorized, executed and delivered and such execution
and delivery and all other actions taken by the Issuer and the Company in connection with the
issuance of the Additional Bonds have been duly authorized by all necessary corporate actions,
(E) all conditions precedent to the issuance of the Additional Bonds pursuant to this Indenture and
the applicable Supplemental Indenture have been satisfied, and (F) no litigation is pending or
threatened to restrain or enjoin the issuance or delivery of the Additional Bonds;

(v) Executed counterparts of amendments or supplements to the Mortgage and
other Bond Documents as are necessary or appropriate in the opinion of Bond Counsel for the
purposes of evidencing the issuance of the Project Bonds and the pledge of the Trust Estate as
security therefor;

(vi) An Opinion of Bond Counsel to the effect that the issuance of Additional
Bonds will not adversely affect the exclusion (if any) from gross income of the Owners of any
Outstanding Bonds of the interest on such Outstanding Bonds for federal tax purposes;

(vii) Written evidence from a Rating Agency, if any, by which the Outstanding
Bonds are then rated, to the effect that Project Bonds are rated at least as high as the rating(s)
assigned to the Outstanding Bonds immediately prior to the issuance of the Project Bonds;

(viii) The consent of SUNY to the issuance of such Project Bonds and the
acknowledgment of SUNY that the SUNY Agreement is in full force and effect and the Project
Bonds are subject thereto;

(ix) A Company Certificate that the Loan Agreement and the Bond Documents are
in effect, no "event of default," as such term is defined in the Loan Agreement and the Bond
Documents, exists thereunder and the proceeds of the Project Bonds, together with any additional
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funds supplied or to be supplied from any source, will be sufficient to complete the project for which
such Project Bonds are issued and pay the cost thereof; and

(x) A Company Certificate that the Debt Service Coverage Ratio of the Company
for the Fiscal Year prior to the Fiscal Year in which such Project Bonds are to be issued is equal to or
greater than 1.10:1.00 and a Company Certificate accompanied by a Certificate of a firm of
independent accountants of recognized standing that the Debt Service Coverage Ratio of the
Company for the Fiscal Year during which such Project Bonds are being issued (taking into account
Debt Service Payments on such Project Bonds) will be equal to or greater than 1.10:1.00;

(xi) Such other certificates, affidavits, documents or opinions as the Trustee or
Bond Counsel may reasonably request; and

(xii) Evidence that the Company has paid or caused to be paid all costs and
expenses of the Issuer, the Holders of the Bonds and the Trustee with respect to the issuance of
Project Bonds.

(d) The consent of the Holders of Bonds shall not be required prior to the issuance of
Additional Bonds, or to the execution and delivery of any amendments to the Bond Documents
required in connection therewith. The Trustee shall, however, mail notice in writing (in the form
provided to the Trustee by the Issuer) to the Holders of Bonds and each Rating Agency, if any, by
which the Bonds are then rated of the proposed issuance of the Additional Bonds, detailing, at least,
the aggregate principal amount of such Additional Bonds, and summarizing the nature of the
amendments to the Bond Documents proposed to be executed in connection therewith.

(e) Upon compliance with the requirements of Section 2.13(a)or (b) hereof, the Trustee
shall thereupon be authorized to execute the Supplemental Indenture, to authenticate the Additional
Bonds and to deliver the same to or upon the order of the Issuer.
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ARTICLE III

REDEMPTION OF BONDS BEFORE MATURITY

Section 3.1. Redemption Dates; Prices; Notices of Redemption, Payment of Redemption
Price.

(a) Extraordinary Redemption Without Premium. The Initial Bonds are subject to
redemption prior to maturity (1) as a whole, without premium, in the event of (i) a taking in
Condemnation of, or failure of title to, all or substantially all of the Project, (ii) damage to or
destruction of part or all of the Project and the election by the Company to redeem the Initial Bonds,
or (iii) a taking in Condemnation of part of the Project and election by the Company to redeem the
Initial Bonds; (2) as a whole, without premium, in the event that any court or administrative body
shall enter a judgment or decree requiring the Company to cease all or any substantial part of its
operations at the Project; or (3) in part, without premium, in the event that (i) excess moneys remain
in the Insurance and Condemnation Fund following damage or Condemnation of a portion of the
Project and completion of the repair, rebuilding or restoration of the Project by the Company, and
(ii) such excess moneys are not paid to the Company. In any such event, the Initial Bonds shall be
redeemed, as a whole or in part, as the case may be, in the manner provided in this Indenture, on the
earliest practicable date for which the Trustee can give notice of redemption at a Redemption Price
equal to the principal amount thereof, plus accrued interest to the Redemption Date, without
premium.

(b) Scheduled Mandatory Sinking Fund Redemption Without Premium.

(i) The Series 2011A Bonds maturing on October 1, 2026, are subject to
scheduled mandatory sinking fund redemption, on October 1 of each year set forth below at a
Redemption Price equal to the principal amounts set forth below plus accrued interest to the
Redemption Date:

Year Sinking Fund Payment
2022 $1,005,000

2023 1,060,000

2024 1,125,000

2025 1,190,000

2026* 1,265,000

* Maturity
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(ii) The Series 2011A Bonds maturing on October 1, 2031, are subject to
scheduled mandatory sinking fund redemption, on October 1 of each year set forth below at a
Redemption Price equal to the principal amounts set forth below plus accrued interest to the
Redemption Date:

Year Sinking Fund Payment
2027 $1,340,000

2028 1,420,000

2029 1,510,000

2030 1,605,000

2031* 1,700,000

* Maturity

(iii) The Series 2011A Bonds maturing on October 1, 2041, are subject to
scheduled mandatory sinking fund redemption, on October 1 of each year set forth below at a
Redemption Price equal to the principal amounts set forth below plus accrued interest to the
Redemption Date:

Year Sinking Fund Payment
2032 $1,800,000
2033 1,900,000

2034 2,005,000

2035 2,115,000
2036 2,235,000

2037 2,355,000

2038 2,485,000

2039 2,625,000

2040 2,770,000

2041* 2,925,000*

*Maturity

(iv) The principal amount of the Series 2011A Bonds to be redeemed pursuant to
this paragraph (b) must be reduced in any year specified by the Company by the principal
amount of such Initial Bonds which at least forty -five (45) days prior to such Redemption
Date have been delivered by the Company to the Trustee for cancellation, or have been
purchased or redeemed (other than through a mandatory sinking fund redemption) and
cancelled by the Trustee and not theretofore applied as a credit against such mandatory
sinking fund redemption requirement.
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(e) Optional Redemption. The Series 2011A Bonds maturing on or prior to October 1,
2021, will not be subject to optional redemption. The Series 2011A Bonds maturing on or after
October 1, 2021, will be subject to redemption at the option of the Company, in whole or in part on
any date on or after April 1, 2021, at a Redemption Price equal to the par amount of Series 2011A
Bonds to be redeemed without premium, plus unpaid accrued interest to the Redemption Date.

(d) Selection of Bonds to Be Redeemed. In the event of any partial redemption of the
Bonds, the particular Bond or portion thereof to be redeemed shall be selected by the Trustee in the
manner set forth in the form of Bond.

(e) Notice by the Company. The Company shall exercise its option to have Initial Bonds
redeemed under Section 3.1(c) by giving written notice to the Trustee and the Issuer.

(f) Payment of Redemption Price and Accrued Interest. Whenever Bonds are called for
redemption, the accrued interest thereon shall become due on the Redemption Date. To the extent
not otherwise provided, the Company shall deposit with the Trustee prior to the Redemption Date a
sufficient sum to pay the Redemption Price of and accrued interest on the Bonds.

(g) Notice of Redemption. When Bonds are to be redeemed, the Trustee shall give
written notice to the Bondowners in the name of the Issuer, which notice shall identify the Bonds to
be redeemed, state the date fixed for redemption and specify the Office of the Trustee at which such
Bonds will be redeemed. The notice shall further state that on such date there shall become due and
payable upon each Bond to be redeemed the Redemption Price thereof together with interest accrued
to the Redemption Date, and that moneys therefor having been deposited with the Trustee, from and
after such date, interest thereon shall cease to accrue and that the Bonds or portions thereof called for
redemption shall cease to be entitled to any benefit under this Indenture except the right to receive
payment of the Redemption Price, together with interest accrued to the Redemption Date. If at the
time of mailing of notice of any optional redemption there shall not have been deposited moneys in
the Bond Fund available for payment sufficient to redeem all the Bonds called for redemption, such
notice may state that it is conditional in that it is subject to the deposit of the redemption moneys in
the Bond Fund available for payment not later than the opening of business on the Redemption Date,
in which case such notice shall be of no effect unless moneys are so deposited.

The Trustee shall mail the redemption notice the number of days prior to the date fixed for
redemption provided in the form of Bond, to the Owners of any Bonds which are to be redeemed, at
their addresses shown on the registration books maintained by the Trustee. Failure to mail notice to
a particular Bondowner, or any defect in the notice to such Bondowner, shall not affect the
redemption of any other Bond.
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ARTICLE IV

FUNDS, REVENUES, BOND PROCEEDS AND APPLICATION THEREOF

Section 4.1. Establishment of Funds. The following trust funds are hereby established with the
Trustee and shall be held, maintained and administered by the Trustee on behalf of the Issuer in
accordance with this Indenture:

(a) Buffalo and Erie County Industrial Land Development Corporation - Costs of
Issuance Fund - Buffalo State College Foundation Housing Corporation Project (the "Costs of
Issuance Fund"), and within the Costs of Issuance Fund, a Series 2011A Account and a
Series 2011B Account;

(b) Buffalo and Erie County Industrial Land Development Corporation - Construction
Fund - Buffalo State College Foundation Housing Corporation Project (the "Construction Fund");

(c) Buffalo and Erie County Industrial Land Development Corporation - Pledged
Revenue Fund - Buffalo State College Foundation Housing Corporation Project (the "Pledged
Revenue Fund");

(d) Buffalo and Erie County Industrial Land Development Corporation - Bond Fund -
Buffalo State College Foundation Housing Corporation Project (the "Bond Fund") and within the
Bond Fund, an Interest Account, a Principal Account and a Redemption Account;

(e) Buffalo and Erie County Industrial Land Development Corporation - Insurance and
Condemnation Fund - Buffalo State College Foundation Housing Corporation Project (the
"Insurance and Condemnation Fund");

(f) Buffalo and Erie County Industrial Land Development Corporation - Repair and
Replacement Fund - Buffalo State College Foundation Housing Corporation Project (the "Repair
and Replacement Fund");

(g) Buffalo and Erie County Industrial Land Development Corporation - Operation and
Maintenance Fund - Buffalo State College Foundation Housing Corporation Project (the "Operation
and Maintenance Fund");

(h) Buffalo and Erie County Industrial Land Development Corporation - Surplus Fund -
Buffalo State College Foundation Housing Corporation Project (the "Surplus Fund"); and

(i) Buffalo and Erie County Industrial Land Development Corporation - Rebate Fund -
Buffalo State College Foundation Housing Corporation (the "Rebate Fund").

Section 4.2. Application of Bond Proceeds and Allocation. At the Closing of the Bonds, the
Trustee shall deposit and transfer the proceeds of the Bonds, being $45,156,755.35 consisting of the
face amount of the Bonds plus original issue premium and less Underwriter's discount, as follows:

5207556.11 -21 -



(a) deposit in the Series 2011A Account of the Costs of Issuance Fund
$387,856.79 for application to the payment of the costs incidental to the issuance of the
Bonds in accordance with Section 4.4 hereof;

(b) deposit in the Series 2011B Account of the Costs of Issuance Fund $3,624.41
for application to the payment of the costs incidental to the issuance of the Bonds in
accordance with Section 4.4 hereof;

(c) deposit in the Construction Fund $5,066,753.65 for application to the payment
of the Costs of the Project in accordance with Section 4.5 hereof; and

(d) transfer $39,698,520.50 to the Prior Trustee for application to the defeasance
of the Outstanding Prior Bonds.

Section 4.3. Moneys to Be Held in Trust.

(a) All moneys deposited with, paid to or received by the Trustee for the account of the
Issuer (other than amounts deposited in the Rebate Fund) shall be held by the Trustee in trust, and
shall be subject to the Lien of this Indenture and held for the security of the Owners of the Bonds
until paid in full, provided, however, that moneys that have been deposited with, paid to or received
by the Trustee for the redemption of a portion of the Bonds, notice of the redemption of which has
been given, or (ii) for the payment of Bonds or interest thereon due and payable otherwise than upon
acceleration by declaration, shall be held in trust for and subject to a Lien in favor of only the
Owners of such Bonds so called for redemption or so due and payable; and provided further that all
moneys transferred to the Prior Trustee shall be held by the Prior Trustee for the security of the
owners of the Outstanding Prior Bonds.

(b) The Trustee shall deposit moneys into the funds and accounts as follows:

(i) Pledged Revenue Fund. The Trustee shall deposit into the Pledged Revenue
Fund:

A. the Gross Revenues (other than Net Proceeds of any insurance settlement or
Condemnation award) immediately upon receipt;

B. investment earnings on the Pledged Revenue Fund; and

C. all amounts which are required by other provisions of this Indenture to be
transferred to the Pledged Revenue Fund.

(ii) Rebate Fund. The Trustee shall deposit into the Rebate Fund amounts
required to be paid to the United States under the provisions of Section 148 of the Code as certified
to the Trustee in writing by an Authorized Representative of the Company.

(iii) Bond Fund.

A. Interest Account. The Trustee shall deposit into the Interest Account all
moneys received by the Trustee under and pursuant to any of the provisions
hereof or of the Loan Agreement which are required to be or which are
certified to the Trustee in writing by an Authorized Representative of the
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Company accompanied by directions that such moneys are to be paid into the
Interest Account of the Bond Fund;

B. Principal Account. The Trustee shall deposit into the Principal Account all
moneys received by the Trustee under and pursuant to any of the provisions
hereof or of the Loan Agreement which are required to be or which are
certified to the Trustee in writing by an Authorized Representative of the
Company accompanied by directions that such moneys are to be paid into the
Principal Account of the Bond Fund; and

C. Redemption Account. In the event of (i) receipt by the Trustee of Net
Proceeds for purposes of redeeming Bonds; or (ii) deposit with the Trustee by
the Issuer or the Company of moneys from any other source for redeeming
Bonds (other than mandatory sinking fund redemptions), such moneys shall
be deposited in the Redemption Account.

(iv) Operation and Maintenance Fund. In accordance with the priority of
payments set forth in Section 4.6 of this Indenture, the Trustee shall transfer from the Pledged
Revenue Fund into the Operation and Maintenance Fund an amount equal to the budgeted Operating
Expenses for the next succeeding six (6) months as certified to the Trustee in writing by an
Authorized Representative of the Company. Amounts equal to actual Operating Expenses in excess
of the budgeted Operating Expenses for the next succeeding six (6) months may be transferred from
the Surplus Fund into the Operation and Maintenance Fund on any date as certified to the Trustee in
writing by an Authorized Representative of the Company. All amounts in the Operation and
Maintenance Fund at the end of each Fiscal Year shall be transferred to the Surplus Fund promptly
following receipt by the Trustee of a Certificate from an Authorized Officer of the Company that all
Operating Expenses have been paid for such Fiscal Year.

(y) Repair and Replacement Fund. In accordance with the priority of payments
set forth in Section 4.6 of this Indenture, the Trustee shall transfer an amount equal to one -half of the
Repair and Replacement Fund Requirement from the Pledged Revenue Fund into the Repair and
Replacement Fund for the current Fiscal Year (together with any amount withdrawn from the Repair
and Replacement Fund and not previously replenished). All amounts in the Repair and Replacement
Fund in excess of the cumulative Repair and Replacement Fund Requirement in effect for a Fiscal
Year ended June 30, 2012 through 2017 and thereafter in excess of the Repair and Replacement
Fund Requirement shall be transferred to the Surplus Fund on the last day of such Fiscal Year.

(vi) Surplus Fund. In accordance with the priority of payments set forth in Section
4.6 of this Indenture, the Trustee shall transfer all remaining amounts from the Pledged Revenue
Fund into the Surplus Fund.

(vii) Insurance and Condemnation Funds. The Net Proceeds of any insurance
settlement or Condemnation award received by the Trustee shall, upon receipt thereof, be deposited
in the Insurance and Condemnation Fund.

Section 4.4. Costs of Issuance Fund. Moneys in the Costs of Issuance Fund shall be applied and
expended by the Trustee to pay costs of issuance of the Bonds in accordance with the requisition in
the form of Exhibit C attached hereto. The Trustee shall keep and maintain adequate records
pertaining to the Costs of Issuance Fund and all payments therefrom, which shall be open to
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inspection by the Company, the Issuer or their duly authorized agents during normal business hours
of the Trustee. After all expenses incurred in connection with the issuance of the Bonds have been
paid and a Certificate of payment of all costs filed as provided below, the Trustee shall file a
statement of income and disbursements with respect thereto with the Company and the Issuer. Upon
receipt by the Trustee of a Certificate signed by an Authorized Representative of the Company
stating that all expenses incurred in connection with the issuance of the Bonds have been paid, any
moneys remaining in the Costs of Issuance Fund shall be transferred to the Bond Fund.

Section 4.5 Deposits to Construction Fund; Payments from Construction Fund; Procedure
Upon Completion; Excess Proceeds in the Construction Fund .

(a) The Construction Fund shall consist of the amounts deposited therein pursuant
to this Indenture. The amounts in the Construction Fund shall be held for the security of the Series
2011A Bonds Outstanding.

(b) The Trustee shall pay the Costs of the Project as authorized by a requisition in
the form of Exhibit D to this Indenture, numbered consecutively upwards from 1, signed by an
Authorized Representative of the Company. Any requisition may authorize the making of payments
to or on behalf of the Company for advances made in respect of Costs of the Project or work done in
respect of the Project, but only to the extent that such amounts are properly chargeable against the
Construction Fund in accordance with this Indenture and the Tax Compliance Agreement. In any
such case, the requisition shall relate (i) in the case of payments for work done, to the work so
performed, and (ii) in the case of reimbursements for advances made, to the underlying obligation for
which the Company is being reimbursed. Upon written request to the Trustee, the Trustee will
provide to the Issuer a record of the requisitions and disbursements from the Construction Fund.

(c) Upon completion of the construction and equipping of the Project, pursuant to
the Loan Agreement and receipt of the certificate of occupancy related thereto, the Company shall
furnish the Trustee with a Completion Certificate executed by an Authorized Officer of the Company
and the Architect which may be given in reliance upon appropriate certifications of the Architect,
certifying (i) that all required insurance has been obtained; (ii) that all construction and equipping of
the Project has been substantially completed in accordance with the approved Plans and
Specifications and approved changes, if any; (iii) that all Costs of the Project relating to the Project
have been paid (other than the retainage) or stating the amounts to be reserved for the payment of any
unpaid Costs of the Project relating to the Project and certifying that such amounts reserved are more
than sufficient; (iv) that at least ninety -five percent (95 %) of the net proceeds of the Series 2011A
Bonds applied to payment of Costs of the Project have been applied to pay Qualified Costs of the
Project as provided in the Tax Compliance Agreement; (v) the construction of the Project and the
installation of the Equipment therein have been completed in a good and workmanlike manner in
accordance with the Plans and Specifications and the Loan Agreement and in such manner as to
conform with all applicable zoning, planning and building regulations of the Governmental
Authorities, as of the date of such Completion Certificate and that no claim has been made calling
into question such compliance; and (vi) that all work requiring inspection by Governmental
Authorities has been duly inspected and approved by such Governmental Authorities and the
certificate of occupancy and all other applicable certificates, licenses and approvals necessary for the
use and operation of the Project have been issued and are in force and effect and copies are attached
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thereto, and there is no violation of any of the provisions thereof or of any Governmental
Requirements of which such party has notice or knowledge as of the date thereof. The Architect
shall not approve the Completion Certificate and the retainage requisition until the Architect has
completed a site inspection of the Project which supports a conclusion that the Project has been
completed in accordance with the Plans and Specifications.

(d) To the extent that any Series 2011A Bond proceeds remain unexpended in the
Construction Fund after receipt of Completion Certificate required in Section 6.3 of this Indenture,
the Trustee shall (i) retain in the Construction Fund such amount as the Company shall specify in the
Completion Certificate to be necessary to pay additional Costs of the Project not otherwise provided
for; and (ii) transfer such excess funds in the Construction Fund to the Bond Fund for application to
the payment of the principal of and interest on the Series 2011A Bonds as the same shall become
due.

Section 4.6. Pledged Revenue Fund. Except as otherwise provided in this Indenture, moneys in
the Pledged Revenue Fund will be used as provided in this Section (or for payment of Debt Service
Payments, when the other moneys in the Bond Fund are insufficient therefor). The Issuer authorizes
and directs the Trustee on each Transfer Date during the Fiscal Year to withdraw funds from the
Pledged Revenue Fund to effectuate all the transfers of funds contemplated by this Section in the
following order of priority:

FIRST, amounts on deposit in the Pledged Revenue Fund shall be transferred to the
Rebate Fund to pay any Rebate Amount then owing;

SECOND, commencing with the Transfer Date on March 25, 2012 (there being no
transfer to the Bond Fund on the first Transfer Date,) amounts on deposit in the
Pledged Revenue Fund shall next be transferred (A) to the Interest Account of the
Bond Fund, until there shall be on deposit therein amounts sufficient to fund the next
succeeding Debt Service Payment attributable to interest in accordance with Section
4.7 of this Indenture; and (B) to the Principal Account of the Bond Fund, until there
shall be on deposit therein amounts sufficient to fund one -half of the next succeeding
Debt Service Payment attributable to principal in accordance with Section 4.7 of this
Indenture;

THIRD, amounts on deposit in the Pledged Revenue Fund equal to one -half of the
amount of the Repair and Replacement Fund Requirement set forth in Schedule B
attached hereto allocable to such Fiscal Year (together with an amount equal to any
amount withdrawn from the Repair and Replacement Fund and not previously
replenished) shall next be transferred to the Repair and Replacement Fund in
accordance with Section 4.3(b)(v) of this Indenture. Once an amount equal to the full
Repair and Replacement Fund Requirement has been deposited into the Repair and
Replacement Fund, no further funds shall be transferred into the Repair and
Replacement Fund pursuant to this clause THIRD;

FOURTH, amounts on deposit in the Pledged Revenue Fund shall next be applied to
the Operation and Maintenance Fund until there shall be on deposit therein an
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amount equal to one -half of the budgeted Operating Expenses for the current Fiscal
Year; and

FIFTH, after the Fiscal Year ended June 30, 2017, if the Repair and Replacement
Fund is less than fully funded at the Repair and Replacement Fund Requirement,
amounts on deposit in the Pledged Revenue Fund shall next be applied to the Repair
and Replacement Fund in an amount necessary to fully fund the Repair and
Replacement Fund at the Repair and Replacement Fund Requirement

The Trustee shall on April 15 of each Fiscal Year transfer all remaining amounts on deposit
in the Pledged Revenue Fund to the Surplus Fund to be used in accordance with Section 4.11 of this
Indenture.

On the second Business Day preceding a Transfer Date, the Company shall deliver to the
Trustee, pursuant to Section 4.3(b)(iv) hereof, a Certificate of an Authorized Representative of the
Company setting forth the amount to be transferred to the Operation and Maintenance Account on
such Transfer Date, including the proper account information and wiring instructions as necessary
for the Trustee to make payment of amounts required under this Section to the Operating Account.

Section 4.7. Bond Fund. Moneys in the various accounts of the Bond Fund shall be used solely
for the payment of the Debt Service Payments on the Bonds and for the redemption of the Bonds
prior to maturity.

(i) Interest Account. Moneys in the Interest Account from moneys transferred by
the Trustee for such purpose shall be used to pay Debt Service Payments attributable to interest on
the Bonds, on each Interest Payment Date.

(ii) Principal Account. Moneys in the Principal Account from moneys transferred
by the Trustee for such purpose shall be used to pay Debt Service Payments attributable to principal,
when due.

(iii) Redemption Account. Moneys on deposit in the Redemption Account shall be
used for redemption (other than mandatory sinking fund redemptions) of Bonds in accordance with
the provisions of Article III hereof.

If on any Bond Payment Date or Redemption Date, there is not enough money in the Bond
Fund to make all the required payments, the Trustee shall transfer sufficient money for such purpose
first from the available amounts in the Surplus Fund, second from the Pledged Revenue Fund, third
from the Repair and Replacement Fund, fourth from the Operation and Maintenance Fund and fifth
from the Insurance and Condemnation Fund.

Section 4.8. Insurance and Condemnation Fund.

(a) The Net Proceeds of any insurance settlement or Condemnation award received by the
Trustee in connection with damage to or destruction of or the taking of part or all of the Project shall
be deposited into the Insurance and Condemnation Fund.

(b) If, pursuant and subject to Section 25 of the Loan Agreement, following damage to or
Condemnation of all or a portion of the Project, (1) the Company exercised its option not to repair,
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rebuild or restore the Project and to require the redemption of the Bonds, or (2) if a taking in
Condemnation as described in Section 25 of the Loan Agreement occurs, the Trustee shall, after any
transfer to the Rebate Fund required by the Tax Compliance Agreement and Section 4.13 hereof is
made, transfer all moneys held in the Insurance and Condemnation Fund to the Bond Fund to be
applied to the redemption of the Bonds then Outstanding pursuant to Section 3.1 hereof.

(c) If, following damage to or Condemnation of all or a portion of the Project, the
Company elects to repair, rebuild or restore the Project, and provided no Event of Default hereunder
or under any other Bond Document, the Sublease, the SUNY Agreement or the Facility Management
Agreement has occurred and is continuing, moneys held in the Insurance and Condemnation Fund
and attributable to the damage to or the destruction of or the taking of the Project shall, after any
transfer to the Rebate Fund required by the Tax Compliance Agreement and Section 4.13 hereof is
made, be applied to pay the costs of such repairs, rebuilding or restoration in accordance with the
terms and conditions set forth in paragraph (d) of this Section (or for the payment of Debt Service
Payments when the moneys in the Bond Fund, the Surplus Fund, the Pledged Revenue Fund, the
Repair and Replacement Fund and the Operation and Maintenance Fund in that order of priority are
insufficient therefor).

(d) The Trustee is hereby authorized to and shall make such disbursements, at the
Company's request, either upon the completion of such repairs, rebuilding or restoration or
periodically as such repairs, rebuilding or restoration programs, upon receipt by the Trustee of a
Certificate of an Authorized Representative of the Company stating, with respect to each payment to
be made: (1) the amount or amounts to be paid, the Person or Persons (which may include the
Company for reimbursement of such costs) to whom an amount is to be paid and the total sum of all
such amounts; (2) that the Company has expended, or is expending, concurrently with the delivery of
such Certificate, such amount or amounts on account of costs incurred in connection with the repair,
rebuilding or restoration of the Project; (3) that all contractors, workmen and suppliers have been or
will be paid through the date of such Certificate from the funds to be disbursed; (4) that there exists
no Event of Default hereunder or under any other Bond Document and no condition, event or act
which, with notice or the lapse of time or both, would constitute an Event of Default hereunder or
under any other Bond Document; (5) that such Authorized Representative of the Company has no
knowledge, after diligent inquiry and after searching the records of the appropriate State and local
filing offices, of any vendor's lien or mechanic's lien which should be satisfied, discharged or
bonded before the payment as requisitioned is made or which will not be discharged by such
payment; (6) that no Certificate with respect to such expenditure has previously been delivered to the
Trustee; and (7) that there remains sufficient moneys in the Insurance and Condemnation Fund
attributable to the damage to, destruction of, or taking of the Project to complete the repair,
rebuilding or restoration of the Project. Each such requisition shall be accompanied by bills,
invoices or other evidences reasonably satisfactory to the Trustee. The Trustee shall be entitled to
rely on such requisition.

(e) Upon completion of the repair, rebuilding or restoration of the Project, an Authorized
Representative of the Company shall deliver to the Issuer and the Trustee a Certificate stating (1) the
date of such completion; (2) that all labor, services, materials and supplies used therefor and all costs
and expenses in connection therewith have been paid; (3) that the Project has been restored to
substantially its condition immediately prior to the damage or Condemnation thereof, or to a
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condition of at least equivalent value, operating efficiency and function; (4) that the Issuer or the
Company has good and valid leasehold title to all Property constituting part of the restored Project,
and that the Project is subject to the Loan Agreement and the Liens of this Indenture and the
Mortgage; (5) the applicable Rebate Amount with respect to the Net Proceeds of the insurance
settlement or Condemnation awards and the earnings thereon (with a statement as to the
determination of the Rebate Amount and a direction to the Trustee of any required transfer to the
Rebate Fund); and (6) that the restored Project is ready for occupancy, use and operation for its
intended purposes. Notwithstanding the forgoing, such Certificate may state (a) that it is given
without prejudice to any rights of the Company against third parties which exist at the date of such
Certificate or which may subsequently come into being, (b) that it is given only for the purposes of
this Section, and (c) that no Person other than the Issuer or the Trustee may benefit therefrom. Such
Certificate shall be accompanied by a Certificate of occupancy, if required, and any and all
permissions, licenses or consents required of Governmental Authorities for the occupancy, operation
and use of the Project for its intended purposes.

(f) All earnings on amounts held in the Insurance and Condemnation Fund shall be
retained by the Trustee in the Insurance and Condemnation Fund and applied to repair, rebuilding or
restoration of the Project, redemption of the Bonds or Debt Service Payments.

(g) If the cost of the repairs, rebuilding or restoration of the Project effected by the
Company shall be less than the amount in the Insurance and Condemnation Fund, then on the
completion of such repairs, rebuilding or restoration, the Trustee shall transfer such difference to the
Bond Fund to be used to redeem the Bonds in accordance with Article III hereof provided that such
amounts may be transferred to the Company for its purposes if (1) the Company so requests, and
(2) the Company furnishes to the Trustee and the Issuer an Opinion of Bond Counsel to the effect
that payment of such moneys to the Company will not, in and of itself, adversely affect the exclusion
(if any) of the interest paid or payable on the Bonds from gross income for federal income tax
purposes.

(h) If the cost of the repair, rebuilding or restoration of the Project shall be in excess of
the moneys held in the Insurance and Condemnation Fund, the Company shall deposit such
additional moneys in the Insurance and Condemnation Fund as are necessary to pay the cost of
completing such repair, rebuilding or restoration.

Section 4.9. Repair and Replacement Fund. Moneys in the Repair and Replacement Fund may
be used (i) for the purpose of constructing or acquiring replacements of real or personal property that
have become worn out, unusable or otherwise obsolete; (ii) for the purpose of making capital
improvements to the Project; (iii) for the purpose of making renewals, betterments or other
expenditures required to maintain the Project; (iv) for the purpose of reimbursing the Company for
amounts theretofore expended by the Company for the foregoing purposes, in each case under the
foregoing clauses (i) through (iv) upon presentation to the Trustee of a requisition in the form
attached hereto as Exhibit D to this Indenture, accompanied by a resolution of the Company
authorizing such expenditure; or (v) for the payment of Debt Service Payments when the moneys in
the Bond Fund, the Surplus Fund and the Pledged Revenue Fund are insufficient therefor.
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Section 4.10. Operation and Maintenance Fund. Moneys in the Operation and Maintenance
Fund may be used to pay Operating Expenses (or for the payment of Debt Service Payments when
the moneys in the Bond Fund, the Surplus Fund, the Pledged Revenue Fund and the Repair and
Replacement Fund in that order of priority are insufficient therefor). Immediately after the Trustee
makes transfers set forth in Section 4.6 hereof, the Trustee shall transfer an amount equal to the
lesser of the next succeeding six (6) months' Operating Expenses as set forth in the Annual Budget
for the Fiscal Year or the amount on deposit in the Operation and Maintenance Fund to the Operating
Account. Moneys in the Operating Account shall be used as provided in Section 10(c) of the Loan
Agreement.

Section 4.11. Surplus Fund. Moneys in the Surplus Fund shall be used in amounts as set forth in a
Certificate of an Authorized Representative of the Company, in the following order of priority:

FIRST, amounts on deposit in the Surplus Fund shall be used to make a deposit into
the Rebate Fund;

SECOND, amounts on deposit in the Surplus Fund shall be used to make up any
deficiency in the Bond Fund;

THIRD, amounts on deposit in the Surplus Fund shall be used to make a deposit into
the Operation and Maintenance Fund or the Operating Account to pay Operating
Expenses;

FOURTH, amounts on deposit in the Surplus Fund shall be transferred to the Repair
and Replacement Fund to replenish any withdrawal from the Repair and Replacement
Fund or make up any deficiency therein and used for the purposes set forth in Section
4.9 of this Indenture;

FIFTH, amounts on deposit in the Surplus Fund shall be transferred to the
Redemption Account of the Bond Fund and used for the redemption of Bonds in
accordance with Article III hereof; and

SIXTH, amounts on deposit in the Surplus Fund in excess of $10,000 may be
withdrawn and used by the Company for any lawful purpose annually upon receipt by
the Trustee of the annual audited financial statements of the Company and a
Certificate of the Company required by Section 27(b)(i)(B) of the Loan Agreement
provided that (i) no Event of Default has occurred and is continuing and (ii) the
Company and its auditors have certified that the Debt Service Coverage Ratio
required by Section 8(a) of the Loan Agreement has been met and will be maintained
after such release.

Section 4.12. Rebate Fund; Determination, Notices and Records of Rebate Amount.

(a) The Rebate Fund shall be used for the deposit of the Rebate Amount and shall not be
subject to the Lien of this Indenture.

(b) The Loan Agreement and the Tax Compliance Agreement provide that the Company
shall make a periodic determination as to whether any Rebate Amount may be due, or cause the same
to be determined, in the manner provided in Section 148(f) of the Code. The Company shall provide
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the Trustee and the Issuer with a written copy of each such determination as provided in the Tax
Compliance Agreement. This covenant shall survive the defeasance of any Bonds pursuant to
Article VII hereof.

(c) The Trustee shall retain records of each of the determinations required to be made
until a date six (6) years after the retirement of the Bonds. The Trustee shall make such records
available for review by the Issuer and the Company upon reasonable notice.

(d) The Trustee shall perform such other duties as are specified to be performed by the
Trustee in the Tax Compliance Agreement; provided, however, that notwithstanding any other
provision in this Indenture or any of the other Bond Documents, general or specific, to the contrary,
the Trustee shall have no obligations hereunder or thereunder relating to rebate requirements except
to comply with specific written instructions received by the Trustee from an Authorized
Representative of the Company with respect to deposits into the Rebate Fund and release of the
moneys therefrom. The Trustee shall not have any responsibility hereunder or under any of the Bond
Documents to make any calculations relating to arbitrage restrictions or rebate requirements, or the
excludability of the interest on the Bonds from gross income for Federal income tax purposes or to
verify, confirm or review (and the Trustee shall not verify, confirm or review) any such calculations
or requirements, or the excludability, if any, of the interest on the Bonds from gross income for
Federal income tax purposes or to take any other action with respect thereto hereunder or thereunder.

Section 4.13. Deposit into Rebate Fund.

(a) The Loan Agreement and the Tax Compliance Agreement provide that the Company
shall make payments to the Trustee for deposit in the Rebate Fund. The Trustee shall deposit such
amounts in the Rebate Fund when received and shall make payment of the Rebate Amount as
directed by an Authorized Representative of the Company in the Company's determination.

(b) In the event that the amount in the Rebate Fund shall be insufficient to make the
necessary payment to the United States of the Rebate Amount when required by the Code and the
Rules, the Company shall immediately pay to the Trustee for deposit into the Rebate Fund such
insufficiency.

(c) The Issuer and the Trustee have no responsibility for calculating, receiving, holding or
paying (except that the Trustee shall hold and pay the Rebate Amount as provided by the Company
pursuant to this Section) the Rebate Amount or for compelling the Company to calculate or pay the
Rebate Amount.

Section 4.14. Excess Moneys in the Rebate Fund. If any amount shall remain in the Rebate Fund
after the Trustee has made the final payment to the United States pursuant to Section 4.13 and the
Company has satisfied all its obligations due and owing to the Issuer and the Trustee under the Bond
Documents, such amount shall be paid to the Company.
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Section 4.15. Investment of Rebate Fund.

(a) Any moneys held as a part of the Rebate Fund shall be invested or reinvested by the
Trustee, as directed in writing by the Company, in Government Obligations, subject to the
restrictions set forth in the Code and the regulations promulgated thereunder. The Trustee may make
any and all such investments through its own investment department.

(b) Any investment of funds in the Rebate Fund shall mature or be redeemable by the
Trustee at such times as may be necessary to provide funds when, at the time of the investment, the
Company anticipates, as set forth in a written notice to the Trustee, the same will be needed to make
payments from the Rebate Fund. The Trustee may at any time, to the extent required for payments
from the Rebate Fund, sell any of such investments, and the proceeds of such sale, and of all
payments at maturity and upon redemption of such investments, shall be held in the Rebate Fund.
Interest and other income received or losses on moneys or securities in the Rebate Fund shall be
credited or charged to the Rebate Fund and shall become a part thereof, to be disbursed as provided
for herein. In making investments, the Trustee shall rely upon the directions of the Company as to
the investments purchased and shall be and hereby is relieved of all liability with respect to making,
holding, redeeming or selling such investments in accordance with the foregoing.

Section 4.16. Payment of Rebate Amount to the United States.

(a) The Rebate Amount shall be paid to the United States by the Trustee on behalf of the
Issuer at the written direction of an Authorized Representative of the Company.

(b) Each payment of an installment of the Rebate Amount shall be paid at the time and in
the manner as directed by an Authorized Representative of the Company.

(c) Under the Tax Compliance Agreement, the Company shall also furnish the Trustee
and the Issuer with all other information and forms necessary to cause the Rebate Amount to be
properly and timely paid to the United States in accordance with the Code.

(d) The duty of the Trustee to make payments to the United States pursuant to this
Section and the Code and any regulations promulgated thereunder shall be expressly limited to funds
available in the Rebate Fund at the time such payments are required to be made (including all
investment earnings on funds theretofore deposited by the Trustee in the Rebate Fund) and any other
funds actually provided to the Trustee by the Company for such payments. The Trustee shall not be
under any duty to pay any amounts in excess of the amount available in the Rebate Fund or actually
provided to it by the Company. The Issuer shall have no obligation to provide any funds to the
Trustee for such payments or for deposit in the Rebate Fund.

Section 4.17. Exculpation of Trustee. The Loan Agreement provides, and the Issuer hereby
agrees, that the Company and the Issuer release and relieve the Trustee from any liabilities, and the
Company shall indemnify the Trustee against any liabilities, which the Trustee may incur in the
exercise and performance of its powers and duties under Sections 4.12 through 4.16, inclusive of this
Indenture, such release and indemnification to except only those liabilities caused by the Trustee's
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own gross negligence or willful misconduct. Such indemnification is in addition to (and not to the
exclusion of) any other indemnification of the Trustee provided for herein or in the Loan Agreement.

Section 4.18. Procedure When Funds Sufficient to Pay All Bonds. If, at any time, the moneys
held by the Trustee in the funds established under this Article IV, other than the Rebate Fund, are
sufficient to pay the principal or Redemption Price of and interest on all Bonds then Outstanding,
together with any amounts due the Trustee and any amounts due to the Owners of the Bonds, the
Issuer and the Trustee, the Company may elect to defease the Bonds pursuant to Article VII, and if
the Company so elects and notifies the Trustee in writing of such election, the Trustee shall apply the
amounts in such funds to the payment of such principal (or Redemption Price) and interest and to the
payment of any other amounts due to the Owners of the Bonds, and to the payment of any amounts
due to the Issuer and the Trustee, all as provided in Article VII.

Section 4.19. Investments.

(a) The Trustee shall, at the request and written direction of an Authorized Representative
of the Company (provided that upon the occurrence of any Event of Default, the Company may not
make such investment directions), invest and reinvest moneys held in any fund or account
established under this Indenture in Permitted Investments, except that moneys held in the Rebate
Fund and moneys held pursuant to Article VII hereof shall be invested only in Government
Obligations and moneys held for payment of matured installments of principal or interest on Bonds
shall remain uninvested, provided, however, in the absence of such written direction of an
Authorized Representative of the Company, or after the occurrence of an Event of Default, the
Trustee shall invest and reinvest moneys held in any such funds or accounts only in investments of
the type described in clause (iv) under the definition of Permitted Investment below.

(b) All Permitted Investments shall mature or be subject to redemption by the Trustee
prior to the date or dates that moneys therefrom will be required.

(c) Unless otherwise provided herein, all interest, income and profits received with
respect to Permitted Investments, or upon the sale or disposition thereof shall be transferred to the
Pledged Revenue Fund for application in accordance with Section 4.6 of this Indenture except that
interest, income and profits received with respect to Permitted Investments in the Rebate Fund, or
upon the sale or disposition thereof, shall be retained in the Rebate Fund.

(d) The term "Permitted Investments" means:

(i) Government Obligations or Agency Obligations or the right to receive the
principal of or interest on Government Obligations through the purchase of certificates or
other instruments evidencing an undivided ownership interest in payments of the principal of
or interest on Government Obligations; the Trustee, in purchasing Government Obligations
or Agency Obligations, (a) may make any such purchase subject to agreement with the seller
for repurchase by the seller at a later date, and in such connection may accept the seller's
agreement for the payment of interest in lieu of the right to receive the interest payable by the
issuer of the securities purchased, provided that title to the Government Obligations or
Agency Obligations so purchased by the Trustee shall vest in the Trustee, that the Trustee
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shall have actual or constructive possession of such Government Obligations or Agency
Obligations, and that the current market value of such Government Obligations or Agency
Obligations (or of cash or additional Government Obligations or Agency Obligations pledged
with the Trustee as collateral for the purpose) is at all times at least equal to the principal and
accrued interest payable by the seller under said agreement, or (b) may make any such
purchase pursuant to an investment agreement or other agreement providing for the sale of
such Government Obligations or Agency Obligations to the Trustee, or (c) may purchase
shares of a fund, including, without limitation, any mutual fund for which the Trustee or an
affiliate of the Trustee serves as investment manager, administrator, shareholder servicing
agent and /or custodian or subcustodian, notwithstanding that (1) the Trustee or an affiliate of
the Trustee receives fees from such funds for services rendered, (2) the Trustee charges and
collects fees for services rendered pursuant to this Indenture, which fees are separate from the
fees received from such funds, and (3) services performed for such funds and pursuant to this
Indenture may at times duplicate those provided to such funds by the Trustee or its affiliates,
whose sole assets are of a type described in this clause (i) and such repurchase agreements
thereof;

(ii) obligations issued or guaranteed by any state or political subdivision thereof
and rated at the time of purchase in the highest category, if rated as short-term obligations, or
not lower than the third highest category, if rated as long term obligations, by Moody's or
Standard & Poor's or their successors; the Trustee, in purchasing obligations of the type
described in this clause (ii), may purchase shares of a fund whose sole assets are such
obligations or obligations of the type described in clause (i) above, including, without
limitation, any mutual fund for which the Trustee or an affiliate of the Trustee serves as
investment manager, administrator, shareholder servicing agent, and /or custodian or
subcustodian, notwithstanding that (1) the Trustee or an affiliate of the Trustee receives fees
from such funds for services rendered, (2) the Trustee charges and collects fees for services
rendered pursuant to this Indenture, which fees are separate from the fees received from such
funds, and (3) services performed for such funds and pursuant to this Indenture may at times
duplicate those provided to such funds by the Trustee or its affiliates;

(iii) commercial or finance company paper which is rated at the time of purchase
at least "P -1" by Moody's or "A -1" by Standard & Poor's;

(iv) deposit and trust accounts, money market accounts, time deposits, trust funds,
interest bearing deposits, overnight bank deposits, investment agreements, bankers'
acceptances, certificates of deposit, including those placed by a third party pursuant to an
agreement between the Trustee and the Company, or bearer deposit notes in any bank, trust
company or savings and loan association (including, without limitation, the Trustee or any
bank affiliated with the Trustee) organized under the laws of the United States of America or
any state thereof having a rating of its unsecured senior long -term debt obligations within one
of the three highest rating categories by either Moody's or Standard & Poor's;

(v) obligations evidencing indebtedness described in Section 103(a) of the Code,
which obligations are not investment property as defined in Sections 148(b)(2) and (3) of the
Code and are rated at the time of purchase within one of the three highest rating categories by
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Moody's or Standard & Poor's; the Trustee, in purchasing securities of the type described in
this clause (v), may purchase shares of a fund, including, without limitation, any mutual fund
for which the Trustee or an affiliate of the Trustee serves as investment manager,
administrator, shareholder servicing agent, and/or custodian or subcustodian, notwithstanding
that (1) the Trustee or an affiliate of the Trustee receives fees from such funds for services
rendered, (2) the Trustee charges and collects fees for services rendered pursuant to this
Indenture, which fees are separate from the fees received from such funds, and (3) services
performed for such funds and pursuant to this Indenture may at times duplicate those
provided to such funds by the Trustee or its affiliates, at least ninety -eight percent (98 %) of
the weighted average value of the assets of which are of the type described in this
clause (v) or which derives at least ninety -eight percent (98 %) of its gross income from such
assets; and

(vi) investment agreements with, or which are guaranteed by, a financial
institution which has an unsecured, uninsured and unguaranteed obligation rated, at the time
such agreement is entered into, in one of the three highest rating categories by Moody's or
Standard & Poor's, or is the lead bank of a parent bank holding company with an uninsured,
unsecured and unguaranteed obligation meeting such rating requirements, including any
affiliate of the Trustee, provided (1) interest is paid at least semi -annually at a fixed rate
during the entire term of the agreement, consistent with the Interest Payment Dates,
(2) moneys invested thereunder may be withdrawn for any purpose required under this
Indenture without any penalty, premium or charge upon not more than seven days' notice
(provided such notice may be amended or cancelled at any time prior to the withdrawal date),
(iii) the agreement is not subordinated to any other obligations of such financial institution or
bank and provides that if the rating of such financial institution shall be downgraded below
the lowest rating of the lowest of the three highest rating categories of Moody's or Standard
& Poor's, that the financial institution shall either terminate such investment agreement with
no penalty or collateralize such investment agreement with Government Obligations equal to
100% of the then outstanding amount of investments contained in the investment agreement
until the rating of such financial institution is restored to one of the three highest rating
categories by Moody's or Standard & Poor's, (iv) the same guaranteed interest rate will be
paid on any future deposits permitted to be made under such investment agreement, and
(v) the Trustee receives an Opinion of Counsel that such agreement is an enforceable
obligation of such financial institution.

Section 4.20. Valuation of Funds. As of each Interest Payment Date for the Bonds, the Trustee
shall compute the value of the assets of each fund or account established under this Indenture. In
computing the assets of any fund or account, investments and the accrued interest paid on the
purchase thereof shall be deemed a part of such fund or account. Investments of money in each such
fund pursuant to this Article IV shall be valued at the purchase price or the current market value
thereof, whichever is lower, provided that investment agreements shall be valued at the maximum
amount that can be withdrawn thereunder.
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ARTICLE V

GENERAL COVENANTS AND PROVISIONS

Section 5.1. Authority of Issuer, Validly of Indenture and Bonds. The Issuer hereby
represents, warrants and covenants that it is duly authorized under the laws of the State, including
particularly and without limitation, the Act, to issue the Bonds authorized hereby, to execute this
Indenture and to pledge the revenues and receipts in the manner necessary for the issuance of the
Bonds authorized hereby, that the execution and delivery of this Indenture has been duly and
effectively authorized, and that such Bonds in the hands of the Owners thereof are and will be valid
and enforceable special obligations of the Issuer according to the import thereof.

Section 5.2. Performance of Covenants. The Issuer hereby covenants, and the Trustee by
executing this Indenture covenants, that each will faithfully perform at all times any and all
covenants, undertakings, stipulations and provisions contained in this Indenture, in any and every
Bond executed, authenticated and delivered hereunder and in all proceedings pertaining thereto.

Section 5.3. Payment of Principal and Interest. The Issuer covenants that it shall promptly pay
the principal of, Sinking Fund Installments, premium, if any, and interest on every Bond issued under
this Indenture at the place, on the dates and in the manner provided herein and in the Bonds,
according to the true intent and meaning thereof, subject to the provisions described in Article II
hereof.

Section 5.4. Company Revenues. The Issuer hereby covenants that, so long as any of the Bonds
are Outstanding, it will deposit or cause to be deposited with the Trustee for its account all Loan
Payments and other revenues and receipts derived pursuant to the Issuer Documents (except money
attributable to Unassigned Rights) or otherwise to pay the Debt Service Payments on the Bonds as
the same become due and payable.

Section 5.5. Priority of Lien of Indenture. The Issuer hereby represents, warrants and covenants
that this Indenture is and will be a first Lien upon the Pledged Revenues, and the Issuer agrees not to
create or suffer to be created any Lien having priority or preference over the Lien of this Indenture
upon the Pledged Revenues or any part thereof, except as otherwise specifically provided herein.

Section 5.6. Enforcement of Duties and Obligations of the Company. The Issuer hereby
covenants that, at the request of the Trustee, it shall take all legally available action to cause the
Company to fully perform all duties and acts and to fully comply with the covenants of the Company
required by the Loan Agreement in the manner and at the times provided in the Loan Agreement,
provided that the Issuer shall be furnished with satisfactory security or indemnity for the
reimbursement of all expenses and to protect it against all liability in connection with any such
action.

Section 5.7. Filing of Financing Statements. The Company shall file, or shall cause to be filed,
financing statements relating to this Indenture, the Loan Agreement and the Pledge and Assignment
to be filed in such manner and at such places as may be required by law fully to protect and perfect
the security interest of the Trustee in and to the Trust Estate or any part thereof The Issuer, as
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requested by the Trustee and at the expense of the Company, shall execute or cause to be executed
any and all further instruments as may be required by law or as shall reasonably be requested by the
Trustee for such protection of the interests of the Trustee, and the Company shall furnish satisfactory
evidence to the Trustee of filing and refiling of such instruments and of every additional instrument
which shall be necessary to preserve the Lien of the Indenture upon the Trust Estate or any part
thereof until the principal of and interest on the Bonds issued hereunder shall have been paid,
provided, however, that the Company shall be responsible for all such filings and refilings and the
Issuer shall have no filing responsibilities whatsoever other than executing the documents that the
Company or Trustee requests. The Trustee shall execute or join in the execution of any such further
or additional instrument and file or join in the filing thereof (all at the Company's expense) at such
time or times and in such place or places as it may be advised by an Opinion of Counsel may be
necessary to preserve the Lien of this Indenture upon the Trust Estate or any part thereof until the
aforesaid principal shall have been paid. Notwithstanding the foregoing, the Company shall be
responsible for the timely filing of all UCC continuation statements with respect to the security
interests granted under this Indenture and the Pledge and Assignment.

Section 5.8. Inspection of Project Books. The Issuer covenants and agrees that all books and
documents in its possession relating to the Bonds shall at all times be open to inspection by such
accountants or other agencies as the Trustee may from time to time reasonably designate.

Section 5.9. Rights Under Bond Documents. The Bond Documents, duly executed counterparts
of which have been filed with the Trustee, set forth the covenants and obligations of the parties
thereto. Reference is hereby made thereto for a detailed statement of the covenants, obligations and
rights of the Company, the Issuer and the other parties thereunder. The Issuer agrees that the
Trustee, in its name or in the name of the Issuer, may enforce all of the Issuer's rights and all
obligations of the Company under the Company Documents (other than the Unassigned Rights) for
and on behalf of the Owners, whether or not an Event of Default exists hereunder.

Section 5.10. List of Owners.

(a) The Trustee, as Bond Registrar, shall keep on file at the Office of the Trustee, a list of
the names and addresses of the Owners of all Bonds that from time to time may be registered on the
registration books kept by the Trustee. The Issuer shall have no responsibility with regard to the
accuracy of said list. At reasonable times and under reasonable regulations established by the
Trustee, said list may be inspected and copied by the Company or by the Owners (or a designated
representative thereof) of twenty -five percent (25 %) or more in aggregate principal amount of Bonds
Outstanding.

(b) Each Owner, by the purchase and acceptance of such Bond, consents to the disclosure
of his name, address and the principal amount of Bonds held by him and agrees that the Trustee shall
not be held accountable for the disclosure of any such information.

Section 5.11. Failure to Present Bonds. Subject to the provisions of Section 2.1 hereof, in the
event any Bond shall not be presented for payment when the principal or Redemption Price thereof
becomes due, either at maturity or at the date fixed for prior redemption thereof or otherwise, if
moneys sufficient to pay such Bond shall be held by the Trustee for the benefit of the Owner thereof,
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all liability of the Issuer to the Owner thereof for the payment of such Bond shall forthwith cease,
determine and be completely discharged. Thereupon, the Trustee shall hold such moneys, without
liability for interest thereon, for the benefit of the Owner of such Bond, who shall thereafter be
restricted exclusively to such moneys for any claim under this Indenture or on, or with respect to,
said Bond. If any Bond shall not be presented for payment within the period of two (2) years
following the date when such Bond becomes due, whether by maturity or call for prior redemption or
otherwise, the Trustee shall return to the Issuer the funds theretofore held by it for payment of such
Bond, and such Bond shall, subject to the defense of any applicable statute of limitations, thereafter
be an unsecured obligation of the Issuer. The Trustee shall, at least sixty (60) days prior to the
expiration of such two (2) year period, give notice to any Owner who has not presented any Bond for
payment that any moneys held for the payment of any such Bond will be returned as provided in this
Section 5.11 at the expiration of such two (2) year period. Notice shall be deemed to have been
given whether or not actually received by the Owner. The failure of the Trustee to give any such
notice shall not affect the validity of any return of funds pursuant to this Section 5.11.

Section 5.12. Cancellation. All Bonds that have been paid, redeemed, purchased or surrendered
shall be cancelled and delivered by the Trustee to the Issuer. A copy of the cancelled Bonds or other
form of notice of such cancellation shall be delivered to the Company.

Section 5.13. Payments Due on Days Other Than Business Days. In any case where the date that
any payment on the Bonds whether of interest or principal of or Sinking Fund Installment of the
Bonds or at maturity shall be a day other than a Business Day, then such payment shall be made on
the next succeeding Business Day with the same force and effect as if made on the date due, and no
interest shall accrue for the period after such date.

Section 5.14. Agreement to Provide Information. The Trustee agrees, whenever requested in
writing by the Issuer or the Company, to provide such information that is known to the Trustee
relating to the Bonds as the Issuer or the Company from time to time may reasonably request,
including, but not limited to, such information as may be necessary to enable the Issuer or the
Company to make any reports required by any federal, State or local law or regulation.
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ARTICLE VI

PRIORITY RIGHTS OF TRUSTEE

Section 6.1. Priority Rights of the Trustee. The rights and privileges of the Company set forth in
the Loan Agreement are specifically made subject and subordinate to the rights and privileges under
the Bond Documents of the Issuer, the Trustee and the Owners of the Bonds.
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ARTICLE VII

DEFEASANCE, DISCHARGE OF LIEN

Section 7.1. Defeasance, Discharge of Lien.

(a) When there are in the Bond Fund sufficient funds, or non -callable and nonprepayable
Government Obligations in such principal amounts, bearing interest at such rates and with such
maturities as will provide, without reinvestment, sufficient funds to pay the principal of, Sinking
Fund Installments, premiums, if any, and interest on the Bonds in full as and when such amounts
become due, and when the Issuer and the Trustee have received an Opinion of Bond Counsel to the
effect that the defeasance of the Bonds in accordance with this Section 7.1 will not adversely affect
the exclusion (if any) under the Code of the interest on the Bonds from gross income for federal
income tax purposes and when all the rights hereunder of the Issuer (including the right to receive all
payments under the Loan Agreement) and the Trustee have been provided for and if there shall have
been paid all fees, charges and expenses required to be paid under Section 9.2 hereof, (1) the
Bondowners will cease to be entitled to any right, benefit or security under this Indenture except the
right to receive payment of the funds deposited and held for payment and other rights set forth below
or which rights by their nature cannot be satisfied prior to or simultaneously with termination of the
Lien hereof, (2) the security interests created by this Indenture (except in such funds and
investments) shall terminate, and (3) the Issuer and the Trustee shall execute and deliver such
instruments as may be necessary to discharge the Lien and security interests created hereunder,
provided, however, that if any such Bonds are to be redeemed prior to the maturity thereof, such
Bonds shall have been duly called for redemption or irrevocable instructions for such a call shall
have been given to the Trustee. Upon such defeasance, the funds and investments required to pay or
redeem the Bonds in full shall be irrevocably set aside for that purpose. The Trustee shall cause to
be mailed to all Bondowners in the manner herein specified for redemption of Bonds within fifteen
(15) days of the conditions of this Section being met a notice stating that such conditions have been
met and that the Lien of this Indenture has been discharged and, if the Bonds are to be redeemed
prior to maturity, specifying the Redemption Date and the Redemption Price. Any funds or property
held by the Trustee for payment of the Bonds under this Section and not required for such payment
shall (unless there is an Event of Default hereunder, in which case they shall be applied as provided
in Section 8.2 hereof), after satisfaction of all the rights of the Issuer and the Trustee and payment of
the Rebate Amount, if any, due to the United States under Section 148(f) of the Code, and upon such
indemnification, if any, as the Issuer or the Trustee may reasonably require, be distributed to the
Company. If the Bonds are not presented for final payment when due and moneys are available in
the hands of the Trustee therefor, the Trustee shall, without liability for interest thereon, continue to
hold the moneys held for that purpose, and interest shall cease to accrue on the principal amount
represented thereby.

(b) When there are in the Bond Fund funds or securities as described in Section 7.1(a)
hereof as are sufficient to pay the principal of, Sinking Fund Installments, premium, if any, and
interest on some, but not all, of the Bonds in full as and when such amounts become due and the
other conditions in Section 7.1(a) hereof have been met with respect to such Bonds, the particular
Bonds (or portions thereof) for which such provision for payment shall have been considered made
shall be selected by lot by the Trustee, and thereupon the Trustee shall take similar action to release
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the security interests created by this Indenture in respect of such Bonds (except in such funds or
securities and investments thereof), subject, however, to compliance with the applicable conditions
set forth in the provisos above.

(c) Notwithstanding the foregoing, those provisions relating to the maturity of Bonds,
interest payments and dates thereof, and the Trustee's remedies with respect thereto, and provisions
relating to exchange, transfer and registration of Bonds, replacement and cancellation of Bonds, the
holding of moneys in trust and the duties of the Trustee in connection with all of the foregoing and
the fees, expenses and indemnities of the Trustee and the Issuer shall remain in full force and effect
and shall be binding upon the Trustee, the Issuer, the Company and the Bondowners notwithstanding
the release and discharge of this Indenture until the Bonds have been actually paid in full.

Section 7.2. Discharge of the Indenture.

(a) Any Outstanding Bond or installments of interest with respect thereto shall, prior to
the maturity or Redemption Date thereof, be deemed to have been paid within the meaning of and
with the effect expressed in, Section 7.1(a) if (i) there shall have been deposited with the Trustee
sufficient Government Obligations, in accordance with Section 7.1(b), that will, without further
investment, be sufficient, together with the other amounts held for such payment, to pay the principal
of the Bonds when due or to redeem the Bonds on the earliest possible Redemption Date thereof at
the Redemption Price specified in Section 3.1 hereof; (ii) in the event such Bond is to be redeemed
prior to maturity in accordance with Section 3.1 hereof, all action required by the provisions of this
Indenture to redeem the Bonds shall have been taken or provided for to the satisfaction of the Trustee
and notice thereof in accordance with Section 3.1 hereof shall have been duly given or provision
satisfactory to the Trustee shall have been made for the giving of such notice; (iii) provision shall
have been made for the payment of all amounts due to the Trustee under the terms of the Bond
Documents and all fees and expenses of any additional Paying Agent; (iv) the Issuer shall have been
reimbursed for all of its expenses under the Loan Agreement; and (v) all other payments required to
be made under the Loan Agreement and this Indenture with respect to the Bonds shall have been
made or provided for.

(b) For the purpose of Section 7.1(b) hereof, the Trustee shall be deemed to hold
sufficient moneys to pay the principal of an Outstanding Bond not then due or to redeem an
Outstanding Bond prior to the maturity thereof only if there shall be on deposit with the Trustee and
available for such purpose a principal amount of Government Obligations, maturing or redeemable at
the option of the owner thereof not later than (i) the maturity date of such Bond, or (ii) the first date
following the date of computation on which such Bond may be redeemed pursuant to Article III
hereof (whichever may first occur), that, together with income to be earned on such Government
Obligations prior to such maturity date or Redemption Date, equals the principal and redemption
premium, if any, due on such Bond, together with all interest thereon (at the maximum applicable
rate) that has accrued and that will accrue to such maturity or Redemption Date.

(c) Upon the defeasance of all Outstanding Bonds in accordance with Section 7.1 hereof
and this Section 7.2, the Trustee shall hold in trust, for the benefit of the Owners of such Bonds, all
such Government Obligations, shall make no other or different investment of such Government
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Obligations and shall apply the proceeds thereof and the income therefrom only to the payment of
such Bonds.

Section 7.3. Satisfaction and Discharge of Lien. When the principal of, premiums, if any, and
interest on the Bonds have been paid in full as specified therein and herein, and when all the rights
hereunder of the Issuer (including the right to receive all payments under the Loan Agreement) and
the Trustee have been provided for, and if there shall have been paid all fees, charges and expenses
required to be paid under Section 9.2 hereof, (1) the Bondowners, will cease to be entitled to any
right, benefit or security under this Indenture except rights which by their nature cannot be satisfied
prior to or simultaneously with termination of the Lien hereof, (2) the security interests created by
this Indenture shall terminate, and (3) the Issuer and the Trustee shall execute and deliver such
instruments as may be necessary to discharge the Lien and security interests created hereunder.
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ARTICLE VIII

DEFAULT PROVISIONS AND REMEDIES OF TRUSTEE AND BONDHOLDERS

Section 8.1. Events of Default. The following shall be "Events of Default" under this Indenture,
and the term "Event of Default" shall mean, when it is used in this Indenture, any one or more of the
following events:

(a) A default in the due and punctual payment of any interest on or any principal
of, Sinking Fund Installments on, or the Redemption Price of any Bond, whether at the Stated
Maturity thereof, upon proceedings for redemption thereof or upon the maturity thereof by
declaration; or

(b) A default in the performance or observance of any other of the covenants,
agreements or conditions on the part of the Issuer in this Indenture or in the Bonds contained
and the continuance thereof for a period of fifteen (15) days after written notice given to the
Issuer and the Company by the Trustee, provided, however, that if such performance requires
work to be done, actions to be taken or conditions to be remedied which by their nature
cannot be reasonably done, taken or remedied, as the case may be, within such fifteen (15)
day period, no Event of Default shall be deemed to have occurred or exist if, and so long as,
the Company shall commence such performance within such fifteen (15) day period, and
shall diligently and continuously prosecute the same to completion within ninety (90) days
after the initial notice and the Company shall deliver a report to the Trustee and the Issuer at
least once every thirty (30) days setting forth the status of its attempt to cure such default; or

(c) The occurrence and continuance of an Event of Default under the Loan
Agreement; or

(d) If the Issuer shall have applied for or consented to the appointment of a
receiver, trustee or liquidator of all or a substantial part of its assets; admitted in writing the
inability to pay its debts as they mature; made a general assignment for the benefit of
creditors; been the subject of an order for relief under the Bankruptcy Code, or been
adjudicated a bankrupt, or filed a petition or an answer seeking reorganization, liquidation or
any arrangement with creditors or taken advantage of any insolvency law, or submitted an
answer admitting the material allegations of a petition in bankruptcy, reorganization,
liquidation or insolvency proceedings; or an order, judgment or decree shall have been
entered, without the application, approval or consent of the Issuer by any court of competent
jurisdiction approving a petition seeking reorganization of the Issuer or appointing a receiver,
trustee or liquidator of a substantial part of its assets and such order, judgment or decree shall
continue unstayed and in effect for any period of sixty (60) consecutive days; or filed a
voluntary petition in bankruptcy or failed to remove an involuntary petition in bankruptcy
filed against it within sixty (60) days of the filing thereof.

At any time before an acceleration pursuant to Section 8.2(a) hereof, the Trustee may waive a
default under Sections 8.1(b) or (c) hereof and the respective consequences thereof. No waiver under
this Section shall affect the rights of the Trustee or the Issuer under this Indenture. Except as
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otherwise provided in Section 8.11(c) hereof, the Trustee shall not waive any Event of Default under
Section 8.1(a) hereof.

Section 8.2. Acceleration, Annulment of Acceleration.

(a) Upon the occurrence of an Event of Default under Section 8.1(a) or Section 8.1(c)
(but only to the extent that the Event of Default under the Loan Agreement is one described in
Section 30(a)(i) of such Loan Agreement), all Bonds Outstanding shall become immediately due and
payable without action or notice of any kind on the part of the Trustee or the Issuer. Upon the
occurrence and continuance of any other Event of Default, the Trustee, upon the written request of a
Majority of Owners, shall, by notice in writing delivered to the Issuer and the Company, declare all
Bonds immediately due and payable, and such Bonds shall become and be immediately due and
payable, anything in the Bonds or in this Indenture to the contrary notwithstanding. In either such
event, there shall be due and payable on the Bonds an amount equal to the total principal amount of
all such Bonds, plus all interest accrued thereon and that will accrue thereon to the date of
acceleration. If all of the Bonds Outstanding shall become so immediately due and payable, the
Issuer and the Trustee shall as soon as possible declare by written notice to the Company all unpaid
Loan Payments payable by the Company under Section 7 of the Loan Agreement to be immediately
due and payable.

(b) At any time after the principal of the Bonds shall have been so declared to be due and
payable and before the entry of final judgment or decree in any suit, action or proceeding instituted
on account of such default, or before the completion of the enforcement of any other remedy under
this Indenture, the Trustee may annul such declaration and its consequences with respect to any
Bonds not then due by their terms by a notice in writing delivered to the Issuer and the Bondholders
if (i) moneys shall have been deposited in the Bond Fund sufficient to pay all matured installments of
interest and principal or Redemption Price (other than principal then due only because of such
declaration) of all Outstanding Bonds; (ii) moneys shall be available sufficient to pay the amounts
described in Section 9.2 of this Indenture; (iii) all other amounts then payable by the Issuer hereunder
shall have been paid or a sum sufficient to pay the same shall have been deposited with the Trustee;
and (iv) every other Event of Default known to the Trustee (other than a default in the payment of the
principal of such Bonds then due only because of such declaration) shall have been remedied to the
satisfaction of the Trustee. No such annulment shall extend to or affect any subsequent Event of
Default or impair any right consequent thereon.

Section 8.3. Enforcement of Remedies.

(a) Upon the occurrence and continuance of any Event of Default, and except as provided
in Section 8.2(b) hereof, upon receipt of adequate indemnification reasonably satisfactory to the
Trustee, the Trustee may, but is not required to, and upon the written request of a Majority of Owners
shall, proceed forthwith to protect and enforce its rights and the rights of the Owners under the Act,
the Bonds, this Indenture and the other Bond Documents by such suits, actions or proceedings as the
Trustee, being advised by counsel, shall deem necessary.

(b) The Trustee may sue for, enforce payment of and receive any amounts due or
becoming due from the Issuer or the Company for principal, Redemption Price, interest or otherwise
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under any of the provisions of the Bonds and the Bond Documents, without prejudice to any other
right or remedy of the Trustee or of the Owners.

(c) Regardless of the happening of an Event of Default, the Trustee, if requested in
writing by the Majority of Owners and, except as provided in Section 8.2(b) hereof, upon receipt of
indemnification reasonably satisfactory to the Trustee, shall institute and maintain such suits and
proceedings as it may be advised by such Owners shall be necessary (i) to prevent any impairment of
the security under this Indenture by any acts that may be unlawful or in violation of this Indenture or
of any resolution authorizing the Bonds, or (ii) to preserve or protect the interests of the Owners,
provided that such request is in accordance with law and the provisions of this Indenture and, in the
sole judgment of the Trustee (which in exercising such judgment, the Trustee may rely upon an
Opinion of Counsel), is not unduly prejudicial to the interests of the Owners which have not made
such request.

(d) The Trustee may exercise all of the rights and remedies of a secured party under the
UCC. Notice sent by registered or certified mail, postage prepaid, or delivered during business
hours, to the Company at least seven (7) days before an event under Section 9- 504(3) of the UCC or
any successor provision of law shall constitute reasonable notification of such event.

Section 8.4. Appointment of Receivers. Upon the occurrence of an Event of Default and upon
the filing of a suit or commencement of other judicial proceedings to enforce the rights of the Trustee
or of the Owners under this Indenture and the other Bond Documents, the Trustee shall be entitled,
as a matter of right, to the appointment of a receiver or receivers of the Trust Estate and of the
revenues and receipts thereof, pending such proceedings, with such powers as the court making such
appointment shall confer.

Section 8.5. Application of Moneys.

(a) The Net Proceeds received by the Trustee pursuant to any right given or action taken
under the provisions of this Article VIII shall be deposited in the Bond Fund.

(b) All moneys in the Bond Fund during the continuance of an Event of Default shall be
applied as follows:

(i) Unless the principal of all the Bonds shall have become due or shall have been
declared due and payable,

FIRST - To the payment of all installments of the interest then due, in the order of
the maturity of the installments of such interest, and if the amount available shall not be
sufficient to pay in full any particular installment of interest, then to the payment ratably,
according to the amounts due on such installment, to the Persons entitled thereto without any
discrimination or preference;

SECOND - To the payment of the unpaid principal or Redemption Price of any of the
Bonds that shall have become due (other than Bonds called for redemption for the payment
of which moneys were held pursuant to the provisions of this Indenture), in order of their due
dates, with interest on such Bonds, at the rate or rates expressed thereon, from the respective
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dates upon which such Bonds became due and, if the amount available shall not be sufficient
to pay in full Bonds due on any particular date, together with such interest, then to the
payment ratably, according to the amount of principal and interest due on such date, to the
Persons entitled thereto without any discrimination or preference; and

THIRD - To the payment of the principal or Redemption Price of and interest on the
Bonds as the same become due and payable.

(ii) If the principal of all the Bonds shall have become due or shall have been
declared due and payable, to the payment of the principal and interest (at the rate or rates
expressed thereon) then due and unpaid upon all of the Bonds, without preference or priority
of principal over interest or of interest over principal, or of any installment of interest over
any other installment of interest, or of any Bond over any other Bond, ratably according to
the amounts due respectively for principal and interest to the Persons entitled thereto without
any discrimination or preference.

(iii) If the principal of all the Bonds shall have been declared due and payable and
if such declaration shall thereafter have been annulled pursuant to provisions of
Section 8.2(b) hereof, the moneys shall be applied in accordance with the provisions of
paragraph (i) of this Section 8.5(b).

(c) Whenever moneys are to be applied by the Trustee pursuant to the provisions of this
Section 8.5, such moneys shall be applied at such time or times as the Trustee in its sole discretion
shall determine, having due regard to the amount of such moneys available for application and the
likelihood of additional moneys becoming available for such application in the future. Interest on the
amounts of principal to be paid on such date shall cease to accrue on the date of declaration of
acceleration in accordance with Section 8.2(a) hereof. The Trustee shall give such notice as it may
deem appropriate of the application of any such moneys and of the fixing of any such date.

Section 8.6. Remedies Vested in Trustee. All rights of action (including the right to file proof of
claim) under this Indenture or under any of the Bonds may be enforced by the Trustee without
possession of any of the Bonds or the production thereof in any trial or other proceedings relating
thereto. Any such suit or proceeding instituted by the Trustee shall be brought in its name as Trustee
without the necessity of j oining as plaintiffs or defendants any Owners of the Bonds. Subject to the
provisions of Section 8.5 hereof, any recovery of judgment shall be for the equal benefit of the
Owners of the Outstanding Bonds.

Section 8.7. Remedies Not Exclusive. No remedy conferred upon or reserved to the Trustee or to
the Owners by this Indenture is intended to be exclusive of any other remedy. Each and every such
remedy shall be cumulative and shall be in addition to any other remedy given to the Trustee or to
the Owners hereunder or now or hereafter existing at law or in equity or by statute.

Section 8.8. Majority Bondholders Control Proceedings. Subject to the provisions of
Sections 8.3(a) and 8.3(c) hereof, if an Event of Default shall have occurred and be continuing
notwithstanding anything in this Indenture to the contrary, the Majority of Owners shall have the
right, at any time, by an instrument in writing executed and delivered to the Trustee, to direct the
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method and place of conducting any proceeding to be taken in connection with the enforcement of
the terms and conditions of this Indenture or for the appointment of a receiver or any other
proceedings hereunder, provided that such direction is in accordance with law and the provisions of
this Indenture and, in the sole judgment of the Trustee (which in exercising such judgment the
Trustee may rely upon an Opinion of Counsel), is not unduly prejudicial to the interests of Owners
not joining in such direction, and provided further that nothing in this Section 8.8 shall impair the
right of the Trustee in its discretion to take any other action under this Indenture that it may deem
proper and that is not inconsistent with such direction by Owners and, except as provided in
Section 8.3(c) hereof, upon receipt of adequate indemnification reasonably satisfactory to the
Trustee.

Section 8.9. Individual Bondholder Action Restricted.

(a) No Owner of any Bond shall have any right to institute any such action or proceedings
in equity or at law for the enforcement of this Indenture or for the action of any trust hereunder or for
any remedy under the Indenture unless:

(i) an Event of Default has occurred of which the Trustee has been notified or
deemed notified as provided in Section 9.1(b)(viii) hereof or of which the Trustee is deemed
to have notice; and

(ii) a Majority of Owners shall have made written request to the Trustee to
proceed to exercise the powers granted in this Indenture or to institute such action, suit or
proceeding in its own name; and

(iii) such Owners shall have offered the Trustee indemnity as provided in
Section 9.1(b)(xiii) hereof, and

(iv) the Trustee shall have failed or refused to exercise the powers herein granted
or to institute such action, suit or proceedings in its own name for a period of sixty (60) days
after receipt by it of such request and offer of indemnity.

(b) No one or more Owners of Bonds shall have any right in any manner whatsoever to
affect, disturb or prejudice the interests of the Trustee in the Trust Estate or to enforce any right
hereunder except in the manner herein provided and for the equal benefit of the Owners of all Bonds
Outstanding.

(c) Nothing contained in this Indenture shall affect or impair, or be construed to affect or
impair, the right of the Owner of any Bond (i) to receive payment of the principal of or interest on
such Bond, as the case may be, on or after the due date thereof, or (ii) to institute suit for the
enforcement of any such payment on or after such due date, provided, however, no Owner of any
Bond may institute or prosecute any such suit or enter judgment therein if, and to the extent that, the
institution or prosecution of such suit or the entry of judgment therein would, under applicable law,
result in the surrender, impairment, waiver or loss of the Lien of this Indenture on the Trust Estate
for the equal and ratable benefit of all Owners of Bonds.
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Section 8.10. Termination of Proceedings. In case any proceeding taken by the Trustee on
account of any Event of Default shall have been discontinued or abandoned for any reason or shall
have been determined adversely to the Trustee or the Owners, the Issuer, the Company, the Trustee
and the Owners shall be restored to their former positions and rights hereunder, and all rights,
remedies and powers of the Trustee and the Owners shall continue as if no such proceeding had been
taken.

Section 8.11. Waiver and Non -Waiver of Event of Default.

(a) No delay or omission of the Trustee or of any Owner of the Bonds to exercise any
right or power accruing upon any Event of Default shall impair any such right or power or shall be
construed to be a waiver of any such Event of Default or an acquiescence therein. Every power and
remedy given by this Article VIII to the Trustee and the Owners of the Bonds, respectively, may be
exercised from time to time and as often as may be deemed expedient.

(b) The Trustee may, with the express written consent of a Majority of Owners, waive
any Event of Default under Section 8.1(b) or (c) hereof. No such waiver shall extend to or affect any
other existing or any subsequent Event of Default.

(c) The Trustee may not waive an Event of Default under Section 8.1(a) without the
express written consent of the Owners of one hundred percent (100 %) of the aggregate principal
amount of the Bonds Outstanding.

Section 8.12. Notice of Defaults.

(a) Within ninety (90) days after (i) the written receipt of notice of an Event of Default as
provided in Section 9.1(b)(viii) hereof, or (ii) the occurrence of an Event of Default of which the
Trustee is deemed to have notice by such Section, the Trustee shall, unless such Default shall have
theretofore been cured, give written notice thereof by first class mail to each Owner of Bonds then
Outstanding.

(b) The Trustee shall immediately notify in writing the Issuer and the Company of any
Event of Default known to the Trustee.
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ARTICLE IX

TRUSTEE AND PAYING AGENT

Section 9.1. Appointment of Trustee and Acceptance of Duties.

(a) Manufacturers and Traders Trust Company is hereby appointed as Trustee. The
Trustee shall signify its acceptance of the duties and obligations of the Trustee, subject to the terms
and conditions set forth in of Section 9.1(b), by executing this Indenture.

(b) The acceptance by the Trustee of the trusts imposed upon it by this Indenture and its
agreement to perform said trusts is subject to the following express terms and conditions, and no
implied covenants or obligations shall be read into this Indenture against the Trustee:

(i) Prior to the occurrence of an Event of Default, the Trustee undertakes to
perform such duties and only such duties as are specifically set forth in this Indenture. In
case an Event of Default has occurred and is continuing and has not been cured, of which the
Trustee has received notice or is deemed to have notice in accordance with
Section 9.1(b)(viii) hereof, the Trustee shall exercise such of the rights and powers vested in
it by this Indenture, and use the same degree of care and skill in their exercise, as a
reasonable and prudent person would use, under the circumstances, in the conduct of his or
her own affairs.

(ii) The Trustee may execute any of the trusts or powers conferred upon it in this
Indenture and perform any of its duties hereunder by or through attorneys, agents or
employees, and shall be entitled to act upon the opinion or advice of its counsel concerning
all matters with respect to the trust and its duties hereunder and may in all cases pay such
reasonable compensation to all such attorneys and agents as may reasonably be employed in
connection with the trust hereunder. The Trustee may act upon an opinion of Independent
Counsel, Bond Counsel or in -house counsel of the Trustee, and shall not be responsible for
any loss or damage resulting from any action taken or omitted to be taken in good faith in
reliance upon such opinion of Independent Counsel, Bond Counsel or in -house counsel of the
Trustee.

(iii) The Trustee shall not be responsible or liable for any recital herein or in the
Bonds (except in respect to the Certificate of Authentication of the Trustee endorsed on the
Bonds), or for the recording or re- recording or filing or refiling of this Indenture or any other
Bond Documents, or for insuring any Property securing the Bonds, or for collecting any
insurance moneys, or for the validity of the execution by the Issuer of this Indenture or of any
supplements hereto or any instruments of further assurance, or for the sufficiency of the
security for the Bonds, or for any value of or title to any Property securing the Bonds, or for
the performance or observance of any covenants, conditions or agreements on the part of the
Company under the Company Documents.

(iv) The Trustee may become the Owner of Bonds secured hereby with the same
rights that it would have if it were not Trustee.
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(v) The Trustee shall be protected in acting in good faith upon any notice, request,
consent, certificate, order, affidavit, letter, telegram or other paper or document believed by it
to be genuine and to have been signed or sent by the proper Person or Persons.

upon:
(vi) In addition to the provisions of subsection (v) hereof, the Trustee may rely

(A) a Certificate, signed by an Authorized Representative of the Issuer,

(1) as to the existence or non -existence of any fact or facts stated
therein,

(2) as to the sufficiency or validity of any instrument, paper or
proceeding, other than a resolution of the Issuer, and

(3) prior to the occurrence of an Event of Default of which the
Trustee has been notified or is deemed notified as provided in
Section 9.1(b)(viii) hereof or of which by said Section the Trustee is deemed
to have notice, as to the necessity or appropriateness of any particular dealing,
transaction or action; and

(B) a Certificate, signed by the Secretary of the Issuer, as to the due
adoption and validity of a resolution of the Issuer.

(vii) The permissive right of the Trustee to do things enumerated in this Indenture
shall not be construed as a duty and neither the Trustee, nor its directors, officers or
employees shall be answerable or liable for other than its gross negligence or willful
misconduct, subject to the limitation of paragraph (i) of this subsection (b).

(viii) The Trustee shall not be deemed to have notice of any Event of Default
hereunder except a Default in the payment of the principal of, Sinking Fund Installments on
or Redemption Price of or interest on any of the Bonds, whether at maturity or upon prior
redemption, unless the Trustee shall be specifically notified in writing of such Event of
Default.

(ix) All moneys received by the Trustee shall be held in trust in the manner and for
the purpose for which they were received, but need not be segregated from other moneys held
by the Trustee except to the extent required by this Indenture or by law. The Trustee shall
not be liable for interest on any moneys received hereunder except as may be agreed upon.

(x) At any reasonable time, the Trustee and its duly authorized agents, experts,
and representatives may (but shall not be obligated to) inspect any of the security for the
Bonds and any books, papers and records of the Issuer pertaining to the Project and the
Bonds.
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(xi) The Trustee shall not be required to give any bond or surety in respect of the
execution of the trusts and powers intended to be conferred upon it in this Indenture or
otherwise in respect of the premises.

(xii) The Trustee may (but shall not be obligated to) demand, as a condition of the
authentication of any Bonds, the withdrawal of any moneys, the lease of any Property or the
taking of any other action contemplated by this Indenture, any certificates, opinions,
appraisals or other information, or corporate action or evidence thereof (in addition to any
other prerequisites required in any other Section of this Indenture) that the Trustee may
reasonably deem desirable for the purpose of establishing the right of the Issuer to the
authentication of the Bonds, the withdrawal of the moneys, the release of the Property or the
taking of the other action.

(xiii) Before suffering, taking or omitting any action under this Indenture or under
the Loan Agreement or any other applicable Bond Document (other than paying the principal
or Redemption Price of and interest on the Bonds as the same shall become due and payable),
the Trustee may require that satisfactory security or indemnity be furnished to it for the
reimbursement of all expenses, including reasonable attorneys' fees and expenses, to which it
may be put and to protect it against all liability, except liability that may be adjudicated to
have resulted from its own gross negligence or willful misconduct, by reason of any action so
taken.

(xiv) The Trustee shall not be personally liable for any debts contracted, or for
damages arising from injury to Persons or damage to Property, or for non -fulfillment of
contracts during any period when it may be in the possession of any Property as in this
Indenture provided.

(xv) The Trustee shall not be liable for the exercise of discretion or power
hereunder or for anything whatsoever in connection with the trust created hereunder, except
only for its own willful misconduct or gross negligence.

Section 9.2. Fees, Charges and Expenses of Trustee and Paying Agents. The Issuer shall cause
the Company to pay or reimburse the Trustee and any Paying Agent, or cause the Trustee and any
Paying Agent to be paid or reimbursed, for reasonable fees for their Ordinary Services rendered
hereunder and all Ordinary Expenses reasonably and necessarily paid or incurred in connection with
such Ordinary Services and, in the event that it should become necessary that the Trustee or any
Paying Agent perform Extraordinary Services, reasonable extra compensation therefor, and for
reasonable and necessary Extraordinary Expenses incurred in connection therewith, provided that if
such Extraordinary Services or Extraordinary Expenses are occasioned by the gross negligence or
willful misconduct of the Trustee or any Paying Agent, it shall not be entitled to compensation or
reimbursement therefor. The Issuer shall cause the Company to pay or reimburse the Trustee, or
cause the Trustee to be paid or reimbursed, for the reasonable fees and expenses of the Trustee,
including reasonable attorneys' fees and expenses under Section 9. 1 (b)(ii) hereof, as Paying Agent
and Bond Registrar for the Bonds as hereinabove provided. The obligation of the Issuer under this
Section 9.2 to cause the Company to pay and reimburse the Trustee and any Paying Agent for such
fees and expenses shall constitute additional indebtedness secured hereunder.
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Section 9.3. Intervention by Trustee. In any judicial proceeding to which the Issuer is a party
and which, in the opinion of the Trustee (which opinion may be based on an Opinion of Counsel),
has a substantial bearing on the interests of Owners of the Bonds, the Trustee may, and if so
requested in writing by the Majority of Owners shall, intervene on behalf of Owners.

Section 9.4. Right of Trustee to Pay Taxes, Insurance Premiums and Other Changes.

(a) If any tax, assessment, payment in lieu of tax, governmental or other charge upon any
part of the Trust Estate is not paid, or if any insurance is not maintained as required herein, or if an
Event of Default under the Loan Agreement occurs and the Trustee incurs costs and expenses in
accordance with the Loan Agreement, the Trustee may pay any tax, assessment, payment in lieu of
tax, governmental or other charge or insurance premium or cost or expense, without prejudice,
however, to any rights of the Trustee or the Owners hereunder in consequence of such failure. Any
amount so paid under this Section 9.4 shall become so much additional indebtedness secured by this
Indenture, and the same shall be given a preference in payment over any Bonds and interest thereon,
and shall be paid out of the proceeds of revenues collected from the Trust Estate, if not otherwise
caused to be paid.

(b) The Trustee shall be under no obligation to make any payment described in
Section 9.4(a) unless it shall have been requested in writing to do so by the Majority of Owners and
shall have been provided with adequate funds to make such payment.

Section 9.5. Merger or Consolidation of Trustee. Any corporation or association into which the
Trustee may be converted or merged, or with which it may be consolidated, or to which it may sell or
transfer its trust business and assets as a whole or substantially as a whole, or any corporation or
association resulting from any such conversion, sale, merger, consolidation or transfer to which it is a
party, ipso facto, shall be and become successor Trustee hereunder and vested with all the trusts,
powers, discretions, immunities, privileges and all other matters as was its predecessor, without the
execution or filing of any instrument or any further act, deed or conveyance on the part of any of the
parties hereto.

Section 9.6. Resignation by Trustee. The Trustee and any successor Trustee may, at any time,
resign from the trusts hereby created and be discharged of its duties and obligations under this
Indenture by giving not less than sixty (60) days' written notice to the Issuer and the Company and,
by first class mail, to each Owner of Bonds then Outstanding. Such resignation shall take effect
upon the date specified in such notice, provided, however, that in no event shall such a resignation
take effect until a successor Trustee has been appointed pursuant to Section 9.8 of this Indenture.

Section 9.7. Removal of Trustee. The Trustee may be removed at any time without cause by an
instrument that (i) is signed by the Majority of Owners, (ii) specifies the date on which such removal
shall take effect and the name and address of the successor Trustee, and (iii) is delivered to the
Trustee, the Issuer and the Company. Notice of any such removal shall be given by first class mail to
each Owner of Bonds then Outstanding not less than sixty (60) days before such removal is to take
effect as stated in such instrument. The Trustee may also be removed at any time for any breach of
trust or for acting or proceeding in violation of, or for failing to act or proceed in accordance with,
any provisions of this Indenture or the Loan Agreement, by any court of competent jurisdiction upon
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the application by the Issuer, the Company or a Majority of Owners. Such removal shall take effect
upon the date specified in such notice, provided, however, that in no event shall such a removal take
effect until a successor Trustee has been appointed pursuant to Section 9.8 of this Indenture.

Section 9.8. Appointment of Successor Trustee by Bondholders; Temporary Trustee.

(a) In case the Trustee hereunder shall resign, or be removed, or be dissolved, or shall be
in the course of dissolution or liquidation, or otherwise become incapable of acting hereunder, or in
case it shall be taken under the control of any public officer or officers, or of a receiver appointed by
a court, a successor Trustee may be appointed by the Majority of Owners by an instrument signed by
such Owners and delivered to such successor Trustee, the predecessor Trustee, the Issuer, the
Company and the Bank. Notice of any such appointment shall be given, by first class mail, to each
Owner of Bonds then Outstanding within thirty (30) days after delivery to the Issuer of the
instrument appointing such successor Trustee.

(b) In case of the occurrence of any event affecting the Trustee hereunder described in
Section 9.8(a), the Issuer, by an instrument signed by the Chairman and attested by the Secretary,
may appoint a temporary Trustee to fill such vacancy until a successor Trustee shall be appointed by
the Owners in the manner provided in Section 9.8(a). Such instrument appointing such successor
Trustee by the Issuer shall be delivered to the successor Trustee so appointed, to the predecessor
Trustee and to the Company. Notice of any such appointment shall be given, by first class mail, to
each Owner of Bonds then Outstanding within thirty (30) days after delivery to the successor Trustee
of the instrument appointing such successor Trustee. Any such temporary Trustee appointed by the
Issuer shall immediately and without further act be superseded by any successor Trustee appointed
by the Owners.

(c) Any Trustee appointed pursuant to the provisions of this Section 9.8 shall be a
national banking association, trust company or bank that is authorized to exercise the corporate trust
powers intended to be conferred upon it by this Indenture and has combined capital and surplus of at
least $50,000,000 or shall be a wholly -owned subsidiary of a holding company having such
combined capital and surplus, or any other corporate or individual trustee duly authorized and
empowered to act as Trustee hereunder and reasonably acceptable to the Issuer and approved by a
Majority of Owners.

Section 9.9. Concerning Successor Trustees.

(a) Every successor Trustee appointed hereunder shall execute, acknowledge and deliver
to its predecessor Trustee and the Issuer an instrument accepting such appointment hereunder.
Thereupon, such successor, without any further act, deed or conveyance, shall become fully vested
with all the Property, rights, powers, trusts, duties and obligations of its predecessor Trustee.

(b) Every predecessor Trustee shall, on the written request of the Issuer or the successor
Trustee, execute and deliver an instrument transferring to such successor Trustee all the Property,
rights, powers and trusts of such predecessor hereunder. Every predecessor Trustee shall deliver to
its successor Trustee all securities and moneys held by it as Trustee hereunder. If any instrument
from the Issuer shall be requested by any successor Trustee, the Property, rights, powers and duties
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hereby vested or intended to be vested hereunder, any and all such instruments shall be executed,
acknowledged and delivered by the Issuer.

Section 9.10. Successor Trustee as Custodian of Funds and Paying Agent. In the event of a
change of Trustees, the predecessor Trustee shall cease to be (i) custodian of the Funds created
pursuant to Section 4.1 hereof and of all other moneys, Property, rights and assets of the Issuer, and
(ii) Bond Registrar and Paying Agent for principal of, Sinking Fund Installments on, or Redemption
Price of and interest on the Bonds, and the successor Trustee shall become such custodian, Bond
Registrar and Paying Agent. Every predecessor Trustee shall deliver to its successor Trustee all
books of account, the registration books, the list of Bondholders and all other records, documents
and instruments relating to its duties as such custodian, Bond Registrar and Paying Agent.

Section 9.11. Trust Estate May Be Vested in Co- Trustee.

(a) In the event the Trustee determines that it may be necessary or desirable to appoint
one or more co- trustees to exercise any of the rights, powers or remedies granted to the Trustee
hereunder, the Trustee may appoint an additional Person or Persons to act as co- trustee or co- trustees
hereunder by executing an instrument of appointment for each such co- trustee and by delivering such
instrument of appointment to the co- trustee, the Issuer and the Company. Any such instrument of
appointment shall confer such rights, powers, duties and obligations hereunder as the Trustee may
deem necessary or desirable upon the co- trustee as joint tenant (or, if required by applicable law, as
tenant -in- common) with the Trustee, except to the extent, under applicable law, the Trustee is
incompetent or unqualified to exercise any of such rights or powers or to discharge any of such
duties or obligations. To such extent, such rights or powers, duties and obligations may be conferred
upon and be exercised and performed solely by the co- trustee. If any written instrument shall be
requested from the Issuer by the co- trustee to more full and certainly vest in it such rights, powers,
duties and obligations, such instrument or instruments shall be executed, acknowledged and
delivered by the Issuer.

(b) At any time by an instrument in writing delivered to any co- trustee, the Issuer, the
Company or the Trustee may remove such co- trustee. In case any co- trustee shall become incapable
of acting, resign or be removed, all the Property, rights, powers, duties and obligations of such
co- trustee, so far as permitted by law, shall vest in and be exercised by the Trustee until the
appointment by the Trustee of a successor to such co- trustee.

Section 9.12. Appointment, Resignation or Removal of Paying Agent; Successors.

(a) The Trustee is hereby designated and, by executing this Indenture, agrees to act as
Paying Agent for and in respect to the Bonds.

(b) The Issuer from time to time may appoint one or more additional Paying Agents and,
in the event of the resignation or removal of any Paying Agent, successor Paying Agents by an
instrument signed by an Authorized Representative of the Issuer and attested by the Secretary or
Assistant Secretary of the Issuer and delivered to such Paying Agent and the Trustee. Any such
additional Paying Agent or successor Paying Agent shall be a national banking association, trust
company or bank that is authorized by law to perform all the duties imposed upon a Paying Agent by
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this Indenture and has a combined capital and surplus of at least $50,000,000. Any such additional
Paying Agent or successor Paying Agent shall signify its acceptance of the duties and obligations
imposed upon it by the Indenture by executing and delivering to the Issuer and the Trustee a written
acceptance thereof.

(c) The principal office of each Paying Agent is hereby designated as the respective office
or agency of the Issuer for the payment of the principal of, Sinking Fund Installments on, or
Redemption Price of and the interest on the Bonds. Any additional Paying Agent shall hold all
moneys received by it for the payment of principal of, Sinking Fund Installments on, or Redemption
Price of and interest of the Bonds in trust for the benefit of the Owners of such Bonds. Any
additional Paying Agent, and its directors, officers, employees of agents, may in good faith buy, sell,
own, hold and deal in any of the Bonds, and may join in any action that any Owner may be entitled to
take with like effect as if such association, bank or trust company were not such Paying Agent.

(d) A Paying Agent may at any time resign and be discharged of the duties and
obligations created by this Indenture by giving at least sixty (60) days' written notice to the Issuer
and the Trustee. A Paying Agent may be removed at any time by an instrument signed by an
Authorized Representative of the Issuer and delivered to such Paying Agent and the Trustee.

(e) In the event of the resignation or removal of a Paying Agent, such Paying Agent shall
pay over, assign and deliver any moneys held by it as Paying Agent to its successor or, if there be no
successor, to the Trustee.

Section 9.13. New York Real Property Law. To the extent, if any, that Article 4 -A of the
New York Real Property Law, as in effect from time to time, may apply to this Indenture or the
transactions contemplated hereby, the Trustee shall have the powers and be subject to the duties set
forth in Section 126 of the New York Real Property Law as in effect on date of this Indenture as
originally executed. There are hereby incorporated by reference in this Indenture the provisions
described in paragraphs (a) through (f) of Section 130 -k of the New York Real Property Law, as in
effect on the date of this Indenture as originally executed, including, without limitation, all
provisions that are permitted by the terms of paragraphs (b)(1) and (b)(9) of such Section 130 -k to be
included in any agreement.

Section 9.14. Trustee Protected in Relying Upon Resolution, Etc . The resolutions, opinions,
certificates and other instruments which are regular on their face and in form and otherwise delivered
in accordance with this Indenture may be accepted by the Trustee as conclusive evidence of the facts
and conclusions stated therein and shall be full warrant, protection and authority to the Trustee for
the release of Property and the withdrawal of moneys hereunder.
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ARTICLE X

SUPPLEMENTAL INDENTURES

Section 10.1. Supplemental Indentures Not Requiring Consent of Owners.

(a) Without the consent of or notice to any of the Owners, but with the consent of the
Issuer and the Company, the Trustee may enter into one or more Supplemental Indentures, not
inconsistent with the terms and provisions hereof, for any one or more of the following purposes:

(i) To cure any ambiguity or formal defect or omission in this Indenture;

(ii) To cure, correct or supplement any defective provision of this Indenture in
such manner as shall not be inconsistent with this Indenture and shall not impair the security
hereof nor adversely affect the Owners;

(iii) To grant to or confer upon the Trustee for the benefit of the Owners any
additional rights, remedies, powers or authority that may lawfully be granted to or conferred
upon the Owners or the Trustee;

(iv) To add to the covenants and agreements of the Issuer in this Indenture, other
covenants and agreements to be observed by the Issuer;

(v) To more precisely identify the Trust Estate;

(vi) To subject to the Lien of this Indenture additional revenues, receipts, Property
or collateral;

(vii) To make any other changes in the Indenture that do not prejudice the interests
of the Trustee or the Owners;

(viii) To make any change which in the Opinion of Bond Counsel is reasonably
necessary to protect the exclusion (if any) of interest on the Bonds from gross income for
federal income tax purposes; or

(ix) To issue Additional Bonds as provided in Section 2.13 of this Indenture.

(b) The Trustee may rely upon an opinion of Independent Counsel as conclusive evidence
that any such Supplemental Indenture complies with the foregoing conditions and provisions.

Section 10.2. Supplemental Indentures Requiring Consent of Owners.

(a) Except as provided in Section 10.1 hereof, the Majority of Owners shall have the
right, from time to time, to consent to and approve the execution by the Issuer and the Trustee of
such Supplemental Indentures as shall be deemed necessary and desirable by the Issuer for the
purpose of modifying, altering, amending, adding to or rescinding any of the terms or provisions
contained in this Indenture or in any Supplemental Indenture or in the Bonds, provided, however,
that nothing contained in this Section 10.2 shall permit:
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(i) A change in the terms of redemption or maturity of the principal of or the time
of payment of interest on any Outstanding Bond or a reduction in the principal amount or
Redemption Price of any Outstanding Bond or the rate of interest thereon, without the
consent of the Owner of such Bond, or

(ii) the creation of a Lien upon the Trust Estate ranking prior to the Lien created
by this Indenture, without the consent of the Owners of all Outstanding Bonds, or

(iii) a preference or priority of any Parity Bond or Parity Bonds over any other
Parity Bond or Parity Bonds without the consent of the Owners of all Outstanding Parity
Bonds, or

(iv) a reduction in the aggregate principal amount of the Bonds required for
consent to such Supplemental Indenture, without the consent of the Owners of all
Outstanding Bonds.

(b) If at any time the Issuer shall request the Trustee to enter into a Supplemental
Indenture for any of the purposes of Section 10.1(a) hereof, the Trustee, upon being satisfactorily
indemnified with respect to expenses, shall cause notice of the proposed execution of such
Supplemental Indenture to be given, by first class mail, to each Owner of Bonds then Outstanding at
their addresses as they appear on the registration books kept by the Trustee. Such notice shall briefly
summarize the contents of the proposed Supplemental Indenture and shall state that copies thereof
are on file at the Office of the Trustee for inspection by all Owners.

(c) The Trustee shall not, however, be subject to any liability to any Owner by reason of
the Trustee's failure to mail the notice required by this Section 10.2(b).

(d) If within such period after the mailing of the notice required by Section 10.2(b)
hereof, as the Issuer shall prescribe with the approval of the Trustee, the Issuer shall deliver to the
Trustee an instrument or instruments executed by the Majority of Owners, referring to the proposed
Supplemental Indenture as described in such notice and consenting to and approving the execution
thereof, the Trustee shall execute such Indenture.

(e) If the Majority of Owners at the time of the execution of any such Supplemental
Indenture shall have consented to and approved the execution thereof as herein provided, no Owner
of any Bond shall have any right to object to any of the terms and provisions contained therein or in
any manner to question the propriety of the execution thereof or enjoin or restrain the Trustee or the
Issuer from executing the same or from taking any action pursuant to the provisions thereof

(f) The Trustee may rely upon an opinion of Independent Counsel as conclusive evidence
that (i) any Supplemental Indenture entered into by the Issuer and the Trustee, and (ii) the evidence
of the requisite Owner consents thereto comply with the provisions of this Section 10.2.

Section 10.3. Consent of the Company to Supplemental Indentures. Notwithstanding anything
contained in this Indenture to the contrary, no Supplemental Indenture that affects any rights of the
Company shall become effective unless and until the Company shall have consented in writing to the
execution and delivery of such Supplemental Indenture. The Trustee may rely upon the opinion of
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Independent Counsel as conclusive evidence whether or not a Supplemental Indenture affects any
rights of the Company within the meaning of, and for the purposes of, this Section 10.3.

Section 10.4. Effect of Supplemental Indentures. Any Supplemental Indenture executed in
accordance with the provisions of Article X shall thereafter form a part of this Indenture. All the
terms and conditions contained in any such Supplemental Indenture shall be part of the terms and
conditions of this Indenture for any and all purposes.
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ARTICLE XI

AMENDMENTS AND MODIFICATIONS TO LOAN AGREEMENT
AND TAX COMPLIANCE AGREEMENT

Section 11.1. Amendments to Loan Agreement Not Requiring Consent of Owners. Without the
consent of or notice to any of the Owners, the Issuer may enter into, and the Trustee may consent to,
any amendment, change or modification of the Loan Agreement as may be required (i) by the
provisions thereof or of this Indenture, (ii) for the purpose of curing any ambiguity or formal defect
or omission therein, (iii) in connection with the description of the Project and the substitution,
addition or removal of a portion of the Project as provided in the Loan Agreement and this Indenture,
(iv) in connection with additional real estate that is to become part of the Project, (v) in connection
with any other change therein that, in the sole judgment of the Trustee, does not adversely affect the
interests of the Trustee or the Owners of the Bonds, and (vi) to make any change which in the
opinion of Bond Counsel is reasonably necessary to protect the exclusion (if any) of interest on the
Bonds from gross income for federal income tax purposes. The Trustee may rely upon an opinion of
Independent Counsel as conclusive evidence that any such amendment, change or modification
complies with the provisions of this Section.

Section 11.2. Amendments to Loan Agreement Requiring Consent. Except for amendments,
changes or modifications as provided in Section 11.1 hereof, neither the Issuer nor the Trustee shall
consent to any amendment, change or modification of the Loan Agreement without mailing of notice
and the written approval or consent of the Majority of Owners procured and given in the manner set
forth in Section 11.2 hereof, provided, however, that no such amendment shall be permitted that
changes the terms of payment thereunder without the consent of the Owners of all the Bonds then
Outstanding. The Trustee may rely on an opinion of Independent Counsel as conclusive evidence
that any such amendment, change or modification and the evidence of the requisite Owner consents
comply with the requirements of this Section.

Section 11.3. Amendments of Tax Compliance Agreement Not Requiring Consent of Owners.
Without the consent of or notice to any of the Owners, but with the consent of the Issuer and the
Company, the Trustee may consent to any amendment, change or modification of the Tax
Compliance Agreement as may be required (i) for the purpose of curing any ambiguity or formal
defect or omission, (ii) to make any change which in the opinion of Bond Counsel is reasonably
necessary to protect the exclusion (if any) of interest on the Bonds from gross income for federal
income tax purposes, and (iii) in connection with any other change therein that in the sole judgment
of the Trustee does not adversely affect the interests of the Trustee or the Owners of the Bonds. The
Trustee may rely upon an Opinion of Bond Counsel as conclusive evidence that any such
amendment, change or modification complies with the provisions of the Section.

Section 11.4. Amendments of Tax Compliance Agreement Requiring Consent of Owners.
Except for amendments, changes or modifications as provided in Section 11.3 hereof, neither the
Issuer nor the Trustee shall enter into any amendment, change or modification of the Tax
Compliance Agreement without mailing of notice and the written approval or consent of the Majority
of Owners procured and given in the manner set forth in Section 11.2 hereof. The Trustee may rely
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upon an opinion of Independent Counsel as conclusive evidence that any such amendment, change or
modification complies with the provisions of this Section.
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ARTICLE XII

MISCELLANEOUS

Section 12.1. Consent of Owners.

(a) Any consent, request, direction, approval, objection or other instrument required or
permitted by this Indenture to be signed and executed by the Owners may be in any number of
writings of similar tenor and may be signed or executed by such Owners in person or by agent
appointed in writing. Proof of the execution of any such consent, request, direction, approval,
objection or other instrument or of the writing appointing any such agent and of the ownership of
Bonds, if made in the following manner, shall be sufficient for any of the purposes of this Indenture
and may be conclusively relied on by the Trustee with regard to any action taken thereunder:

(i) The fact and date of the execution by any Owner or his attorney of such
instrument may be proved by (A) the Certificate (which need not be acknowledged or
verified) of an officer of a bank or trust company satisfactory to the Trustee or of any notary
public or other officer authorized to take acknowledgments of deeds to be recorded in the
state in which he purports to act, that the person signing such instrument acknowledged to
him the execution thereof on such date, or (B) by an affidavit of a witness of such execution,
duly sworn to before such notary public or other officer. The authority of the person or
persons executing any such instrument on behalf of a corporate Owner may be established
without further proof if such instrument is signed by a person purporting to be the president
or a vice president of such corporation.

(ii) The ownership of the Bonds and the amount, numbers and other
identification, and the date of holding the same shall be proved by the registration books kept
by the Trustee as Bond Registrar.

(b) Any request, consent or vote of the Owner of any Bond shall bind all future Owners
of such Bond with respect to anything done or suffered to be done or omitted to be done by the Issuer
or the Trustee in accordance therewith, unless and until such request, consent or vote is revoked by
the filing with the Trustee of a writing, signed and executed by the Owner of the Bond, in form and
substance and within such time as shall be satisfactory to the Trustee.

Section 12.2. Limitation of Rights. With the exception of rights herein expressly conferred,
nothing expressed or mentioned in or to be implied from this Indenture or the Bonds is intended or
shall be construed to give to any Person, other than the parties hereto and the Owners of the Bonds,
any right, remedy or claim under or with respect to this Indenture or any covenants, conditions and
provisions herein contained. This Indenture and all of the covenants, conditions, and provisions
hereof are intended to be for the sole and exclusive benefit of the parties hereto and the Owners of
the Bonds as herein provided.

Section 12.3. Severability.

(a) If any provision of this Indenture shall, for any reason, be held or shall, in fact, be
inoperative or unenforceable in any particular case, such circumstance shall not render the provision
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in question inoperative or unenforceable in any other case or circumstance or render any other
provision herein contained inoperative or unenforceable.

(b) The invalidity of any one or more phrases, sentences, clauses, paragraphs or sections
in this Indenture shall not affect the remaining portions of this Indenture or any part thereof.

Section 12.4. Notices.

(a) All notices, certificates and other communications hereunder shall be in writing and
shall be sufficiently given and shall be deemed given when (1) delivered to the applicable address
stated below by registered or certified mail, return receipt requested, or by such other means as shall
provide the sender with documentary evidence of such delivery, or (2) delivery is refused by the
addressee, as evidenced by the affidavit of the Person who attempted to effect such delivery.

(b) The addresses to which notices, certificates and other communications hereunder shall
be delivered are as follows:

If to the Issuer:

Buffalo and Erie County Industrial Land Development Corporation
143 Genesee Street
Buffalo, New York 14203
Attention: President/CEO /Executive Director
Telephone: (716) 856 -6525
Facsimile: (716) 856 -6754

with a copy to:

Harris Beach PLLC
99 Garnsey Road
Rochester, New York 14534
Attention: Public Finance Practice Group
Telephone: (585) 419 -8800
Facsimile: (585) 419 -8816

If to the Company:
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Buffalo State College Foundation Housing Corporation
Buffalo State College
1300 Elmwood Avenue, Suite 505
Buffalo, New York 14222
Attention: President
Telephone: (716) 878 -4311
Facsimile: (716) 878 -4350
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with a copy to:

Hodgson Russ LLP
The Guaranty Building
140 Pearl Street, Suite 100
Buffalo, New York 14202
Attention: Terrence M. Gilbride, Esq.
Telephone: (716) 856 -4000
Facsimile: (716) 849 -0349

If to the Trustee:

Manufacturers and Traders Trust Company
One M &T Plaza, 7th Floor
Buffalo, New York 14203
Attention: Corporate Trust Department
Telephone: (716) 842 -5935
Facsimile: (716) 842 -4474

with a copy to:

Matthew Wells, Esq.
Bond, Schoeneck & King, PLLC
One Lincoln Center, Suite 1800
Syracuse, New York 13202

Section 123. Notice to Rating Agencies.

(a) If the Bonds have received a rating from Standard & Poor's or any other rating
agency, the Trustee shall use its best efforts to provide each rating agency by which the Bonds are
then rated with prompt written notice prior to or concurrent with the effective date of such event of
(1) the appointment of a successor Trustee, (2) any amendment or supplement, expiration,
termination or substitution to this Indenture, the Loan Agreement or any other Bond Document
entered into or consented to by the Trustee pursuant to Article X or Article XI of this Indenture, or
(3) the redemption, purchase, acceleration or defeasance of all Outstanding Bonds.

(b) Any notice to Standard & Poor's shall be sent to 55 Water Street, New York,
New York 10041, Attention: Higher Education Ratings Group - Surveillance.

(c) Any rating agency may, by notice in writing to the Trustee, designate any further or
difference address to which subsequent notices under this Section 12.5 shall be sent.

Section 12.6. Counterparts. This Indenture may be executed in several counterparts, each of
which shall be an original and all of which shall constitute but one and the same instrument.
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Section 12.7. Applicable Law. This Indenture shall be governed exclusively by the applicable
laws of the State without regard or reference to its conflict of laws principles.

Section 12.8. No Recourse on Bonds. No recourse shall be had for the payment of the principal of
or the interest on the Bonds or for any claim based thereon or on this Indenture against any member,
director or officer of the Issuer or any person executing the Bonds.

Section 12.9. Table of Contents and Section Headings Not Controlling. The Table of Contents
and the headings of the several Sections of this Indenture have been prepared for convenience of
reference only and shall not control, affect the meaning to or be taken as an interpretation of any
provision of this Indenture.
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IN WITNESS WHEREOF, the Issuer has caused these presents to be signed in its name and
on its behalf and, to evidence its acceptance of the Trust hereby created, the Trustee has caused these
presents to be signed in its name and on its behalf as of June 1, 2011.
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BUFFALO AND ERIE COUNTY INDUSTRIAL
LAND DEVELOPMENT CORPORATION

By:
Auth rized Representative

MANUFACTURERS AND TRADERS TRUST
COMPANY, as Trustee

By:
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STATE OF NEW YORK )
) SS.:

COUNTY OF ERIE )

On the 15th day of June in the year 2011 before me, the undersigned, a notary public in and
for the State of New York, personally appeared DAVID W. KERCHOFF, personally known to me
or proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed
to the within instrument and acknowledged to me that he executed the same in his capacity, and that
by his signature on the instrument, the individual, or the person upon behalf of the which the
individual acted, executed the instrument.
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LORI L. McROBBIE
Notary Public, State of New York

Qualified in Onondaga Co. No. 01MC5055591
Commission Expires on Feb. 12, 20 I1(



STATE OF NEW YORK )
) SS.:

COUNTY OF ERIE )

On the 15th day of June in the year 2011 before me, the undersigned, a notary public in and
for the State of New York, personally appeared M. ANTHONY ARGENIO, personally known to
me or proved to me on the basis of satisfactory evidence to be the individual whose name is
subscribed to the within instrument and acknowledged to me that he executed the same in his
capacity, and that by his signature on the instrument, the individual, or the person upon behalf of the
which the individual acted, executed the instrument.
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NOTARY PUBLIC

LORI L. McROBBIE
Notary Public, State at New York

Qualiflci In Onondaga Co. No. 01MC5055591

Commission Expires on Feb. 12, 20 11



EXHIBIT A

FORM OF SERIES 2011A BOND

No. RA-

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION
$43,875,000 REVENUE BONDS

(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION PROJECT),
SERIES 2011A

Annual
Interest Rate

REGISTERED OWNER:

Maturity Date Bond Date CUSIP

PRINCIPAL AMOUNT: DOLLARS

THE BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT
CORPORATION, a not -for -profit corporation constituting a local development corporation existing
under the laws of the State of New York, having an office for the transaction of business at
143 Genesee Street, Buffalo, New York 14203 (the "Issuer "), for value received, hereby promises to
pay, but only from the sources hereafter named, in lawful money of the United States of America to
the Registered Owner named above (or registered assigns) on the Maturity Date set forth above,
unless this Bond shall have been duly called for prior redemption and payment of the Redemption
Price shall have been made or provided for, upon surrender hereof at the Office of Trustee (as
defined in the Indenture referred to below) of Manufacturers and Traders Trust Company, Buffalo,
New York, the Principal Amount stated above, and to pay interest thereon at the rate stated hereon
from the date hereof, semiannually on each April 1 and October 1 after the date hereof, beginning
April 1, 2012 (each, an "Interest Payment Date "), until payment of said Principal Amount has been
made or provided for. The interest so payable on any applicable Interest Payment Date will be paid
to the person in whose name this Bond is registered on the bond register maintained by the Trustee
(the "Owner ") at the close of business on the fifteenth (15th) calendar day of the month (regardless
of whether such day is a Business Day) (the "Record Date ") immediately preceding the relevant
Interest Payment Date. Any such interest which is not deposited with the Trustee on or before any
such Interest Payment Date shall forthwith cease to be payable to the Owner hereof on the Record
Date, and shall be paid to the Owner hereof on a Special Record Date for the payment of such
defaulted interest to be fixed by the Trustee as provided in the Indenture (as hereinafter defined).
Notice of such Special Record Date shall be given to registered Owners not less than fifteen (15)
days prior to such Special Record Date.
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Interest will be paid on each Interest Payment Date, and the Redemption Price of Bonds with
respect to any Sinking Fund Redemption will be paid on any Redemption Date (as hereinafter
provided), by check mailed by the Trustee to the Owners at the addresses shown on the bond register
maintained by the Trustee or, in lieu of a check and: (i) if so requested before a Record Date by an
Owner of at least $1,000,000 in principal amount of the Bonds (as hereinafter defined) as determined
under the terms of the Indenture, or (ii) for any Bonds registered in the name of Cede & Co., as
nominee of The Depository Trust Company ( "DTC"), by wire transfer to an account in a bank
located in the United States of America designated by such Owner.

This Bond is a special, limited obligation of the Issuer payable as to principal or Redemption
Price and interest solely from, and enforceable only against, the Loan Payments (as hereinafter
defined) (other than the Issuer's Unassigned Rights (as hereinafter defined)) payable by Buffalo State
College Foundation Housing Corporation, a New York not -for -profit corporation (the "Company "),
under the Loan Agreement (as hereinafter defined), and certain other moneys available therefor as
provided in the Indenture, and there shall be no recourse against the Issuer or any other property now
or hereafter owned by it.

NEITHER THE STATE OF NEW YORK NOR ANY POLITICAL SUBDIVISION
THEREOF, IS OBLIGATED TO PAY, AND NEITHER THE FAITH AND CREDIT NOR THE
TAXING POWER OF THE STATE OF NEW YORK OR ANY POLITICAL SUBDIVISION
THEREOF IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OR REDEMPTION PRICE,
IF ANY, OF OR INTEREST ON, THE BONDS. THE BONDS ARE SPECIAL, LIMITED
OBLIGATIONS OF THE ISSUER, PAYABLE SOLELY OUT OF THE REVENUES OR OTHER
RECEIPTS, FUNDS OR MONEYS OF THE ISSUER PLEDGED UNDER THE INDENTURE
AND FROM ANY AMOUNTS OTHERWISE AVAILABLE UNDER THE INDENTURE FOR
THE PAYMENT OF THE BONDS. THE BONDS DO NOT NOW AND SHALL NEVER
CONSTITUTE A CHARGE AGAINST THE GENERAL CREDIT OF THE ISSUER. THE
ISSUER HAS NO TAXING POWER.

This Bond is one of the Issuer's $43,875,000 Revenue Bonds (Buffalo State College
Foundation Housing Corporation Project), Series 2011A (the "Series 2011A Bonds ") issued under
the Trust Indenture dated as of June 1, 2011 (which Indenture as from time to time amended and
supplemented is herein referred to as the "Indenture "), duly executed and delivered by the Issuer to
Manufacturers and Traders Trust Company, as trustee (said Trustee and any successor thereto under
the Indenture being herein called the "Trustee "). The Series 2011A Bonds are issued together with
the Issuer's $410,000 Taxable Revenue Bonds (Buffalo State College Housing Corporation Project),
Series 2011B (the "Series 2011B Bonds" and, together with the Series 2011A Bonds, the "Bonds ").
Capitalized terms used but not defined herein are defined in the Indenture and the definitions used in
the Indenture are incorporated herein by reference.

The Bonds are being issued in connection with a loan by the Issuer to the Company to
defease Outstanding Prior Bonds originally issued to finance a project undertaken by the Company
consisting of the construction and equipping of the approximately 225,000 square foot student
housing complex consisting of approximately 507 beds, together with related infrastructure
improvements located at Letchworth Street and Grant Street on the campus of Buffalo State College
located at Rockwell Road and Grant Street in the City of Buffalo, Erie County, New York.
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The Bonds are all issued under and are equally and ratably secured by and entitled to the
protection of the Indenture. The Bonds are further secured by (i) a Pledge and Assignment dated as
of June 1, 2011, from the Issuer to the Trustee with the acknowledgment of the Company, which
Pledge and Assignment assigns to the Trustee certain of the Issuer's rights under the Loan
Agreement; (ii) a Guaranty Agreement dated as of June 1, 2011, from the Company to the Trustee;
and (iii) a Leasehold Mortgage and Security Agreement dated as of June 1, 2011, from the Company
to the Issuer and assigned to the Trustee, secured by the Company's interest in the Project.
Reference is hereby made to the Indenture, the Loan Agreement, the Pledge and Assignment, the
Guaranty and the Mortgage, and to all amendments and supplements thereto (copies of which are and
will be on file at the principal corporate trust office of the Trustee) for a description of the property
pledged and assigned, the provisions, among others, with respect to the nature and extent of the
security, the rights, duties and obligations of the Issuer, the Trustee and the Owners of the Bonds and
the terms upon which the Bonds are issued and secured.

Interest on this Bond will be computed on the basis of a 360 -day year of twelve 30 -day
months. If any payment on this Bond is due on a non -Business Day, it will be made on the next
Business Day, and no additional interest will accrue as a result.

REDEMPTION OF BONDS

Extraordinary Redemption Without Premium. The Bonds are subject to redemption prior
to maturity (1) as a whole, without premium, in the event of (a) a taking in Condemnation of, or
failure of title to, all or substantially all of the Project, (b) damage to or destruction of part or all of
the Project and the election by the Company to redeem the Bonds, or (c) a taking in Condemnation of
part of the Project and election by the Company to redeem the Bonds; (2) as a whole, without
premium, in the event that any court or administrative body shall enter a judgment or decree
requiring the Company to cease all or any substantial part of its operations at the Project; or (3) in
part, without premium, in the event that (i) excess moneys remain in the Insurance and
Condemnation Fund following damage or Condemnation of a portion of the Project and completion
of the repair, rebuilding or restoration of the Project by the Company, and (ii) such excess moneys
are not paid to the Company. In any such event, the Bonds shall be redeemed, as a whole or in part,
as the case may be, in the manner provided in the Indenture, on the earliest practicable date for which
the Trustee can give notice of redemption at a Redemption Price equal to the principal amount
thereof, plus accrued interest to the Redemption Date, without premium.

Optional Redemption. The Series 2011A Bonds maturing on or prior to October 1, 2021,
will not be subject to optional redemption. The Series 2011A Bonds maturing on or after October 1,
2021, will be subject to redemption at the option of the Company, in whole or in part on any date on
or after April 1, 2021, at a Redemption Price equal to the par amount of Series 2011A Bonds to be
redeemed without premium, plus unpaid accrued interest to the Redemption Date.

Mandatory Sinking Fund Redemption.

(i) The Series 201 lA Bonds maturing on October 1, 2026, are subject to scheduled
mandatory sinking fund redemption, on October 1 of each year set forth below at a Redemption Price
equal to the principal amounts set forth below plus accrued interest to the Redemption Date:
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Year Sinking Fund Payment
2022 $1,005,000
2023 1,060,000

2024 1,125,000

2025 1,190,000

2026* 1,265,000

* Maturity

(ii) The Series 2011A Bonds maturing on October 1, 2031, are subject to scheduled
mandatory sinking fund redemption, on October 1 of each year set forth below at a Redemption Price
equal to the principal amounts set forth below plus accrued interest to the Redemption Date:

Year Sinking Fund Payment
2027 $1,340,000

2028 1,420,000

2029 1,510,000

2030 1,605,000

2031* 1,700,000

* Maturity

(iii) The Series 2011A Bonds maturing on October 1, 2041, are subject to scheduled
mandatory sinking fund redemption, on October 1 of each year set forth below at a Redemption Price
equal to the principal amounts set forth below plus accrued interest to the Redemption Date:

Year Sinking Fund Payment
2032 $1,800,000
2033 1,900,000

2034 2,005,000

2035 2,115,000

2036 2,235,000

2037 2,355,000

2038 2,485,000

2039 2,625,000

2040 2,770,000

2041* 2,925,000*

* Maturity
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Procedures for Redemption. In the event of any partial redemption, the particular Bonds or
portions thereof to be redeemed shall be selected by the Trustee not more than sixty (60) days prior
to the Redemption Date in inverse order of maturity, and within each maturity by lot or by such other
method as the Trustee shall deem fair and appropriate. The Trustee shall apply any partial
redemption payments made with respect to any Bonds subject to mandatory Sinking Fund
Installments (other than scheduled mandatory sinking fund redemption) to the schedule of mandatory
Sinking Fund Installments for such Bonds in inverse order of maturity. Further, the Trustee may
provide for the selection of redemption of portions (equal to $5,000 or any integral multiple of
$5,000 in excess thereof) of Bonds. In no event shall the principal amount of Bonds subject to any
partial redemption be other than a whole multiple of $5,000.

When Bonds are to be redeemed, the Trustee shall give written notice to the Bondowners in
the name of the Issuer, which notice shall identify the Bonds to be redeemed, state the date fixed for
redemption and specify the Office of the Trustee at which such Bonds will be redeemed. The notice
shall further state that on such date there shall become due and payable upon each Bond to be
redeemed the Redemption Price thereof together with interest accrued to the Redemption Date, and
that moneys therefor having been deposited with the Trustee, from and after such date, interest
thereon shall cease to accrue and that the Bonds or portions thereof called for redemption shall cease
to be entitled to any benefit under the Indenture except the right to receive payment of the
Redemption Price, together with interest accrued to the Redemption Date. If at the time of mailing
of notice of any optional redemption there shall not have been deposited moneys in the Bond Fund
available for payment sufficient to redeem all the Bonds called for redemption, such notice may state
that it is conditional in that it is subject to the deposit of the redemption moneys in the Bond Fund
available for payment not later than the opening of business on the Redemption Date, in which case
such notice shall be of no effect unless moneys are so deposited.

All such notices shall be given not less than thirty (30) days prior nor more than sixty (60)
days prior to the date fixed for redemption. Failure to mail notice to a particular Bondowner, or any
defect in the notice to such Bondowner, shall not affect the redemption of any other Bond.

Authorized Denominations; Transfer; Exchange. The Bonds are in registered form in
minimum denominations of $5,000 and integral multiples of $5,000 in excess thereof ( "Authorized
Denominations "). An Owner may transfer or exchange Bonds in accordance with the Indenture. In
connection with such transfer or exchange, the Trustee may require an Owner, among other things, to
furnish appropriate endorsements and transfer documents and to pay any taxes and fees required by
law (but no other charges). The Trustee need not transfer or exchange any Bond during the period
beginning fifteen (15) days before mailing a notice of redemption of such Bond and ending on the
Redemption Date.

Discharge Before Redemption or Maturity. If the Company at any time deposits with the
Trustee money or Government Obligations as described and on the conditions set forth in the
Indenture sufficient to pay at redemption or maturity principal of and interest on all Outstanding
Bonds, and if the Company also pays all other sums then payable by the Company under the
Indenture and the Loan Agreement with respect to the Bonds, the Indenture will be discharged with
respect to the Bonds. After discharge, Owners must look only to the deposited money and securities
for payment.
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Amendment, Supplement, Waiver. Subject to certain exceptions set forth in the Indenture,
the Bonds may be amended or supplemented, and any past default may be waived, only with the
consent of the Majority of Owners of the Bonds. Notwithstanding the foregoing, only with the
consent of the Owners of all the Bonds may the Indenture and the Bonds be amended to (i) change
the terms of redemption or maturity of the principal of or the time of payment of interest on any
Outstanding Bond or a reduction in the principal amount or Redemption Price of any Outstanding
Bond or the rate of interest thereon, without the consent of the Owner of such Bond, or (ii) create a
Lien upon the Trust Estate ranking prior to the Lien created by the Indenture, or (iii) permit a
preference or priority of any Bond or Bonds over any other Bond or Bonds, or (iv) permit a reduction
in the aggregate principal amount of the Bonds required for consent to a Supplemental Indenture.

Defaults and Remedies. The Indenture provides that the occurrence of certain events
constitute Events of Default. If an Event of Default occurs and is continuing, to the extent provided
in the Indenture, the Trustee in certain instances must, and in other instances may (and at the
direction of the Majority of Owners of the Bonds Outstanding shall), declare the principal of all the
Bonds, as set forth in the Indenture, to be due and payable immediately. Any Event of Default and
its consequences may be waived as provided in the Indenture. Owners may not enforce the Indenture
or the Bonds except as provided in the Indenture. The Trustee may, in certain circumstances
provided for in the Indenture, refuse to enforce the Indenture or the Bonds unless it receives
indemnity satisfactory to it. Subject to certain limitations set forth in the Indenture, (a) the Majority
of Owners may direct the Trustee in its exercise of any trust or power, and (b) the Majority of
Owners may take all actions to enforce the provisions of the Indenture, the Loan Agreement, the
Pledge and Assignment and the Guaranty.

Miscellaneous. If money for the payment of principal, premium or interest with respect to
this Bond remains unclaimed for three years, and notice has been given as provided in the Indenture,
the Trustee will pay the money to or for the account of the Company. Thereafter, the Owner must
look only to the Company, and not to the Trustee or the Issuer, for payment, provided, however, that
before being required to make any such payment to the Company, the Trustee shall (1) at least sixty
(60) days prior to the payment of such unclaimed moneys to the Company give notice to any Owner
who has not presented a Bond for payment on the date upon which unclaimed money will be paid to
the Company, and (2) at the expense of the Company, cause to be published at least twice, at an
interval of not less than seven days between publications, in an Authorized Newspaper in
Schenectady, New York, and New York, New York, notice that said moneys remain unclaimed and
that, after a date named in said notice, which date shall be not less than ten (10) nor more than twenty
(20) days after the date of first publication of such notice, the balance of such moneys then
unclaimed will be returned to the Company. The Trustee shall, by first class mail, also send copies
of any such notice to at least two registered securities depositories and the S &P Called Bond Index.

Reference is hereby made to the Bond Documents, copies of which are on file with the
Trustee, for the provisions, among others, under which additional series of Bonds may be issued
under the Indenture and with respect to the nature and extent of the rights, duties and obligations of
the Issuer, the Trustee, the Company, and the Owners. The Owner, by its acceptance of this Bond, is
deemed to have agreed and consented to the terms and provisions of the foregoing documents. The
abbreviated statement in this Bond of the provisions governing interest, redemption, security and all
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other matters is subject in all respects to the complete statement of such terms in the foregoing
documents.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required to exist, happen and be performed precedent to the execution and delivery of the
Indenture and the issuance of this Bond do exist, have happened and have been performed in due
time, form and manner as required by New York law and that the issuance of this Bond and the issue
of which it forms a part, together with all other obligations of the Issuer, do not exceed or violate any
constitutional or statutory limitations of the State of New York.

This Bond shall not be valid or obligatory for any purpose until this Bond shall have been
authenticated by the execution by the Trustee of the authentication certificate endorsed hereon.
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IN WITNESS WHEREOF, BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION has caused this Bond to be executed in its name by the
manual or facsimile signature of its Authorized Representative.

5207556.11

BUFFALO AND ERIE COUNTY INDUSTRIAL
LAND DEVELOPMENT CORPORATION

By:
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Authorized Representative



TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds described in the within mentioned Indenture.

Date of Authentication

5207556.11

MANUFACTURERS AND TRADERS, TRUST
COMPANY, as Trustee

By:
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Authorized Officer



ASSIGNMENT FOR TRANSFER

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto:

(Name and Address of Assignee)

Social Security or Other Identifying Number of Assignee

the within Bond and does hereby irrevocably constitute and appoint to transfer the said Bond on the
books kept for registration thereof, with full power of substitution in the premises.

In the presence of:

5207556.11

NOTICE: The signature(s) on this assignment must
correspond with the names as it (they) appear(s) on
the face of the within Bond in every particular.
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EXHIBIT B

FORM OF SERIES 2011B BOND

No. RB-

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION
$410,000 TAXABLE REVENUE BONDS

(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION PROJECT),
SERIES 2011B

Annual
Interest Rate

REGISTERED OWNER:

Maturity Date Bond Date CUSIP

PRINCIPAL AMOUNT: DOLLARS

THE BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT
CORPORATION, a not -for -profit corporation constituting a local development corporation existing
under the laws of the State of New York, having an office for the transaction of business at
143 Genesee Street, Buffalo, New York 14203 (the "Issuer "), for value received, hereby promises to
pay, but only from the sources hereafter named, in lawful money of the United States of America to
the Registered Owner named above (or registered assigns) on the Maturity Date set forth above,
unless this Bond shall have been duly called for prior redemption and payment of the Redemption
Price shall have been made or provided for, upon surrender hereof at the Office of Trustee (as
defined in the Indenture referred to below) of Manufacturers and Traders Trust Company, Buffalo,
New York, the Principal Amount stated above, and to pay interest thereon at the rate stated hereon
from the date hereof, semiannually on each April 1 and October 1 after the date hereof, beginning
April 1, 2012 (each, an "Interest Payment Date "), until payment of said Principal Amount has been
made or provided for. The interest so payable on any applicable Interest Payment Date will be paid
to the person in whose name this Bond is registered on the bond register maintained by the Trustee
(the "Owner ") at the close of business on the fifteenth (15th) calendar day of the month (regardless
of whether such day is a Business Day) (the "Record Date ") immediately preceding the relevant
Interest Payment Date. Any such interest which is not deposited with the Trustee on or before any
such Interest Payment Date shall forthwith cease to be payable to the Owner hereof on the Record
Date, and shall be paid to the Owner hereof on a Special Record Date for the payment of such
defaulted interest to be fixed by the Trustee as provided in the Indenture (as hereinafter defined).
Notice of such Special Record Date shall be given to registered Owners not less than fifteen (15)
days prior to such Special Record Date.
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Interest will be paid on each Interest Payment Date, and the Redemption Price of Bonds with
respect to any Sinking Fund Redemption will be paid on any Redemption Date (as hereinafter
provided), by check mailed by the Trustee to the Owners at the addresses shown on the bond register
maintained by the Trustee or, in lieu of a check and: (i) if so requested before a Record Date by an
Owner of at least $1,000,000 in principal amount of the Bonds (as hereinafter defined) as determined
under the terms of the Indenture, or (ii) for any Bonds registered in the name of Cede & Co., as
nominee of The Depository Trust Company ( "DTC"), by wire transfer to an account in a bank
located in the United States of America designated by such Owner.

This Bond is a special, limited obligation of the Issuer payable as to principal or Redemption
Price and interest solely from, and enforceable only against, the Loan Payments (as hereinafter
defined) (other than the Issuer's Unassigned Rights (as hereinafter defined)) payable by Buffalo State
College Foundation Housing Corporation, a New York not - for -profit corporation (the "Company "),
under the Loan Agreement (as hereinafter defined), and certain other moneys available therefor as
provided in the Indenture, and there shall be no recourse against the Issuer or any other property now
or hereafter owned by it.

NEITHER THE STATE OF NEW YORK NOR ANY POLITICAL SUBDIVISION
THEREOF, IS OBLIGATED TO PAY, AND NEITHER THE FAITH AND CREDIT NOR THE
TAXING POWER OF THE STATE OF NEW YORK OR ANY POLITICAL SUBDIVISION
THEREOF IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OR REDEMPTION PRICE,
IF ANY, OF OR INTEREST ON, THE BONDS. THE BONDS ARE SPECIAL, LIMITED
OBLIGATIONS OF THE ISSUER, PAYABLE SOLELY OUT OF THE REVENUES OR OTHER
RECEIPTS, FUNDS OR MONEYS OF THE ISSUER PLEDGED UNDER THE INDENTURE
AND FROM ANY AMOUNTS OTHERWISE AVAILABLE UNDER THE INDENTURE FOR
THE PAYMENT OF THE BONDS. THE BONDS DO NOT NOW AND SHALL NEVER
CONSTITUTE A CHARGE AGAINST THE GENERAL CREDIT OF THE ISSUER. THE
ISSUER HAS NO TAXING POWER.

This Bond is one of the Issuer's $410,000 Taxable Revenue Bonds (Buffalo State College
Foundation Housing Corporation Project), Series 2011B (the "Series 2011B Bonds ") issued under
the Trust Indenture dated as of June 1, 2011 (which Indenture as from time to time amended and
supplemented is herein referred to as the "Indenture "), duly executed and delivered by the Issuer to
Manufacturers and Traders Trust Company, as trustee (said Trustee and any successor thereto under
the Indenture being herein collectively called the "Trustee "). The Series 2011B Bonds are issued
together with the Issuer's $43,875,000 Revenue Bonds (Buffalo State College Housing Corporation
Project), Series 2011A (the "Series 2011A Bonds" and, together with the Series 2011B Bonds, the
"Bonds "). Capitalized terms used but not defined herein are defined in the Indenture and the
definitions used in the Indenture are incorporated herein by reference.

The Bonds are being issued in connection with a loan by the Issuer to the Company to
defease Outstanding Prior Bonds originally issued to finance a project undertaken by the Company
consisting of the construction and equipping of the approximately 225,000 square foot student
housing complex consisting of approximately 507 beds, together with related infrastructure
improvements located at Letchworth Street and Grant Street on the campus of Buffalo State College
located at Rockwell Road and Grant Street in the City of Buffalo, Erie County, New York.
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The Bonds are all issued under and are equally and ratably secured by and entitled to the
protection of the Indenture. The Bonds are further secured by (i) a pledge and assignment dated as of
June 1, 2011, from the Issuer to the Trustee with the acknowledgment of the Company, which Pledge
and Assignment assigns to the Trustee certain of the Issuer's rights under the Loan Agreement; (ii) a
Guaranty Agreement dated as of June 1, 2011, from the Company to the Trustee; and (iii) a
Leasehold Mortgage and Security Agreement dated as of June 1, 2011, from the Company to the
Issuer and assigned to the Trustee, secured by the Company's interest in the Project. Reference is
hereby made to the Indenture, the Loan Agreement, the Pledge and Assignment, the Guaranty and the
Mortgage, and to all amendments and supplements thereto (copies of which are and will be on file at
the principal corporate trust office of the Trustee) for a description of the property pledged and
assigned, the provisions, among others, with respect to the nature and extent of the security, the
rights, duties and obligations of the Issuer, the Trustee and the Owners of the Bonds and the terms
upon which the Bonds are issued and secured.

Interest on this Bond will be computed on the basis of a 360 -day year of twelve 30 -day
months. If any payment on this Bond is due on a non -Business Day, it will be made on the next
Business Day, and no additional interest will accrue as a result.

REDEMPTION OF BONDS

Extraordinary Redemption Without Premium. The Bonds are subject to redemption prior
to maturity (1) as a whole, without premium, in the event of (a) a taking in Condemnation of, or
failure of title to, all or substantially all of the Project, (b) damage to or destruction of part or all of
the Project and the election by the Company to redeem the Bonds, or (c) a taking in Condemnation of
part of the Project and election by the Company to redeem the Bonds; (2) as a whole, without
premium, in the event that any court or administrative body shall enter a judgment or decree
requiring the Company to cease all or any substantial part of its operations at the Project; or (3) in
part, without premium, in the event that (i) excess moneys remain in the Insurance and
Condemnation Fund following damage or Condemnation of a portion of the Project and completion
of the repair, rebuilding or restoration of the Project by the Company, and (ii) such excess moneys
are not paid to the Company. In any such event, the Bonds shall be redeemed, as a whole or in part,
as the case may be, in the manner provided in the Indenture, on the earliest practicable date for which
the Trustee can give notice of redemption at a Redemption Price equal to the principal amount
thereof, plus accrued interest to the Redemption Date, without premium.

Procedures for Redemption. In the event of any partial redemption, the particular Bonds or
portions thereof to be redeemed shall be selected by the Trustee not more than sixty (60) days prior
to the Redemption Date in inverse order of maturity, and within each maturity by lot or by such other
method as the Trustee shall deem fair and appropriate. The Trustee shall apply any partial
redemption payments made with respect to any Bonds subject to mandatory Sinking Fund
Installments (other than scheduled mandatory sinking fund redemption) to the schedule of mandatory
Sinking Fund Installments for such Bonds in inverse order of maturity. Further, the Trustee may
provide for the selection of redemption of portions (equal to $5,000 or any integral multiple of
$5,000 in excess thereof) of Bonds. In no event shall the principal amount of Bonds subject to any
partial redemption be other than a whole multiple of $5,000.
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When Bonds are to be redeemed, the Trustee shall give written notice to the Bondowners in
the name of the Issuer, which notice shall identify the Bonds to be redeemed, state the date fixed for
redemption and specify the Office of the Trustee at which such Bonds will be redeemed. The notice
shall further state that on such date there shall become due and payable upon each Bond to be
redeemed the Redemption Price thereof together with interest accrued to the Redemption Date, and
that moneys therefor having been deposited with the Trustee, from and after such date, interest
thereon shall cease to accrue and that the Bonds or portions thereof called for redemption shall cease
to be entitled to any benefit under the Indenture except the right to receive payment of the
Redemption Price, together with interest accrued to the Redemption Date. If at the time of mailing
of notice of any optional redemption there shall not have been deposited moneys in the Bond Fund
available for payment sufficient to redeem all the Bonds called for redemption, such notice may state
that it is conditional in that it is subject to the deposit of the redemption moneys in the Bond Fund
available for payment not later than the opening of business on the Redemption Date, in which case
such notice shall be of no effect unless moneys are so deposited.

All such notices shall be given not less than thirty (30) days prior nor more than sixty (60)
days prior to the date fixed for redemption. Failure to mail notice to a particular Bondowner, or any
defect in the notice to such Bondowner, shall not affect the redemption of any other Bond.

Authorized Denominations; Transfer; Exchange. The Bonds are in registered form in
minimum denominations of $5,000 and integral multiples of $5,000 in excess thereof ( "Authorized
Denominations "). An Owner may transfer or exchange Bonds in accordance with the Indenture. In
connection with such transfer or exchange, the Trustee may require an Owner, among other things, to
furnish appropriate endorsements and transfer documents and to pay any taxes and fees required by
law (but no other charges). The Trustee need not transfer or exchange any Bond during the period
beginning fifteen (15) days before mailing a notice of redemption of such Bond and ending on the
Redemption Date.

Discharge Before Redemption or Maturity. If the Company at any time deposits with the
Trustee money or Government Obligations as described and on the conditions set forth in the
Indenture sufficient to pay at redemption or maturity principal of and interest on all Outstanding
Bonds, and if the Company also pays all other sums then payable by the Company under the
Indenture and the Loan Agreement with respect to the Bonds, the Indenture will be discharged with
respect to the Bonds. After discharge, Owners must look only to the deposited money and securities
for payment.

Amendment, Supplement, Waiver. Subject to certain exceptions set forth in the Indenture,
the Bonds may be amended or supplemented, and any past default may be waived, only with the
consent of the Majority of Owners of the Bonds. Notwithstanding the foregoing, only with the
consent of the Owners of all the Bonds may the Indenture and the Bonds be amended to (i) change
the terms of redemption or maturity of the principal of or the time of payment of interest on any
Outstanding Bond or a reduction in the principal amount or Redemption Price of any Outstanding
Bond or the rate of interest thereon, without the consent of the Owner of such Bond, or (ii) create a
Lien upon the Trust Estate ranking prior to the Lien created by the Indenture, or (iii) permit a
preference or priority of any Bond or Bonds over any other Bond or Bonds, or (iv) permit a reduction
in the aggregate principal amount of the Bonds required for consent to a Supplemental Indenture.
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Defaults and Remedies. The Indenture provides that the occurrence of certain events
constitute Events of Default. If an Event of Default occurs and is continuing, to the extent provided
in the Indenture, the Trustee in certain instances must, and in other instances may (and at the
direction of the Majority of Owners of the Bonds Outstanding shall), declare the principal of all the
Bonds, as set forth in the Indenture, to be due and payable immediately. Any Event of Default and
its consequences may be waived as provided in the Indenture. Owners may not enforce the Indenture
or the Bonds except as provided in the Indenture. The Trustee may, in certain circumstances
provided for in the Indenture, refuse to enforce the Indenture or the Bonds unless it receives
indemnity satisfactory to it. Subject to certain limitations set forth in the Indenture, (a) the Majority
of Owners may direct the Trustee in its exercise of any trust or power, and (b) the Majority of
Owners may take all actions to enforce the provisions of the Indenture, the Loan Agreement, the
Pledge and Assignment and the Guaranty.

Miscellaneous. If money for the payment of principal, premium or interest with respect to
this Bond remains unclaimed for three years, and notice has been given as provided in the Indenture,
the Trustee will pay the money to or for the account of the Company. Thereafter, the Owner must
look only to the Company, and not to the Trustee or the Issuer, for payment, provided, however, that
before being required to make any such payment to the Company, the Trustee shall (1) at least sixty
(60) days prior to the payment of such unclaimed moneys to the Company give notice to any Owner
who has not presented a Bond for payment on the date upon which unclaimed money will be paid to
the Company, and (2) at the expense of the Company, cause to be published at least twice, at an
interval of not less than seven days between publications, in an Authorized Newspaper in
Schenectady, New York, and New York, New York, notice that said moneys remain unclaimed and
that, after a date named in said notice, which date shall be not less than ten (10) nor more than twenty
(20) days after the date of first publication of such notice, the balance of such moneys then
unclaimed will be returned to the Company. The Trustee shall, by first class mail, also send copies
of any such notice to at least two registered securities depositories and the S &P Called Bond Index.

Reference is hereby made to the Bond Documents, copies of which are on file with the
Trustee, for the provisions, among others, under which additional series of Bonds may be issued
under the Indenture and with respect to the nature and extent of the rights, duties and obligations of
the Issuer, the Trustee, the Company, and the Owners. The Owner, by its acceptance of this Bond, is
deemed to have agreed and consented to the terms and provisions of the foregoing documents. The
abbreviated statement in this Bond of the provisions governing interest, redemption, security and all
other matters is subject in all respects to the complete statement of such terms in the foregoing
documents.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required to exist, happen and be performed precedent to the execution and delivery of the
Indenture and the issuance of this Bond do exist, have happened and have been performed in due
time, form and manner as required by New York law and that the issuance of this Bond and the issue
of which it forms a part, together with all other obligations of the Issuer, do not exceed or violate any
constitutional or statutory limitations of the State of New York.

This Bond shall not be valid or obligatory for any purpose until this Bond shall have been
authenticated by the execution by the Trustee of the authentication certificate endorsed hereon.
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IN WITNESS WHEREOF, BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION has caused this Bond to be executed in its name by the
manual or facsimile signature of its Authorized Representative.

5207556.11

BUFFALO AND ERIE COUNTY INDUSTRIAL
LAND DEVELOPMENT CORPORATION

By:

B-6

Authorized Representative



TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds described in the within mentioned Indenture.

Date of Authentication

5207556.11

MANUFACTURERS AND TRADERS, TRUST
COMPANY, as Trustee

By:
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Authorized Officer



ASSIGNMENT FOR TRANSFER

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto:

(Name and Address of Assignee)

Social Security or Other Identifying Number of Assignee

the within Bond and does hereby irrevocably constitute and appoint to transfer the said Bond on the
books kept for registration thereof, with full power of substitution in the premises.

In the presence of:

5207556.11

NOTICE: The signature(s) on this assignment must
correspond with the names as it (they) appear(s) on
the face of the within Bond in every particular.
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EXHIBIT C

COSTS OF ISSUANCE FUND REQUISITION NO.

TO: Manufacturers and Traders Trust Company, as Trustee under the Trust Indenture
dated as of June 1, 2011 (the "Indenture "), between the Buffalo and Erie County
Industrial Land Development Corporation and such Trustee

This requisition is made pursuant to Section 4.4 of the Indenture. Terms used in this
requisition shall have the meanings specified for them in the Indenture. The Trustee is hereby
authorized and directed to make payment from the Costs of Issuance Fund as specified herein.

Buffalo State College Foundation Housing Corporation hereby certifies as follows:

(i) Name and Address of Person to whom payment is to be made.

(ii) Amount to be paid. $

BUFFALO STATE COLLEGE FOUNDATION
HOUSING CORPORATION

By:

5207556.11

Name:
Title:



EXHIBIT D

CONSTRUCTION FUND REQUISITION NO.

Date: , 2011

To: Manufacturers and Traders Trust Company, as Trustee
One M &T Plaza
Buffalo, New York 14203

Re: Buffalo and Erie County Industrial Land Development Corporation $43,875,000
Revenue Bonds (Buffalo State College Housing Foundation Corporation Project),
Series 2011A

Ladies and Gentlemen:

You are hereby authorized and directed to make a disbursement from the Construction Fund
under the Trust Indenture dated as of June 1, 2011 (as amended and supplemented, the "Indenture "),
between Buffalo and Erie County Industrial Land Development Corporation and you, as trustee (the
"Trustee ") in the amount of $ in accordance with Section 4.5 of the
Indenture. Capitalized terms used herein have the meaning given to them in Schedule A of the
Indenture.

(i) Name(s) and address(es) of the person(s) to whom payment is to be made, and the
amount to be paid to each:

Payee Amount Purpose

(ii) With respect to the obligation(s) referred to above, the undersigned, an Authorized
Representative of the Company, hereby certifies that:

5207556.11

(A) all of the items for which disbursement is requested have been completed
correctly and accurately;

(B) the disbursement hereby requested is for a proper expenditure of Bond
Proceeds pursuant to the Indenture and Tax Compliance Agreement;

D-1



5207556.11

(C) with respect to items covered in this requisition, the undersigned has no
knowledge of any vendors', mechanics' or other liens, bailment leases,
conditional sale contracts, security interests or laborers' claims which should
be satisfied or discharged before the payments as requisitioned are made or
which will not be discharged by such payment;

(D) none of the items for which this requisition is made has been the basis for any
prior disbursement of proceeds of any of the Initial Bonds, Prior Tax -Exempt
Bonds or Prior Taxable Bonds;

(E) all Persons furnishing materials to, or performing work on, the Project have
been paid to date or will be fully paid to date from the proceeds of this
requisition;

(F) the undisbursed Bond Proceeds are sufficient to complete the acquisition,
construction and equipping of the Project in accordance with the Plans and
Specifications

(G) the amount hereby requested has been paid or is to be paid or shall be paid
from the monies requested and that insofar as the payment if for work,
materials, supplies, or equipment, the work has been performed and the
materials, supplies or equipment have been installed in the Project or have
been delivered either at the Project or at a proper place for fabrication and are
covered by adequate insurance; and

(H) there exists no Event of Default under any of the Bond Documents.

BUFFALO STATE COLLEGE FOUNDATION
HOUSING CORPORATION

By:
Name:
Its:

D-2



SCHEDULE A

SCHEDULE OF DEFINITIONS

"Acknowledgment" means the Acknowledgment by the Company of the Pledge and
Assignment.

"Act" means Section 1411 of the Not -for -Profit Corporation Law of the State of New York and
Resolution Nos. 218 and 295 of 2009 and 5 -3 (2010) of the Erie County Legislature, each as amended
to date.

"Additional Bonds" means any bonds issued by the Issuer pursuant to Section 2.12 of this
Indenture.

"Agency Obligations" means obligations of any agency or corporation which has been or may
hereafter be created pursuant to an act of Congress as an agency or instrumentality of the United
States, including, but not limited to, the Federal National Mortgage Association, Federal Home Loan
Mortgage Association, Student Loan Marketing Association, Farm Credit System, Federal Land
Bank, Federal Home Loan Bank, Federal Intermediate Credit Bank and the Bank for Cooperatives.

"Annual Budget" means the annual budget for operation of the Project prepared by the
College and approved by the Management Committee pursuant to the Facility Management
Agreement.

"Applicable Elected Representative" means any Person constituting an applicable elected
representative within the meaning given to the term in Section 147(f) of the Code.

"Architect" means Cannon Design, Inc., its successors and /or assigns.

"Assignment ofAgreements" means the Assignment of Agreements dated as ofJune 1, 2011,
by the Company to the Trustee, as amended or supplemented from time to time.

"Assignment of Mortgage" means the Assignment of Mortgage dated as ofJune 16, 2011, by
the Issuer.

"Assignment of Rents" means Assignment of Rents and Leases dated as ofJune 1, 2011, from
the Company to the Trustee, as amended or supplemented from time to time.

"Association" means the Buffalo State Alumni Association, Inc., a not -for -profit corporation
incorporated under the laws of the State.

"Authorized Denomination" means $5,000 or any integral multiple of $5,000 in excess
thereof, except that if as a result of redemption partially redeemed Bonds cannot be authenticated in
such denominations, such partially redeemed Bonds shall be authenticated in such other
denominations to the extent required to effect such redemption.
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"Authorized Representative" or "Authorized Officer" means the Persons or Persons at the
time designated to act on behalf of the Issuer or the Company, as the case may be, by written
Certificate furnished to the Trustee containing the specimen signature of each such Person and
signed on behalf of (A) the Issuer by its Chair, Vice Chair, Chief Executive Officer, Chief Operating
Officer, Assistant Treasurer, Treasurer and /or Chief Financial Officer, or other officer designated by
the Chair, and (B) the Company by its President, Treasurer or any Vice President, or such other
Person as may be authorized by the President of the Company to act on behalf of the Company.

"Bankruptcy Code" means the United States Bankruptcy Code, as amended from time to
time.

"Bond" or "Bonds" means the Series 2011A Bonds and the Series 2011B Bonds, together
with any Additional Bonds.

"Bond Counsel" means the law firm of Hiscock & Barclay, LLP, or such other attorney or
firm of attorneys located in the State whose experience in matters relating to the issuance of
obligations by states and their political subdivisions is nationally recognized and who is acceptable to
the Issuer.

"Bond Documents" means the Bond Purchase Agreement, the Indenture, the Loan
Agreement, the Tax Compliance Agreement, the Pledge and Assignment, the Guaranty, the
Mortgage, the Assignment of Rents, the Assignment of Agreements, the Continuing Disclosure
Agreement and the Official Statement.

"Bond Fund" means the fund so designated and created pursuant to Section 4.1 of this
Indenture.

"Bondowners," "Bondholders," "Owners" or words of similar import means the registered
owner of any Bond as indicated on the bond register maintained by the Bond Registrar.

"Bond Payment Date" means any date on which a Debt Service Payment shall be due on any
of the Bonds so long as the Bonds shall be Outstanding.

"Bond Proceeds" means the proceeds of the sale of the Bonds, including any accrued interest,
paid to the Trustee on behalf of the Issuer by the purchasers from time to time of the Bonds as the
purchase price of the Bonds.

"Bond Purchase Agreement" means the Bond Purchase Agreement dated May 26, 2011, by
and among the Issuer, the Company and the Underwriter.

"Bond Registrar" means the Trustee as bond registrar with respect to the Bonds and its
successors and assigns in such capacity.

"Bond Resolution" means the resolutions of the Issuer adopted on December 14, 2009 and
March 21, 2011, authorizing the Issuer to issue and sell the Initial Bonds and to execute and deliver
the Bond Documents to which the Issuer is a party.
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"Bond Year" shall have the meaning assigned thereto in the Tax Compliance Agreement.

"Book Entry Only System" means the system of registration described in Section 2.3(c) of the
Indenture.

"Business Day" means any day of the year, other than a Saturday or Sunday, on which
commercial banks located in the city or cities in which are located the principal corporate trust
offices of the Trustee and the New York Stock Exchange is not required or authorized to remain
closed.

"Capital Reserves" means all necessary reserves for the capital repair, replacement, alteration
or improvement of the Project.

"Certificate" means a certificate or report, in form and substance satisfactory to the Issuer and
the Trustee, executed: (i) in the case of an Issuer Certificate, by an Authorized Representative of the
Issuer; (ii) in the case of a Company Certificate, by an Authorized Representative of the Company;
and (iii) in the case of a Certificate of any other Person, by such Person, if an individual, and
otherwise by an officer, member, partner or other authorized representative of such Person; provided
that in no event shall any individual be permitted to execute any Certificate in more than one
capacity.

"Certificate of Authentication of the Trustee" and "Trustee's Certificate of Authentication"
means the certificate executed by an authorized officer of the Trustee certifying the due
authentication of the Bonds in the aggregate principal amount of $44,285,000.

"Closing Date" means June 16, 2011.

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

"College" means Buffalo State College.

"College Expense" means (i) all payroll costs for on -site staff, including wages, salary,
incentive bonuses, holiday and vacation pay, insurance benefits, workers' compensation premiums or
allocable costs for self -insurance of such matters, pension and health and welfare payments, payroll
taxes and other governmental assessments so long as such salary and wage costs and benefits
conform to the approved Annual Budget or are otherwise approved in writing by the Company;
(ii) any backcharge by the College for or with respect to any utilities supplied by the College to the
Project; and (iii) costs of non -capital maintenance and repairs at the Project. To the extent that any
on -site staff member devotes less than full time (i.e., forty (40) hours per week) to the Project, the
expenses identified in clause (i) in the immediately preceding sentence with respect to such
employee shall be allocated pro rata based upon the amount of time such employee devotes
exclusively to the Project.

"Company" means Buffalo State College Foundation Housing Corporation, a not -for -profit
corporation incorporated under the laws of the State.
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"Company Documents" means the Sublease, the Facility Management Agreement, the SUNY
Agreement, the Loan Agreement, the Mortgage, the Guaranty, the Assignment of Rents, the
Assignment of Agreements, the Bond Purchase Agreement, the Tax Compliance Agreement, the
Environmental Compliance and Indemnification Agreement, the Acknowledgment and the other
documents, certificates and instruments executed and delivered by the Company in connection with
the issuance of the Bonds.

"Computation Period" means "Computation Period" as defined in the Tax Compliance
Agreement.

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

"Completion Certificate" means the certificate executed by an Authorized Officer of the
Company in accordance with Section 4.5 of the Indenture.

"Construction Fund" means the fund established under Section 4.1 of this Indenture.

"Continuing Disclosure Agreement" means the Continuing Disclosure Agreement dated as of
June 1, 2011, by and between the Company and the Trustee, as amended or supplemented from time
to time.

"Cost" or "Costs" means all those costs and items of expense relating to (i) the cost of
preparing the Plans and Specifications (including any preliminary study or planning of the Project or
any aspect thereof); (ii) all costs of constructing, reconstructing and equipping the Project (including
architectural, engineering and supervisory services with respect to the Project); (iii) all fees, taxes,
charges and other expenses for recording or filing, as the case may be, the Bond Documents, any
other agreement contemplated thereby and any financing statements that the Issuer and the Trustee
may deem desirable in order to perfect or protect the Issuer's or the Company's respective interest in
the Project, and any security interests contemplated by the Bond Documents; (iv) all fees and
expenses in connection with any actions or proceedings that the Issuer or the Trustee may deem
desirable in order to perfect or protect the Issuer's, the Trustee's or the Company's respective interest
in the Project; (v) eligible working capital costs; (vi) all legal, accounting and any other fees, costs
and expenses incurred in connection with the preparation, printing, reproduction, authorization,
issuance, execution, sale and distribution of the Bonds and the Bond Documents and all other
documents in connection herewith or therewith, with the acquisition of a leasehold or fee simple
interest in the Project and with any other transaction contemplated by the Loan Agreement or the
other Bond Documents; (vii) the administrative fee, if any, of the Issuer and the Trustee; (viii) all
appraisal and survey costs; (ix) eligible or approved soft costs contemplated by the Bond Documents
and all other documents in connection therewith; and (xi) reimbursement to the Company for any of
the above -enumerated costs and expenses.

"Costs of Issuance Fund" means the fund so designated and created pursuant to Section 4.1
of this Indenture.
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"Costs of the Project" means all those costs and items of expense relating to (i) the cost of
preparing the Plans and Specifications (including any preliminary study or planning of the Project or
any aspect thereof); (ii) all costs of constructing, reconstructing and equipping the Project (including
architectural, engineering and supervisory services with respect to the Project); (iii) all fees, taxes,
charges and other expenses for recording or filing, as the case may be, the Bond Documents or the
documents relating to the Outstanding Prior Bonds, any other agreement contemplated thereby and
any financing statements to perfect or protect the Issuer's or the Company's respective interest in the
Project, and any security interests contemplated by the Bond Documents or the documents relating to
the Outstanding Prior Bonds; (iv) all fees and expenses in connection with any actions or
proceedings that the Issuer or the Trustee may deem desirable in order to perfect or protect the
Issuer's, the Trustee's or the Company's respective interest in the Project; (v) eligible working
capital costs; (vi) all legal, accounting and any other fees, costs and expenses incurred in connection
with the preparation, printing, reproduction, authorization, issuance, execution, sale and distribution
of the Bonds and the Bond Documents and all other documents in connection herewith or therewith
or of the Outstanding Prior Bonds and the documents relating thereto, with the acquisition of a
leasehold or fee simple interest in the Project and with any other transaction contemplated by the
Loan Agreement or the other Bond Documents or by the documents relating to the Outstanding Prior
Bonds; (vii) the administrative fee, if any, of the Issuer and the Trustee; (viii) all appraisal and survey
costs; (ix) eligible or approved soft costs contemplated by the Bond Documents, all other documents
in connection therewith or the documents relating to the Outstanding Prior Bonds; and
(xi) reimbursement to the Company for any of the above -enumerated costs and expenses.

"Debt Service Coverage Ratio" means, with respect to any Fiscal Year, the ratio of aggregate
Project Revenues during such Fiscal Year to the sum of Debt Service Payments, Capital Reserves
payments, Operating Expense payments, all non -deferred College Expense payments and all other
payments required to be made pursuant to the Principal Agreements during such Fiscal Year.

"Debt Service Payment" means, with respect to any Bond Payment Date, (i) the interest
payable on such Bond Payment Date on all Bonds then Outstanding, plus (ii) the principal of, or
Redemption Price of, or Sinking Fund Installments payable on, all Bonds on such Bond Payment
Date.

"Default" means any Event of Default under either this Indenture or the Loan Agreement or
any event or condition which, with the giving of notice or the passage of time or both, would
constitute an Event of Default under either this Indenture or the Loan Agreement.

"DTC" means Depository Trust Company.

"Environmental Compliance and Indemnification Agreement" means the Environmental
Compliance and Indemnification Agreement dated as of June 1, 2011 by the Company in favor of the
Issuer and the Trustee, as amended or supplemented from time to time.

"Equipment" means all furniture, furnishings, machinery and other tangible personal property
in and around the Improvements and financed in whole or in part with proceeds of the Outstanding
Prior Bonds.
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"Event of Bankruptcy" means the filing of a petition in bankruptcy or the filing of a
proceeding under the United States Bankruptcy Code or any other applicable insolvency,
reorganization or bankruptcy law by or against the Company, any affiliates thereof, any guarantor of
the Bonds or the Issuer, as debtor.

"Event of Default" with respect to the Loan Agreement, has the meaning given to such term
in Section 30(a) thereof and with respect to this Indenture, Section 8.1 hereof.

"Extraordinary Services" and "Extraordinary Expenses" means all services rendered and all
expenses incurred by the Trustee or any Paying Agent under the Indenture other than Ordinary
Services and Ordinary Expenses, including reasonable fees and disbursements of Trustee's counsel.

"Facility Management Agreement" means that certain Facility Management Agreement,
dated as of July 1, 2009, by and between the Company and SUNY, as amended or supplemented
from time to time.

"Fiscal Year" means the twelve (12) month period beginning on July 1 in any year or such
other fiscal year as the Company may select from time to time.

"Governmental Authority" means the United States of America, the State, any other state or
any political subdivision of any of them, and any agency, department, commission, board, bureau or
instrumentality of any of them, having jurisdiction over the Issuer, the Trustee, the Company or the
Project.

"Government Obligations" means (i) direct obligations of the United States of America or
(ii) obligations, the full and timely payment of the principal and interest of which are guaranteed by
the United States of America, which are not subject to redemption by the issuer thereof prior to their
stated redemption.

"Governmental Requirements" means any present and future laws, rules, orders, ordinances,
regulations, statutes, requirements and executive orders applicable to the Project of the United States,
the State and any political subdivision thereof, and any agency, department, commission, board,
bureau or instrumentality of any of them, now existing or hereafter created, and having or asserting
jurisdiction over the Project or any part thereof.

"Gross Proceeds" means one hundred percent (100 %) of the proceeds of the transaction with
respect to which such term is used, including, but not limited to, the settlement of any insurance
claim or Condemnation award.

"Gross Revenues" means all Project Revenues, issues, profits, revenues, income, receipts,
moneys and royalties derived from all license, lease or rental arrangements for dormitory rooms in
the Project, operating revenues and gains from or relating to the Project, determined in accordance
with generally accepted accounting principles, including Federal or State grant or other programs,
insurance and Condemnation payments and awards and amounts received under the SUNY
Agreement and Facility Management Agreement, and also including investment income on all funds
and accounts (except the Rebate Fund) held by the Trustee under the Indenture, and all proceeds
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thereof and rights to receive the same, but excluding (i) any Restricted Gift, or (ii) any income
derived from the investment of any such Restricted Gift.

"Ground Lease" means that certain Ground Lease dated as of July 1, 2009, by and between
SUNY and the Association with respect to the Land, as amended or supplemented from time to time.

"Guaranty" means the Guaranty Agreement dated as of June 1, 2011, from the Company to
the Trustee, as amended or supplemented from time to time.

"Holder" or "Holder of Bonds" means Bondowner.

"Improvements" means the approximately 225,000 square foot student housing complex
consisting of approximately 507 beds, together with related infrastructure improvements, including,
but not limited to, roadway, sewer, water and related improvements.

"Indebtedness" means, for any Person, without duplication: (a) all indebtedness of such
Person for borrowed money, for amounts drawn under a letter of credit (other than letters of credit
collateralized by cash or cash equivalents, but only to the extent of the amount of such cash or cash
equivalents), or for the deferred purchase price of property for which such Person or its assets is
liable, (b) all outstanding amounts under a loan agreement, letter of credit (other than letters of credit
collateralized by cash or cash equivalents, but only to the extent of the amount of such cash or cash
equivalents), or other credit facility, (c) all amounts required to be paid by such Person as a
guaranteed payment to partners, members (or other equity holders) or a preferred or special dividend,
including any mandatory redemption of shares or interests, (d) all obligations under leases that
constitute capital leases for which such Person is liable, (e) all obligations of such Person under
interest rate swaps, caps, floors, collars and other interest hedge agreements, in each case whether
such Person is liable contingently or otherwise, as obligor, guarantor or otherwise, or in respect of
which obligations such Person otherwise assures a creditor against loss, and (f) all Indebtedness
referred to in clauses (a), (b), (c), (d) or (e) above guaranteed directly or indirectly in any manner by
such Person.

"Indenture" means the Trust Indenture dated as of June 1, 2011, by and between the Issuer
and the Trustee, entered into in connection with the issuance, sale, delivery and payment of the
Bonds and the security therefor as amended or supplemented from time to time.

"Independent Counsel" means an attorney or attorneys or firm or firms of attorneys duly
admitted to practice law before the highest court of any state of the United States of America or in
the District of Columbia and not a full -time employee of the Issuer, the Company or the Trustee.

"Information Report" means Form 8038 used by the issuers of certain tax -exempt bonds to
provide the Internal Revenue Service with the information required.

"Initial Bond" or "Initial Bonds" means the Series 2011A Bonds and the Series 2011B
Bonds.

"Interest Account" means the account established in the Bond Fund pursuant to Section 4.1 of
this Indenture.
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"Interest Payment Date" means April 1 and October 1 of each year, commencing April 1,
2012.

"Issuer" means the (i) Buffalo and Erie County Industrial Land Development Corporation, its
successors and assigns, and (ii) any local development corporation resulting from or surviving any
consolidation or merger to which the Issuer or its successors may be a party.

"Issuer Documents" means the Bond Purchase Agreement, the Bonds, the Indenture, the
Loan Agreement, the Pledge and Assignment, the Assignment of Mortgage, the Tax Compliance
Agreement and the Information Report.

"Issuer Fee" means the fee payable to the Issuer attributable to the issuance of the Bonds, as
more particularly described in Schedule A attached to the Loan Agreement and made a part thereof.

"Land" means the approximately 3.9 acres of land located at the corner of Letchworth Street
and Grant Street on the College's campus located at Rockwell Road and Grant Street in the City of
Buffalo, Erie County, New York, as more particularly described in Exhibit A to the Mortgage.

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

"Loan Agreement" means the Loan Agreement dated as of June 1, 2011, between the Issuer
and the Company, as amended or supplemented from time to time.

"Loan Payments" means the loan payments payable by the Company pursuant to Section 7(a)
of the Loan Agreement.

"Majority of Owners" means the Owners of more than fifty percent (50 %) of the principal
amount of all Outstanding Bonds as evidenced by an instrument or instruments executed by said
Owners in accordance with the Indenture, and received by the Trustee. Unless an Event of Default
has occurred and is continuing or the context requires otherwise, the Company shall be responsible
for obtaining any such instruments from a Majority of Owners.

"Management Committee" has the meaning given to such term in the Facility Management
Agreement.

"Moody's" means Moody's Investors Service, Inc., a Delaware corporation, its successors
and assigns, and if such corporation shall be dissolved or liquidated or shall no longer perform the
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functions of a securities rating agency, "Moody's" shall be deemed to refer to any other nationally
recognized securities rating agency designated in writing by the Company.

"Mortgage" means the Leasehold Mortgage and Security Agreement dated as of June 1,
2011, granted by the Company to the Issuer, as amended or supplemented from time to time.

"Mortgaged Property" means the real and personal property described in Section 2.01 of the
Mortgage and subject to the Lien created thereby.

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

"Office of the Trustee" means the principal corporate trust office of the Trustee as specified in
the Indenture or at such other address as Trustee shall designate.

"Official Statement" means the Official Statement dated May 26, 2011, delivered in
connection with the offering and sale of the Initial Bonds.

"Operating Account" means the account established by the Company pursuant to Section
10(c) of the Loan Agreement.

"Operating Expense" means the aggregate of the following expenses incurred in connection
with or arising from the ownership, operation, management, repair, maintenance and use or
occupancy of the Project: (i) license and permit fees, real estate taxes, assessments and payments in
lieu thereof, and any other charges of any kind or nature imposed or assessed against the Project by
any Governmental Authority; (ii) legal, accounting, engineering and other professional and
consulting fees and disbursements; (iii) accounts payable to third -party contractors and vendors
providing labor, material, services and equipment to the Project; (iv) premiums for insurance paid
with respect to the Project or the operations thereof; (v) costs of capital maintenance, repairs,
reserves and replacements of any equipment dedicated to the Project; (vi) service contracts and
public utility charges not supplied by the College to the Project; and (vii) costs of credit reports, bank
charges and like matters. For purposes of the Bond Documents, Operating Expenses shall include
College Expenses.

"Operation and Maintenance Fund" means the fund so designated and created pursuant to
Section 4.1 of this Indenture.

"Opinion of Bond Counsel" means an approving legal opinion given by Bond Counsel with
respect to the validity, binding nature and enforceability of the Bonds.

"Opinion of Counsel" means a written opinion of counsel who is acceptable to the Issuer and
the Trustee. In rendering any such written opinion, counsel may rely upon certificates from
appropriate individuals with respect to relevant factual matters, provided that nothing has come to
their attention which would lead them to believe that any of the representations contained in any such
Certificate are inaccurate in any respect.
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"Ordinary Services" and "Ordinary Expenses" means those services normally rendered and
those expenses normally incurred by a trustee or paying agent, as the case may be, under instruments
similar to the Indenture, including reasonable fees and disbursements of counsel for the Trustee.

"Outstanding" or "Bonds Outstanding" or "Outstanding Bonds" mean all Bonds that have
been authenticated by the Trustee and delivered by the Issuer under the Indenture, or any
Supplemental Indenture, except: (a) any Bond cancelled by the Trustee because of payment or
redemption prior to maturity; (b) any Bond deemed paid in accordance with the provisions of
Section 3.1 of the Indenture, except that any such Bond shall be considered Outstanding until the
maturity date thereof only for the purposes of being exchanged or registered; (c) any Bond for the
redemption of which there has been separately set aside and held in the Bond Fund moneys in an
amount sufficient to effect payment of the principal and applicable Redemption Price thereof,
together with accrued interest on such Bond to the Redemption Date, in accordance with
Section 3.1(f) of the Indenture, (d) any Bond in lieu of or in substitution for which another Bond
shall have been authenticated and delivered pursuant to Article II of the Indenture, unless proof
satisfactory to the Trustee is presented that any Bond, for which a Bond in lieu of or in substitution
therefor shall have been authenticated and delivered, is held by a bona fide purchaser, as that term is
defined in Article 8 of the Uniform Commercial Code of the State as amended, in which case both
the Bond so substituted and replaced and the Bond or Bonds so authenticated and delivered in lieu
thereof or in substitution therefor shall be deemed Outstanding.

"Outstanding Prior Bonds" means the Prior Tax -Exempt Bonds and the Prior Taxable Bonds.

"Owner" means the registered owner of any Bond as shown on the registration books
maintained by the Bond Registrar pursuant to the Indenture. For so long as the Bonds are held by
DTC, the registered owner shall be Cede & Co.

"Parity Bonds" means the Initial Bonds and any series of Additional Bonds issued on parity
with the Initial Bonds and any other series of Additional Bonds, if any, subsequently issued under
this Indenture.

"Paying Agent" means the Trustee, acting as such, and any additional paying agent for the
Bonds appointed pursuant to Article IX of the Indenture, their respective successors and any other
corporation that may at any time be substituted in their respective places pursuant to the Indenture.

"Permitted Encumbrances" means when used in connection with the Project any of the
following:

(i) The Lien of taxes and assessments which are not delinquent;

(ii) The Lien of taxes and assessments which are delinquent, but the validity of
which is being contested in good faith in accordance with the Loan Agreement;

(iii) Minor defects and irregularities in the title to such property which do not in
the aggregate materially impair the use of such property for the purposes for which it is or
may be reasonably be expected to be held;
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(iv) Easements, exceptions or reservations for the purpose of pipelines, telephone
lines, telegraph lines, power lines and substations, roads, streets, alleys, highways, railroad
purposes, drainage and sewerage purposes, dikes, canals, laterals, ditches, the removal of oil,
gas, coal or other minerals, and other like purposes, or for the joint or common use of real
property, facilities and equipment, which do not materially impair the use of such property
for the purposes for which it is or may be reasonably be expected to be held;

(y) The Mortgage, the Assignment of Rents and the Assignment of Agreements;

(vi) Security interests, Liens and other encumbrances to secure the purchase price
of any equipment or furnishings, and any other Liens, pledges, charges and encumbrances;

(vii) Any instrument recorded pursuant to Section 21 of the Loan Agreement; and

(viii) Such other encumbrances, defects, and irregularities to which the prior written
consent of the Issuer and the Trustee has been obtained.

"Permitted Investments" has the meaning given to such term in Section 4.19 of the Indenture.

"Person" or "Persons" means an individual, partnership, corporation, trust or unincorporated
organization, and a government or agency or political subdivision or branch thereof

"Plans and Specifications" means the plans and specifications for the Improvements prepared
for the Company, as revised from time to time.

"Pledge and Assignment" means the Pledge and Assignment with Acknowledgment dated as
of June 1, 2011, from the Issuer to the Trustee with the Acknowledgment, as amended or
supplemented from time to time.

"Pledged Revenue Fund" means the fund so designated and created pursuant to Section 4.1 of
this Indenture

"Pledged Revenues" means (i) Gross Revenues and all amounts payable by, or on behalf of,
the Company pursuant to the Company Documents, including all Loan Payments made or to be made
under the Loan Agreement (except payments made with respect to the Unassigned Rights), (B) all
payments received by the Trustee from or on behalf of the Company, (C) all other amounts pledged
to the Trustee by the Issuer or the Company to secure the Bonds or performance of their respective
obligations under the Loan Agreement and the Indenture, (D) the Net Proceeds (except proceeds with
respect to the Unassigned Rights) of insurance and Condemnation awards with respect to the Project,
(E) the Net Proceeds received by the Trustee with respect to any other collateral granted to the
Trustee to secure the Bonds, (F) all moneys and investments held from time to time in each fund and
account established under the Indenture, and investment income thereon, except (1) for moneys and
investments held by the Rebate Fund, (2) moneys deposited with or paid to the Trustee for the
redemption of Bonds, notice of which has been duly given, and (3) as specifically otherwise
provided, and (G) all other moneys received or held by the Trustee for the benefit of the Holders of
Bonds pursuant to the Indenture. Notwithstanding anything to the contrary, amounts held in the
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Rebate Fund shall not be considered Pledged Revenues and shall not be subject to the Lien of the
Indenture, and amounts held therein shall not secure any amount payable on the Bonds.

"Preliminary Official Statement" means the Preliminary Official Statement dated May 18,
2011, delivered in connection with the offering and sale of the Initial Bonds.

"Principal Account" means the account established in the Bond Fund pursuant to Section 4.1
of this Indenture.

"Principal Agreements" means the Indenture, the Ground Lease, the Sublease and the Loan
Agreement.

"Principal User" means a principal user as that term is defined in the Tax Compliance
Agreement.

"Prior Tax -Exempt Bonds" means, collectively, the Buffalo and Erie County Industrial Land
Development Corporation Tax -Exempt Revenue Bonds (Buffalo State College Foundation Housing
Corporation Project), Series 2009A -1, the Buffalo and Erie County Industrial Land Development
Corporation Tax -Exempt Revenue Bonds (Buffalo State College Foundation Housing Corporation
Project), Series 2009A -2, the Buffalo and Erie County Industrial Land Development Corporation
Tax -Exempt Subordinate Revenue Bonds (Buffalo State College Foundation Housing Corporation
Project), Series 2009B, the Buffalo and Erie County Industrial Land Development Corporation Tax -
Exempt Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2010A -1, and the Buffalo and Erie County Industrial Land Development Corporation Tax -
Exempt Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2010A -2.

"Prior Taxable Bonds" means the Buffalo and Erie County Industrial Land Development
Corporation Taxable Revenue Bonds (Buffalo State College Foundation Housing Corporation
Project), Series 2009A -3 and the Buffalo and Erie County Industrial Land Development Corporation
Taxable Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2009A -4.

"Prior Trustee" means Manufacturers and Traders Trust Company, as trustee of the
Outstanding Prior Bonds.

"Project" means the Land, the Improvements and the Equipment.

"Project Bonds" has the meaning given to such term in Section 2.12 of this Indenture.

"Project Revenues" means license fees and other charges to be paid by the occupants of the
Project..

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

"Rating Agency" means Standard & Poor's and any of its successors or assigns.
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"Rebate Amount" means with respect to the Bonds, the amount computed as described in the
Tax Compliance Agreement.

"Rebate Fund" means the Fund so designated pursuant to Section 4.1 of the Indenture.

"Record Date" means the close of business on the fifteenth (15th) day of the calendar month
next preceding an Interest Payment Date.

"Redemption Account" means the account established in the Bond Fund pursuant to Section
4.1 of this Indenture.

"Redemption Date" means, when used with respect to a Bond, the date upon which a Bond is
scheduled to be redeemed pursuant to the Indenture.

"Redemption Price" means, when used with respect to a Bond, the principal amount thereof
plus the applicable premium, if any, payable upon the prior redemption thereof pursuant to the
Indenture.

"Refunding Bonds" has the meaning given to such term in Section 2.12 of this Indenture.

"Related Person" means with respect to any Principal User, a Person who is a related person
as determined in Section 144(a)(3) of the Code by reference to Sections 267, 707(b) and 1563(a) of
the Code, except that fifty percent (50 %) is substituted for eighty percent (80 %) in Section 1563(a).

"Repair and Replacement Fund" means the Fund so designated pursuant to Section 4.8 of the
Indenture.

"Repair and Replacement Fund Requirement" means $4,600,000 and shall initially be funded
in Fiscal Years ended June 30, 2012 through June 30, 2017 in the amounts set forth in Schedule B.

"Restricted Gift" means, when used in connection with the Project, any gift, grant or bequest
of money or other property made or given by any person the use of which has been restricted by such
person to paying any cost or expense of the Project.

"Schedule of Definitions" means the words and terms set forth in this Schedule of Definitions
attached to this Indenture, as amended or supplemented from time to time.

"Security Documents" means the Guaranty, the Mortgage, the Assignments of Rents and the
Assignment of Agreements.

"Series 2011A Bonds" means the Buffalo and Erie County Industrial Land Development
Corporation Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2011A in the aggregate principal amount of $43,875,000.

"Series 2011B Bonds" means the Buffalo and Erie County Industrial Land Development
Corporation Taxable Revenue Bonds (Buffalo State College Foundation Housing Corporation
Project), Series 2011B in the aggregate principal amount of $410,000.
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"Sinking Fund Installments" means the mandatory sinking fund installments payable by the
Company pursuant to Section 3.1(b) hereof.

"Standard & Poor 's" means Standard & Poor's Ratings Group, a division of The
McGraw -Hill Companies, Inc., its successors and assigns, and, if such rating agency shall be
dissolved or liquidated or shall no longer perform the functions of a securities rating agency,
"Standard & Poor's" shall be deemed to refer to any other nationally- recognized securities rating
agency designated in writing by the Company.

"State" means the State of New York.

"Stated Maturity" means, when used with respect to any Bond or any installment of interest
thereon, the date specified in such Bond as the fixed date on which the principal of such Bond or
such installment of interest on such Bond is due and payable.

"Sublease" means that certain Sublease Agreement dated as of July 1, 2009, between the
Association and the Company, as amended or supplemented from time to time in accordance with its
terms.

"Subordinate Bonds" means any series of Additional Bonds issued pursuant to a
Supplemental Indenture that provides that such series of Bonds is subordinate to the Parity Bonds
and the Lien of the Indenture and Trust Estate securing any Parity Bonds.

"Supplemental Indenture" means any indenture amending or supplementing this Indenture
which may be entered into in accordance with this Indenture.

"SUNY" means the State University of New York.

"SUNY Agreement" means that certain Agreement dated as of June 1, 2011, by and between
the Company and SUNY, as amended or supplemented from time to time.

"Surplus Fund" means the Fund so designated pursuant to Section 4.1 of the Indenture.

"Tax Compliance Agreement" means the Tax Compliance Agreement dated the Closing Date
executed by the Company and the Issuer regarding, among other things, the restrictions prescribed by
the Code in order for interest on the Series 2011A Bonds to remain excludable from gross income for
federal income tax purposes.

"Title Policy" means leasehold mortgagee title policy issued by Stewart Title Company to the
Issuer and the Trustee, as of the Closing Date.

"Transfer Date " means September 25 (or if not a Business Day, the next succeeding Business
Day) and March 25(or if not a Business Day, the next succeeding Business Day), commencing
September 25, 2011.

"Trustee" means Manufacturers and Traders Trust Company, a banking corporation
organized and existing under the laws of the State of New York, having an office for the transaction
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of business located at One M &T Plaza, 7th Floor, Buffalo, New York 14203, or any successor
trustee or co- trustee acting as trustee under this Indenture.

"Trust Estate" means all Property which may from time to time be subject to a Lien in favor
of the Trustee created by the Indenture or any other Issuer Document.

"UCC" means the State Uniform Commercial Code as amended from time to time.

"Unassigned Rights" means:

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

(ii) the right of the Issuer to grant or withhold any consents or approvals required
of the Issuer under the Loan Agreement;

(iii) the right of the Issuer to enforce in its own behalf the obligation of the
Company to complete the Project;

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

(v) the right of the Issuer to require any indemnity from any Person;

(vi) the right of the Issuer in its own behalf (or on behalf of the appropriate taxing
authorities) to enforce, receive amounts payable under or otherwise exercise its rights under
Sections 2, 3, 4, 5, 6, 7(a)(i), (vi), (vii), and (viii), 7(c), 15, 16, 17, 18, 20, 22, 23, 24, 25, 26,
27, 29, 30, 36, 37, 39, 40, 41 and 44 of the Loan Agreement; and

(vii) the right of the Issuer in its own behalf to declare an Event of Default under
Section 30 of the Loan Agreement or with respect to any of the Issuer's Unassigned Rights.

Notwithstanding the preceding sentence, to the extent the obligations of the Company under
the Sections of the Loan Agreement listed above do not relate to the payment of moneys to the Issuer
for its own account or to the members, officers, agents and employees of the Issuer for their own
account, such obligations, upon assignment of the Loan Agreement by the Issuer to the Trustee
pursuant to the Assignment, shall be deemed to and shall constitute obligations of the Company to
the Issuer and the Trustee, jointly and severally, and either the Issuer or the Trustee may commence
an action to enforce the Company's obligations under the Loan Agreement.

"Underwriter" means M &T Securities, Inc., as original purchaser of the Initial Bonds on the
Closing Date.
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SCHEDULE B

ANNUAL REPAIR AND REPLACEMENT FUND REQUIREMENT

Fiscal Year Annual Cumulative
Ended June 30, Amount Requirement
2012 $600,000 $600,000
2013 $600,000 $1,200,000
2014 $700,000 $1,900,000
2015 $800,000 $2,700,000
2016 $900,000 $3,600,000
2017 $1,000,000 $4,600,000

S-B-1
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Record and Return to:
Susan R. Katzoff, Esq.
Hiscock & Barclay, LLP
One Park Place
300 South State Street
Syracuse, New York 13202

PLEDGE AND ASSIGNMENT

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION

to

MANUFACTURERS AND TRADERS TRUST COMPANY
as Trustee

with acknowledgment thereof by

BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION

Dated as of June 1, 2011

relating to

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION

$43,875,000,000 REVENUE BONDS
(BUFFALO STATE COLLEGE FOUNDATION HOUSING

CORPORATION PROJECT), SERIES 2011A

$410,000 TAXABLE REVENUE BONDS
(BUFFALO STATE COLLEGE FOUNDATION HOUSING

CORPORATION PROJECT), SERIES 2011B
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PLEDGE AND ASSIGNMENT

THIS PLEDGE AND ASSIGNMENT dated as of June 1, 2011 (as amended or
supplemented from time to time, the "Pledge and Assignment ") is from Buffalo and Erie County
Industrial Land Development Corporation, a not -for -profit corporation constituting a local
development corporation organized under the laws of the State of New York, having an office
for the transaction of business located at 143 Genesee Street, Buffalo, New York 14203 (the
"Issuer ") to Manufacturers and Traders Trust Company, a banking corporation organized under
the laws of the State of New York having an office for the transaction of business located at One
M &T Plaza, 7th Floor, Buffalo, New York 14203, as trustee (the "Trustee ") for the holders of the
Issuer's Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2011A in the aggregate principal amount of $43,875,000 (the "Series 2011A Bonds ") and
its Taxable Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2011B in the aggregate principal amount of $410,000 (the "Series 2011B Bonds " and
with the Series 2011A Bonds, the "Bonds ") issued pursuant to a certain Trust Indenture dated as
of June 1, 2011 (as amended and supplemented from time to time, the "Indenture "), by and
between the Issuer and the Trustee.

All capitalized terms used herein, unless otherwise defined, shall have the meaning
ascribed to such terms in Schedule "A" attached to the Indenture.

For value received, the receipt of which is hereby acknowledged, the Issuer hereby grants
to the Trustee a security interest in and pledges, assigns, transfers and sets over to the Trustee
any and all moneys due or to become due and any and all other rights and remedies of the Issuer
under or arising out of a Loan Agreement, dated as of June 1, 2011 (as amended or modified
from time to time, the "Loan Agreement "), between the Issuer and the Company, covering the
Project located on the Land more fully described in Schedule A hereto (except for Unassigned
Rights and except for moneys and investments from time to time in the Rebate Fund).

The Trustee shall not have any obligation, duty or liability under the Loan Agreement
except as specifically set forth therein and accepted pursuant to the Acceptance herewith, nor
shall the Trustee be required or obligated in any manner to fulfill or perform any obligation,
covenant, term or condition of the Issuer thereunder or to make any inquiry as to the nature or
sufficiency of any payment received by it, or to present or file any claim, or to take any other
action to collect or enforce the payment of any amounts that may have been assigned to it or to
which it may be entitled hereunder at any time or times.

The Issuer hereby irrevocably constitutes and appoints the Trustee, its true and lawful
attorney, with power of substitution for the Issuer and in the name of the Issuer or in the name of
the Trustee, as the case may be, or otherwise, for the use and benefit of the Trustee to ask,
demand, require, receive, collect, compound and give discharges and releases of all claims for
any and all moneys due or to become due under or arising out of the Loan Agreement (except for
Unassigned Rights and except for moneys and investments from time to time in the Rebate
Fund) and to endorse any checks and other instruments or orders in connection therewith, and, if
any Event of Default specified in the Indenture shall occur, on and subject to the Indenture and
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the Loan Agreement (a) to settle, compromise, compound and adjust any such claims, except for
claims arising pursuant to the Unassigned Rights, (b) to exercise and enforce any and all claims,
rights, powers and remedies of the Issuer under or arising out of the Loan Agreement (except for
Unassigned Rights and except for moneys and investments from time to time in the Rebate
Fund), (c) to file, commence and prosecute any suits, actions and proceedings at law or in equity
in any court of competent jurisdiction to collect any such sums assigned to the Trustee hereunder
and to enforce any rights in respect thereto and all other claims, rights, powers and remedies of
the Issuer under or arising out of the Loan Agreement (except for Unassigned Rights and except
for moneys and investments from time to time in the Rebate Fund), and (d) generally to sell,
assign, transfer, pledge, make any agreement with respect to and otherwise deal with any of such
claims, rights, powers and remedies as fully and completely as though the Trustee were the
absolute owner thereof for all purposes, and at such times and in such manner as may seem to the
Trustee to be necessary or advisable in its absolute discretion.

The Issuer further agrees that at any time and from time to time, upon the written request
of the Trustee and at the sole cost and expense of the Company, the Issuer will promptly and
duly execute and deliver any and all such further instruments and documents as the Trustee may
deem desirable in order to obtain the full benefit of this Pledge and Assignment and all rights and
powers herein granted.

The Issuer hereby ratifies and confirms the Loan Agreement and does hereby warrant and
represent (a) that the Loan Agreement is in full force and effect, (b) that the Issuer is not in
default under the Loan Agreement, and (c) that the Issuer has not assigned or pledged, and
hereby covenants that it will not assign or pledge, so long as this Pledge and Assignment shall
remain in effect, the whole or any part of the moneys, rights or remedies hereby assigned to
anyone other than the Trustee.

All moneys due and to become due to the Trustee under or pursuant to the Loan
Agreement shall be paid directly to the Trustee.

All covenants, stipulations, promises, agreements and obligations of the Issuer contained
in this Pledge and Assignment, the Indenture, the Bonds, the Loan Agreement and the other
Issuer Documents shall be deemed to be the covenants, stipulations, promises, agreements and
obligations of the Issuer and not of any member, director, officer, agent, servant or employee of
the Issuer in his individual capacity, and no recourse under or upon any covenant, stipulation,
promise, agreement or obligation in the Issuer Documents contained or otherwise based upon or
in respect of the Issuer Documents, or for any claim based thereon or otherwise in respect
thereof, shall be had against any past, present or future member, director, officer, agent, servant
or employee, as such, of the Issuer or of any successor local development company or political
subdivision or any Person executing the Issuer Documents on behalf of the Issuer, either directly
or through the Issuer or any successor local development company or political subdivision or any
Person executing the Issuer Documents on behalf of the Issuer, it being expressly understood that
the Issuer Documents are solely corporate obligations, and that no such personal liability
whatever shall attach to, or is or shall be incurred by, any such member, director, officer, agent,
servant or employee of the Issuer or of any successor local development company or political
subdivision or any person executing the Issuer Documents on behalf of the Issuer because of the
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creation of the indebtedness thereby authorized, or under or by reason of the covenants,
stipulations, promises, agreements or obligations contained in the Issuer Documents or implied
therefrom; and that any and all such personal liability of, and any and all such rights and claims
against, every such member, director, officer, agent, servant or employee because of the creation
of the indebtedness hereby authorized, or under or by reason of the obligations, covenants or
agreements contained in the Issuer Documents or implied therefrom, are, to the extent permitted
by law, expressly waived and released as a condition of, and as a consideration for, the execution
of the Issuer Documents and the issuance of the Bonds.

The obligations and agreements of the Issuer contained herein shall not constitute or give
rise to an obligation of the State of New York, Erie County, New York, or any political
subdivision thereof, and the State of New York, Erie County, New York, or any political
subdivision thereof, shall not be liable thereon, and further such obligations and agreements shall
not constitute or give rise to a general obligation of the Issuer, but rather shall constitute limited
obligations of the Issuer payable solely from the Loan Payments (except for Loan Payments
derived by the Issuer with respect to the Unassigned Rights).

Notwithstanding any provision of this Pledge and Assignment to the contrary, no order or
decree of specific performance with respect to any of the obligations of the Issuer hereunder
shall be sought or enforced against the Issuer unless (i) the party seeking such order or decree
shall first have requested the Issuer in writing to take the action sought in such order or decree of
specific performance, and ten (10) days shall have elapsed from the date of receipt of such
request, and the Issuer shall have refused to comply with such request (or, if compliance
therewith would reasonably be expected to take longer than ten (10) days, shall have failed to
institute and diligently pursue action to cause compliance with such request) or failed to respond
within such notice period, and (ii) if the Issuer refuses to comply with such request and the
Issuer's refusal to comply is based on its reasonable expectation that it will incur fees and
expenses, the party seeking such order or decree shall have placed in an account with the Issuer
an amount or undertaking which, in the sole discretion of the Issuer, is sufficient to cover such
reasonable fees and expenses, and (iii) if the Issuer refuses to comply with such request and the
Issuer's refusal to comply is based on its expectation that it or any of its members, directors,
officers, agents or employees shall be subject to potential liability, the party seeking such order
or decree shall (A) agree to indemnify and hold harmless the Issuer and its members, directors,
officers, agents and employees against any liability incurred as a result of its compliance with
such demand, and (B) if requested by the Issuer, furnish to the Issuer security, which in the sole
discretion of the Issuer, is sufficient to protect the Issuer and its members, directors, officers,
agents and employees against all liability expected to be incurred as a result of compliance with
such request.

This Pledge and Assignment shall be binding upon the Issuer and its successors and
assigns and shall inure to the benefit of the Trustee and its successors and assigns as Trustee for
the benefit of the Owners of the Bonds.

The Issuer agrees that this Pledge and Assignment shall be recorded at the sole cost and
expense of the Company in the Erie County Clerk's Office.

3
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IN WITNESS WHEREOF, the Issuer has duly executed this Pledge and Assignment as
of June 1, 2011.

STATE OF NEW YORK

COUNTY OF ERIE

BUFFALO AND ERIE COUNTY
INDUSTRIAL LAND DEVELOPMENT
CORPORATION

By:
David W. K- fioff, Assistant Treasurer

On the Itjl day of June in the year 2011, before me, the undersigned, personally
appeared David W. Kerchoff, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his signature on the
instrument, the individual or the person upon behalf of which the individual acted, executed the
instrument.

4
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Expires
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ACCEPTANCE

Manufacturers and Traders Trust Company, as trustee (the "Trustee "), a New York
banking corporation, having its corporate trust office at One M &T Plaza, 7th Floor, Buffalo, New
York 14203, hereby accepts the foregoing Pledge and Assignment and agrees to fulfill all the
duties and obligations imposed on the Trustee under said Pledge and Assignment and the
provisions of a certain Loan Agreement dated as of June 1, 2011, between Buffalo and Erie
County Industrial Land Development Corporation and Buffalo State College Foundation
Housing Corporation.

IN WITNESS WHEREOF, the Trustee has duly executed this Acceptance as of June 1,
2011.

MANUFACTURERS AND TRADERS TRUST
COMPANY, as Trustee

By: nl ,

M. Anthorfy A4"genio
Assistant Vice President

STATE OF NEW YORK )

COUNTY OF ERIE )

On the c5 day of June in the year 2011, before me, the undersigned, personally
appeared, M. Anthony Argenio, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the
instrument.

5
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NOTARY PUBLIC

LORI L. McROBBIE

Qualified in
Notary

. tThc
Stale of New York

Commission Expireson Feb. 12,120 Qy5591.



ACKNOWLEDGMENT OF ASSIGNMENT OF
ISSUER'S RIGHTS UNDER LOAN AGREEMENT

The undersigned hereby acknowledges receipt of notice of the Pledge and Assignment by
Buffalo and Erie County Industrial Land Development Corporation (the "Issuer ") to
Manufacturers and Traders Trust Company, as trustee (the "Trustee "), of all its respective rights
and remedies under a certain Loan Agreement, dated as of June 1, 2011 (as amended or modified
from time to time, the "Loan Agreement"), between the Issuer and the undersigned, including the
right to collect and receive all amounts payable . by the undersigned thereunder (except for
Unassigned Rights and except for moneys and investments from time to time in the Rebate
Fund). The undersigned, intending to be legally bound, hereby agrees with the Trustee (i) to pay
or cause to be paid directly to the Trustee all sums due and to become due to the Trustee from the
undersigned under the Loan Agreement (except for moneys payable pursuant to Unassigned
Rights, without setoff, counterclaim or deduction for any reason whatsoever, except as otherwise
provided in the Loan Agreement, (ii) except as otherwise provided in the Loan Agreement, not to
seek to recover from the Trustee any moneys paid to it pursuant to the Loan Agreement, (iii) to
perform for the benefit of the Trustee all of the duties, undertakings and obligations of the
undersigned under the Loan Agreement (except for duties, undertakings and obligations relating
to the Unassigned Rights), and (iv) that the Trustee shall not be obligated by reason of such
assignment or otherwise to perform or be responsible for the performance of any of the 'duties,
undertakings or obligations of the Issuer under the Loan Agreement. The foregoing shall not be
construed, however, as a waiver or release of any claims or rights that the undersigned may at
any time have against the Trustee or the Issuer, and the undersigned expressly reserves any such
claims or rights and the right to pursue the same at law or in equity.

IN WITNESS WHEREOF, the undersigned has caused this Acknowledgment to be
duly executed as of June 1, 2011.

BUFFALO STA
C '1' ORATION

COLLEGE FOUNDATION

By:

5231893.2
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STATE OF NEW YORK )

COUNTY OF ERIE )
ss

On the l_ day of June in the year 2011, before me, the undersigned, personally
appeared, Ross B. Kenzie, personally known to me or proved to me on the basis of satisfactory
evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the
instrument.

7
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NOTARY PUBLIC

Barbara A. Barringer
Notary Public
State of New York
Qualified in Erie County I

My Commission Expires,



SCHEDULE "A"

LEGAL DESCRIPTION OF PROJECT

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Buffalo,

County of Erie, and State of New York, being part of Lot No. 184 of the Stevens Survey, bounded

and described as follows:

BEGINNING at a point that intersects with the north line of Letchworth Street,

40 foot wide R.O.W. and the east line of Grant Street, 60 foot R.O.W.; thence northerly along

the east line of Grant Street a distance of 611.13 feet to a point; thence easterly at an interior

angle of 95 °- 04' -44" a distance of 259.90 feet to a point; thence southerly at an interior angle

of 85 °- 03' -50" a distance of 605.06' feet to a point on the north line of Letchworth Street;

thence westerly along the north line of Letchworth Street a distance of 262.01' to the point or

place of beginning more or less.

8
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STATE OF NEW YORK
DEPARTMENT OF STATE

ONE COMMERCE PLAZA, 99 WASHINGTON AVENUE
ALBANY, NY 12231 -0001

ANDREW M. CUOMO
GOVERNOR

HISCOCK & BARCLAY LLP
ONE PARK PLACE
300 SOUTH STATE STREET
SYRACUSE NY 13202

CESAR A. PERALES
SECRETARY OF STATE

FILING ACKNOWLEDGMENT
July 5, 2011

Attached is the acknowledgment copy of your recently submitted filing. This filing consists of a total of 3 pages; however, only the
first page of the filed document is returned as part of this acknowledgment. This document has been filed with the New York State
Department of State, Uniform Commercial Code Division.

The Financing Statement has been assigned Filing Number: 201106300354352, Filing Date: 06/30/2011 and is currently reflected in
our automated database as follows:

Debtor's Name & Address

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION
143 GENESEE STREET
BUFFALO NY 14203

Secured Partv's Name & Address

MANUFACTURERS AND TRADERS TRUST COMPANY, AS TRUSTEE
ONE M &T PLAZA, 7TH FLOOR
BUFFALO NY 14203

This filing will lapse on 06/30/2041, unless continued. We encourage filers to take full advantage of the six -month window of
opportunity in which to file a Financing Statement Amendment (Continuation). Submission of your documents at the onset of the six -
month window will allow ample time to rectify potential filing errors and help to assure timely recording of your filing.

If you have any concerns regarding the way this document is recorded, please contact one of our Customer Service Representatives at
(518) 474 -4763, or respond in writing to the UCC Data Processing Unit at the address indicated above.

Sincerely,

Uniform Commercial Code Division REF #: 019595
Data Processing Unit

W W W DOS.STATE NY E-MAIL: JNFO,diDOS STATE.*IY US



UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY n
A. NAME & PHONE CONTACT AT FILER [optional]

Lori McRobbie (315)425 -2798
B. SEND ACKNOWLEDGEMENT TO: (Name and Address)

1---Hiscock
& Barclay, LLP

One Park Place
300 South State Street
Syracuse, New York 13202
Attn: Susan R. Katzoff, Esq.

19595
20I I JUN 30 QM 9: 00

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

I. DEBTOR'S EXACT FULL LEGAL NAME - insert only gtg debtor name (la or lb) - do not abbreviate or combine names

la. ORGANIZATION'S NAME

OR
Buttalo and Erie County Industrial Land Development Corporation

lb. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

1c. MAILING ADDRESS

143 Genesee Street
1d. SEE INSTRUCTIONS

CITY

Buttalo
STATE

NY
POSTAL CODE

14203
COUNTRY

ADD'L INFO RE
ORGANIZATION
DEBTOR

le. TYPE OF ORGANIZATION

Not for profit corp.
1f. JURISDICTION OF ORGANIZATION

NY
1g. ORGANIZATIONAL ID #, n NONE

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only gig debtor name (2a or 2b) - do not abbreviate or combine names

OR

2a. ORGANIZATION'S NAME

2b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

2c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

2d. SEE INSTRUCTIONS ADD1. INFO RE
ORGANIZATION
DEBTOR

2e. TYPE OF ORGANIZATION 21. JURISDICTION OF ORGANIZATION 2g. ORGANIZATIONAL ID #. if any

I ] NONE

3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR SIP)- insert only gg secured party name (3a or 3b)

3a. ORGANIZATION'S NAME

Manufacturers and Traders Trust Company, as trustee
OR

3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

3c. MAILING ADDRESS

One M &T Plaza, 7th Floor
CITY

Buffalo
STATE

NY
POSTAL CODE

14203
COUNTRY

4. This FINANCING STATEMENT covers the following collateral:

The right, title and interest of the Debtor in the personal property described on
Schedule A attached hereto granted pursuant to the Trust Indenture dated as of June 1,
2011.

5. ALTERNATIVE DESIGNATION (if applicable) ['LESSEE/LESSOR n CONSIGNEE/CONSIGNOR BAILEE/BAILOR LI SELLER/BUYERn AG. LIEN NON -UCC FILING

6.
11The FINANCING STATEMENT Is to be filed [for record] (or real ed) in Ile REAL 17. Chedu o REQUEST SEARCH REPORT(S) uru Deb4Ns)

All Debtors Debtor 1 n Debts 2ESTATE RECORDS. Attach Addendum (if applicable] (ADDITIONAL FEE] Ifoptionall Li
8. OPTIONAL FILER REFERENCE DATA

Indenture

FILING OFFICE COPY -UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/22102)
5412679.1

FILING NUMBER: 201106300354352



UCC FINANCING STATEMENT ADDENDUM
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

9. NAME OF FIRST DEBTOR (la or lb) ON RELATED FINANCING STATEMENT

OR

ga. ORGANIZATION'S NAME

Buffalo and Erie County Industrial Land Development Corporation
gb. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME,SUFFIX

10. MISCELLANEOUS:

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1 1 . ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only one name (11a or 11 b) - do not abbreviate or combine names

OR

11 a. ORGANIZATION'S NAME

11b. INDIVIDUALS LAST NAME FIRST NAME MIDDLE NAME SUFFIX

11c MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

11d.

Not
SEE INSTRUCTIONS ADD'L INFO RE 111e. TYPE OF ORGANIZATION

ORGANIZATION
DEBTOR

11f. JURISDICTION OF ORGANIZATION 11g. ORGANIZATIONAL ID #, if any

AApplicablePP NONE

12.

OR

] ADDITIONAL SECURED PARTY'S Q n ASSIGNOR S /P'S NAME - insert only one name (12a or 12b)
12a. ORGANIZATION'S NAME

12b. INDIVIDUALS LAST NAME FIRST NAME MIDDLE NAME SUFFIX

12c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

13.

14.

15.

This FINANCING STATEMENT covers , timber to be cut or , as- extracted 16. Additional collateral description:

See Schedule A attached hereto
collateral, or is filed as a . fixture filing.
Description of real estate:

Name and address of a RECORD OWNER of above- described real estate
(if Debtor does not have a record interest):

17. Check only if applicable and check only one box.

Debtor is an Trust orn Trustee acting with respect to property held in trust or n Decedent's Estate

18. Check only if applicable and check only one box.

- effective 30 years

- effective 30 years

E Debtor is a TRANSMITTING UTILITY

. Filed in connection with a Manufactured -Home Transaction

Filed in connection with a Public- Finance Transaction

FILING OFFICE COPY - UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV. 05/22/02)



SCHEDULE "A"
TO UCC -1 FINANCING STATEMENT

FROM BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION

TO MANUFACTURERS AND TRADERS TRUST COMPANY, AS TRUSTEE
RELATING TO TRUST INDENTURE

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT
CORPORATION (the "Issuer ") has entered into a Trust Indenture dated as of June 1, 2011 (as
amended and supplemented from time to time, the "Indenture ") with Manufacturers and Traders
Trust Company, as trustee (the "Trustee ") for the holders of the Issuer's Tax -Exempt Revenue
Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2011A in the
aggregate principal amount of $43,875,000 and its Taxable Revenue Bonds (Buffalo State
College Foundation Housing Corporation Project), Series 2011B in the aggregate principal
amount of $410,000 (the "Series 2011B Bonds" and with the Series 2011A Bonds, the
"Bonds "). Capitalized terms used but not defined herein shall have the meanings assigned thereto
in Schedule A attached to the Indenture.

Pursuant to the Indenture, the Issuer assigned and granted a security interest in the
following to the Trustee, and its successors in trust and assigns forever, for the securing of the
performance of the obligations of the Issuer set forth in the Indenture:

(A) All right, title and interest of the Issuer in and to the Loan Agreement (except for the
Unassigned Rights expressly retained by the Issuer), the present and continuing right to make
claim for, collect, receive and receipt for any of the Pledged Revenues and other sums, amounts,
income, revenues, issues and profits and any other sums of money payable or receivable
thereunder or under the Indenture (except for amounts payable to the Issuer with respect to
Unassigned Rights), the exclusive right to bring actions and proceedings thereunder or for the
enforcement thereof (except as otherwise specifically provided with respect to Unassigned
Rights), the right to grant consents and waivers, and to enter into amendments and to do any and
all things which the Issuer is or may become entitled to do thereunder; (B) all right, title and
interest of the Issuer in and to all money and securities from time to time held by the Trustee
under the terms of the Indenture or credited to any fund or account established thereunder (other
than any moneys or securities in the Rebate Fund); (C) any and all other Property of every name
and nature from time to time by delivery or by writing of any kind granted, sold, conveyed,
mortgaged, pledged, assigned or transferred or to which a Lien is granted, as and for additional
security under the Indenture by the Issuer or by anyone on its behalf or with the written consent
of Buffalo State College Foundation Housing Corporation, subject to the Unassigned Rights, in
favor of the Trustee; and (D) any and all proceeds (including real property) acquired by the
Issuer or the Trustee as a result of its exercise of any remedies under the Security Documents or
the Loan Agreement.

- A -1 -
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STATE OF NEW YORK
DEPARTMENT OF STATE

ONE COMMERCE PLAZA, 99 WASHINGTON AVENUE
ALBANY, NY 12231 -0001

ANDREW M. CUOMO
GOVERNOR

HISCOCK & BARCLAY LLP
ONE PARK PLACE
300 SOUTH STATE STREET
SYRACUSE NY 13202

CESAR A. PERALES
SECRETARY OF STATE

FILING ACKNOWLEDGMENT
July 5, 2011

Attached is the acknowledgment copy of your recently submitted filing. This filing consists of a total of 4 pages; however, only the
first page of the filed document is returned as part of this acknowledgment. This document has been filed with the New York State
Department of State, Uniform Commercial Code Division.

The Financing Statement has been assigned Filing Number: 201106300354390, Filing Date: 06/30/2011 and is currently reflected in
our automated database as follows:

Debtor's Name & Address

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION
143 GENESEE STREET
BUFFALO NY 14203

Secured Party's Name & Address

MANUFACTURERS AND TRADERS TRUST COMPANY, AS TRUSTEE
ONE M &T PLAZA, 7TH FLOOR

" BUFFALO NY 14203

This filing will lapse on 06/30/2041, unless continued. We encourage filers to take full advantage of the six -month window of
opportunity in which to file a Financing Statement Amendment (Continuation). Submission of your documents at the onset of the six -
month window will allow ample time to rectify potential filing errors and help to assure timely recording of your filing.

If you have any concerns regarding the way this document is recorded, please contact one of our Customer Service Representatives at
(518) 474 -4763, or respond in writing to the UCC Data Processing Unit at the address indicated above.

Sincerely,

Uniform Commercial Code Division REF #: 019597
Data Processing Unit

WWW'.DOS.STATE.NY E-MAIL: INFOiíDDOS.STATE.NY,US



UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

A. NAME & PHONE CONTACT AT FILER (optional]
Lori McRobbie (315)425 -2798

0!9
B. SEND ACKNOWLEDGEMENT TO: (Name and Address)

Hiscock & Barclay, LLP
One Park Place
300 South State Street
Syracuse, New York 13202

L__

Attn: Susan R. Katzoff, Esq.

597 2011 JUN 30 AM 9: 00

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME - innert only om debtor name (1a or 1b) -do not abbreviate or combine names

la. ORGANIZATION'S NAME

OR
Buttalo and Erie County Industrial Land Development Corporation

1b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

1c. MAILING ADDRESS

143 Genesee Street
1d. SEE INSTRUCTIONS

CITY

Buttalo
STATE

NY
POSTAL CODE

14203
COUNTRY

ADD'). INFO RE
ORGANIZATION
DEBTOR

le. TYPE OF ORGANIZATION

Not for profit corp.
1 f. JURISDICTION OF ORGANIZATION

NY
1g. ORGANIZATIONAL ID #, if any n NONE

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only - _e debtor name (2a or 2b) - do not abbreviate or combine names

OR

2a. ORGANIZATIONS NAME

2b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

2a MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

2d. SEE INSTRUCTIONS ADD'L INFO RE
ORGANIZATION

2e. TYPE OF ORGANIZATION

_

2f. JURISDICTION OF ORGANIZATION 2g. ORGANIZATIONAL ID #, if any

n NONE_DEBTOR

3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S /P)- insert only one secured party name (3a or 3b)

ORGANIZATION'S NAME

Manufacturers and Traders Trust Company, as trustee
v" 3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

3c. MAILING ADDRESS

One M &T Plaza, 7th Floor
CITY

Buffalo
STATE

NY
POSTAL CODE

14203
COUNTRY

4. This FINANCING STATEMENT covers the following collateral:

All right, title and interest of the Debtor in the personal property described on
Schedule A attached hereto granted pursuant to the Pledge and Assignment dated as of June
1, 2011.

5. ALTERNATIVE DESIGNATION (f applicable) LESSEE/LESSOR CONSIGNEE/CONSIGNOR BAILEE/BAILOR n SELLER/BUYER n AG. LIEN n NON -UCC FILING

6,
[ants FINANCING STATEMENT b to be filed [tor record] (or recorded) in the REAL 7. Chsrkb REQUEST SEARCH REPORT(S) on Dehb(s)

Debtor 1 ill Debtor 2ESTATE RECORDS. Attach Addendum jd apPlicableL (ADDITIONAL FEE1 JIootionell

e. OPTIONAL FILER REFERENCE DATA

Pledge and Assignment

FILING OFFICE COPY -UCC FINANCING STATEMENT (FORM UCC111REV. 05/22/02)
5412678.1 FILING NUMBER: 201106300354390



UCC FINANCING STATEMENT ADDENDUM
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

9. NAME OF FIRST DEBTOR (la or lb) ON RELATED FINANCING STATEMENT

OR

9a. ORGANIZATION'S NAME

Buffalo and Erie County Industrial Land Development Corporation
9b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME,SUFFIX

10. MISCELLANEOUS:

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

11. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only geg name (11a or 11b) - do not abbreviate or combine names

OR

11a. ORGANIZATION'S NAME

11 b. INDIVIDUALS LAST NAME FIRST NAME MIDDLE NAME SUFFIX

11c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

11d.

Not
SEEINSTRUCTIONS ADD'L INFO RE 111e. TYPE OF ORGANIZATION

ORGANIZATION
DEBTOR

11f. JURISDICTION OF ORGANIZATION 11g. ORGANIZATIONAL ID #, if any

AApplicablePp NONE

12.

OR

-1 ADDITIONAL SECURED PARTY'S sJ (ASSIGNORS /P'S NAME insert only mg name (12a or 12b)
12a. ORGANIZATION'S NAME

12b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

12c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

13.

14.

15.

This FINANCING STATEMENT covers , timber to be cut or . as- extracted 16. Additional collateral description:

See Schedule A attached hereto
collateral, or is filed as a , fixture filing.
Description of real estate:

Name and address of a RECORD OWNER of above -described real estate
(if Debtor does not have a record interest):

17. Check only if applicable and check only one box.

Debtor is a n Trust or n Trustee acting with respect to property held in trust or n Decedent's Estate

18. Check only if applicable and check only one box.

- effective 30 years

- effective 30 years

u Debtor is a TRANSMITTING UTILITY

UFiled in connection with a Manufactured -Home Transaction

EFiled in connection with a Public- Finance Transaction

FILING OFFICE COPY - UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV. 05/22/02)



SCHEDULE "A"
TO UCC -1 FINANCING STATEMENT

FROM BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION

TO MANUFACTURERS AND TRADERS TRUST COMPANY, AS TRUSTEE
RELATING TO PLEDGE AND ASSIGNMENT

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT
CORPORATION (the "Issuer ") has entered into a Pledge and Assignment dated as of June 1,
2011 (as amended and supplemented from time to time, the "Pledge and Assignment ") in favor
of MANUFACTURERS AND TRADERS TRUST COMPANY, as trustee (the "Trustee ") for
the holders of the Issuer's Revenue Bonds (Buffalo State College Foundation Housing
Corporation Project), Series 2011A in the aggregate principal amount of $43,875,000, the
"Series 2011A Bonds ") and its Taxable Revenue Bonds (Buffalo State College Foundation
Housing Corporation Project), Series 2011B in the aggregate principal amount of $410,000 (the
"Series 2011B Bonds " and with the Series 2011A Bonds, the "Bonds "). Capitalized terms used
but not defined herein shall have the meanings assigned thereto in the Pledge and Assignment.

Pursuant to the Pledge and Assignment, Issuer granted to the Trustee a security interest in
and pledged, assigned, transferred and set over to the Trustee any and all moneys due or to
become due and any and all other rights and remedies of the Issuer under or arising out of a Loan
Agreement dated as of June 1, 2011 (as amended or modified from time to time, the "Loan
Agreement "), between the Issuer and the Company, covering the Project located on the Land
more fully described in Schedule A hereto (except for Unassigned Rights and except for moneys
and investments from time to time in the Rebate Fund).

5245416.1



SCHEDULE A

LEGAL DESCRIPTION OF LAND

ALL THAT 'lRACT OR PARCEL OF LAND, situate in the City of Buffalo,

County of Erie, and State of New York, being part of Lot No. 184 of the Stevens Survey, bounded

and described as follows:

BEGINNING at a point that intersects with the north line of Letchworth Street, 40 foot wide
R.O.W. and the east line of Grant Street, 60 foot R.O.W.; thence northerly along the east line of
Grant Street a distance of 611.13 feet to a point; thence easterly at an interior angle of 95 ° -04'-
44" a distance of 259.90 feet to a point; thence southerly at an interior angle of 85 °- 03' -50" a
distance of 605.06' feet to a point on the north line of Letchworth Street; thence westerly along the
north line of Letchworth Street a distance of 262.01' to the point or place of beginning more or
less.

5245416.1



No. RA-1

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION
$43,875,000 REVENUE BONDS

(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION PROJECT),
SERIES 2011A

Annual
Interest Rate Maturity Date Bond Date CUSIP

3.000% October 1, 2012 June 16, 2011 11943K AL6

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: TWO HUNDRED SIXTY THOUSAND DOLLARS ($260,000)

THE BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT
CORPORATION, a not -for -profit corporation constituting a local development corporation
existing under the laws of the State of New York, having an office for the transaction of business
at 143 Genesee Street, Buffalo, New York 14203 (the "Issuer "), for value received, hereby
promises to pay, but only from the sources hereafter named, in lawful money of the United States
of America to the Registered Owner named above (or registered assigns) on the Maturity Date
set forth above, unless this Bond shall have been duly called for prior redemption and payment
of the Redemption Price shall have been made or provided for, upon surrender hereof at the
Office of Trustee (as defined in the Indenture referred to below) of Manufacturers and Traders
Trust Company, Buffalo, New York, the Principal Amount stated above, and to pay interest
thereon at the rate stated hereon from the date hereof, semiannually on each April 1 and
October 1 after the date hereof, beginning April 1, 2012 (each, an "Interest Payment Date "),
until payment of said Principal Amount has been made or provided for. The interest so payable
on any applicable Interest Payment Date will be paid to the person in whose name this Bond is
registered on the bond register maintained by the Trustee (the "Owner ") at the close of business
on the fifteenth (15th) calendar day of the month (regardless of whether such day is a Business
Day) (the "Record Date ") immediately preceding the relevant Interest Payment Date. Any such
interest which is not deposited with the Trustee on or before any such Interest Payment Date
shall forthwith cease to be payable to the Owner hereof on the Record Date, and shall be paid to
the Owner hereof on a Special Record Date for the payment of such defaulted interest to be fixed
by the Trustee as provided in the Indenture (as hereinafter defined). Notice of such Special
Record Date shall be given to registered Owners not less than fifteen (15) days prior to such
Special Record Date.



No. RA-2

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION
$43,875,000 REVENUE BONDS

(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION PROJECT),
SERIES 2011A

Annual
Interest Rate

3.000%

REGISTERED OWNER:

PRINCIPAL AMOUNT:
($685,000)

Maturity Date
October 1, 2013

CEDE & CO.

Bond Date CUSIP
June 16, 2011 11943K AM4

SIX HUNDRED EIGHTY -FIVE THOUSAND DOLLARS

THE BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT
CORPORATION, a not - for -profit corporation constituting a local development corporation
existing under the laws of the State of New York, having an office for the transaction of business
at 143 Genesee Street, Buffalo, New York 14203 (the "Issuer "), for value received, hereby
promises to pay, but only from the sources hereafter named, in lawful money of the United States
of America to the Registered Owner named above (or registered assigns) on the Maturity Date
set forth above, unless this Bond shall have been duly called for prior redemption and payment
of the Redemption Price shall have been made or provided for, upon surrender hereof at the
Office of Trustee (as defined in the Indenture referred to below) of Manufacturers and Traders
Trust Company, Buffalo, New York, the Principal Amount stated above, and to pay interest
thereon at the rate stated hereon from the date hereof, semiannually on each April 1 and
October 1 after the date hereof, beginning April 1, 2012 (each, an "Interest Payment Date "),
until payment of said Principal Amount has been made or provided for. The interest so payable
on any applicable Interest Payment Date will be paid to the person in whose name this Bond is
registered on the bond register maintained by the Trustee (the "Owner ") at the close of business
on the fifteenth (15th) calendar day of the month (regardless of whether such day is a Business
Day) (the "Record Date ") immediately preceding the relevant Interest Payment Date. Any such
interest which is not deposited with the Trustee on or before any such Interest Payment Date
shall forthwith cease to be payable to the Owner hereof on the Record Date, and shall be paid to
the Owner hereof on a Special Record Date for the payment of such defaulted interest to be fixed
by the Trustee as provided in the Indenture (as hereinafter defined). Notice of such Special
Record Date shall be given to registered Owners not less than fifteen (15) days prior to such
Special Record Date.



No. RA-3

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION
$43,875,000 REVENUE BONDS

(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION PROJECT),
SERIES 2011A

Annual
Interest Rate Maturity Date Bond Date CUSIP

3.000% October 1, 2014 June 16, 2011 11943K AN2

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: SEVEN HUNDRED FIVE THOUSAND DOLLARS ($705,000)

THE BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT
CORPORATION, a not -for -profit corporation constituting a local development corporation
existing under the laws of the State of New York, having an office for the transaction of business
at 143 Genesee Street, Buffalo, New York 14203 (the "Issuer "), for value received, hereby
promises to pas', but only from the sources hereafter named, in lawful money of the United States
of America to the Registered Owner named above (or registered assigns) on the Maturity Date
set forth above, unless this Bond shall have been duly called for prior redemption and payment
of the Redemption Price shall have been made or provided for, upon surrender hereof at the
Office of Trustee (as defined in the Indenture referred to below) of Manufacturers and Traders
Trust Company, Buffalo, New York, the Principal Amount stated above, and to pay interest
thereon at the rate stated hereon from the date hereof, semiannually on each April 1 and
October 1 after the date hereof, beginning April 1, 2012 (each, an "Interest Payment Date "),
until payment of said Principal Amount has been made or provided for. The interest so payable
on any applicable Interest Payment Date will be paid to the person in whose name this Bond is
registered on the bond register maintained by the Trustee (the "Owner ") at the close of business
on the fifteenth (15th) calendar day of the month (regardless of whether such day is a Business
Day) (the "Record Date ") immediately preceding the relevant Interest Payment Date. Any such
interest which is not deposited with the Trustee on or before any such Interest Payment Date
shall forthwith cease to be payable to the Owner hereof on the Record Date, and shall be paid to
the Owner hereof on a Special Record Date for the payment of such defaulted interest to be fixed
by the Trustee as provided in the Indenture (as hereinafter defined). Notice of such Special
Record Date shall be given to registered Owners not less than fifteen (15) days prior to such
Special Record Date.



No. RA-4

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION
$43,875,000 REVENUE BONDS

(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION PROJECT),
SERIES 2011A

Annual
Interest Rate Maturity Date Bond Date CUSIP

3.000% October 1, 2015 June 16, 2011 11943K AP7

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: SEVEN HUNDRED TWENTY -FIVE THOUSAND DOLLARS
($725,000)

THE BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT
CORPORATION, a not -for -profit corporation constituting a local development corporation
existing under the laws of the State of New York, having an office for the transaction of business
at 143 Genesee Street, Buffalo, New York 14203 (the "Issuer "), for value received, hereby
promises to pay, but only from the sources hereafter named, in lawful money of the United States
of America to the Registered Owner named above (or registered assigns) on the Maturity Date
set forth above, unless this Bond shall have been duly called for prior redemption and payment
of the Redemption Price shall have been made or provided for, upon surrender hereof at the
Office of Trustee (as defined in the Indenture referred to below) of Manufacturers and Traders
Trust Company, Buffalo, New York, the Principal Amount stated above, and to pay interest
thereon at the rate stated hereon from the date hereof, semiannually on each April 1 and
October 1 after the date hereof, beginning April 1, 2012 (each, an "Interest Payment Date "),
until payment of said Principal Amount has been made or provided for. The interest so payable
on any applicable Interest Payment Date will be paid to the person in whose name this Bond is
registered on the bond register maintained by the Trustee (the "Owner ") at the close of business
on the fifteenth (15th) calendar day of the month (regardless of whether such day is a Business
Day) (the "Record Date ") immediately preceding the relevant Interest Payment Date. Any such
interest which is not deposited with the Trustee on or before any such Interest Payment Date
shall forthwith cease to be payable to the Owner hereof on the Record Date, and shall be paid to
the Owner hereof on a Special Record Date for the payment of such defaulted interest to be fixed
by the Trustee as provided in the Indenture (as hereinafter defined). Notice of such Special
Record Date shall be given to registered Owners not less than fifteen (15) days prior to such
Special Record Date.



No. RA-5

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION
$43,875,000 REVENUE BONDS

(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION PROJECT),
SERIES 2011A

Annual
Interest Rate Maturity Date Bond Date CUSIP

4.000% October 1, 2016 June 16, 2011 11943K AQ5

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: SEVEN HUNDRED FIFTY THOUSAND DOLLARS ($750,000)

THE BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT
CORPORATION, a not -for -profit corporation constituting a local development corporation
existing under the laws of the State of New York, having an office for the transaction of business
at 143 Genesee Street, Buffalo, New York 14203 (the "Issuer "), for value received, hereby
promises to pay, but only from the sources hereafter named, in lawful money of the United States
of America to the Registered Owner named above (or registered assigns) on the Maturity Date
set forth above, unless this Bond shall have been duly called for prior redemption and payment
of the Redemption Price shall have been made or provided for, upon surrender hereof at the
Office of Trustee (as defined in the Indenture referred to below) of Manufacturers and Traders
Trust Company, Buffalo, New York, the Principal Amount stated above, and to pay interest
thereon at the rate stated hereon from the date hereof, semiannually on each April 1 and
October 1 after the date hereof, beginning April 1, 2012 (each, an "Interest Payment Date "),
until payment of said Principal Amount has been made or provided for. The interest so payable
on any applicable Interest Payment Date will be paid to the person in whose name this Bond is
registered on the bond register maintained by the Trustee (the "(honer ") at the close of business
on the fifteenth (15th) calendar day of the month (regardless of whether such day is a Business
Day) (the "Record Date ") immediately preceding the relevant Interest Payment Date. Any such
interest which is not deposited with the Trustee on or before any such Interest Payment Date
shall forthwith cease to be payable to the Owner hereof on the Record Date, and shall be paid to
the Owner hereof on a Special Record Date for the payment of such defaulted interest to be fixed
by the Trustee as provided in the Indenture (as hereinafter defined). Notice of such Special
Record Date shall be given to registered Owners not less than fifteen (15) days prior to such
Special Record Date.



No. RA-6

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION
$43,875,000 REVENUE BONDS

(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION PROJECT),
SERIES 2011A

Annual
Interest Rate

4.000%

REGISTERED OWNER:

PRINCIPAL AMOUNT:
($780,000)

Maturity Date
October 1, 2017

CEDE & CO.

Bond Date CUSIP
June 16, 2011 11943K AR3

SEVEN HUNDRED EIGHTY THOUSAND DOLLARS

THE BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT
CORPORATION, a not -for -profit corporation constituting a local development corporation
existing under the laws of the State of New York, having an office for the transaction of business
at 143 Genesee Street, Buffalo, New York 14203 (the "Issuer "), for value received, hereby
promises to pay, but only from the sources hereafter named, in lawful money of the United States
of America to the Registered Owner named above (or registered assigns) on the Maturity Date
set forth above, unless this Bond shall have been duly called for prior redemption and payment
of the Redemption Price shall have been made or provided for, upon surrender hereof at the
Office of Trustee (as defined in the Indenture referred to below) of Manufacturers and Traders
Trust Company, Buffalo, New York, the Principal Amount stated above, and to pay interest
thereon at the rate stated hereon from the date hereof, semiannually on each April 1 and
October 1 after the date hereof, beginning April 1, 2012 (each, an "Interest Payment Date "),
until payment of said Principal Amount has been made or provided for. The interest so payable
on any applicable Interest Payment Date will be paid to the person in whose name this Bond is
registered on the bond register maintained by the Trustee (the "Owner ") at the close of business
on the fifteenth (15th) calendar day of the month (regardless of whether such day is a Business
Day) (the "Record Date ") immediately preceding the relevant Interest Payment Date. Any such
interest which is not deposited with the Trustee on or before any such Interest Payment Date
shall forthwith cease to be payable to the Owner hereof on the Record Date, and shall be paid to
the Owner hereof on a Special Record Date for the payment of such defaulted interest to be fixed
by the Trustee as provided in the Indenture (as hereinafter defined). Notice of such Special
Record Date shall be given to registered Owners not less than fifteen (15) days prior to such
Special Record Date.



No. RA-7

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION
$43,875,000 REVENUE BONDS

(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION PROJECT),
SERIES 2011A

Annual
Interest Rate

5.000%

REGISTERED OWNER:

PRINCIPAL AMOUNT:
($820,000)

Maturity Date
October 1, 2018

CEDE & CO.

Bond Date CUSIP
June 16, 2011 11943K AS 1

EIGHT HUNDRED TWENTY THOUSAND DOLLARS

THE BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT
CORPORATION, a not -for -profit corporation constituting a local development corporation
existing under the laws of the State of New York, having an office for the transaction of business
at 143 Genesee Street, Buffalo, New York 14203 (the "Issuer "), for value received, hereby
promises to pay, but only from the sources hereafter named, in lawful money of the United States
of America to the Registered Owner named above (or registered assigns) on the Maturity Date
set forth above, unless this Bond shall have been duly called for prior redemption and payment
of the Redemption Price shall have been made or provided for, upon surrender hereof at the
Office of Trustee (as defined in the Indenture referred to below) of Manufacturers and Traders
Trust Company, Buffalo, New. York, the Principal Amount stated above, and to pay interest
thereon at the rate stated hereon from the date hereof, semiannually on each April 1 and
October 1 after the date hereof, beginning April 1, 2012 (each, an "Interest Payment Date "),
until payment of said Principal Amount has been made or provided for. The interest so payable
on any applicable Interest Payment Date will be paid to the person in whose name this Bond is
registered on the bond register maintained by the Trustee (the "Owner ") at the close of business
on the fifteenth (15th) calendar day of the month (regardless of whether such day is a Business
Day) (the "Record Date ") immediately preceding the relevant Interest Payment Date. Any such
interest which is not deposited with the Trustee on or before any such Interest Payment Date
shall forthwith cease to be payable to the Owner hereof on the Record Date, and shall be paid to
the Owner hereof on a Special Record Date for the payment of such defaulted interest to be fixed
by the Trustee as provided in the Indenture (as hereinafter defined). Notice of such Special
Record Date shall be given to registered Owners not less than fifteen (15) days prior to such
Special Record Date.



No. RA-8

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION
$43,875,000 REVENUE BONDS

(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION PROJECT),
SERIES 2011A

Annual
Interest Rate Maturity Date Bond Date CUSIP

5.000% October 1, 2019 June 16, 2011 11943K AT9

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: EIGHT HUNDRED SIXTY THOUSAND DOLLARS ($860,000)

THE BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT
CORPORATION, a not - for -profit corporation constituting a local development corporation
existing under the laws of the State of New York, having an office for the transaction of business
at 143 Genesee Street, Buffalo, New York 14203 (the "Issuer"), for value received, hereby
promises to pay, but only from the sources hereafter named, in lawful money of the United States
of America to the Registered Owner named above (or registered assigns) on the Maturity Date
set forth above, unless this Bond shall have been duly called for prior redemption and payment
of the Redemption Price shall have been made or provided for, upon surrender hereof at the
Office of Trustee (as defined in the Indenture referred to below) of Manufacturers and Traders
Trust Company, Buffalo, New York, the Principal Amount stated above, and to pay interest
thereon at the rate stated hereon from the date hereof, semiannually on each April 1 and
October 1 after the date hereof beginning April 1, 2012 (each, an "Interest Payment Date "),
until payment of said Principal Amount has been made or provided for. The interest so payable
on any applicable Interest Payment Date will be paid to the person in whose name this Bond is
registered on the bond register maintained by the Trustee (the "Owner ") at the close of business
on the fifteenth (15th) calendar day of the month (regardless of whether such day is a Business
Day) (the "Record Date ") immediately preceding the relevant Interest Payment Date. Any such
interest which is not deposited with the Trustee on or before any such Interest Payment Date
shall forthwith cease to be payable to the Owner hereof on the Record Date, and shall be paid to
the Owner hereof on a Special Record Date for the payment of such defaulted interest to be fixed
by the Trustee as provided in the Indenture (as hereinafter defined). Notice of such Special
Record Date shall be given to registered Owners not less than fifteen (15) days prior to such
Special Record Date.



No. RA-9

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION
$43,875,000 REVENUE BONDS

(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION PROJECT),
SERIES 2011A

Annual
Interest Rate Maturity Date Bond Date CUSIP

5.000% October 1, 2020 June 16, 2011 11943K AU6

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: NINE HUNDRED FIVE THOUSAND DOLLARS ($905,000)

THE BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT
CORPORATION, a not - for -profit corporation constituting a local development corporation
existing under the laws of the State of New York, having an office for the transaction of business
at 143 Genesee Street, Buffalo, New York 14203 (the "Issuer "), for value received, hereby
promises to pay, but only from the sources hereafter named, in lawful money of the United States
of America to the Registered Owner named above (or registered assigns) on the Maturity Date
set forth above, unless this Bond shall have been duly called for prior redemption and payment
of the Redemption Price shall have been made or provided for, upon surrender hereof at the
Office of Trustee (as defined in the Indenture referred to below) of Manufacturers and Traders
Trust Company, Buffalo, New York, the Principal Amount stated above, and to pay interest
thereon at the rate stated hereon from the date hereof, semiannually on each April 1 and
October 1 after the date hereof, beginning April 1, 2012 (each, an "Interest Payment Date "),
until payment of said Principal Amount has been made or provided for. The interest so payable
on any applicable Interest Payment Date will be paid to the person in whose name this Bond is
registered on the bond register maintained by the Trustee (the "Owner ") at the close of business
on the fifteenth (15th) calendar day of the month (regardless of whether such day is a Business
Day) (the "Record Date ") immediately preceding the relevant Interest Payment Date. Any such
interest which is not deposited with the Trustee on or before any such Interest Payment Date
shall forthwith cease to be payable to the Owner hereof on the Record Date, and shall be paid to
the Owner hereof on a Special Record Date for the payment of such defaulted interest to be fixed
by the Trustee as provided in the Indenture (as hereinafter defined). Notice of such Special
Record Date shall be given to registered Owners not less than fifteen (15) days prior to such
Special Record Date.



No. RA-10

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION
$43,875,000 REVENUE BONDS

(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION PROJECT),
SERIES 2011A

Annual
Interest Rate Maturity Date Bond Date CUSIP

5.000% October 1, 2021 June 16, 2011 11943K AV4

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: NINE HUNDRED FIFTY THOUSAND DOLLARS ($950,000)

THE BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT
CORPORATION, a not - for -profit corporation constituting a local development corporation
existing under the laws of the State of New York, having an office for the transaction of business
at 143 Genesee Street, Buffalo, New York 14203 (the "Issuer "), for value received, hereby
promises to pay, but only from the sources hereafter named, in lawful money of the United States
of America to the Registered Owner named above (or registered assigns) on the Maturity Date
set forth above, unless this Bond shall have been duly called for prior redemption and payment
of the Redemption Price shall have been made or provided for, upon surrender hereof at the
Office of Trustee (as defined in the Indenture referred to below) of Manufacturers and Traders
Trust Company, Buffalo, New York, the Principal Amount stated above, and to pay interest
thereon at the rate stated hereon from the date hereof, semiannually on each April 1 and
October 1 after the date hereof, beginning April 1, 2012 (each, an "Interest Payment Date "),
until payment of said Principal Amount has been made or provided for. The interest so payable
on any applicable Interest Payment Date will be paid to the person in whose name this Bond is
registered on the bond register maintained by the Trustee (the "Owner ") at the close of business
on the fifteenth (15th) calendar day of the month (regardless of whether such day is a Business
Day) (the "Record Date ") immediately preceding the relevant Interest Payment Date. Any such
interest which is not deposited with the Trustee on or before any such Interest Payment Date
shall forthwith cease to be payable to the Owner hereof on the Record Date, and shall be paid to
the Owner hereof on a Special Record Date for the payment of such defaulted interest to be fixed
by the Trustee as provided in the Indenture (as hereinafter defined). Notice of such Special
Record Date shall be given to registered Owners not less than fifteen (15) days prior to such
Special Record Date.



No. RA-11

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION
$43,875,000 REVENUE BONDS

(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION PROJECT),
SERIES 2011A

Annual
Interest Rate Maturity Date Bond Date CUSIP

5.750% October 1, 2026 June 16, 2011 1 1943K AW2

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: FIVE MILLION SIX HUNDRED FORTY -FIVE THOUSAND
DOLLARS ($5,645,000)

THE BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT
CORPORATION, a not -for -profit corporation constituting a local development corporation
existing under the laws of the State of New York, having an office for the transaction of business
at 143 Genesee Street, Buffalo, New York 14203 (the "Issuer "), for value received, hereby
promises to pay, but only from the sources hereafter named, in lawful money of the United States
of America to the Registered Owner named above (or registered assigns) on the Maturity Date
set forth above, unless this Bond shall have been duly called for prior redemption and payment
of the Redemption Price shall have been made or provided for, upon surrender hereof at the
Office of Trustee (as defined in the Indenture referred to below) of Manufacturers and Traders
Trust Company, Buffalo, New York, the Principal Amount stated above, and to pay interest
thereon at the rate stated hereon from the date hereof, semiannually on each April 1 and
October 1 after the date hereof, beginning April 1, 2012 (each, an "Interest Payment Date "),
until payment of said Principal Amount has been made or provided for. The interest so payable
on any applicable Interest Payment Date will be paid to the person in whose name this Bond is
registered on the bond register maintained by the Trustee (the "Owner ") at the close of business
on the fifteenth (15th) calendar day of the month (regardless of whether such day is a Business
Day) (the "Record Date ") immediately preceding the relevant Interest Payment Date. Any such
interest which is not deposited with the Trustee on or before any such Interest Payment Date
shall forthwith cease to be payable to the Owner hereof on the Record Date, and shall be paid to
the Owner hereof on a Special Record Date for the payment of such defaulted interest to be fixed
by the Trustee as provided in the Indenture (as hereinafter defined). Notice of such Special
Record Date shall be given to registered Owners not less than fifteen (15) days prior to such
Special Record Date.



No. RA-12

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION
$43,875,000 REVENUE BONDS

(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION PROJECT),
SERIES 2011A

Annual
Interest Rate

6.000%

REGISTERED OWNER:

PRINCIPAL AMOUNT:

Maturity Date
October 1, 2031

CEDE & CO.

Bond Date
June 16, 2011

CUSIP
11943K AXO

SEVEN MILLION FIVE HUNDRED SEVENTY -FIVE
THOUSAND DOLLARS ($7,575,000)

THE BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT
CORPORATION, a not -for -profit corporation constituting a local development corporation
existing under the laws of the State of New York, having an office for the transaction of business
at 143 Genesee Street, Buffalo, New York 14203 (the "Issuer "), for value received, hereby
promises to pay, but only from the sources hereafter named, in lawful money of the United States
of America to the Registered Owner named above (or registered assigns) on the Maturity Date
set forth above, unless this Bond shall have been duly called for prior redemption and payment
of the Redemption Price shall have been made or provided for, upon surrender hereof at the
Office of Trustee (as defined in the Indenture referred to below) of Manufacturers and Traders
Trust Company, Buffalo, New York, the Principal Amount stated above, and to pay interest
thereon at the rate stated hereon from the date hereof, semiannually on each April 1 and
October 1 after the date hereof, beginning April 1, 2012 (each, an "Interest Payment Date "),
until payment of said Principal Amount has been made or provided for. The interest so payable
on any applicable Interest Payment Date will be paid to the person in whose name this Bond is
registered on the bond register maintained by the Trustee (the "Owner ") at the close of business
on the fifteenth (15th) calendar day of the month (regardless of whether such day is a Business
Day) (the "Record Date ") immediately preceding the relevant Interest Payment Date. Any such
interest which is not deposited with the Trustee on or before any such Interest Payment Date
shall forthwith cease to be payable to the Owner hereof on the Record Date, and shall be paid to
the Owner hereof on a Special Record Date for the payment of such defaulted interest to be fixed
by the Trustee as provided in the Indenture (as hereinafter defined). Notice of such Special
Record Date shall be given to registered Owners not less than fifteen (15) days prior to such
Special Record Date.



No. RA-13

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION
$43,875,000 REVENUE BONDS

(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION PROJECT),
SERIES 2011A

Annual
Interest Rate Maturity Date Bond Date CUSIP

5.375% October 1, 2041 June 16, 2011 11943K AY8

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: TWENTY -THREE MILLION TWO HUNDRED FIFTEEN
THOUSAND DOLLARS ($23,215,000)

THE BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT
CORPORATION, a not -for -profit corporation constituting a local development corporation
existing under the laws of the State of New York, having an office for the transaction of business
at 143 Genesee Street, Buffalo, New York 14203 (the "Issuer "), for value received, hereby
promises to pay, but only from the sources hereafter named, in lawful money of the United States
of America to the Registered Owner named above (or registered assigns) on the Maturity Date
set forth above, unless this Bond shall have been duly called for prior redemption and payment
of the Redemption Price shall have been made or provided for, upon surrender hereof at the
Office of Trustee (as defined in the Indenture referred to below) of Manufacturers and Traders
Trust Company, Buffalo, New York, the Principal Amount stated above, and to pay interest
thereon at the rate stated hereon from the date hereof, semiannually on each April 1 and
October 1 after the date hereof, beginning April 1, 2012 (each, an "Interest Payment Date "),
until payment of said Principal Amount has been made or provided for. The interest so payable
on any applicable Interest Payment Date will be paid to the person in whose name this Bond is
registered on the bond register maintained by the Trustee (the "Owner ") at the close of business
on the fifteenth (15th) calendar day of the month (regardless of whether such day is a Business
Day) (the "Record Date ") immediately preceding the relevant Interest Payment Date. Any such
interest which is not deposited with the Trustee on or before any such Interest Payment Date
shall forthwith cease to be payable to the Owner hereof on the Record Date, and shall be paid to
the Owner hereof on a Special Record Date for the payment of such defaulted interest to be fixed
by the Trustee as provided in the Indenture (as hereinafter defined). Notice of such Special
Record Date shall be given to registered Owners not less than fifteen (15) days prior to such
Special Record Date.



Interest will be paid on each Interest Payment Date, and the Redemption Price of Bonds
with respect to any Sinking Fund Redemption will be paid on any Redemption Date (as
hereinafter provided), by check mailed by the Trustee to the Owners at the addresses shown on
the bond register maintained by the Trustee or, in lieu of a check and: (i) if so requested before a
Record Date by an Owner of at least $1,000,000 in principal amount of the Bonds (as hereinafter
defined) as determined under the terms of the Indenture, or (ii) for any Bonds registered in the
name of Cede & Co., as nominee of The Depository Trust Company ( "DTC"), by wire transfer to
an account in a bank located in the United States of America designated by such Owner.

This Bond is a special, limited obligation of the Issuer payable as to principal or
Redemption Price and interest solely from, and enforceable only against, the Loan Payments (as
hereinafter defined) (other than the Issuer's Unassigned Rights (as hereinafter defined)) payable
by Buffalo State College Foundation Housing Corporation, a New York not -for -profit
corporation (the "Company "), under the Loan Agreement (as hereinafter defined), and certain
other moneys available therefor as provided in the Indenture, and there shall be no recourse
against the Issuer or any other property now or hereafter owned by it.

NEITHER THE STATE OF NEW YORK NOR ANY POLITICAL SUBDIVISION
THEREOF, IS OBLIGATED TO PAY, AND NEITHER THE FAITH AND CREDIT NOR
THE TAXING POWER OF THE STATE OF NEW YORK OR ANY POLITICAL
SUBDIVISION THEREOF IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OR
REDEMPTION PRICE, IF ANY, OF OR INTEREST ON, THE BONDS. THE BONDS ARE
SPECIAL, LIMITED OBLIGATIONS OF THE ISSUER, PAYABLE SOLELY OUT OF THE
REVENUES OR OTHER RECEIPTS, FUNDS OR MONEYS OF THE ISSUER PLEDGED
UNDER THE INDENTURE AND FROM ANY AMOUNTS OTHERWISE AVAILABLE
UNDER THE INDENTURE FOR THE PAYMENT OF THE BONDS. THE BONDS DO NOT
NOW AND SHALL NEVER CONSTITUTE A CHARGE AGAINST THE GENERAL
CREDIT OF THE ISSUER. THE ISSUER HAS NO TAXING POWER.

This Bond is one of the Issuer's $43,875,000 Revenue Bonds (Buffalo State College
Foundation Housing Corporation Project), Series 201 lA (the "Series 2011A Bonds ") issued
under the Trust Indenture dated as of June 1, 2011 (which Indenture as from time to time
amended and supplemented is herein referred to as the "Indenture "), duly executed and delivered
by the Issuer to Manufacturers and Traders Trust Company, as trustee (said Trustee and any
successor thereto under the Indenture being herein called the "Trustee "). The Series 2011A
Bonds are issued together with the Issuer's $410,000 Taxable Revenue Bonds (Buffalo State
College Housing Corporation Project), Series 2011B (the "Series 2011 B Bonds" and, together
with the Series 2011A Bonds, the "Bonds "). Capitalized terms used but not defined herein are
defined in the Indenture and the definitions used in the Indenture are incorporated herein by
reference.

The Bonds are being issued in connection with a loan by the Issuer to the Company to
defease Outstanding Prior Bonds originally issued to finance a project undertaken by the
Company consisting of the construction and equipping of the approximately 225,000 square foot
student housing complex consisting of approximately 507 beds, together with related
infrastructure improvements located at Letchworth Street and Grant Street on the campus of
Buffalo State College located at Rockwell Road and Grant Street in the City of Buffalo, Erie
County, New York.
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The Bonds are all issued under and are equally and ratably secured by and entitled to the
protection of the Indenture. The Bonds are further secured by (i) a Pledge and Assignment dated
as of June 1, 2011, from the Issuer to the Trustee with the acknowledgment of the Company,
which Pledge and Assignment assigns to the Trustee certain of the Issuer's rights under the Loan
Agreement; (ii) a Guaranty Agreement dated as of June 1, 2011, from the Company to the
Trustee; and (iii) a Leasehold Mortgage and Security Agreement dated as of June 1, 2011, from
the Company to the Issuer and assigned to the Trustee, secured by the Company's interest in the
Project. Reference is hereby made to the Indenture, the Loan Agreement, the Pledge and
Assignment, the Guaranty and the Mortgage, and to all amendments and supplements thereto
(copies of which are and will be on file at the principal corporate trust office of the Trustee) for a
description of the property pledged and assigned, the provisions, among others, with respect to
the nature and extent of the security, the rights, duties and obligations of the Issuer, the Trustee
and the Owners of the Bonds and the terms upon which the Bonds are issued and secured.

Interest on this Bond will be computed on the basis of a 360 -day year of twelve 30 -day
months. If any payment on this Bond is due on a non -Business Day, it will be made on the next
Business Day, and no additional interest will accrue as a result.

REDEMPTION OF BONDS

Extraordinary Redemption Without Premium. The Bonds are subject to redemption
prior to maturity (1) as a whole, without premium, in the event of (a) a taking in Condemnation
of or failure of title to, all or substantially all of the Project, (b) damage to or destruction of part
or all of the Project and the election by the Company to redeem the Bonds, or (c) a taking in
Condemnation of part of the Project and election by the Company to redeem the Bonds; (2) as a
whole, without premium, in the event that any court or administrative body shall enter a
judgment or decree requiring the Company to cease all or any substantial part of its operations at
the Project; or (3) in part, without premium, in the event that (i) excess moneys remain in the
Insurance and Condemnation Fund following damage or Condemnation of a portion of the
Project and completion of the repair, rebuilding or restoration of the Project by the Company,
and (ii) such excess moneys are not paid to the Company. In any such event, the Bonds shall be
redeemed, as a whole or in part, as the case may be, in the manner provided in the Indenture, on
the earliest practicable date for which the Trustee can give notice of redemption at a Redemption
Price equal to the principal amount thereof, plus accrued interest to the Redemption Date,
without premium.

Optional Redemption. The Series 2011A Bonds maturing on or prior to October 1,
2021, will not be subject to optional redemption. The Series 2011A Bonds maturing on or after
October 1, 2021, will be subject to redemption at the option of the Company, in whole or in part
on any date on or after April 1, 2021, at a Redemption Price equal to the par amount of Series
2011A Bonds to be redeemed without premium, plus unpaid accrued interest to the Redemption
Date.

Mandatory Sinking Fund Redemption.

(i) The Series 2011A Bonds maturing on October 1, 2026, are subject to scheduled
mandatory sinking fund redemption, on October 1 of each year set forth below at a Redemption
Price equal to the principal amounts set forth below plus accrued interest to the Redemption
Date:
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Year Sinking Fund Payment
2022 $1,005,000
2023 1,060,000

2024 1,125,000

2025 1,190,000

2026* 1,265,000

* Maturity

(ii) The Series 2011A Bonds maturing on October 1, 2031, are subject to scheduled
mandatory sinking fund redemption, on October 1 of each year set forth below at a Redemption
Price equal to the principal amounts set forth below plus accrued interest to the Redemption
Date:

Year Sinking Fund Payment
2027 $1,340,000
2028 1,420,000
2029 1,510,000

2030 1,605,000

2031* 1,700,000

* Maturity

(iii) The Series 2011A Bonds maturing on October 1, 2041, are subject to scheduled
mandatory sinking fund redemption, on October 1 of each year set forth below at a Redemption
Price equal to the principal amounts set forth below plus accrued interest to the Redemption
Date:

Year Sinking Fund Payment
2032 $1,800,000
2033 1,900,000

2034 2,005,000

2035 2,115,000
2036 2,235,000
2037 2,355,000
2038 2,485,000
2039 2,625,000
2040 2,770,000

2041* 2,925,000*

* Maturity
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Procedures for Redemption. In the event of any partial redemption, the particular
Bonds or portions thereof to be redeemed shall be selected by the Trustee not more than sixty
(60) days prior to the Redemption Date in inverse order of maturity, and within each maturity by
lot or by such other method as the Trustee shall deem fair and appropriate. The Trustee shall
apply any partial redemption payments made with respect to any Bonds subject to mandatory
Sinking Fund Installments (other than scheduled mandatory sinking fund redemption) to the
schedule of mandatory Sinking Fund Installments for such Bonds in inverse order of maturity.
Further, the Trustee may provide for the selection of redemption of portions (equal to $5,000 or
any integral multiple of $5,000 in excess thereof) of Bonds. In no event shall the principal
amount of Bonds subject to any partial redemption be other than a whole multiple of $5,000.

When Bonds are to be redeemed, the Trustee shall give written notice to the Bondowners
in the name of the Issuer, which notice shall identify the Bonds to be redeemed, state the date
fixed for redemption and specify the Office of the Trustee at which such Bonds will be
redeemed. The notice shall further state that on such date there shall become due and payable
upon each Bond to be redeemed the Redemption Price thereof together with interest accrued to
the Redemption Date, and that moneys therefor having been deposited with the Trustee, from
and after such date, interest thereon shall cease to accrue and that the Bonds or portions thereof
called for redemption shall cease to be entitled to any benefit under the Indenture except the right
to receive payment of the Redemption Price, together with interest accrued to the Redemption
Date. If at the time of mailing of notice of any optional redemption there shall not have been
deposited moneys in the Bond Fund available for payment sufficient to redeem all the Bonds
called for redemption, such notice may state that it is conditional in that it is subject to the
deposit of the redemption moneys in the Bond Fund available for payment not later than the
opening of business on the Redemption Date, in which case such notice shall be of no effect
unless moneys are so deposited.

All such notices shall be given not less than thirty (30) days prior nor more than sixty
(60) days prior to the date fixed for redemption. Failure to mail notice to a particular
Bondowner, or any defect in the notice to such Bondowner, shall not affect the redemption of
any other Bond.

Authorized Denominations; Transfer; Exchange. The Bonds are in registered form in
minimum denominations of $5,000 and integral multiples of $5,000 in excess thereof
( "Authorized Denominations "). An Owner may transfer or exchange Bonds in accordance with
the Indenture. In connection with such transfer or exchange, the Trustee may require an Owner,
among other things, to furnish appropriate endorsements and transfer documents and to pay any
taxes and fees required by law (but no other charges). The Trustee need not transfer or exchange
any Bond during the period beginning fifteen (15) days before mailing a notice of redemption of
such Bond and ending on the Redemption Date.

Discharge Before Redemption or Maturity. If the Company at any time deposits with
the Trustee money or Government Obligations as described and on the conditions set forth in the
Indenture sufficient to pay at redemption or maturity principal of and interest on all Outstanding
Bonds, and if the Company also pays all other sums then payable by the Company under the
Indenture and the Loan Agreement with respect to the Bonds, the Indenture will be discharged
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with respect to the Bonds. After discharge, Owners must look only to the deposited money and
securities for payment.

Amendment, Supplement, Waiver. Subject to certain exceptions set forth in the
Indenture, the Bonds may be amended or supplemented, and any past default may be waived,
only with the consent of the Majority of Owners of the Bonds. Notwithstanding the foregoing,
only with the consent of the Owners of all the Bonds may the Indenture and the Bonds be
amended to (i) change the terms of redemption or maturity of the principal of or the time of
payment of interest on any Outstanding Bond or a reduction in the principal amount or
Redemption Price of any Outstanding Bond or the rate of interest thereon, without the consent of
the Owner of such Bond, or (ii) create a Lien upon the Trust Estate ranking prior to the Lien
created by the Indenture, or (iii) permit a preference or priority of any Bond or Bonds over any
other Bond or Bonds, or (iv) permit a reduction in the aggregate principal amount of the Bonds
required for consent to a Supplemental Indenture.

Defaults and Remedies. The Indenture provides that the occurrence of certain events
constitute Events of Default. If an Event of Default occurs and is continuing, to the extent
provided in the Indenture, the Trustee in certain instances must, and in other instances may (and
at the direction of the Majority of Owners of the Bonds Outstanding shall), declare the principal
of all the Bonds, as set forth in the Indenture, to be due and payable immediately. Any Event of
Default and its consequences may be waived as provided in the Indenture. Owners may not
enforce the Indenture or the Bonds except as provided in the Indenture. The Trustee may, in
certain circumstances provided for in the Indenture, refuse to enforce the Indenture or the Bonds
unless it receives indemnity satisfactory to it. Subject to certain limitations set forth in the
Indenture, (a) the Majority of Owners may direct the Trustee in its exercise of any trust or power,
and (b) the Majority of Owners may take all actions to enforce the provisions of the Indenture,
the Loan Agreement, the Pledge and Assignment and the Guaranty.

Miscellaneous. If money for the payment of principal, premium or interest with respect
to this Bond remains unclaimed for three years, and notice has been given as provided in the
Indenture, the Trustee will pay the money to or for the account of the Company. Thereafter, the
Owner must look only to the Company, and not to the Trustee or the Issuer, for payment,
provided, ho-wever, that before being required to make any such payment to the Company, the
Trustee shall (1) at least sixty (60) days prior to the payment of such unclaimed moneys to the
Company give notice to any Owner who has not presented a Bond for payment on the date upon
which unclaimed money will be paid to the Company, and (2) at the expense of the Company,
cause to be published at least twice, at an interval of not less than seven days between
publications, in an Authorized Newspaper in Schenectady, New York, and New York,
New York, notice that said moneys remain unclaimed and that, after a date named in said notice,
which date shall be not less than ten (10) nor more than twenty (20) days after the date of first
publication of such notice, the balance of such moneys then unclaimed will be returned to the
Company. The Trustee shall, by first class mail, also send copies of any such notice to at least
two registered securities depositories and the S &P Called Bond Index.

Reference is hereby made to the Bond Documents, copies of which are on file with the
Trustee, for the provisions, among others, under which additional series of Bonds may be issued
under the Indenture and with respect to the nature and extent of the rights, duties and obligations
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of the Issuer, the Trustee, the Company, and the Owners. The Owner, by its acceptance of this
Bond, is deemed to have agreed and consented to the terms and provisions of the foregoing
documents. The abbreviated statement in this Bond of the provisions governing interest,
redemption, security and all other matters is subject in all respects to the complete statement of
such terms in the foregoing documents.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions
and things required to exist, happen and be performed precedent to the execution and delivery of
the Indenture and the issuance of this Bond do exist, have happened and have been performed in
due time, form and manner as required by New York law and that the issuance of this Bond and
the issue of which it forms a part, together with all other obligations of the Issuer, do not exceed
or violate any constitutional or statutory limitations of the State of New York.

This Bond shall not be valid or obligatory for any purpose until this Bond shall have been
authenticated by the execution by the Trustee of the authentication certificate endorsed hereon.
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IN WITNESS WHEREOF, BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION has caused this Bond to be executed in its name by the
manual or facsimile signature of its Authorized Representative.

BUFFALO AND ERIE COUNTY
INDUSTRIAL LAND DEVELOPMENT
CORPORATION

By:
Authorized Representative



TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds described in the within mentioned Indenture.

MANUFACTURERS AND TRADERS, TRUST
COMPANY, as Trustee

By:

Date of Authentication

Authorized Officer



ASSIGNMENT FOR TRANSFER

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto:

(Name and Address of Assignee)

Social Security or Other Identifying Number of Assignee

the within Bond and does hereby irrevocably constitute and appoint to transfer the said Bond on
the books kept for registration thereof, with full power of substitution in the premises.

NOTICE: The signature(s) on this assignment
must correspond with the names as it (they)
appear(s) on the face of the within Bond in every
particular.

In the presence of:



No. RB-1

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION
$410,000 TAXABLE REVENUE BONDS

(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION PROJECT),
SERIES 2011B

Annual
Interest Rate Maturity Date Bond Date CUSIP

1.250% October 1, 2012 June 16, 2011 11943K AZ5

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: FOUR HUNDRED TEN THOUSAND DOLLARS ($410,000)

THE BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT
CORPORATION, a not -for -profit corporation constituting a local development corporation
existing under the laws of the State of New York, having an office for the transaction of business
at 143 Genesee Street, Buffalo, New York 14203 (the "Issuer "), for value received, hereby
promises to pay, but only from the sources hereafter named, in lawful money of the United States
of America to the Registered Owner named above (or registered assigns) on the Maturity Date
set forth above, unless this Bond shall have been duly called for prior redemption and payment
of the Redemption Price shall have been made or provided for, upon surrender hereof at the
Office of Trustee (as defined in the Indenture referred to below) of Manufacturers and Traders
Trust Company, Buffalo, New York, the Principal Amount stated above, and to pay interest
thereon at the rate stated hereon from the date hereof, semiannually on each April 1 and
October 1 after the date hereof, beginning April 1, 2012 (each, an "Interest Payment Date "),
until payment of said Principal Amount has been made or provided for. The interest so payable
on any applicable Interest Payment Date will be paid to the person in whose name this Bond is
registered on the bond register maintained by the Trustee (the "Owner ") at the close of business
on the fifteenth (15th) calendar day of the month (regardless of whether such day is a Business
Day) (the "Record Date ") immediately preceding the relevant Interest Payment Date. Any such
interest which is not deposited with the Trustee on or before any such Interest Payment Date
shall forthwith cease to be payable to the Owner hereof on the Record Date, and shall be paid to
the Owner hereof on a Special Record Date for the payment of such defaulted interest to be fixed
by the Trustee as provided in the Indenture (as hereinafter defined). Notice of such Special
Record Date shall be given to registered Owners not less than fifteen (15) days prior to such
Special Record Date.

Interest will be paid on each Interest Payment Date, and the Redemption Price of Bonds
with respect to any Sinking Fund Redemption will be paid on any Redemption Date (as
hereinafter provided), by check mailed by the Trustee to the Owners at the addresses shown on
the bond register maintained by the Trustee or, in lieu of a check and: (i) if so requested before a
Record Date by an Owner of at least $1,000,000 in principal amount of the Bonds (as hereinafter



defined) as determined under the terms of the Indenture, or (ii) for any Bonds registered in the
name of Cede & Co., as nominee of The Depository Trust Company ( "DTC"), by wire transfer to
an account in a bank located in the United States of America designated by such Owner.

This Bond is a special, limited obligation of the Issuer payable as to principal or
Redemption Price and interest solely from, and enforceable only against, the Loan Payments (as
hereinafter defined) (other than the Issuer's Unassigned Rights (as hereinafter defined)) payable
by Buffalo State College Foundation Housing Corporation, a New York not - for -profit
corporation (the "Company "), under the Loan Agreement (as hereinafter defined), and certain
other moneys available therefor as provided in the Indenture, and there shall be no recourse
against the Issuer or any other property now or hereafter owned by it.

NEITHER THE STATE OF NEW YORK NOR ANY POLITICAL SUBDIVISION
THEREOF, IS OBLIGATED TO PAY, AND NEITHER THE FAITH AND CREDIT NOR
THE TAXING POWER OF THE STATE OF NEW YORK OR ANY POLITICAL
SUBDIVISION THEREOF IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OR
REDEMPTION PRICE, IF ANY, OF OR INTEREST ON, THE BONDS. THE BONDS ARE
SPECIAL, LIMITED OBLIGATIONS OF THE ISSUER, PAYABLE SOLELY OUT OF THE
REVENUES OR OTHER RECEIPTS, FUNDS OR MONEYS OF THE ISSUER PLEDGED
UNDER THE INDENTURE AND FROM ANY AMOUNTS OTHERWISE AVAILABLE
UNDER THE INDENTURE FOR THE PAYMENT OF THE BONDS. THE BONDS DO NOT
NOW AND SHALL NEVER CONSTITUTE A CHARGE AGAINST THE GENERAL
CREDIT OF THE ISSUER. THE ISSUER HAS NO TAXING POWER.

This Bond is one of the Issuer's $410,000 Taxable Revenue Bonds (Buffalo State College
Foundation Housing Corporation Project), Series 2011B (the "Series 2011B Bonds ") issued
under the Trust Indenture dated as of June 1, 2011 (which Indenture as from time to time
amended and supplemented is herein referred to as the "Indenture "), duly executed and delivered
by the Issuer to Manufacturers and Traders Trust Company, as trustee (said Trustee and any
successor thereto under the Indenture being herein collectively called the "Trustee "). The
Series 2011B Bonds are issued together with the Issuer's $43,875,000 Revenue Bonds (Buffalo
State College Housing Corporation Project), Series 2011A (the "Series 2011A Bonds" and,
together with the Series 2011B Bonds, the "Bonds "). Capitalized terms used but not defined
herein are defined in the Indenture and the definitions used in the Indenture are incorporated
herein by reference.

The Bonds are being issued in connection with a loan by the Issuer to the Company to
defease Outstanding Prior Bonds originally issued to finance a project undertaken by the
Company consisting of the construction and equipping of the approximately 225,000 square foot
student housing complex consisting of approximately 507 beds, together with related
infrastructure improvements located at Letchworth Street and Grant Street on the campus of
Buffalo State College located at Rockwell Road and Grant Street in the City of Buffalo, Erie
County, New York.

The Bonds are all issued under and are equally and ratably secured by and entitled to the
protection of the Indenture. The Bonds are further secured by (i) a pledge and assignment dated
as of June 1, 2011, from the Issuer to the Trustee with the acknowledgment of the Company,
which Pledge and Assignment assigns to the Trustee certain of the Issuer's rights under the Loan
Agreement; (ii) a Guaranty Agreement dated as of June 1, 2011, from the Company to the
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Trustee; and (iii) a Leasehold Mortgage and Security Agreement dated as of June 1, 2011, from
the Company to the Issuer and assigned to the Trustee, secured by the Company's interest in the
Project. Reference is hereby made to the Indenture, the Loan Agreement, the Pledge and
Assignment, the Guaranty and the Mortgage, and to all amendments and supplements thereto
(copies of which are and will be on file at the principal corporate trust office of the Trustee) for a
description of the property pledged and assigned, the provisions, among others, with respect to
the nature and extent of the security, the rights, duties and obligations of the Issuer, the Trustee
and the Owners of the Bonds and the terms upon which the Bonds are issued and secured.

Interest on this Bond will be computed on the basis of a 360 -day year of twelve 30 -day
months. If any payment on this Bond is due on a non -Business Day, it will be made on the next
Business Day, and no additional interest will accrue as a result.

REDEMPTION OF BONDS

Extraordinary Redemption Without Premium. The Bonds are subject to redemption
prior to maturity (1) as a whole, without premium, in the event of (a) a taking in Condemnation
of, or failure of title to, all or substantially all of the Project, (b) damage to or destruction of part
or all of the Project and the election by the Company to redeem the Bonds, or (c) a taking in
Condemnation of part of the Project and election by the Company to redeem the Bonds; (2) as a
whole, without premium, in the event that any court or administrative body shall enter a
judgment or decree requiring the Company to cease all or any substantial part of its operations at
the Project; or (3) in part, without premium, in the event that (i) excess moneys remain in the
Insurance and Condemnation Fund following damage or Condemnation of a portion of the
Project and completion of the repair, rebuilding or restoration of the Project by the Company,
and (ii) such excess moneys are not paid to the Company. In any such event, the Bonds shall be
redeemed, as a whole or in part, as the case may be, in the manner provided in the Indenture, on
the earliest practicable date for which the Trustee can give notice of redemption at a Redemption
Price equal to the principal amount thereof, plus accrued interest to the Redemption Date,
without premium.

Procedures for Redemption. In the event of any partial redemption, the particular
Bonds or portions thereof to be redeemed shall be selected by the Trustee not more than sixty
(60) days prior to the Redemption Date in inverse order of maturity, and within each maturity by
lot or by such other method as the Trustee shall deem fair and appropriate. The Trustee shall
apply any partial redemption payments made with respect to any Bonds subject to mandatory
Sinking Fund Installments (other than scheduled mandatory sinking fund redemption) to the
schedule of mandatory Sinking Fund Installments for such Bonds in inverse order of maturity.
Further, the Trustee may provide for the selection of redemption of portions (equal to $5,000 or
any integral multiple of $5,000 in excess thereof) of Bonds. In no event shall the principal
amount of Bonds subject to any partial redemption be other than a whole multiple of $5,000.

When Bonds are to be redeemed, the Trustee shall give written notice to the Bondowners
in the name of the Issuer, which notice shall identify the Bonds to be redeemed, state the date
fixed for redemption and specify the Office of the Trustee at which such Bonds will be
redeemed. The notice shall further state that on such date there shall become due and payable
upon each Bond to be redeemed the Redemption Price thereof together with interest accrued to
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the Redemption Date, and that moneys therefor having been deposited with the Trustee, from
and after such date, interest thereon shall cease to accrue and that the Bonds or portions thereof
called for redemption shall cease to be entitled to any benefit under the Indenture except the right
to receive payment of the Redemption Price, together with interest accrued to the Redemption
Date. If at the time of mailing of notice of any optional redemption there shall not have been
deposited moneys in the Bond Fund available for payment sufficient to redeem all the Bonds
called for redemption, such notice may state that it is conditional in that it is subject to the
deposit of the redemption moneys in the Bond Fund available for payment not later than the
opening of business on the Redemption Date, in which case such notice shall be of no effect
unless moneys are so deposited.

All such notices shall be given not less than thirty (30) days prior nor more than sixty
(60) days prior to the date fixed for redemption. Failure to mail notice to a particular
Bondowner, or any defect in the notice to such Bondowner, shall not affect the redemption of
any other Bond.

Authorized Denominations; Transfer; Exchange. The Bonds are in registered form in
minimum denominations of $5,000 and integral multiples of $5,000 in excess thereof
( "Authorized Denominations "). An Owner may transfer or exchange Bonds in accordance with
the Indenture. In connection with such transfer or exchange, the Trustee may require an Owner,
among other things, to furnish appropriate endorsements and transfer documents and to pay any
taxes and fees required by law (but no other charges). 'I'he Trustee need not transfer or exchange
any Bond during the period beginning fifteen (I5) days before mailing a notice of redemption of
such Bond and ending on the Redemption Date.

Discharge Before Redemption or Maturity. If the Company at any time deposits with
the Trustee money or Government Obligations as described and on the conditions set forth in the
Indenture sufficient to pay at redemption or maturity principal of and interest on all Outstanding
Bonds, and if the Company also pays all other sums then payable by the Company under the
Indenture and the Loan Agreement with respect to the Bonds, the Indenture will be discharged
with respect to the Bonds. After discharge, Owners must look only to the deposited money and
securities for payment.

Amendment, Supplement, Waiver. Subject to certain exceptions set forth in the
Indenture, the Bonds may be amended or supplemented, and any past default may be waived,
only with the consent of the Majority of Owners of the Bonds. Notwithstanding the foregoing,
only with the consent of the Owners of all the Bonds may the Indenture and the Bonds be
amended to (i) change the terms of redemption or maturity of the principal of or the time of
payment of interest on any Outstanding Bond or a reduction in the principal amount or
Redemption Price of any Outstanding Bond or the rate of interest thereon, without the consent of
the Owner of such Bond, or (ii) create a Lien upon the Trust Estate ranking prior to the Lien
created by the Indenture, or (iii) permit a preference or priority of any Bond or Bonds over any
other Bond or Bonds, or (iv) permit a reduction in the aggregate principal amount of the Bonds
required for consent to a Supplemental Indenture.

Defaults and Remedies. The Indenture provides that the occurrence of certain events
constitute Events of Default. If an Event of Default occurs and is continuing, to the extent
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provided in the Indenture, the Trustee in certain instances must, and in other instances may (and
at the direction of the Majority of Owners of the Bonds Outstanding shall), declare the principal
of all the Bonds, as set forth in the Indenture, to be due and payable immediately. Any Event of
Default and its consequences may be waived as provided in the Indenture. Owners may not
enforce the Indenture or the Bonds except as provided in the Indenture. The Trustee may, in
certain circumstances provided for in the Indenture, refuse to enforce the Indenture or the Bonds
unless it receives indemnity satisfactory to it. Subject to certain limitations set forth in the
Indenture, (a) the Majority of Owners may direct the Trustee in its exercise of any trust or power,
and (b) the Majority of Owners may take all actions to enforce the provisions of the Indenture,
the Loan Agreement, the Pledge and Assignment and the Guaranty.

Miscellaneous. If money for the payment of principal, premium or interest with respect
to this Bond remains unclaimed for three years, and notice has been given as provided in the
Indenture, the Trustee will pay the money to or for the account of the Company. Thereafter, the
Owner must look only to the Company, and not to the Trustee or the Issuer, for payment,
provided, however, that before being required to make any such payment to the Company, the
Trustee shall (1) at least sixty (60) days prior to the payment of such unclaimed moneys to the
Company give notice to any Owner who has not presented a Bond for payment on the date upon
which unclaimed money will be paid to the Company, and (2) at the expense of the Company,
cause to be published at least twice, at an interval of not less than seven days between
publications, in an Authorized Newspaper in Schenectady, New York, and New York,
New York, notice that said moneys remain unclaimed and that, after a date named in said notice,
which date shall be not less than ten (10) nor more than twenty (20) days after the date of first
publication of such notice, the balance of such moneys then unclaimed will be returned to the
Company. The Trustee shall, by first class mail, also send copies of any such notice to at least
two registered securities depositories and the S &P Called Bond Index.

Reference is hereby made to the Bond Documents, copies of which are on file with the
Trustee, for the provisions, among others, under which additional series of Bonds may be issued
under the Indenture and with respect to the nature and extent of the rights, duties and obligations
of the Issuer, the Trustee, the Company, and the Owners. The Owner, by its acceptance of this
Bond, is deemed to have agreed and consented to the terms and provisions of the foregoing
documents. The abbreviated statement in this Bond of the provisions governing interest,
redemption, security and all other matters is subject in all respects to the complete statement of
such terms in the foregoing documents.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions
and things required to exist, happen and be performed precedent to the execution and delivery of
the Indenture and the issuance of this Bond do exist, have happened and have been performed in
due time, form and manner as required by New York law and that the issuance of this Bond and
the issue of which it forms a part, together with all other obligations of the Issuer, do not exceed
or violate any constitutional or statutory limitations of the State of New York.

This Bond shall not be valid or obligatory for any purpose until this Bond shall have been
authenticated by the execution by the Trustee of the authentication certificate endorsed hereon.



IN WITNESS WHEREOF, BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION has caused this Bond to be executed in its name by the
manual or facsimile signature of its Authorized Representative.

BUFFALO AND ERIE COUNTY
INDUSTRIAL LAND DEVELOPMENT
CORPORATION

By:
Authorized Representative



TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds described in the within mentioned Indenture.

Date of Authentication

MANUFACTURERS AND TRADERS, TRUST
COMPANY, as Trustee

By:
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Authorized Officer



ASSIGNMENT FOR TRANSFER

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto:

(Name and Address of Assignee)

Social Security or Other Identifying Number of Assignee

the within Bond and does hereby irrevocably constitute and appoint to transfer the said Bond on
the books kept for registration thereof, with full power of substitution in the premises.

NOTICE: The signature(s) on this assignment
must correspond with the names as it (they)
appear(s) on the face of the within Bond in every
particular.

In the presence of:



GUARANTY AGREEMENT

from

BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION

to

MANUFACTURERS AND TRADERS TRUST COMPANY,
as Trustee

Dated as of June 1, 2011

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION

$43,875,000 REVENUE BONDS
(BUFFALO STATE COLLEGE FOUNDATION HOUSING

CORPORATION PROJECT), SERIES 2011A

$410,000 TAXABLE REVENUE BONDS
(BUFFALO STATE COLLEGE FOUNDATION HOUSING

CORPORATION PROJECT), SERIES 2011B
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GUARANTY AGREEMENT

THIS GUARANTY AGREEMENT made and entered into as of June 1, 2011 (this
"Guaranty Agreement ") from BUFFALO STATE COLLEGE FOUNDATION HOUSING
CORPORATION, a not -for -profit corporation organized and existing under and by virtue of the
laws of the State of New York (the "Company "), having an office at 1300 Elmwood Avenue,
Buffalo, New York 14222, party of the first part, to MANUFACTURERS AND TRADERS
TRUST COMPANY, a banking corporation duly organized and existing under the laws of the
State of New York, having its principal corporate trust office at One M &T Plaza, 7th Floor,
Buffalo, New York 14203, as trustee (together with any successor trustee, the "Trustee "), party
of the second part:

RECITALS:

Buffalo and Erie County Industrial Land Development Corporation (the "Issuer ") intends
to issue at the request of the Company its Revenue Bonds (Buffalo State College Foundation
Housing Corporation Project), Series 201 lA in the aggregate principal amount of $43,875,000
(the "Series 2011A Bonds ") to redeem and defease the Issuer's Tax -Exempt Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project), Series 2009A -1, its Tax -
Exempt Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2009A -2, its Tax -Exempt Revenue Bonds (Buffalo State College Foundation Housing
Corporation Project), Series 2010A -1, its Tax -Exempt Revenue Bonds (Buffalo State College
Foundation Housing Corporation Project), Series 2010A -2 and its Tax -Exempt Subordinate
Revenue Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2009E
(collectively, the "Tax- Exempt Bonds ") and its Taxable Revenue Bonds (Buffalo State College
Foundation Housing Corporation Project), Series 2011B in the aggregate principal amount of
$410,000 (the "Series 2011B Bonds" and with the Series 2011A Bonds, the "Bonds") to redeem
and defease the Issuer's Taxable Revenue Bonds (Buffalo State College Foundation Housing
Corporation Project), Series 2009A -3 and Series 2009A -4 (together the "Taxable Bonds" and
together with the Tax -Exempt Bonds, the "Outstanding Prior Bonds ").

The Outstanding Prior Bonds were issued by the Issuer at the request of the Company to
finance the costs of a Project undertaken by the Company.

The Bonds are to be issued pursuant to resolutions adopted by the Issuer on December
14, 2009 and March 14, 2011 (the "Resolution ") and under and pursuant to a Trust Indenture
dated as of June 1, 2011 (as amended and supplemented from time to time, the "Indenture "),
between the Issuer and the Trustee; capitalized terms used herein and not defined shall have the
meaning given to them in the Indenture.

Pursuant to a Loan Agreement, the Issuer has agreed to issue the Bonds to redeem and
defease the Outstanding Prior Bonds and the Company has agreed, among other things, to make
loan payments in an amount sufficient to pay principal and Redemption Price of, and interest on,
the Bonds.
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The Company is desirous that the Issuer issue, sell and deliver the Bonds and apply the
proceeds as aforesaid and enter into the Loan Agreement with the Company and is willing to
enter into this Guaranty Agreement in order to enhance the marketability of the Bonds and
thereby achieve interest cost and other savings to the Company as an inducement to the purchase
of the Bonds by all who shall at any time become the Owners of the Bonds.

NOW, THEREFORE, in consideration of the premises, and for other good and valuable
consideration received, the receipt and sufficiency of which are hereby acknowledged, the
Company does hereby represent, warrant, covenant and agree with the Trustee as follows:

ARTICLE I

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Section 1.1 Company Representations and Warranties. The Company does hereby
represent and warrant as follows:

(a) The Company is a not -for -profit corporation duly organized, validly existing and
in good standing under the laws of the State of New York, has the corporate power and authority
to enter into and perform this Guaranty Agreement and to own its corporate property and assets,
has duly authorized the execution and delivery of this Guaranty Agreement by proper corporate
action, and this Guaranty Agreement, the authorization, execution, delivery and performance
hereof, the performance of the agreements herein contained and the consummation of the
transactions herein contemplated do not and will not violate any provision of law, any order of
any court or Governmental Authority or any agreement, indenture or other instrument to which
the Company is a party or by which it or its Property is subject to or bound, or are not and will
not be in conflict with and do not and will not result in a breach of or constitute (with due notice
and /or lapse of time) a default under any indenture, agreement or other instrument or any
provision of its certificate of incorporation or by -laws or any other requirement of law, and do
not and will not result in the imposition of any Lien, charge or encumbrance of any nature
whatsoever. This Guaranty Agreement constitutes the legal, valid and binding obligation of the
Company enforceable against the Company in accordance with its terms.

(b) The assumption by the Company of its obligations hereunder will result in a direct
financial benefit to the Company.

ARTICLE II

AGREEMENT TO GUARANTEE

Section 2.1 Obligations Guaranteed.

(a) The Company hereby unconditionally guarantees to the Trustee for the benefit of
the Owners from time to time of the Bonds (1) the full and prompt payment of the principal of
the Bonds and the indebtedness represented thereby, and the Redemption Price, if any, on the
Bonds when and as the same shall become due and payable, whether at the stated maturity
thereof, by acceleration, call for redemption or otherwise; (2) the full and prompt payment of
interest on the Bonds when and as the same shall become due and payable; and (3) all other
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amounts due and payable under the Bonds (the payments referred to in clauses (1), (2) and (3)
hereof together with other amounts due and payable under the Indenture being collectively
referred to as the "Guaranteed Obligations "). The Company further hereby irrevocably and
unconditionally agrees that upon any default in any of the Guaranteed Obligations, the Company
will promptly pay the same. All payments by the Company shall be paid in lawful money of the
United States of America. Each and every default in any of the Guaranteed Obligations shall
give rise to a separate cause of action hereunder, and separate suits may be brought hereunder as
each cause of action arises.

(b) The Company further agrees that this Guaranty Agreement constitutes an
absolute, unconditional, present and continuing guarantee of payment and not of collection, and
waives any right to require that any resort be had by the Trustee or the Owners of the Bonds to
(1) any security held by or for the benefit of the Owners of the Bonds for any of the Guaranteed
Obligations, (2) the Trustee's or any Bondholder's rights against any other Person, or (3) any
other right or remedy available to the Trustee or any Holder of the Bonds by contract, applicable
law or otherwise. The obligations of the Company under this Guaranty Agreement are direct,
unconditional and completely independent of the obligations of any other Person, and a separate
cause of action or separate causes of action may be brought and prosecuted against the Company
without the necessity of joining the Issuer or any other party or previously proceeding with or
exhausting any other remedy against any other Person who might have become liable for any of
the Guaranteed Obligations or of realizing upon any security held by or for the benefit of the
Owners of the Bonds.

Section 2.2 Obligations Unconditional. The obligations of the Company under this
Guaranty Agreement shall be absolute and unconditional, and shall remain in full force and
effect until the Guaranteed Obligations shall have been indefeasibly paid in full or provided for,
and all costs, Trustee's fees and expenses, if any, referred to in Section 2.5 hereof shall have
been paid in full, and, to the extent permitted by law, such obligations shall not be affected,
modified, released or impaired by any state of facts or the happening from time to time of any
event, including, without limitation, any of the following, whether or not with notice to, or the
consent of, the Company:

(a) the invalidity, irregularity, illegality or unenforceability of, or any defect
in, any of the Bond Documents, the Bonds or any collateral security for any thereof;

(b) any present or future law or order of any government (de jure or de facto)
or of any agency thereof purporting to reduce, amend or otherwise affect the Bonds or
any other obligation of the Issuer or any other obligor or to vary any terms of payment;

(c) any claim of immunity on behalf of the Issuer or any other obligor or with
respect to any Property of the Issuer or any other obligor;

(d) the compromise, settlement, release, extension, indulgence, change,
modification or termination of any or all of the obligations, covenants or agreements of
any obligor under any of the Bond Documents;
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(e) the failure to give notice to any obligor under any of the Bond Documents
of the occurrence of any default or Event of Default under the terms and provisions of
any of the Bond Documents (except as may be specifically provided in any such Bond
Document);

(f) the actual or purported assignment, subleasing or mortgaging of all or any
part of the interest of the Issuer or the Company in the Loan Agreement or in the Project
or any failure of title with respect to the Company's interest in the Project;

(g) the actual or purported assignment of any of the obligations, covenants
and agreements contained in this Guaranty Agreement or in any other Bond Document;

(h) the waiver of the payment, performance or observance by the Issuer or the
Company or any other obligor under any of the Bond Documents of any of the
obligations, conditions, covenants or agreements of any or all of them contained in any
such Bond Document;

(i) the receipt and acceptance by the Trustee or the Issuer of notes, checks or
other instruments for the payment of money made by the Company or any other obligor
under any of the Bond Documents and any extensions and renewals thereof;

(i) the extension of the time for payment of the principal of, redemption
premium, if any, for, or interest on the Bonds or any other amounts that are due or may
become due under any of the Bond Documents, or of the time for performance of any
other obligations, covenants or agreements under or arising out of the Bonds or any of the
Bond Documents or any extension or renewal thereof;

(k) the modification or amendment (whether material or otherwise) of any
duty, obligation, covenant or agreement set forth in the Bonds or in any of the Bond
Documents;

(1) the taking of or the omission to take any action referred to in the Bonds or
in any of the Bond Documents;

(m) any failure, omission, delay or lack on the part of the Issuer, the Trustee,
or any other Person to enforce, assert or exercise any right, power or remedy conferred on
the Issuer, the Trustee or such other Person in this Guaranty Agreement or in any of the
Bond Documents or any other act or acts on the part of the Issuer, the Trustee or the
Owners from time to time of the Bonds;

(n) the voluntary or involuntary liquidation, dissolution, merger,
consolidation, sale or other disposition of all or substantially all the assets, marshalling of
assets and liabilities, receivership, insolvency, bankruptcy, assignment for the benefit of
creditors, reorganization, arrangement, composition with creditors or readjustment of, or
other similar proceedings affecting the Company or the Issuer or any other obligor under
any of the Bond Documents or any or all of the assets of any of them, or any allegation or
contest of the validity of this Guaranty Agreement or any other Bond Document in any
such proceeding; it is specifically understood, consented and agreed to that this Guaranty
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Agreement shall remain and continue in full force and effect and shall be enforceable
against the Company to the same extent and with the same force and effect as if such
proceedings had not been instituted; and it is the intent and purpose of this Guaranty
Agreement that the Company shall and does hereby waive all rights and benefits which
might accrue to the Company by reason of any such proceedings to the extent permitted
by law;

(o) to the extent permitted by law, the release or discharge of the Company
from the performance or observance of any obligation, covenant or agreement contained
in this Guaranty Agreement by operation of law;

(p) the default or failure of the Company fully to perform any of its
obligations set forth in this Guaranty Agreement;

(q) any release or impairment of the security pledged under the Indenture or
under any other Security Document;

(r) any limitation on the liability or obligations of the Trustee, the Issuer or
the Company or any other obligor under any of the Bond Documents, or any termination,
cancellation, frustration, invalidity or unenforceability, in whole or in part, of the Loan
Agreement, the Indenture or any other Bond Document or any term thereof, or the Bonds;

(s) any failure of the Issuer or the Trustee to mitigate damages resulting from
any default by any obligor under any of the Bond Documents;

(t) the merger or consolidation of any obligor under any of the Bond
Documents into or with any other person, or any sale, lease or transfer of any or all of the
assets of any such obligor to any person;

(u) any other circumstances which might otherwise constitute a legal or
equitable discharge or defense of a surety or a guarantor; or

(v) any other occurrence whatsoever, whether similar or dissimilar to the
foregoing.

Section 2.3 No Waiver or Set -Off. No act of commission or omission of any kind or
at any time upon the part of the Issuer or the Trustee in respect of any matter whatsoever shall in
any way impair the rights of the Trustee to enforce any right, power or benefit under this
Guaranty Agreement and no set -off, counterclaim, reduction, or diminution of any obligation, or
any defense of any kind or nature (other than performance by the Company of its obligations
hereunder), which the Company has or may have against the Issuer or the Trustee shall be
available hereunder to the Company.

Section 2.4 Events of Default. An "Event of Default" shall exist if any of the
following occurs and is continuing:

5
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(a) the Company defaults in the timely payment of any Guaranteed
Obligations referred to in Section 2.1(a) hereof and such default continues for more than
ten (10) days;

(b) the Company fails to observe and perform any covenant, condition or
agreement (other than such referred to in Section 2.4(a) above) of this Guaranty
Agreement and (i) continuance of such default or failure for more than thirty (30) days
after written notice of such default or failure has been given to the Company by the
Trustee, or (ii) if by reason of the nature of such default or failure the same can be
remedied, but not within the said thirty (30) days, the Company fails to commence within
said thirty (30) days to cure the same and to diligently pursue the cure thereof;

(c) any warranty, representation or other statement made or given by or on
behalf of the Company to the Issuer, the Trustee or the initial purchaser(s) of the Bonds
contained in this Guaranty Agreement or in any of the other Bond Documents is false,
misleading or incorrect in any material respect as of the date made;

(d) an Event of Bankruptcy with respect to the Company; or

(e) an Event of Default under the Indenture or under any other Bond
Document shall occur and be continuing.

Upon an Event of Default, the Trustee shall have the right to proceed first and directly
against the Company under this Guaranty Agreement without proceeding against or exhausting
any other remedies which it may have and without resorting to any security held by the Trustee
or by any obligor under any of the Bond Documents. All moneys recovered by the Trustee
pursuant to this Guaranty Agreement shall be deposited, used and applied in accordance with
Section 8.5 of the Indenture.

The Trustee shall be under no obligation to institute any suit or to take any remedial
action under this Guaranty Agreement, or to enter any appearance or in any way defend in any
suit in which it may be made defendant, or to take any steps in the enforcement of any rights and
powers under this Guaranty Agreement, until it shall be indemnified to its reasonable satisfaction
against any and all liability (including, without limitation, reasonable compensation for services,
costs and expenses, outlays and attorneys' fees and other disbursements) not due to its gross
negligence or willful misconduct.

Section 2.5 Waiver of Notice; Expenses. The Company hereby expressly waives
notice from the Trustee or the Owners from time to time of the Bonds of their acceptance and
reliance on this Guaranty Agreement or of any action taken or omitted in reliance hereon. The
Company further expressly waives diligence, presentment, demand for payment, protest, any
requirement that any right or power be exhausted or any action be taken against the Issuer or the
Company or against any collateral security for the Guaranteed Obligations. The Company
agrees to pay all costs, Trustee's fees and commissions and expenses (including, without
limitation, all court costs and reasonable attorneys' fees) which may be incurred by the Trustee
in enforcing or attempting to enforce this Guaranty Agreement following any default on the part
of the Company hereunder, whether the same shall be enforced by suit or otherwise.
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Section 2.6 Benefit and Enforcement. This Guaranty Agreement is entered into by
the Company for the benefit of the Trustee, the Issuer and the Owners from time to time of the
Bonds.

Section 2.7 Survival of Guaranteed Obligation. If the Trustee receives any payment
on account of the Guaranteed Obligations, which payment or any part thereof is subsequently
invalidated, declared to be fraudulent or preferential, set aside and /or required to be transferred
or repaid to a trustee, receiver, assignee for the benefit of creditors or any other party under the
Bankruptcy Code, state or federal law or common law or equitable doctrine or for any other
reason whatsoever, then to the extent of any sum not finally retained by the Trustee, this
Guaranty Agreement shall remain in full force and effect until the Company shall have made
payment to the Trustee of such sum, which payment shall be due on demand. If the Trustee
chooses to contest any such matter, the Company agrees to indemnify and hold harmless the
Trustee with respect to all costs (including, without limitation, court costs and reasonable
attorneys' fees) of such litigation.

Section 2.8 Waiver of Rights of Trustee. No payment hereunder by the Company
shall entitle the Company by subrogation to the rights of the Trustee to any payment by any other
obligor or out of the Property of any other obligor, except after payment and performance in full
of the Guaranteed Obligations. The Company waives any benefit of, or any right to participation
in, any security whatsoever now or hereafter held by the Trustee.

ARTICLE III

NOTICE OF SERVICE OF PROCESS, PLEADINGS AND OTHER PAPERS

Section 3.1 Service of Process. The Company represents that it is subject to service
of process in the State of New York and covenants that it will remain so subject so long as any of
the Guaranteed Obligations are outstanding. If for any reason the Company should cease to be
so subject to service of process in the State of New York, the Company hereby designates and
appoints, without power of revocation, the President of the Company and his successor(s) as its
agent for service of process, and if such agent shall cease to act or otherwise cease to be subject
to service of process in the State of New York, the Secretary of State of the State of New York,
as the respective agents of the Company upon whom may be served all process, pleadings,
notices or other papers which may be served upon the Company as a result of any of its
obligations under this Guaranty Agreement, provided, however, that the serving of such process,
pleadings, notices or other papers shall not constitute a condition to the Company's obligations
hereunder.

Section 3.2 Notices. All notices, requests, consents, demands and other
communications to any party hereunder or any other Person specified herein shall be in writing
(including facsimile or similar writing) and shall be given to such party or other Person,
addressed to it, at its address or facsimile number set forth below or such other address or
facsimile number as such party or other Person may hereafter specify for the purpose by notice to
the other parties or such other Persons. Each such notice, request, consent or demand or other
communication shall be effective (i) if given by facsimile, when such facsimile is transmitted to
the facsimile number specified below and the appropriate answer back or confirmation of receipt
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is received; (ii) if given by mail, three (3) Business Days after such communication is deposited
in the mails with first class postage prepaid, addressed as aforesaid; or (iii) if given by any other
means, when delivered at the address specified below.

To the Company:

Buffalo State College Foundation Housing Corporation
1300 Elmwood Avenue
Cleveland Hall, Room 505
Buffalo, New York 14222
Attention: President
Telephone: (716) 878 -4311
Facsimile: (716) 878 -4350

with a copy to:

Hodgson Russ LLP
140 Pearl Street, Suite 100
Buffalo, New York 14202
Attention: Terrence Gilbride, Esq.
Telephone: (716) 856 -4000
Facsimile: (716) 849 -0349

To the Trustee:

Manufacturers and Traders Trust Company
One M &T Plaza, 7th Floor
Buffalo, New York 14203
Attention: Corporate Trust Department
Telephone: (716) 842 -5935
Facsimile: (716) 842 -4474

with a copy to:

Bond Schoeneck & King, PLLC
One Lincoln Center
Syracuse, New York 13202
Attention: Matthew N. Wells, Esq.
Telephone: (315) 218 -8174
Facsimile: (315) 218 -8100

Section 3.3 Consent to Jurisdiction. The Company irrevocably and unconditionally
(a) agrees that any suit, action or other legal proceeding arising out of this Guaranty Agreement
may be brought in the courts of record of the State of New York in Erie County or the courts of
the United States, Western District of New York; (b) consents to the jurisdiction of each such
court in any such suit, action or proceeding; and (c) waives any objection which it may have to
the laying of venue of any such suit, action or proceeding in any of such courts. For such time as
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any of the Guaranteed Obligations shall be unpaid in whole, or in part, the Company's agents
designated in Section 3.1 hereof shall accept and acknowledge in the Company's behalf service
of any and all process in any such suit, action or proceeding brought in any such court. The
Company agrees and consents that any such service of process upon such agents and written
notice of such service to the Company in the manner set forth in Section 3.2 hereof shall be taken
and held to be valid personal service upon the Company whether or not the Company shall then
be doing, or at any time shall have done, business within the State of New York and that any
such service of process shall be of the same force and validity as if service were made upon the
Company according to the laws governing the validity and requirements of such service in the
State of New York, and waives all claim of error by reason of any such service. Such agents
shall not have any power or authority to enter into any appearance or to file any pleadings in
connection with any suit, action or other legal proceedings against the Company or to conduct
the defense of any such suit, action or any other legal proceeding except as expressly authorized
by the Company.

ARTICLE IV

MISCELLANEOUS

Section 4.1 No Alteration Without Consent. No amendment, change, modification,
alteration or termination of the Indenture, the Loan Agreement or the Bonds shall be made which
would in any way increase any or all of the Company's obligations under this Guaranty
Agreement without obtaining the prior written consent of the Company. Neither the acts or
omissions recited in Section 2.2 hereof, nor any partial redemption of the Bonds, shall constitute
any such amendment, change, modification, alteration or termination within the meaning of this
Section 4.1.

Section 4.2 Guaranty Agreement to Become Effective. The obligations of the
Company hereunder shall arise absolutely and unconditionally when the Bonds shall have been
issued, sold and delivered by the Issuer.

Section 4.3 Remedies Not Exclusive. No remedy herein conferred upon or reserved
to the Trustee is intended to be exclusive of any other available remedy or remedies, but each
and every such remedy shall be cumulative and shall be in addition to every other remedy given
under this Guaranty Agreement or now or hereafter existing at law or in equity. No delay or
omission to exercise any right or power accruing upon any Event of Default, default, omission or
failure of performance hereunder shall impair any such right or power or shall be construed to be
a waiver thereof, but any such right and power may be exercised from time to time and as often
as may be deemed expedient. In order to entitle the Trustee to exercise any remedy reserved to it
in this Guaranty Agreement, it shall not be necessary to give any notice, other than such notice as
may be expressly required in this Guaranty Agreement. In the event any provision contained in
this Guaranty Agreement should be breached by any party and thereafter duly waived by the
other party so empowered to act, such waiver shall be limited to the particular breach so waived
and shall not be deemed to waive any other breach hereunder. No waiver, amendment, release or
modification of this Guaranty Agreement shall be established by conduct, custom or course of
dealing, but solely by an instrument in writing duly executed by the parties thereunto duly
authorized by this Guaranty Agreement.
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Section 4.4 Entire Agreement; Counterparts. This Guaranty Agreement constitutes
the entire agreement, and supersedes all prior agreements and understandings, both written and
oral, between the parties with respect to the subject matter hereof and may be executed
simultaneously in several counterparts, each of which shall be deemed an original and all of
which together shall constitute one and the same instrument.

Section 4.5 Severability. The invalidity or unenforceability of any one or more
phrases, sentences, clauses or Sections in this Guaranty Agreement contained, shall not affect the
validity or enforceability of the remaining portions of this Guaranty Agreement, or any part
thereof

Section 4.6 Release. Upon the indefeasible payment and satisfaction of all
Guaranteed Obligations and, if applicable, upon payment of the costs, fees, commissions and
expenses required by Section 2.5 hereof, the Trustee shall release in writing the Company from
its obligations hereunder except as provided in Section 2.7 hereof

Section 4.7 Right of Set -Off. The Company hereby grants to the Trustee and each
Bondholder for the equal and ratable benefit of all Bondholders a Lien and right to set -off for all
of its liabilities and obligations under this Guaranty Agreement against all the deposits, credits
and Property of the Company and any collateral of the Company now or hereafter in the
possession, under the control of the Trustee and/or any Bondholder, and agrees that the same
may be applied against such liabilities and obligations then due, at any time after an Event of
Default has occurred under this Guaranty Agreement.

Section 4.8 Applicable Law. This Guaranty Agreement shall be governed by and
construed and enforced in accordance with the laws of the State of New York without regard to
conflicts of laws principles.

Section 4.9 Successors and Assigns. This Guaranty Agreement shall be binding
upon, inure to the benefit of and be enforceable by the parties and their respective successors and
assigns.

Section 4.10 Date of Guaranty Agreement for Reference Purposes Only. The date
of this Guaranty Agreement shall be for reference purposes only and shall not be construed to
imply that this Guaranty Agreement was executed on the date first above written. This Guaranty
Agreement was executed and delivered on June 16, 2011.

Section 4.11 Incorporation of Certain Indenture Provisions. All provisions of
Article IX of the Indenture shall be construed as extending to and including all of the rights,
duties and obligations imposed upon the Trustee under this Guaranty Agreement as fully and for
all purposes as if said Article IX were contained in this Guaranty Agreement.
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IN WITNESS WHEREOF, the Company has duly authorized the execution of this
Guaranty Agreement as of the date first above written.

BUFFALO STATE COLLEGE FOUNDATION
HOUSING CORPORATION

By:

Accepted this/66 day of June, 2011 by:

Ross B. Kenzie, Presid tt
MANUFACTURERS AND TRADERS TRUST COMPANY, as Trustee

By: P.
M. Anthony g 'o, Assistant Vice President
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LEASEHOLD MORTGAGE AND SECURITY AGREEMENT

THIS LEASEHOLD MORTGAGE AND SECURITY AGREEMENT dated as of
June 1, 2011 (the "Mortgage ") from BUFFALO STATE COLLEGE FOUNDATION
HOUSING CORPORATION, a not -for -profit corporation organized under the laws of the
State of New York having an office at c/o Buffalo State College Foundation, 1300 Elmwood
Avenue, Cleveland Hall, Room 511, Buffalo, New York 14222 (the "Company ") to BUFFALO
AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION, not -for-
profit corporation constituting a local development corporation organized under the laws of the
State of New York having an office for the transaction of business located at 143 Genesee Street,
Buffalo, New York 14203 (the "Issuer ").

RECITALS

State University of New York ( "SUNY") is the owner of the Land (as hereinafter defined)
and has granted a leasehold interest in the Land to the Buffalo State Alumni Association, Inc., a
New York not - for -profit corporation (the "Association "), pursuant to a certain Ground Lease
dated as of July 1, 2009 (as amended or supplemented from time to time, the "Ground Lease "), a
memorandum of which has been recorded in the Office of the Erie County Clerk in Book 11175
at page 8865.

The Association has granted a subleasehold interest in the Land to the Company pursuant
to a certain Sublease Agreement dated as of July 1, 2009 (as amended or supplemented from
time to time, the "Sublease "), a memorandum of which has been recorded in the Office of the
Erie County Clerk in Book 11175 at page 8872.

The Issuer determined at the request of the Company to make a loan to finance a portion
of the costs of a certain project to be undertaken by the Company consisting of (a) the acquisition
by the Company of subleasehold title to certain parcels of land containing in the aggregate
approximately 3.9 acres of land, as more fully described in Exhibit A attached hereto, located on
Letchworth Street on the campus of Buffalo State College (the "College ") located at the corner
of Letchworth Street and Grant Street on the campus of Buffalo State College located at the
corner of Rockwell Road and Grant Street in the City of Buffalo, Erie County, New York (the
"Land"); (b) construction thereon by the Company of an approximately 225,000 square foot
student housing complex consisting of approximately 507 beds, together with related
infrastructure improvements, including, but not limited to, roadway, sewer, water and related
improvements (collectively, the "Improvements "); and (c) the acquisition and installation in and
around the Improvements of certain items of furniture, furnishings, equipment, machinery and
other tangible personal property (collectively, the "Equipment" and, collectively with the Land
and the Improvements, the "Project ").

In order to fund the loan by the Issuer, the Issuer issued its Tax -Exempt Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project), Series 2009A -1 and
Series 2009A -2 in the aggregate principal amount of up to $25,000,000 (the "Tax- Exempt
Series 2009A Bonds "), Taxable Revenue Bonds (Buffalo State College Foundation Housing
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Corporation Project), Series 2009A -3 and Series 2009A -4 in the aggregate principal amount of
up to $17,755,000 (the "Taxable Series 2009 Bonds" and together with the Tax -Exempt
Series 2009 Bonds, the "Series 2009A Bonds ") and its Tax -Exempt Subordinate Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project), Series 2009B in the aggregate
principal amount of up to $5,000,000 (the "Series 2009B Bonds "), pursuant to that certain
Indenture of Trust dated as of December 1, 2009 (the "2009 Indenture "), between the Issuer and
Manufacturers and Traders Trust Company, as trustee (the "Trustee ").

The Company and the Issuer entered into that certain Loan Agreement dated as of
December 1, 2009, pursuant to which the Issuer agreed to make the loan and the Company
agreed, among other things, to make loan payments in an amount sufficient to pay principal of,
and interest on, the Series 2009A Bonds, the Series 2009B Bonds and any additional bonds
issued under the 2009 Indenture.

The Issuer, at the direction of the Company given pursuant to the 2009 Indenture, elected
to reissue a portion of the Taxable Series 2009 Bonds as its Tax -Exempt Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project), Series 2010A -1 in the original
aggregate principal amount of up to $10,135,000 (the "Series 2010A -1 Bonds ") and its Tax -
Exempt Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2010A -2 in the original aggregate principal amount of up to $7,220,000 (the
"Series 2010A -2 Bonds" and together with the Series 2010A -1 Bonds, the "Series 2010 Bonds ")
pursuant to that certain First Supplemental Indenture dated as of May 1, 2010 (the "Supplemental
Indenture" and the 2009 Indenture as supplemented by the Supplemental Indenture, the "Prior
Indenture ").

At the request of the Company, the Issuer now proposes to issue, pursuant to that certain
Trust Indenture dated as of June 1, 2011 (as amended and supplemented from time to time, the
"Indenture "), between the Issuer and Manufacturers and Traders Trust Company, as trustee (the
"Trustee "), its Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2011A in the aggregate principal amount of $43,875,000 (the "Series 2011A Bonds ") to
redeem and defease the Tax -Exempt Series 2009A Bonds, the Series 2009B Bonds and the
Series 2010 Bonds, to pay or reimburse the Company for certain Costs of the Project (as defined
in the Indenture) and to pay certain costs of issuance of the Series 2011A Bonds and its Taxable
Revenue Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2011B
in the aggregate principal amount of $410,000 (the "Series 2011B Bonds" and with the
Series 2011A Bonds, the "Initial Bonds ") to redeem and defease the Taxable Series 2009 Bonds
and to pay costs of issuance of the Initial Bonds.

The Issuer and the Company entered into a certain Loan Agreement dated as of June 1,
2011 (as amended or supplemented from time to time, the "Loan Agreement "), pursuant to
which, among other things, the Company will agree to make Loan Payments (as defined in the
Indenture) in an amount sufficient to pay principal and the Redemption Price (as defined in the
Indenture) of, and interest on, the Initial Bonds.

All things necessary to constitute this Mortgage a valid first priority Lien (as defined in
the Indenture) on and pledge of the Mortgaged Property herein described in accordance with the
terms hereof have been done and performed, and the creation, execution and delivery of this
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Mortgage, as security for the payment of the principal of, and premium, if any, and interest on,
the Initial Bonds, the payment of all other sums required to be paid hereunder and under the
Indenture, the Loan Agreement and the other Bond Documents (as defined in the Indenture) and
the performance and observance by the Company under the Loan Agreement and the other Bond
Documents (as defined in the Indenture) have in all respects been duly authorized.

NOW, THEREFORE, THIS MORTGAGE FURTHER WITNESSETH:

KNOW BY THESE PRESENTS, that the Company, in order to secure payment of the
aggregate principal amount of $44,285,000 to be paid with interest, under the Initial Bonds, the
payment of all other sums required to be paid hereunder and under the Indenture and the
performance and observance by the Company under the Loan Agreement and the other Bond
Documents, does hereby covenant and agree as follows:

ARTICLE I

DEFINITIONS

Section 1.01 Definitions. All of the capitalized terms used in this Mortgage and not otherwise
defined shall have the meanings assigned thereto in the Indenture.

Section 1.02 Interpretation. In this Mortgage, unless the context otherwise requires:

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

(b) Words of masculine gender shall mean and include correlative words of feminine
and neuter genders;

(c) Words importing the singular number shall mean and include the plural number,
and vice versa; and

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

ARTICLE II

GRANTING CLAUSES; SECURITY AGREEMENT; GENERAL COVENANTS

Section 2.01 Granting Clauses. The Company, in consideration of the issuance of Initial
Bonds, the execution and delivery by the Issuer of the Loan Agreement and for other good and
valuable consideration, receipt of which is hereby acknowledged, and in order to secure (1) the
payment of $44,285,000, being the aggregate principal amount of the Initial Bonds, together with
interest thereon, according to their tenor and effect, (2) the payment of all other sums required to
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be paid hereunder and under the Loan Agreement and the other Bond Documents, and (3) the
performance and observance by the Company of all of the covenants, agreements,
representations and warranties herein and in the Loan Agreement and the other Bond Documents
(all of the above in (1) through (3) being collectively referred to herein as the "Mortgage
Indebtedness "), and in order to secure the Mortgage Indebtedness, hereby warrant, assign,
mortgage, hypothecate, pledge, grant a Lien on and security interest in, set over and confirm unto
the Issuer, and its respective successors and assigns forever, all of the estate, right, title and
interest of the Company in, to and under any and all of the following described property (the
"Mortgaged Property "), whether now owned or held or hereafter acquired:

(a) (i) the entire right, title, interest and estate of the Company in and to the Land
including the interest of the Company arising under the Ground Lease and the Sublease,
respectively, each of which encumbers the Land (as more fully described on Exhibit A attached
hereto), and (ii) all buildings, structures, improvements and appurtenances now standing, or at
any time hereafter constructed, reconstructed or placed, upon the Land or any part thereof,
including all right, title and interest of the Company in and to all building materials and fixtures
of every kind and nature whatsoever on the Land or in any building now or hereafter standing on
the Land or any part thereof, including, without limitation, the Improvements;

(b) the Equipment (as more particularly described in Exhibit B attached hereto),
together with all repairs, replacements, improvements, substitutions and renewals thereof and
therefor, and all parts, accessories and additions incorporated therein or affixed thereon;

(c) all leases, subleases, licenses, contract rights, general intangibles and other
agreements affecting the use, operation or occupancy of all or any portion of the Improvements
or the Land now or hereafter entered into, and the right to receive and apply the rents, issues and
profits of the Mortgaged Property or the other real property described above to the payment of
the Mortgage Indebtedness, provided, however, that so long as there exists no Event of Default
or event which with the passage of time or giving of notice would constitute an Event of Default,
the Company shall have a revocable license to collect and receive rents, issues and profits and to
retain, use and enjoy such rents, issues and profits;

(d) all proceeds of and any unearned premiums on any insurance policies covering
the Mortgaged Property or the other real property described above, including, without limitation,
the right to receive and apply the proceeds of any insurance or judgments, or settlements made in
lieu thereof, for damage to any of the foregoing, subject to the Company's right to use such
insurance proceeds or Condemnation award for restoration of the Mortgaged Property as
provided in the Loan Agreement;

(e) all right, title and interest of the Company in and to the Facility Management
Agreement, the SUNY Agreement and all other contracts from time to time executed by the
Company or any manager or agent on its behalf relating to the ownership, management,
construction, equipping, reconstruction, maintenance, repair, operation, occupancy, sale or
financing of the Mortgaged Property, or any part thereof, and all agreements relating to the
purchase or lease of any portion of the Mortgaged Property, together with the right to exercise
such options and all leases of Equipment, all consents, licenses, building permits, certificates of
occupancy and other governmental approvals relating to construction, reconstruction, equipping,
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completion, occupancy, use or operation of the Mortgaged Property or any part thereof, and all
drawings, plans, specifications and similar or related items relating to the Mortgaged Property
(all, collectively, the "Contract Rights ");

(f) all Gross Revenues;

(g) the respective leasehold estate as defined and more fully described in the Ground
Lease and /or the Sublease, together with all credits, deposits, option(s) to extend or renew the
initial term and /or any renewal term of the Ground Lease and /or the Sublease (and any
extensions of the term resulting from the exercise of option(s)), privileges, rights (including
rights of possession and occupancy and loss proceeds), benefits, estate, title, and interest of the
Company as subtenant under the Sublease, claims of the Company against the Association under
the Sublease, rights to give the landlord under the Ground Lease any notices under the Ground
Lease, rights of the Company to give the Association any notices under the Sublease, and all
rights, recognitions and benefits granted to or for the benefit of the Company under the Ground
Lease, including, without limitation, any and all Company's rights and remedies under any
nondisturbance, attornment, or recognition agreements or provisions thereunder (all, collectively,
the "Leasehold Rights ");

(h) to the exclusion of the Company, all of the Company's rights and remedies arising
at any time under, or pursuant to, Bankruptcy Code § 365(h), including the Company's right to
elect to treat the Sublease as terminated, and the Company's right to remain in possession under
the Sublease if the County rejects or disaffirms it under Bankruptcy Code § 365(h) or any other
bankruptcy law, or any comparable right under any other bankruptcy law, together with all
claims, suits, actions, proceedings, rights, remedies, and privileges related thereto or arising
therefrom, including the Company's right to claim any offsets against rent under the Sublease
together with the right to file and prosecute, to the exclusion of the Company, any proofs of
claim, complaints, motions, applications, notices, and other documents in any case relating to the
Company under the Bankruptcy Code (collectively the "Lease 365(h) Rights ");

(i) all of the Company's claims and rights to the payment of damages that may arise
from the Association's failure to perform under the Sublease, rejection or disaffirmance of the
Sublease under any bankruptcy law, or violation or breach by the Association under the
Sublease, and all damages and other sums payable pursuant thereto (collectively, the "Lease
Damage Claims ");

(j) all extensions, additions, substitutions and accessions with respect to any of the
foregoing; and

(k) all other proceeds of the conversion, whether voluntary or involuntary, of the
Mortgaged Property or any other Property or rights encumbered or conveyed hereby into cash or
liquidated claims, including, without limitation, all title insurance, hazard insurance,
Condemnation and other awards.

The Company's assignment of the Lease Damage Claims and of the Lease 365(h) Rights:
(i) is a present, irrevocable, and unconditional assignment (not an assignment as security or in
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future); and (ii) shall continue in effect until all the Debt has been satisfied and discharged in
full.

TO HAVE AND TO HOLD the foregoing Mortgaged Property unto the Issuer and its
successors and assigns forever;

SUBJECT, HOWEVER, to the Permitted Encumbrances;

EXCEPTING, THEREFROM, the Unassigned Rights;

PROVIDED, HOWEVER, that, if (A) there shall be no Event of Default under the Loan
Agreement, (B) the Company shall perform and observe all the covenants to be performed and
observed hereunder and perform all obligations under the Loan Agreement, the Ground Lease,
the Sublease and the other Bond Documents to which its is a party, and (C) the Company has
paid or caused to be paid to the Issuer all sums of money due or to become due to it in
accordance with the terms and provisions hereof, the Loan Agreement and of the other Bond
Documents to which it is a party, including, without limitation, all amounts owed under all
indemnification provisions, then upon such final payments and such performance and
observance, this Mortgage and the rights hereby granted shall cease, terminate and be void;
otherwise, this Mortgage to be and remain in full force and effect.

Section 2.02 Security Agreement. The Mortgaged Property includes both real and personal
property and all other rights and interests, whether tangible or intangible in nature, of the
Company in the Mortgaged Property, including personal property used by the Company in
connection with the Mortgaged Property. This Mortgage shall also constitute a security
agreement under the UCC so that the Issuer shall have and may enforce a security interest in any
or all of the Mortgaged Property, in addition to (but not in limitation of) the Lien upon that
portion of the Mortgaged Property constituting part of the realty imposed by the foregoing
provisions hereof, such security interest to attach at the earliest moment permitted by law and
also to include and attach to all additions and accessions thereto, all substitutions and
replacements therefor, all proceeds thereof, including insurance and Condemnation proceeds,
and all contract rights, rental or lease payments and general intangibles of the Company obtained
in connection with or relating to the Mortgaged Property (except for the Unassigned Rights and
moneys received pursuant thereto) as well as any and all items of property in the foregoing
classifications which are hereafter acquired. Pursuant to the UCC, the Company hereby
authorizes the Issuer to file continuation statements as shall be necessary or advisable in order to
perfect or continue the perfection of Issuer's security interests in any of the Mortgaged Property
covered by this Mortgage, and the Company shall pay to the Issuer, on demand, any expenses
incurred by the Issuer in connection with the preparation and filing of such statements and any
continuation statements that may be filed by the Issuer. Notwithstanding anything herein to the
contrary, the Company, and not the Issuer, shall be responsible for taking any and all action as
shall be required by law to fully protect and perfect the security interest of the Issuer in the
Mortgaged Property, including, but not limited to, recording of this Mortgage and filing of all
UCC financing and continuation statements with respect to the security interests granted by this
Mortgage.
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Section 2.03 Information Under the UCC. The following information is stated in order to
facilitate filings under the UCC: The Secured Party is Buffalo and Erie County Industrial Land
Development Corporation, having offices located at 143 Genesee Street, Buffalo, New York
14203. The Debtor is Buffalo State College Foundation Housing Corporation, a New York not -

for- profit corporation, having offices for the transaction of business located at 1300 Elmwood
Avenue, Cleveland Hall, Room 511, Buffalo, New York 14222.

Section 2.04 Performance of Covenants. The Company hereby covenants that it will
faithfully observe and perform, or cause to be observed and performed, at all times, any and all
covenants, undertakings, stipulations and provisions on its part to be observed or performed
contained in this Mortgage, the Loan Agreement and the other Bond Documents executed by it.

Section 2.05 Priority of Lien of Mortgage; Discharge of Liens and Encumbrances.

(a) The Company hereby represents and warrants that, except for Permitted
Encumbrances, the Company is lawfully seized of the subleasehold estate conveyed hereby, and
the Company has the right to grant and convey the Mortgaged Property, and it will warrant and
defend title to the Mortgaged Property against all claims and demands, excepting the Permitted
Encumbrances.

(b) The Company shall not create nor permit or suffer to be permitted or created any
Lien, except for Permitted Encumbrances, upon the Mortgaged Property or any part thereof,
without the prior written consent of the Issuer, which consent shall not be unreasonably withheld,
and the Trustee.

(c) Notwithstanding the provisions of Section 2.05(b), the Company may in good
faith contest any such Lien, provided that (1) the Company first shall have notified the Issuer of
such contest, (2) there is no default under any of the Bond Documents, (3) the Company shall
have set aside adequate reserves for the discharge of any such Lien and furnished evidence
thereof satisfactory to the Issuer, (4) the contest of any such Lien is not an event of default under
the Sublease, and (5) the Company demonstrates to the reasonable satisfaction of the Issuer that
the failure to discharge any such Lien will not impair or adversely affect the Lien of this
Mortgage or the Mortgaged Property.

Section 2.06 Payment of Principal and Interest on the Initial Bonds and Payment of
Amounts Due under the Loan Agreement and other Bond Documents. The Company
hereby covenants that it will promptly pay, or cause to be paid, payments pursuant to the Loan
Agreement in an amount sufficient to pay the principal of, and premium, if any, and interest on,
the Initial Bonds at the place, on the dates and in the manner provided therein, and will promptly
pay all other amounts due under the Loan Agreement and other Bond Documents.

Section 2.07 Delegation to Issuer. The Company irrevocably delegates to the Issuer the
nonexclusive authority from and after an Event of Default hereunder to exercise any or all
Leasehold Rights and Contract Rights, whether or not the Company has failed to exercise them.
The Company irrevocably designates the Issuer as the Company's agent and attorney -in -fact, in
accordance with this Mortgage, and irrevocably authorizes the Issuer to perform or observe on
the Company's behalf from and after an Event of Default hereunder any obligation that the
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Company fails to perform under the Sublease, the SUNY Agreement or the Facility Management
Agreement and exercise any Leasehold Rights and Contract Rights. Such appointment of the
Issuer as the Company's attorney -in -fact is coupled with an interest and hence irrevocable. The
Company shall reimburse the Issuer for any advances or expenditures that the Issuer makes or
incurs in performing any such obligation or exercising any such right of the Company, with
interest at the per annum rate of interest equal to the highest rate earned on any investment in the
Bond Fund, plus four percent (4 %), and such advances, expenditures and interest thereon shall
be secured hereunder. In performing any such obligation or right, the Issuer may enter the
Mortgaged Property. If the Issuer receives notice or obtains knowledge of any default under the
Ground Lease, the Sublease, the SUNY Agreement or the Facility Management Agreement, the
Issuer may rely on the same and take any action that this Mortgage (or the Ground Lease, the
Sublease, the SUNY Agreement or the Facility Management Agreement or applicable law)
allows to remedy such default even if the Company disputes its existence or nature. Nothing in
this paragraph imposes any obligation or duty on the Issuer.

ARTICLE III

REPRESENTATIONS AND WARRANTIES

Section 3.01 Representations, Warranties and Covenants of the Company. The Company
represents, warrants and covenants to the Issuer as follows:

(a) The Sublease is a valid and subsisting sublease of the Land demised for the term
set forth therein, is in full force and effect in accordance with its terms, and has not been
modified. There are no existing or anticipated defaults by the Association under the Sublease
and the Company has not received notice of any default or any event which with the passage of
time will constitute an event of default under the Sublease. The Company is the subtenant under
the Sublease and of the leasehold estate created thereby, all sub- sublease(s) in effect affecting the
Land, if any, are subordinate to this Mortgage. The Company owns or will own all fixtures and
articles of personal property now or hereafter constituting the Equipment, including any
substitutions or replacements thereof, free and clear of all Liens and claims, and this Mortgage is
and will remain a valid and enforceable Lien on the Mortgaged Property.

(b) The Company is a not - for -profit corporation organized and existing under the
laws of the State and has the power to enter into and perform this Mortgage and the other Bond
Documents executed by the Company and to mortgage and pledge the Mortgaged Property in the
manner and to the extent herein set forth.

(c) This Mortgage and the other Bond Documents executed by the Company
constitute valid and enforceable obligations according to their respective terms.

(d) Neither the execution and delivery of this Mortgage or the other Bond Documents
executed by the Company, the consummation of the transactions contemplated hereby or
thereby, nor the fulfillment of or compliance with the provisions hereof or thereof will violate
any provision of the Company's Certificate of Incorporation, or conflict with or result in a breach
of or default under any of the terms, conditions or provisions of any order, judgment,
Governmental Requirement, restriction, agreement or instrument to which the Company is a
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party to or by which the Company or any of its Property is or may be bound, or result in the
creation or imposition of any Lien of any nature upon any of the Property of the Company under
the terms of any such instrument or agreement.

(e) The execution and delivery of this Mortgage by the Company does not constitute
a "fraudulent conveyance" within the meaning of Title 11 of the United States Code as now
constituted or under any other applicable statute, and no bankruptcy or insolvency proceedings
are pending or contemplated by or against the Company.

(f) The Mortgaged Property and the operation thereof currently complies and will
continue to comply in all material respects with all Governmental Requirements.

(g) The Land is not located in an area identified by the Secretary of Housing and
Urban Development as an area having special flood hazards pursuant to the terms of the National
Flood Insurance Act of 1968 or the Flood Disaster Protection Act of 1973, as same may have
been amended to date.

(h) The Company has all necessary certificates, licenses, authorizations, registrations,
permits and approvals necessary for the commencement of any construction on and the operation
of the Mortgaged Property, including, but not limited to, all required environmental permits, all
of which are in full force and effect and are not (and will not be), to the knowledge of the
Company, subject to any revocation, amendment, release, suspension, forfeiture or the like; and
the present and contemplated use and occupancy of the Land do not conflict with or violate any
such certificate, license, authorization, registration, permit or approval.

(i) The representations and warranties of the Company set forth in the Loan
Agreement are true and correct, and such representations and warranties are incorporated herein
by reference and made a part hereof.

ARTICLE IV

MAINTENANCE AND MODIFICATION, TAXES, AND INSURANCE

Section 4.01 Maintenance of and Modifications to the Mortgaged Property by the
Company. The Company shall, at all times during the term of this Mortgage, (A) keep the
Mortgaged Property or cause the Mortgaged Property to be kept in good condition and repair and
preserve the same against waste, loss, damage, ordinary wear and tear excepted; (B) make or
cause to be made all necessary repairs and replacements to the Mortgaged Property or any part
thereof (whether ordinary or extraordinary, structural or nonstructural, foreseen or unforeseen);
(C) not remove or demolish any portion of the Mortgaged Property or alter in any material
respect the character of any improvement or permit the same without the prior written consent of
the Issuer, except as permitted in the Loan Agreement; (D) not permit the Mortgaged Property to
become deserted or abandoned; and (E) operate the Mortgaged Property or cause the Mortgaged
Property to be operated in a sound and economic manner.

Section 4.02 Insurance Required. At all times throughout the term of this Mortgage,
including, without limitation, during any period of construction or reconstruction of the
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Mortgaged Property, the Company shall maintain or cause to be maintained the insurance
described in Section 24 of the Loan Agreement, regardless of whether the Loan Agreement shall
be terminated or shall be for any reason not in full force and effect, and shall within ten (10) days
of request therefor by the Issuer deliver proof to the Issuer that such insurance has been and is
being maintained.

Section 4.03 Real Estate Taxes and Impositions.

(a) The Company shall pay or cause to be paid, as the same respectively become due,
all taxes (including, but not limited to, ad valorem taxes), assessments, water and sewer rents and
charges and all license or permit fees, levies and governmental charges, payments in lieu of any
of the foregoing, several or special, ordinary or extraordinary, foreseen or unforeseen, of any
kind or nature whatsoever, which are or may be charged, assessed, levied, confirmed or imposed
upon, against or with respect to the Mortgaged Property ( "Real Estate Taxes and Impositions "),
provided that, with respect to any such Real Estate Taxes and Impositions that may lawfully be
paid in installments over a period of years, the Company shall be obligated under this Mortgage
to pay or cause to be paid only such installments as are required to be paid during the term of this
Mortgage.

(b) None of the foregoing shall prevent the Company from contesting in good faith
the validity, existence or applicability of any Real Estate Taxes and Impositions if (1) such
contest shall not result in the Mortgaged Property or any part thereof or interest therein being in
any danger of being sold, forfeited or lost; (2) such contest shall not result in the Company or the
Issuer being in any danger of any civil or any criminal liability other than normal accrual of
interest, for failure to comply therewith; and (3) the Company shall have furnished such security,
if any, as may be requested by the Issuer to protect the security intended to be offered by this
Mortgage.

ARTICLE V

SPECIAL COVENANTS

Section 5.01 Right of Access to the Mortgaged Property. The Company agrees that the
Issuer, and its duly authorized agents shall have the right at all reasonable times to enter upon
and to examine and inspect the Mortgaged Property, subject to all Governmental Requirements.

Section 5.02 Inspection of Books. The Company hereby covenants that all books and
documents in its possession relating to the Mortgaged Property and the revenues derived from
the Mortgaged Property shall at all reasonable times be open to inspection by such accountants
or other agents as the Issuer may from time to time designate.

Section 5.03 Agreement to Provide Information. The Company agrees, whenever requested
by the Issuer, to provide and certify, or cause to be provided and certified, such information
concerning the Company, as the case may be, its finances and other topics as the Issuer from
time to time reasonably considers necessary or appropriate, including, but not limited to, such
information as to enable the Issuer to make any reports required by applicable law.
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Section 5.04 Books of Record and Account. The Company agrees to maintain proper
accounts, records and books in which full and correct entries shall be made, in accordance with
generally accepted accounting principles, of all business and affairs of the Company.

Section 5.05 Compliance with Governmental Requirements.

(a) The Company agrees that it will, at all times prior to the termination of this
Mortgage, promptly and fully comply in all material respects with all (1) Governmental
Requirements, (2) the Sublease and any covenants, conditions and restrictions of record relating
to the ownership, use, operation or leasing of the Mortgaged Property, as applicable,
(3) covenants, conditions and restrictions set forth in any document or instrument creating a Lien
or charge upon all or any portion of the Mortgaged Property, and (4) policies of insurance at any
time in force with respect to the Mortgaged Property.

(b) None of the foregoing shall prevent the Company from contesting in good faith
the validity, existence or applicability of any of the foregoing if (1) such contest shall not result
in the Mortgaged Property or any part thereof or interest therein being in any danger of being
sold, forfeited or lost; (2) such contest shall not result in the Company or the Issuer being in any
danger of any civil or any criminal liability other than normal accrual of interest, for failure to
comply therewith; and (3) the Company shall have furnished such security, if any, as may be
requested by the Issuer to protect the security intended to be offered by this Mortgage. This
Section 5.05(b) shall not be deemed to apply to the payment of Real Estate Taxes and
Impositions, as to which Section 4.03 of this Mortgage shall govern or to Liens, as to which
Section 2.05 of this Mortgage shall govern.

Section 5.06 Recordation of Mortgage and Filing of Security Instruments.

(a) The Company hereby covenants that it will, at the sole cost and expense of the
Company, cause this Mortgage, the Pledge and Assignment, the Indenture, the other Security
Documents and all supplements hereto and thereto, together with all other security instruments
and financing statements, to be recorded and filed, as the case may be, in such manner and in
such places as maybe requested by the Issuer in order to perfect the Liens created by the Bond
Documents. The Company covenants that it will cause to be filed all documents, including,
without limitation, continuation statements under the UCC, in such manner and in such places as
may be required by law in order to protect and maintain in force the Liens of the Bond
Documents.

(b) Without limiting the foregoing, the Company hereby irrevocably appoints the
Issuer as attorney -in -fact for the Company to execute, deliver and file such instruments for and
on behalf of the Company without the necessity of the signature of the Company or anyone
claiming under or through the Company.

Section 5.07 Sublease Covenants. The Company covenants and agrees that:

(a) The Company will pay or cause to be paid, not later than the day when the same
becomes due and payable, all rent, additional rent and other payments required to be paid by the
Company under the Sublease, and will perform all other obligations which the Company has
under the Sublease in a timely and effective manner.
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(b) In no event shall the Company do or permit to be done, or omit to be done, an act
which would impair the security of this Mortgage, or would constitute grounds for the
termination of the Sublease; or would entitle the sublandlord under the Sublease to declare a
forfeiture of said Sublease or to re -enter the Mortgaged Property.

(c) The Company will not release, surrender, terminate or modify the Sublease in any
manner which would decrease the term, increase the rent or otherwise amend the Company's
obligations thereunder in any material way without the prior written consent of the Issuer.

(d) The Company shall not, without the prior written consent of the Issuer, permit the
fee title to the Land and the leasehold estate created by the Sublease to merge, but shall always
keep such interests separate and distinct. If the Company acquires the fee title or any other
interest in the Land, this Mortgage shall attach to, cover, spread to and be a lien upon such
interest, and such interest shall be considered as mortgaged to the Issuer as fully and to the same
effect as if specifically herein mortgaged.

(e) The Company shall (1) promptly notify the Issuer in writing of any default by the
sublandlord under the Sublease in the performance of any of the terms, covenants or conditions
under the Sublease on the part of the sublandlord under the Sublease to be performed;
(2) promptly (i) advise the Issuer in writing of the delivery of any notice by the sublandlord
under the Sublease to the Company of any default by the Company, in the performance of any
terms, covenants, or conditions of the Sublease on the part of the Company to be performed, and
(ii) deliver to the Issuer a true copy of each such notice; (3) promptly after the execution and
delivery of this Mortgage or of any instrument or agreement supplemental thereto, notify the
sublandlord under the Sublease in writing of the execution and delivery thereof; (4) within ten
(10) days after written demand by the Issuer, furnish to Issuer a written estoppel certified to be
true, which shall state (i) whether or not there are any defaults, anticipated defaults or offsets on
or to the Sublease and set forth such defaults, anticipated defaults or offsets, (ii) the date to
which the Sublease is in effect, and (iii) the fact that the Issuer or a third party intends to rely on
such statement in the granting of consideration; (5) not, without the written consent of the Issuer,
exercise any right to terminate or cancel the Sublease, or waive its right to renew the Sublease
for any renewal term provided in the Sublease; and (6) keep the Sublease in full force in effect
while this Mortgage is in effect and the Mortgage Indebtedness is outstanding.

(f) If the Company shall fail to pay any installment of rent or additional rent, or to
pay any Real Estate Taxes and Impositions, or any other payment required to be paid by the
Company, at the time and in the manner provided in the Sublease, or if the Company shall fail to
perform or observe any other term or obligation required to be performed by the Company under
said Sublease, then, without limiting the generality of any other provision of this Mortgage and
without waiving or releasing the Company from any of its obligations hereunder or thereunder,
the Issuer shall have the right to pay, but shall be under no obligation to pay, any such
installment of rent or additional rent and /or any such Real Estate Taxes and Impositions, or other
payment, and may perform any other act or take such action as may be appropriate to cause such
other term or obligation to be promptly performed on behalf of the Company, such that the
Company's rights in, to, and under the Sublease shall be kept unimpaired and free from default.
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(g) The Company shall not, without the Issuer's prior written consent, elect to treat
the Sublease as terminated under Section 365(h)(1) of the Bankruptcy Code, or any comparable
or replacement provision, or such election shall be void. The Company hereby presently and
unconditionally assigns to the Issuer all of the Company's claims and rights to the payment of
damages resulting from a rejection under the Bankruptcy Code by the sublandlord of the
Sublease.

Section 5.08 Covenants with respect to SUNY Agreement and Facility Management
Agreement. The Company covenants and agrees that:

(a) The Company will perform all obligations which the Company has under the
SUNY Agreement and the Facility Management Agreement in a timely and effective manner.

(b) In no event shall the Company do or permit to be done, or omit to be done, an act
which would impair the security of this Mortgage, or would constitute grounds for the
termination of the SUNY Agreement or Facility Management Agreement; or would entitle
SUNY to terminate the SUNY Agreement or Facility Management Agreement.

(c) The Company will not release, surrender, terminate or modify the SUNY
Agreement or the Facility Management Agreement in any manner which would decrease the
term, decrease the amounts payable by SUNY thereunder or otherwise amend SUNY's
obligations or the Company's rights thereunder in any material way without the prior written
consent of the Issuer.

(d) The Company shall (1) promptly notify the Issuer in writing of any default by
SUNY under the SUNY Agreement or Facility Management Agreement in the performance of
any of the terms, covenants or conditions thereunder on the part of the SUNY to be performed;
(2) promptly (i) advise the Issuer in writing of the delivery of any notice by SUNY under the
SUNY Agreement or Facility Management Agreement to the Company of any default by the
Company, in the performance of any terms, covenants, or conditions thereunderon the part of the
Company to be performed, and (ii) deliver to the Issuer a true copy of each such notice; (3)
promptly after the execution and delivery of this Mortgage or of any instrument or agreement
supplemental thereto, notify SUNY in writing of the execution and delivery thereof; (4) within
ten (10) days after written demand by the Issuer, furnish to Issuer a written estoppel certified to
be true, which shall state (i) whether or not there are any defaults, anticipated defaults or offsets
on or to the SUNY Agreement or Facility Management Agreement and set forth such defaults,
anticipated defaults or offsets, (ii) the date to which the SUNY Agreement or Facility
Management Agreement is in effect, and (iii) the fact that the Issuer or a third party intends to
rely on such statement in the granting of consideration; and (5) keep the SUNY Agreement or
Facility Management Agreement in full force in effect while this Mortgage is in effect and the
Mortgage Indebtedness is outstanding.

(e) If the Company shall fail to perform or observe any other term or obligation
required to be performed by the Company under the SUNY Agreement or Facility Management
Agreement, then, without limiting the generality of any other provision of this Mortgage and
without waiving or releasing the Company from any of its obligations hereunder or thereunder,
the Issuer may perform any act or take such action as may be appropriate to cause such other
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term or obligation to be promptly performed on behalf of the Company, such that the Company's
rights in, to, and under the SUNY Agreement and Facility Management Agreement shall be kept
unimpaired and free from default.

Section 5.09 Indemnification Provisions. The Company shall, and does hereby agree to,
indemnify and hold the Issuer harmless of and from any and all liability, loss or damage which it
may or might incur under the Ground Lease or Sublease or under or by reason of this Mortgage
and of and from any and all claims and demands whatsoever which may be asserted against it by
reason of any alleged obligations or undertakings on its part to perform or discharge any of the
terms, covenants or agreements contained herein. Should the Issuer incur any such liability, loss
or damage hereunder or under the Ground Lease or the Sublease or under or by reason of this
Mortgage, or in the defense of any such claims or demands, the amount thereof, including costs,
expenses and reasonable attorneys' fees, shall be secured hereby, and the Company shall
reimburse the Issuer therefor immediately upon demand.

ARTICLE VI

EVENTS OF DEFAULT AND REMEDIES

Section 6.01 Events of Default Defined. The following shall each be an "Event of' Default"
under this Mortgage and the terms "Event of Default" or "default" shall mean, whenever they are
used in or with respect to this Mortgage, any one or more of the following events:

(a) a default in the due and punctual payment of principal of and premium, if any,
and interest on, the Initial Bonds;

(b) a default in any amount required to be paid by Company under the Loan
Agreement, and the continuation of such default for a period in excess of ten (10) days;

(c) a default in the due and punctual performance of any other covenant of the
Company herein contained and such default continues for thirty (30) days after written notice
requiring the same to be remedied shall have been given to the Company by the Issuer or the
Trustee or, if such default is not capable of being cured within thirty (30) days, the Company
fails to commence within said thirty (30) days to cure the same and to diligently prosecute the
cure thereof;

(d) the occurrence of an Event of Default under any of the Initial Bonds, the Loan
Agreement or any other Bond Document;

(e) if any warranty, representation, certification, financial statement or other
information made or furnished to induce the Issuer to issue the Initial Bonds, or made or
furnished, at any time, in or pursuant to the terms of this Mortgage or otherwise by the Company,
shall prove to have been false or misleading in any material respect when made;

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

(h) except as permitted herein or in the Loan Agreement, the Mortgaged Property, or
any part thereof, is in any manner, whether voluntarily or involuntarily, encumbered, assigned,
leased, subleased, sold, transferred or conveyed, or the Company threatens to encumber, assign,
lease, sublease, sell, transfer or convey, the Mortgaged Property, or any part thereof, to any
person;

(i) the imposition of a Lien on the Mortgaged Property other than a Lien being
contested as provided herein or a Permitted Encumbrance; or

(j) the termination of the Ground Lease, the Sublease, the SUNY Agreement or the
Facility Management Agreement.

Section 6.02 Acceleration; Annulment of Acceleration.

(a) Upon the occurrence of an Event of Default hereunder, the Issuer may, by notice
in writing delivered to the Company, declare the whole of the Mortgage Indebtedness
immediately due and payable, whereupon the same shall become and be immediately due and
payable, anything in this Mortgage or any other Bond Document to the contrary notwithstanding.
In such event, there shall be due and payable the total amount of the Mortgage Indebtedness plus
all accrued but unpaid interest thereon and all interest which will accrue thereon to the date of
payment, together with any premium payable thereon.

(b) At any time after the principal of the Initial Bonds shall have been so declared to
be due and payable and before the entry of final judgment or decree in any suit, action or
proceeding instituted on account of such default, or before the completion of the enforcement of
any other remedy under this Mortgage, the Issuer may annul such declaration and its
consequences. No such annulment shall extend to or affect any subsequent default or impair any
right consequent thereon.

Section 6.03 Enforcement of Remedies.

(a) Upon the occurrence of any Event of Default, the Issuer may proceed forthwith to
protect and enforce its rights under this Mortgage and the other Bond Documents by such suits,
actions or proceedings as the Issuer shall deem appropriate, including, without limitation, an
action to foreclose the Lien of this Mortgage, in which case the Mortgaged Property or any
interest therein may be sold for cash or credit in one or more interests and in any order or
manner, including sale under Article 14 of the New York State Real Property Actions and
Proceeding Law (or any successor statute).
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(b) The Issuer may sue for, enforce payment of and receive any amounts due or
becoming due from the Company for principal, premium, interest or otherwise under any of the
provisions of this Mortgage, or the other Bond Documents, without prejudice to any other right
or remedy of the Issuer. The Issuer may also declare the entire indebtedness secured hereby
immediately due and payable without presentment, demand protect or notice of any kind and the
Issuer may take any action permitted at law or in equity, without notice or demand, as it deems
advisable to protect and enforce its rights against the Company and the Mortgaged Property.

(c) Regardless of the happening of an Event of Default, the Issuer may institute and
maintain such suits and proceedings as the Issuer may be advised shall be necessary or expedient
to prevent any impairment of the security under this Mortgage by any acts which may be
unlawful or in violation of this Mortgage, or to preserve or protect the interests of the Issuer.

(d) The Issuer shall have the right to appear in and defend any action or proceeding
brought with respect to the Mortgaged Property and to bring any action or proceeding, in the
name and on behalf of the Company, which the Issuer, in its discretion, feels should be brought
to protect its interests in the Mortgaged Property.

(e) Upon the occurrence of any Event of Default hereunder, the Company, upon
demand of the Issuer, shall forthwith surrender the possession of, and it shall be lawful for the
Issuer, by such officer or agent as it may appoint, to take possession of, all or any part of the
Mortgaged Property, together with the books, papers and accounts of the Company pertaining
thereto, and to hold, operate and manage the same, and from time to time to make all needed
repairs and improvements as the Issuer shall deem wise, the Issuer may sell the Company's
interest in the Mortgaged Property or any part thereof, or lease the Mortgaged Property or any
part thereof in the name and for the account of the Company, collect, receive and sequester the
rents, revenues, earnings, income, products and profits therefrom, and pay out of the same all
proper costs and expenses of taking, holding, leasing, selling and managing the Mortgaged
Property, including reasonable compensation to the Issuer and its agents and counsel, and any
charges of the Issuer hereunder, and any taxes and other charges prior to the Lien of this
Mortgage which the Issuer may deem it wise to pay, and all expenses of such repairs and
improvements, and apply the remainder of the moneys so received in accordance with the
provisions of the Loan Agreement and Section 8.5 of the Indenture.

Upon the occurrence of an Event of Default, the Issuer may exercise any or all of
the rights and remedies of a leasehold mortgagee under the Ground Lease and any or all of the
rights and remedies of a secured party under the UCC. Nothing in this Section 6.03 shall be
construed to grant to the Issuer any rights or remedies with respect to the Leased Premises (as
defined in the Ground Lease) that are inconsistent with the rights and remedies of a leasehold
mortgagee under the Ground Lease.

Whenever all that is due under the Initial Bonds and the other Bond Documents,
including any amounts which may have been accelerated pursuant to Section 6.02 herein, shall
have been paid and all defaults made good, the Issuer shall surrender possession to the Company,
the same right of entry, however, to exist upon any subsequent Event of Default.
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(f) Notwithstanding anything herein contained to the contrary, to the extent permitted
by law, the Company and anyone claiming through or under the Company (1) will not (i) at any
time insist upon, or plead, or in any manner whatever claim or take any benefit or advantage of
any stay or extension or moratorium law, any exemption from execution or sale of the
Mortgaged Property or any part thereof, wherever enacted, now or at any time hereafter in force,
which may affect the covenants and terms of performance of this Mortgage, (ii) claim, take or
insist upon any benefit or advantage of any law now or hereafter in force providing for the
valuation or appraisal of the Mortgaged Property, or any part thereof, prior to any sale or sales
thereof which may be made pursuant to any provision hereof, or pursuant to the decree,
judgment or order of any court of competent jurisdiction, or (iii) after any such sale or sales,
claim or exercise any right under any statute heretofore or hereafter enacted to redeem the
Property so sold or any part thereof; (2) hereby expressly waive all benefit or advantage of any
such law or laws; and (3) covenant not to hinder, delay or impede the execution of any power
herein granted or delegated to the Issuer, but to suffer and permit the execution of every power as
though no such law or laws had been made or enacted. The Company, for itself and all who may
claim under it, waives, to the extent that it lawfully may, all right to have the Mortgaged Property
marshaled upon any foreclosure hereof.

Section 6.04 Appointment of Receivers. Upon the occurrence of an Event of Default
hereunder, the Issuer shall be entitled, as a matter of right, without notice and without regard to
the adequacy of any security for the debt secured hereby, to the appointment of a receiver or
receivers of the Mortgaged Property and of the revenues and receipts thereof, pending the
conclusion of such proceedings and any appeal therefrom, with such powers as the court making
such appointment shall confer. The receiver shall be entitled to occupational rent from an
owner /occupant and may upon non -payment of said rent evict the owner /occupant, and the
proceeds derived by the receiver shall be applied in accordance with Section 8.5 of the Indenture.

Section 6.05 Application of Moneys. The net proceeds received by the Issuer pursuant to any
right given or action taken under the provisions of this Article VI shall, during the continuance of
an Event of Default hereunder, be applied in accordance with Section 8.5 of the Indenture.

Section 6.06 Remedies Cumulative. No remedy herein conferred upon or reserved to the
Issuer is intended to be exclusive of any other available remedy, but each and every such remedy
shall be cumulative and in addition to every other remedy given under this Mortgage or under
any other Bond Document or now or hereafter existing at law or in equity. No delay or omission
to exercise any right or power accruing upon any Event of Default shall impair any such right or
power, or shall be construed to be a waiver thereof or an acquiescence therein, and every right or
remedy given by this Mortgage to the Issuer may be exercised from time to time and as often as
may be deemed expedient. In order to entitle the Issuer to exercise any remedy reserved to it in
this Article VI, it shall not be necessary to give any notice, other than such notice as may be
expressly required in this Mortgage.

Section 6.07 Termination of Proceedings. In case any proceeding taken by the Issuer on
account of any Event of Default shall have been discontinued or abandoned for any reason or
shall have been determined adversely to the Issuer, then the Issuer and the Company shall be
restored to their former positions and rights hereunder, and all rights, remedies and powers of the
Issuer shall continue as if no such proceeding had been taken.
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Section 6.08 Waiver and Non -Waiver of Event of Default.

(a) The Issuer may, in its discretion, agree to waive any Event of Default hereunder
and its consequences and annul any acceleration in accordance with Section 6.02 hereof. No
such waiver shall extend to or affect any other existing or any subsequent Event of Default.

(b) The failure of the Issuer to insist upon strict performance of any term hereof shall
not be deemed to be a waiver of any term of this Mortgage. The Company shall not be relieved
of its obligations hereunder by reason of (1) failure of the Issuer to comply with any request of
the Company to take any action to foreclose this Mortgage or otherwise enforce any of the
provisions hereof; (2) the release, regardless of consideration, of the whole or any part of the
Mortgaged Property; or (3) any agreement or stipulation by the Issuer extending the time of
payment or otherwise modifying or supplementing the terms of this Mortgage or any of the other
Bond Documents. The Issuer may resort for the payment of the Mortgage Indebtedness to any
other security held by the Issuer pursuant the Security Documents in such order and manner as
the Issuer, in its discretion, may elect. The Issuer may take action to recover the Mortgage
Indebtedness, or any portion thereof, or to enforce any covenant hereof without prejudice to the
right of the Issuer thereafter to foreclose this Mortgage. The rights of the Issuer under this
Mortgage shall be separate, distinct and cumulative and none shall be given effect to the
exclusion of the others. No act of the Issuer shall be construed as an election to proceed under
any one provision herein to the exclusion of any other provision. No waiver of any right of the
Issuer shall be effective unless it is in a writing signed by an officer of the Issuer.

Section 6.09 Repayment and Securing of Expenses Paid by the Issuer. In the event the
Issuer shall pay any premiums on any policies of insurance required to be maintained or
procured by Section 4.02 hereof, or in the event the Issuer shall expend any funds for the
payment of any unpaid Real Estate Taxes and Impositions upon the Mortgaged Property or
payment of rent, additional rent or charges under the Ground Lease or the Sublease, or expend
any funds in payment of any unpaid installments under any applicable agreement for payments in
lieu of taxes with any taxing entity, or pay or perform any other obligation of the Company under
any of the Bond Documents, then in any such event such payment shall be deemed to be secured
by this Mortgage and shall be payable in accordance with Section 8.5 of the Indenture to the
Issuer in the manner provided and with interest as provided herein in effect from time to time.

Section 6.10 Other Actions by the Issuer. Regardless of the happening of an Event of
Default, the Issuer may institute and maintain such suits and proceedings as it shall deem
necessary or expedient to prevent any impairment of the security under this Mortgage by any
acts which may be unlawful or in violation of this Mortgage or to preserve or protect the interests
of the Issuer.

Section 6.11 Repayment and Securing of Collection Costs Incurred by the Issuer.

(a) In the event this Mortgage or the Initial Bonds or any of the other Bond
Documents or all of the foregoing are placed in the hands of an attorney (1) for collection of any
sum payable hereunder or thereunder, (2) for the foreclosure of this Mortgage, or (3) for the
enforcement of any of the terms, conditions and obligations of this Mortgage, the Company
agrees to pay all costs of collection (including reasonable attorneys' fees and expenses) incurred
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by the Issuer, together with interest thereon as provided herein. All such costs as incurred shall
be deemed to be secured by this Mortgage and collectible out of the proceeds of this Mortgage in
any manner permitted by law or by this Mortgage.

(b) In addition to and not in limitation of the foregoing, in any action or proceeding to
foreclose this Mortgage, or to recover or collect the debt secured hereby, the provisions of law
respecting the recovery of costs, disbursements and allowances shall also apply. The expenses of
pursuing, searching for, retaking, receiving, holding, storing, safe -guarding, any environmental
testing and cleanup, insuring, accounting for, advertising, preparing for sale or lease, selling,
leasing and the like, plus attorneys' fees, fees for certified public accountants, fees for
auctioneers, fees for brokers and/or appraisers, fees for security guards, fees for environmental
auditors and engineers, fees for hazard insurance premiums or any other costs or disbursements
whatsoever incurred by or contracted for by the Issuer in connection with the disposition of the
Mortgaged Property (including any of the foregoing incurred or contracted for by the Issuer in
connection with any bankruptcy or insolvency proceedings involving the Association or the
Company) shall all be chargeable to the Company and shall be secured by this Mortgage, and the
Company will also be responsible for any deficiency.

ARTICLE VII

MISCELLANEOUS

Section 7.01 Limitation of Rights. With the exception of rights herein expressly conferred,
nothing expressed or mentioned in or to be implied from this Mortgage or the other Bond
Documents is intended or shall be construed to give to any Person, other than the parties hereto
or thereto, the Trustee and the Owners of the Initial Bonds, and their successors and assigns, any
right, remedy or claim under or with respect to this Mortgage or any covenants, conditions and
provisions herein contained. This Mortgage and all of the covenants, conditions and provisions
hereof are intended to be for the sole and exclusive benefit of the parties hereto, the Owners of
the Initial Bonds and their successors and assigns as provided herein and in the Indenture. The
Issuer intends to assign its rights under this Mortgage to the Trustee, and the Company agrees
that the Trustee, as assignee of the Issuer, may exercise all rights and remedies of the Issuer
under this Mortgage and shall possess all privileges and benefits of the Issuer under this
Mortgage.

Section 7.02 Notices.

All notices, approvals, requests, consents, demands and directions required or authorized
to be given by either party pursuant to this Mortgage or in respect hereof shall be in writing and
shall be sent by registered or certified mail, in the case of the Issuer, addressed to it to the
attention of the Issuer's President, at 143 Genesee Street, Buffalo, New York 14203; in the case
of the Company, addressed to it to the attention of the Company's President, at Buffalo State
College, 1300 Elmwood Avenue, Suite 505, Buffalo, New York 14222 (with a copy at the same
time and in the same manner to Hodgson Russ LLP, The Guaranty Building, 140 Pearl Street,
Suite 100, Buffalo, New York 14202, Attention: Terrence M. Gilbride, Esq.); and, in the case of
the Trustee, addressed to it at the Office of the Trustee at the address of such Office of the
Trustee (with a copy at the same time and in the same manner to Bond, Schoeneck & King,
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PLLC, One Lincoln Center, Syracuse, New York 13202, Attention: Matthew Wells, Esq.); or at
such other address as the Person to be notified shall have specified by notice to the other Persons.
The Company agrees to give to the Issuer all notices sent by it to the Trustee and to the Trustee
all notices sent by it to the Issuer and the Issuer agrees to give to the Company all notices sent by
it to the Trustee. Whenever in this Mortgage the giving of notice by mail or otherwise is
required, the giving of such notice may be waived in writing by the Person or Persons entitled to
receive such notice.

Section 7.03 Counterparts. This Mortgage may be executed in several counterparts, each of
which shall be an original and all of which shall constitute but one and the same instrument.

Section 7.04 Applicable Law. This Mortgage shall be governed exclusively by the laws of the
State.

Section 7.05 Table of Contents and Section Headings not Controlling. The table of
contents and the headings of the several articles and sections of this Mortgage have been
prepared for convenience of reference only and shall not control, affect the meaning of or be
taken as an interpretation of any provision of this Mortgage.

Section 7.06 Severability.

(a) If any provision of this Mortgage shall, for any reason, be held or shall, in fact, be
inoperative or unenforceable in any particular case, such circumstance shall not render the
provision in question inoperative or unenforceable in any other case or circumstance or render
any other provision herein contained inoperative or unenforceable.

(b) The invalidity of any one or more phrases, sentences, clauses, paragraphs or
sections in this Mortgage shall not affect the remaining portions of this Mortgage or any part
thereof

Section 7.07 Covenants Run with the Land. All of the grants, covenants, terms, provisions
and conditions herein shall run with the Land and shall apply to, bind and inure to the benefit of
the parties hereto, the Trustee, the Owners of the Initial Bonds and their successors and assigns.

Section 7.08 Amendment. Neither this Mortgage nor any provisions hereof may be changed,
waived, discharged or terminated orally, but only by an instrument in writing signed by the
Issuer, the Trustee and the Company upon compliance with the Indenture.

Section 7.09 Usury. Notwithstanding anything to the contrary contained herein, in no event
shall the total of all charges payable hereunder or under any of the Bond Documents which are or
could be held to be in the nature of interest exceed the maximum rate permitted to be charged
under applicable law. Should the Issuer receive any payment which is or would be in excess of
that permitted to be charged under any applicable law, such payment shall have been, and shall
be deemed to have been, made in error and shall automatically be applied to reduce the Mortgage
Indebtedness.
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Section 7.10 Special Obligation. Notwithstanding any other term or condition contained in this
Mortgage:

(a) No order or decree of specific performance with respect to any of the obligations
of the Issuer hereunder shall be sought or enforced against the Issuer unless (i) the party seeking
such order or decree shall first have requested the Issuer in writing to take the action sought in
such order or decree of specific performance, and ten (10) days shall have elapsed from the date
of receipt of such request, and the Issuer shall have refused to comply with such request (or, if
compliance therewith would reasonably be expected to take longer than ten (10) days, shall have
failed to institute and diligently pursue action to cause compliance with such request) or failed to
respond within such notice period, and (ii) if the Issuer refuses to comply with such request and
the Issuer's refusal to comply is based on its reasonable expectation that it will incur fees and
expenses, the party seeking such order or decree shall have placed in an account with the Issuer
an amount or undertaking which, in the sole discretion of the Issuer, is sufficient to cover such
reasonable fees and expenses, and (iii) if the Issuer refuses to comply with such request and the
Issuer's refusal to comply is based on its expectation that it or any of its directors, members,
officers, agents or employees shall be subject to potential liability, the party seeking such order
or decree shall (A) agree to indemnify and hold harmless the Issuer and its members, directors,
officers, agents and employees against any liability incurred as a result of its compliance with
such demand, and (B) if requested by the Issuer, furnish to the Issuer security which, in the sole
discretion of the Issuer, is sufficient to protect the Issuer and its members, directors, officers,
agents and employees against all liability expected to be incurred as a result of compliance with
such request. If the Issuer refuses to comply with such request and the Issuer's refusal to comply is
based on its reasonable expectation that it or any of its members, officers, directors, servants, agents
(other than the Company) or employees shall be subject to potential liability, the party seeking such
order or decree may, at its option, (i) agree to protect, defend, indemnify and hold harmless the
Issuer and its members, officers, directors, servants, agents (other than the Company) and
employees against any liability incurred as a result of its compliance with such request, and (ii) if
requested by the Issuer, furnish to the Issuer reasonably satisfactory security to protect the Issuer
and its members, officers, directors, servants, agents (other than the Company) and employees
against all liability reasonably expected to be incurred as a result of compliance with such request,
whereupon the Issuer shall agree to comply with such request. This agreement on the part of the
Issuer shall not be construed in any way so as to affect or impair the lien of this Mortgage or the
Issuer's right to foreclose hereunder as provided by law or construed in any way so as to limit or
restrict any of the rights or remedies of the Issuer in any foreclosure proceedings.

Section 7.11 Tax Laws. If any law or ordinance is enacted or adopted which imposes a tax,
either directly or indirectly, on this Mortgage, the Company will pay, or cause to be paid, such
tax, with interest and penalties thereon, if any.

Section 7.12 Revenue Stamps. If at any time any Governmental Authority shall require
revenue or other stamps to be affixed to this Mortgage, the Company will pay, or cause to be
paid, the same, with interest and penalties thereon, if any.

Section 7.13 Further Assurance. The Company will execute and the Company will procure
for the Issuer and cause to be done any further conveyances, instruments or acts of further
assurance as the Issuer shall reasonably require to perfect the security of the Issuer in the
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Mortgaged Property intended now or hereafter to be covered by this Mortgage or otherwise for
carrying out the intention of facilitating the performance of the terms of this Mortgage.

Section 7.14 Satisfaction of Mortgage. Upon the payment in full of all of the amounts due
under the Initial Bonds and discharge of the Indenture, if (a) there is no Event of Default under
the Loan Agreement, (b) the Company have performed and observed all the covenants to be
performed and observed hereunder and have performed all obligations under the Indenture and
the other Bond Documents to which it is a party, and (c) the Company has paid or caused to be
paid to the Issuer all sums of money due or to become due to it in accordance with the terms and
provisions hereof and of the other Bond Documents to which it is a party, including, without
limitation, all amounts owed under all indemnification provisions, the Issuer, by acceptance of
this Mortgage, agrees to execute and deliver any and all instruments necessary and /or appropriate
to discharge the Lien of this Mortgage of record and to terminate the UCC -1 Financing
Statements filed in connection with this Mortgage and the other Bond Documents.

Section 7.15 Lien Law. Pursuant to Section 13 of the Lien Law of New York, the Company
shall receive the funds secured hereby and shall hold the right to receive such funds as a trust
fund to be applied first for the purpose of paying the cost of any improvement and shall apply
such funds first to the payment of the cost of any such improvement on the Mortgaged Property
before using any part of the total of the same for any other purpose.
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IN WITNESS WHEREOF, the Company has caused this Mortgage to be executed in its
name by its duly- authorized officer, all dated as of June 1, 2011.

BUFFALO STATE COLLEGE FOUNDATION
HOUSING CORP I ON

STATE OF NEW YORK )
) SS.:

COUNTY OF ERIE )

On the r3 day of June in the year 2011 before me, personally appeared Ross B.
Kenzie, personally known to me or proved to me on the basis of satisfactory evidence to be the
individual whose name is subscribed to the within instrument and acknowledged to me that he
executed the same in his capacity, and that by his signature on the instrument, the individual or
the person upon behalf of which the individual acted, executed the instrument. 4

NOTARY PUBLIC
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Barbare A. Barringer
Notary Public
State of New York b
Qualified in Erie County t 3
My Commission Expires.
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EXHIBIT A

Legal Description of the Project

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Buffalo,

County of Erie, and State of New York, being part of Lot No. 184 of the Stevens Survey,

bounded and described as follows:

BEGINNING at a point that intersects with the north line of Letchworth Street, 40

foot wide R.O.W. and the east line of Grant Street, 60 foot R.O.W.; thence northerly along the

east line of Grant Street a distance of 611.13 feet to a point; thence easterly at an interior angle of

95 °- 04' -44" a distance of 259.90 feet to a point; thence southerly at an interior angle of 85 ° -03'-

50" a distance of 605.06' feet to a point on the north line of Letchworth Street; thence westerly

along the north line of Letchworth Street a distance of 262.01' to the point or place of beginning

more or less.



EXHIBIT B

DESCRIPTION OF EQUIPMENT

All equipment, fixtures, machinery, building materials and other items of tangible
personal property and all appurtenances now or hereafter attached to, contained in or used in
connection with the Land and/or buildings and structures on the Land or placed on any part
thereof, though not attached thereto, including, but not limited to, pipes, screens, fixtures,
heating, lighting, plumbing, ventilation, air conditioning, compacting and elevator plants, call
systems, stoves, ranges, refrigerators, rugs, movable partitions, cleaning equipment, maintenance
equipment, shelving, flagpoles, signs, waste containers, outdoor benches, drapes, blinds and
other accessories, sprinkler systems and other fire prevention and extinguishing apparatus and
materials, motors, machinery, and, together with any and all products of any of the above, all
substitutions, replacements, additions or accessions therefor.
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MORTGAGE RECORDING TAX EXEMPTION AFFIDAVIT

ROBERT G. MURRAY, being duly sworn, deposes and says:

1. That he resides in Erie County, New York, and is a member of Harris Beach
PLLC, counsel to the BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION (the "Corporation ").

2. That the Corporation is a not -for -profit local development corporation formed
pursuant to Section 1411 of the Not -For -Profit Corporation Law of the State of New York, with
offices at 143 Genesee Street, Suite 150, Buffalo, New York 14203.

3. That the Corporation has entered into certain agreements with the BUFFALO
STATE COLLEGE FOUNDATION HOUSING CORPORATION (the "Company ") relating to
a certain project to be developed in the City of Buffalo, Erie County, New York (the "Project "),
as is more specifically described on Exhibit A, attached hereto.

4. That the Corporation has, pursuant to that certain Trust Indenture, dated as of
June 1, 2011 (the "Indenture ") by and between the Corporation and Manufacturers and Traders
Trust Company, as trustee (the "Trustee "), issued its Buffalo and Erie County Industrial Land
Development Corporation Revenue Bonds (Buffalo State College Foundation Housing
Corporation Project), Series 2011A (the "Series 2011A Bonds ") in the aggregate principal
amount of $43,875,000 and its Buffalo and Erie County Industrial Land Development
Corporation Taxable Revenue Bonds (Buffalo State College Foundation Housing Corporation
Project), Series 2011B (the "Series 2011B Bonds "; and, together with the Series 2011A Bonds,
the "Bonds ") in the aggregate principal amount of $410,000 to pay for a portion of the Project
costs.

5. That the Corporation has loaned to the Company the proceeds of the Bonds issued
in connection with the Project pursuant to the terms and conditions of that certain Loan
Agreement, dated as of June 1, 2011 (the "Loan Agreement "), by and between the Corporation
and the Company.

6. That the Corporation has assigned substantially all of its rights (other than
Unassigned Rights, as such term is defined in the Indenture) to the Trustee pursuant to the terms
and conditions of that certain Pledge and Assignment, dated as of June 1, 2011 (the "Pledge and
Assignment "), by and between the Corporation and the Trustee, with an acknowledgment by the
Company, which such Pledge and Assignment will be recorded in the Office of the Erie County
Clerk.

7. That as collateral for said loan, the Company has executed a certain Leasehold
Mortgage and Security Agreement dated as of June 1, 2011 (the "Mortgage ") in favor of the
Corporation, as mortgagee, in the principal sum of Forty -Four Million Two Hundred Eighty -Five
Thousand and 00 /100 Dollars ($44,285,000).



8. That the Corporation has covenanted that it will cause the Mortgage to be
recorded in all offices where recordation thereof is necessary.

9. That the Corporation has assigned the Mortgage to the Trustee pursuant to the
terms and conditions of that certain Assignment of Leasehold Mortgage and Security Agreement,
dated as of June 1, 2011 (the "Assignment of Mortgage ").

10. That, additionally, the Mortgage will be recorded in the Office of the Erie County
Clerk following recordation of the Pledge and Assignment and after the Mortgage is recorded as
hereinbefore described, the Assignment of Mortgage will be recorded in the Office of the Erie
County Clerk followed by a certain Assignment of Rents and Leases, dated as of June 1, 2011
(the "Assignment of Rents and Leases "), from the Company to the Trustee, all of which will be
recorded in the Erie County Clerk's Office exempt from mortgage recording tax under
Section 255 of the Tax Law.

11. That, in the opinion of your deponent, while the Corporation would ordinarily pay
the mortgage recording tax with respect to the Mortgage, the Assignment of Mortgage, and the
Assignment of Rents and Leases, deponent respectfully submits that no mortgage recording tax
should be imposed with respect to the Mortgage, the Assignment of Mortgage, and the
Assignment of Rents and Leases because: (1) the Mortgage, the Assignment of Mortgage, and
the Assignment of Rents and Leases are being executed and delivered by a local not -for -profit
corporation incorporated under Section 1411 of Not -For -Profit Corporation Law of the State of
New York; (2) the use by the Corporation of its powers is deemed by Section 1411 of Not -For-
Profit Corporation Law of the State of New York to be a public purpose essential to the public
interest; (3) based on Section 1411(f) of Not -For -Profit Corporation Law of the State of New
York, the Commissioner of the Tax Department has indicated in several advisory opinions that
the involvement of a local not -for -profit development corporation in the construction and/or
finance aspects of a qualifying project may allow for an exemption from mortgage recording tax
imposed by Article 11 of the Tax Law of the State of New York. (See, TSB- A -09 -R, TSB -A-
93(13)-R, TSB -A- 95(16) -R, TSB -A- 97(7) -R, and TSB -A- 97(54) -S).

12. That, the Mortgage will be recorded in the Office of the Erie County Clerk
following the recordation of the Pledge and Assignment and before the Assignment of Mortgage,
and the Assignment of Rents and Leases are recorded in the Office of the Erie County Clerk.

13. That, therefore, I request that the Erie County Clerk record the Pledge and
Assignment, and the Mortgage as exempt from mortgage recording tax, and that the Erie County
Clerk record the Assignment of Mortgage and the Assignment of Rents and Leases as exempt
from mortgage recording tax.

14. That this affidavit exempts the Pledge and Assignment, the Mortgage, the
Assignment of Mortgage and the Assignment of Rents and Leases from mortgage recording tax.
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[Signature Page to the Mortgage Recording Tax Exemption Affidavit]

Subscribed and sworn to before me

this (15 day of June, 2011.

KATHLEEN A. DRUMM
Notary Public State of New York

Qualified in Erie County
My Commission Expires: June 30, 20

3

Robert G. Murray



EXHIBIT A

Legal Description of the Project

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Buffalo,

County of Erie, and State of New York, being part of Lot No. 184 of the Stevens Survey,

bounded and described as follows:

BEGINNING at a point that intersects with the north line of Letchworth Street, 40

foot wide R.O.W. and the east line of Grant Street, 60 foot R.O.W.; thence northerly along the

east line of Grant Street a distance of 611.13 feet to a point; thence easterly at an interior angle of

95 °- 04' -44" a distance of 259.90 feet to a point; thence southerly at an interior angle of 85 ° -03'-

50" a distance of 605.06' feet to a point on the north line of Letchworth Street; thence westerly

along the north line of Letchworth Street a distance of 262.01' to the point or place of beginning

more or less.



ACKNOWLEDGMENT AND CONSENT

THIS ACKNOWLEDGMENT AND CONSENT (this "Acknowledgment and Consent")
is made as of the 1st day of June, 2011 by STATE UNIVERSITY OF NEW YORK, a
corporation established pursuant to the Education Law of the State of New York, having an
office and place of business at State University Plaza, Albany, New York 12246 ( "SUNY'),
BUFFALO STATE ALUMNI ASSOCIATION, INC., a corporation organized under the New
York Not -For -Profit Corporation Law, with an office and place of business at 1300 Elmwood
Avenue, Cleveland Hall, Room 305, Buffalo, New York 14222 (the "Association'),
BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT
CORPORATION, a not -for -profit corporation constituting a local development corporation
duly organized and existing under the laws of the State of New York, having an office for the
transaction of business at 275 Oak Street, Buffalo, New York 14203 (the "Issuer'), and
MANUFACTURERS AND TRADERS TRUST COMPANY, a banking corporation, duly
organized and existing under the laws of the New York, having a designated corporate trust
office at One M &T Plaza, 7th Floor, Buffalo, New York 14203, as trustee (together with any
successor trustee, the "Trustee').

RECITALS:

SUNY entered into a certain Ground Lease dated as of July 1, 2009 (as amended or
supplemented from time to time, the "Ground Lease'), with the Association whereby SUNY
leased to the Association certain premises containing in the aggregate approximately 3.9 acres of
land and located at the corner of Rockwell Road and Grant Street in the City of Buffalo, Erie
County, New York, all as more fully described therein and in Schedule A attached hereto and
made a part hereof (the "Premises'), a memorandum of which Ground Lease has been
recorded in the Office of the Erie County Clerk in Book 11175 at page 8865; and

The Association subleased the Premises to Buffalo State College Foundation
Housing Corporation, a New York not - for -profit corporation (the "Company'), pursuant
to a certain Sublease Agreement dated as of July 1, 2009 (as amended or supplemented from
time to time, the "Sublease'), a memorandum of which Sublease has been recorded in the Office
of the Erie County Clerk in Book 11175 at page 8872; and

Pursuant to the Sublease, the Company covenants to undertake the obligations of the
Association set forth in the Ground Lease to develop, construct and/or operate an approximately
245,000 square foot seven (7) story student housing complex consisting of approximately 507
beds, to serve students of Buffalo State College (the "College') together with related
infrastructure improvements, including, but not limited to, roadway, sewer, water and related
improvements (collectively, the "Improvements') and the acquisition and installation in and
around the Improvements of certain items of furniture, furnishings, equipment, machinery
and other tangible personal property (collectively, the "Project`); and

The Issuer was created to undertake the providing of projects of a character such as
the Project for the public purposes of the State; and
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At the request of the Company, the Issuer issued its Tax- Exempt Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project), Series 2009A -1 and Series
2009A -2 in the aggregate principal amount of $25,000,000 (the "Tax- Exempt Series 2009A
Bonds'), Taxable Revenue Bonds (Buffalo State College Foundation Housing Corporation
Project), Series 2009A -3 and Series 2009A -4 in the aggregate principal amount of $17,755,000
(the "Taxable Series 2009A Bonds" and together with the Tax -Exempt Series 2009A Bonds the
"Series 2009A Bonds ") and its Tax- Exempt Subordinate Revenue Bonds (Buffalo State College
Foundation Housing Corporation Project), Series 2009B in the aggregate principal amount of
$5,000,000 (the "Series 2009B Bonds" and together with the Series 2009A Bonds, the "Series
2009 Bonds ") pursuant to a certain Indenture of Trust dated as of December 1, 2009 (as amended
or supplemented from time to time, the "Original Indenture ") between the Issuer and the
Trustee, for the purpose of providing funds for the acquisition, construction and equipping of the
Project; and

Pursuant to the Original Indenture, the Issuer, at the direction of the Company, elected to
convert $10,135,000 of the Series 2009A -3 Bonds and $7,220,000 of the Series 2009A -4 Bonds
to its Tax- Exempt Revenue Bonds (Buffalo State College Foundation Housing Corporation
Project), Series 2010A -1 in the original aggregate principal amount of up to $10,135,000 (the
"Series 2010A -1 Bonds ") and its Tax -Exempt Revenue Bonds (Buffalo State College Foundation
Housing Corporation Project), Series 2010A -2 in the original aggregate principal amount of up
to $7,220,000 (the "Series 2010A -2 Bonds" and together with the Series 2010A -1 Bonds, the
"Series 2010 Bonds" and together with the Series 2009 Bonds, the "Outstanding Prior Bonds ");
and

The Issuer now proposes to loan the proceeds of the Issuer's Refunding Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project), Series 2011A in the aggregate
principal amount of $43,875,000 (the "Series 2011A Bonds ") to redeem and defease the Series
2009A Bonds, the Series 2009B Bonds and the Series 2010 Bonds and its Taxable Refunding
Revenue Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2011B
in the aggregate principal amount of $410,000 (the "Series 2011B Bonds" and with the Series
201 lA Bonds, the "Bonds') to redeem and defease the Taxable Series 2009A Bonds, which are
to be issued under and secured by a certain Trust Indenture dated as of June 1, 2011 (as the same
may be amended or supplemented from time to time, the "2011 Indenture ") between the Issuer
and the Trustee; and

Contemporaneously with the execution of the 2011 Indenture, the Issuer and the
Company will enter into a Loan Agreement of even date herewith (as amended or
supplemented from time to time, the "Loan Agreement ") whereby the Issuer agrees to issue
the Bonds and the Company agrees, among other things, to make certain payments to the
Issuer sufficient to pay principal and Redemption Price, and interest on, the Bonds; and

The Company has executed and delivered to the Issuer a Leasehold Mortgage and
Security Agreement, dated as of June 1, 2011 (as amended or supplemented from time to
time, the "Mortgage "), granting a first lien on, and security interest in, (subject to certain
Permitted Encumbrances), the interest of the Company in and to the Sublease, the Project
and the other Mortgaged Property (as such term is defined in the Mortgage) therein and
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thereon to secure the Loan Agreement which Mortgage is intended to be recorded in the
Office of the Erie County Clerk; and

The Issuer has assigned the Mortgage to the Trustee as security for the Bonds,
which assignment is intended to be recorded in the Office of the Erie County Clerk; and

As further security for the Bonds, the Company has, among other things, assigned to the
Trustee all of its right, title and interest in and to (i) that certain Facility Management
Agreement dated as of July 1, 2009 (as amended or supplemented from time to time, the
"Facility Management Agreement'), by and between the Company and SUNY, and (ii) a
certain Agreement, dated as of June 1, 2011 (as amended or supplemented from time to time,
the "SUNY Agreement") by and between the Company and SUNY, all pursuant to a certain
Pledge and Assignment of Agreements dated as of June 1, 2011 (the "Assignment of
Agreements"), given by the Company to the Trustee for the benefit of the holders of the
Bonds; and

The Ground Lease and the Sublease, respectively, require, in relevant part, that SUNY
and the Association each consent to any mortgage encumbering the Sublease and the
Facility Management Agreement requires that SUNY, both as "Manager" thereunder and
on behalf of the College consent to any assignment thereof by the Company.

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby mutually acknowledged, the undersigned hereby
acknowledge and confirm the following:

1. SUNY hereby acknowledges its receipt of a true, accurate and complete
copy of the Mortgage and the Assignment of Agreements and hereby consents to each of the
same and their respective terms, covenants and conditions. The Association hereby consents to
the granting of the Mortgage.

2. SUNY acknowledges and agrees that with respect to the Facility
Management Agreement (a) the terms "Agency Lease" and "Lease to Issuer" (as such
quoted terms are defined in the Facility Management Agreement) shall be defined as, and
deemed to refer to, the Loan Agreement; (b) the term "Indenture" (as such quoted term is
defined in the Facility Management Agreement) shall be defined as, and deemed to refer to,
the 2011 Indenture; (c) the term "Bonds" shall be defined as, and deemed to refer to, the
Series 2011A Bonds and the Series 2011B Bonds; (d) references to tax- exempt bonds on
page 2 thereof shall include the Series 2011B Bonds; and (e) the term "Capital Reserves"
includes without limitation the Repair and Replacement Fund (as defined in the 2011
Indenture).

3. SUNY hereby acknowledges and agrees that the Mortgage each
constitutes a permitted subleasehold mortgage under the terms of the Ground Lease. SUNY
covenants and agrees with the Trustee that it shall perform its covenants and agreements under,
and in accordance with, the Ground Lease.
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4. SUNY covenants, confirms and agrees that, as a "Subleasehold Mortgagee"
under, and as defined in, the Ground Lease, the Trustee, as assignee of the Issuer with respect
to the Mortgage, is entitled to: (a) receive notices and/or to cure defaults under the Ground
Lease (but is under no obligation to cure any such default); (b) the benefit of any requirement
for Subleasehold Mortgagee's consent thereunder and of all provisions under the Ground Lease
regarding a new lease; and (c) all other rights, remedies, protections, privileges, and powers of
a Subleasehold Mortgagee under the Ground Lease, and anyone claiming through or under
such Subleasehold Mortgagee.

5. SUNY represents and warrants that (a) the Ground Lease, the Facility
Management Agreement and the SUNY Agreement are each in full force and effect, (b) no
default or event of default has occurred thereunder by or with respect to either SUNY or the
Company, (c) neither the Ground Lease, the Facility Management Agreement nor the SUNY
Agreement have been modified, and (d) none of its right, title or interest under the Ground
Lease, the Facility Management Agreement and/or the SUNY Agreement has been assigned,
transferred, conveyed, mortgaged, pledged or encumbered.

6. The Association represents and warrants that (a) the Sublease is in full force
and effect, (b) no default or event of default has occurred thereunder by or with respect to
either the Association or the Company, (c) the Sublease has not been modified and (d) none of
its right, title or interest under the Sublease has been assigned, transferred, conveyed,
mortgaged, pledged or encumbered other than in favor of the Trustee.

7. The Association covenants and agrees with the Issuer and the Trustee that
while the Bonds are Outstanding (as defined in the 2011 Indenture), the Association will (a)
maintain its status as an organization exempt from federal income taxation as described in
Section 501(c)(3) of the Internal Revenue Code of 1986, as amended, and (b) observe and
perform the terms and covenants applicable to it under the Ground Lease and Sublease, in each
case to the extent required under the Internal Revenue Code of 1986, as amended, to maintain
the excludability of interest on the tax- exempt Bonds from gross income for federal income tax
purposes.

8. SUNY and the Association acknowledge and agree that, pursuant to Section
15 of the Ground Lease, all of the Improvements are and shall remain the property of the
Company during the term of the Ground Lease and the Sublease.

9. SUNY covenants and agrees with respect to the Facility Management
Agreement that any and all fees, commissions and compensation now or hereafter due and
payable to it pursuant to the terms thereof (but excluding any amounts or reimbursements due
and payable to SUNY thereunder for costs and expenses incurred by it) are, and shall at all
time remain, subject and subordinate to the respective liens of the Mortgage and the rights of
the Trustee thereunder.

10. SUNY covenants and agrees with respect to the Facility Management
Agreement and the SUNY Agreement (together the "Agreements ") that (i) the Trustee may
(but is not obligated to) perform the obligations of the Company thereunder, and
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SUNY shall accept such performance in lieu of performance by the Company, in
satisfaction of the Company's respective obligations thereunder at all times prior to the
entry of a final order confirming the foreclosure of the Mortgage or conveyance or
assignment in lieu thereof, (ii) no change in the terms of either of such Agreements, and
no cancellation or termination thereof, shall be valid without the Trustee's prior written
consent thereto, (iii) SUNY shall not assign, transfer, convey, mortgage, pledge or
encumber either of the Agreements or its respective interests therein, (iv) in the event
of any default by the Company under either of the Agreements, at all times prior to the
entry of a final order confirming the foreclosure of the Mortgage or conveyance or
assignment in lieu thereof, the Trustee shall have the right, but not the obligation, at any
time and from time to time to take any and all action it may deem necessary or appropriate
for the purpose of curing such default within a reasonable period of time following the
Trustee's receipt of notice of the occurrence of such default (SUNY recognizes that the
Trustee does not have the ability to cure the following defaults by the Company:
bankruptcy, assignment for the benefit of creditors, or the appointment of a receiver or
trustee; therefore, the exercise by the Trustee of its rights and remedies under the
Assignment of Agreements, together with the curing by the Trustee of any monetary
defaults under either of the Agreements, shall constitute the curing of such defaults), (v)
in the event the Trustee timely cures any default in accordance with the provisions of this
Acknowledgment and Consent, SUNY waives any rights it may have to terminate or cancel
either of the Agreements, and (vi) subject to the terms, conditions and limitations on
assignment set forth in Article 17 of the Ground Lease, the Trustee may further assign or
reassign the Company's and /or the Trustee's respective right, title and interest in either of
the Agreements in conjunction with an assignment of the Sublease as permitted in Article
17 of the Ground Lease prior to or any time after the occurrence of an Event of Default
under the Loan Agreement or the 2011 Indenture and that such assignee may enforce the
obligations of the Agreements, or either of them, and enjoy the right, title and benefits
thereunder, with the same force and effect as if such assignee were the Company, provided
that any such assignee agrees in writing to assume the obligations of the Company
thereunder from and after the date of such assignment or re- assignment and such
assignment otherwise complies with the terms, covenants and conditions governing
assignment of the Sublease as set forth in Article 17 of the Ground Lease.

11. The Association covenants and agrees with respect to the Sublease that (a)
the Association shall send a copy of notices given thereunder to the Trustee as mortgagee,
(b) the Trustee shall have the right to cure defaults thereunder (but is under no obligation
to cure any such default) and to consent to any amendment, modification or termination
thereof in the same manner and with the same effect as the Company thereunder; and (c)
the Trustee shall have all of the same rights, remedies, protections, privileges, and powers
of a Subleasehold Mortgagee that are set forth in the Ground Lease.

Signature Page Follows
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IN WITNESS WHEREOF, SUNY, the Association, the Issuer and the Trustee have
duly executed this Acknowledgment and Consent the day a _ ar first above written.

Name. ' s
Title: Vice President

BUFFALO STATE ALUMNI ASSOCIATION, INC.

By:
Name:
Title:

BUFFALO AND ERIE COUNTY INDUSTRIAL
LAND DEVELOPMENT CORPORATION

By:

Title:

MANUFACTURERS AND TRADERS TRUST
COMPANY, as Trustee

By:

Name: /N _ .AVhány ArJ4.1 io
Title: Ass;s1-ctn-E V;ev_ PsFcie#-
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IN WITNESS WHEREOF, SUNY, the Association, the Issuer and the Trustee have
duly executed this Acknowledgment and Consent the day and year first above written.

STATE UNIVERSITY OF NEW YORK

By:
Name:
Title:

BUFFALO STATE ALUMNI ASSOCIATION, INC.

By: ----1 / --1
Name: ,,,,, ... , e.--tle.-i
Title: 1,--e o, s ,.,.. c ...-

BUFFALO AND ERIE COUNTY INDUSTRIAL
LAND DEVELOPMENT CORPORATION

By:
Name:
Title:

MANUFACTURERS AND TRADERS TRUST
COMPANY, as Trustee

By:
Name:
Title:
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STATE OF NEW YORK )
) SS:

COUNTY OF ERIE )

On the /31" day of June in the year 2011 before me, personally appeared Stanley
Kardonsky, personally known to me or proved to me on the basis of satisfactory evidence to be
the individual whose name is subscribed to the within instrument and acknowledged to me that
he executed the same in his capacity, and that by his signature on the instrument, the individual
or the person upon behalf of which the individual acted, executed the instrument.

NOTARY PUBLIC

STATE OF NEW YORK )
) SS:

COUNTY OF ERIE )

Carol A. Stadsiraier
Notary Public, stab of Now York

Qu.Nfled In Erie County
Lic. / 018T618$198

My Commission Expires 8/23/2o12

On the day of June in the year 2011 before me,, personally appeared
, personally known to me or proved to me on the basis of satisfactory

evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his signature on the
instrument, the individual or the person upon behalf of which the individual acted, executed the
instrument.

NOTARY PUBLIC

STATE OF NEW YORK )
) SS:

COUNTY OF ERIE )

On the day of June in the year 2011 before me, personally appeared
Th.0 L .\4p6p , personally known to me or proved to me on the basis of satisfactory

evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his signature on the
instrument, the individual or the person upon behalf of which the individual acted, executed the
instrument.
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LORI L. McROBRIE
Notary Public,

Sate of New York
Qualified in Onondaga

Co. No. 01MC5055591
Commission Expires

on Feb. i2, 2í)J JCJ



STATE OF NEW YORK )
) SS:

COUNTY OF ERIE )

On the day of June in the year 2011 before me, personally appeared
, personally known to me or proved to me on the basis of satisfactory

evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his signature on the
instrument, the individual or the person upon behalf of which the individual acted, executed the
instrument.

NOTARY PUBLIC

STATE OF NEW YORK )
) SS:

COUNTY OF ERIE )

On the /-r day of June in the year 2011 before me, personally appeared
Prev, r1 r/ , personally known to me or proved to me on the basis of satisfactory
evidence to be the 1 individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his signature on the
instrument, the individual or the person upon behalf of which the individual acted, executed the
instrument.

STATE OF NEW YORK )
) SS:

COUNTY OF ERIE )

d. ?p,z0_124_4_,
-

TARY PUBLIC

JEAN C. CERS
Notary Public, State of New York

Qualified in Erie County
My Commission Expires 3/30/2014

On the day of June in the year 2011 before me, personally appeared
, personally known to me or proved to me on the basis of satisfactory

evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his signature on the
instrument, the individual or the person upon behalf of which the individual acted, executed the
instrument.

NOTARY PUBLIC
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STATE OF NEW YORK )
) SS:

COUNTY OF ERIE )

On the t5' day of June in the year 2011 before me, personally appeared
personally known to me or proved to me on the basis of satisfactory

evidence b the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his signature on the
instrument, the individual or the person upon behalf of which the individual acted, executed the
instrument.

NOTARY PUBLIC

LORI L. McROB33IE

Notary Public, State of Neto York
Qualified in Onondaga Co. No. 01MC5055591
Commission Expires on Feb. 12, 2(1_1_<1_
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SCHEDULE A

(Description of Premises)

Leased Premises

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of

Buffalo, County of Erie, and State of New York, being part of Lot No. 184 of the Stevens

Survey, bounded and described as follows:

BEGINNING at a point that intersects with the north line of Letchworth

Street, 40 foot wide R.O.W. and the east line of Grant Street, 60 foot R.O.W.; thence

northerly along the east line of Grant Street a distance of 611.13 feet to a point; thence

easterly at an interior angle of 95 °- 04' -44" a distance of 259.90 feet to a point; thence

southerly at an interior angle of 85 °- 03' -50" a distance of 605.06' feet to a point on the

north line of Letchworth Street; thence westerly along the north line of Letchworth Street

a distance of 262.01' to the point or place of beginning more or less.

5236382.3



ERIE COUNTY CLERK'S OFFICE
IM 1111111111111111111111111111111111 III

County Clerk's Recording Page

Return to:
HISCOCK &BARCLAY LLP
ONE PARK PL
300 STATE ST
SYRACUSE, NY 13202

Party 1:
BUFFALO &ERIE COUNTY INDUSTRIAL
LAND DEVELOPMENT CORPORATION

Party 2:
MANUFACTURERS &TRADERS TRUST
COMPANY

Recording Fees:

Fee i $45.00
Fee 2 $1.00
COE STATE $14.25 GEN $14.25
COE STATE $4.75 RM $4.75
MARKOFF FEE $0.50

Book Type: M Book: 13538 Page: 2484
Page Count: 5

Doc Type: ASSIGN -MTG
Rec Date: 06/17/2011
Rec Tim: 10:29:07 AM
Control #: 2011127278
UserID: Loretta
Receipt #: 11088579
Document Sequence Number

Consideration Amount:

BASIC
SONYMA
ADDL
NFTA MT
TRANSFER
NFTA TT

o
o
0

$0.00
$0.00
$0.00

Total: $65.50
STATE OF NEW YORK
ERIE COUNTY CLERK'S OFFICE

WARNING - THIS SHEET CONSTITUTES THE CLERK'S ENDORSEMENT REQUIRED
BY SECTION 319 &316 -a (5) OF THE REAL PROPERTY LAW OF THE STATE OF NEW
YORK. DO NOT DETACH. THIS IS NOT A BILL.

John J. Crangle, Jr.
Interim COUNTY CLERK



BUFFALO AND ERIE COUNTY INDUSTRIAL
LAND DEVELOPMENT CORPORATION

To

MANUFACTURERS AND TRADERS TRUST COMPANY

ASSIGNMENT OF LEASEHOLD MORTGAGE AND SECURITY AGREEMENT

Dated as of June 1, 2011

relating to

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION

$43,875,000 REVENUE BONDS
(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION

PROJECT), SERIES 2011A

$410,000 TAXABLE REVENUE BONDS
(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION

PROJECT), SERIES 2011B

Record and Return to:

Hiscock & Barclay, LLP
300 South State Street

Syracuse, New York 13202
Attention: Susan R. Katzoff, Esq.
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ASSIGNMENT OF LEASEHOLD MORTGAGE
AND SECURITY AGREEMENT

This Assignment of Leasehold Mortgage and Security Agreement ( "Assignment of
Mortgage ") dated as of June 1, 2011, is from BUFFALO AND ERIE COUNTY
INDUSTRIAL LAND DEVELOPMENT CORPORATION, a not -for -profit corporation
constituting a local development corporation organized under the laws of the State of New York,
having an office at 143 Genesee Street, Buffalo, New York 14203 ( "Assignor "), to
MANUFACTURERS AND TRADERS TRUST COMPANY, a banking corporation duly
organized under the laws of the laws of the State of New York, and having a designated
corporate trust office at One M &T Plaza, 7th Floor, Buffalo, New York 14203, as trustee
( "Assignee ").

Buffalo State College Foundation Housing Corporation, a not -for -profit corporation
organized under the laws of the State of New York, as mortgagor, entered into a certain
Leasehold Mortgage and Security Agreement dated as of June 1, 2011 ( "Leasehold Mortgage "),
granting Assignor, as mortgagee, a leasehold mortgage and security interest in the Mortgaged
Property, as defined therein, and covering the leasehold interest encumbering the fee premises
more particularly described on Exhibit A, annexed hereto and made a part hereof which
Leasehold Mortgage was filed with the Erie County Clerk on June I, 2011, in Liber 13Sí 3S.

at page X455 .

NOW THEREFORE, for value received, the receipt and sufficiency of which are
hereby acknowledged, the Assignor hereby assigns, transfers and sets over to the Assignee all of
Assignor's right, title and interest in and to that certain Leasehold Mortgage.

TO HAVE AND TO HOLD the same unto the Assignee and to the successors, legal
representatives and assigns of Assignee forever, WITHOUT RECOURSE, REPRESENTATION
OR WARRANTY OF ANY KIND BY ASSIGNOR OR ANY RESPONSIBILITY OR
LIABILITY WHATSOEVER ON BEHALF OF ASSIGNOR.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, Assignor has duly executed this Assignment of Mortgage as
of the 16th day of June, 2011.

BUFFALO AND ERIE COUNTY INDUSTRIAL
LAND DEVELOPMENT CORPORATION

By:
David W. K c o f, Assistant Treasurer

STATE OF NEW YORK )
) ss:

COUNTY OF ERIE )

On the 15th day of June, 2011, before me, the undersigned, personally appeared David
W. Kerchoff, personally known to me or proved to me on the basis of satisfactory evidence to
be the individual whose name is subscribed to the within instrument and acknowledged to me
that he executed the same in his capacity, and that by his signature on the instrument, the
individual, or the person upon behalf of which the individu., acted, executed the instrument.

3
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w
Notary Public - State of New York

LORI L. McROBBIE
Notary Public, State of New Yak

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



EXHIBIT "A"

LEGAL DESCRIPTION OF LAND

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Buffalo,

County of Erie, and State of New York, being part of Lot No. 184 of the Stevens Survey, bounded

and described as follows:

BEGINNING at a point that intersects with the north line of Letchworth Street,

40 foot wide R.O.W. and the east line of Grant Street, 60 foot R.O.W.; thence northerly along

the east line of Grant Street a distance of 611.13 feet to a point; thence easterly at an interior

angle of 95 °- 04' -44" a distance of 259.90 feet to a point; thence southerly at an interior angle

of 85 °- 03' -50" a distance of 605.06' feet to a point on the north line of Letchworth Street;

thence westerly along the north line of Letchworth Street a distance of 262.01' to the point or

place of beginning more or less.

4
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ASSIGNMENT OF RENTS AND LEASES

by

BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION

to

MANUFACTURERS AND TRADERS TRUST COMPANY, as Trustee

Dated as of June 1, 2011

relating to

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION

$43,875,000 REVENUE BONDS
(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION

PROJECT), SERIES 2011A

$410,000 TAXABLE REVENUE BONDS
(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION

PROJECT), SERIES 2011B
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ASSIGNMENT OF RENTS AND LEASES

THIS ASSIGNMENT OF RENTS AND LEASES made and entered into as of June 1,
2011 (the "Assignment "), from BUFFALO STATE COLLEGE FOUNDATION HOUSING
CORPORATION, a not -for -profit corporation organized under the laws of the State of
New York having an office at 1300 Elmwood Avenue, Room 505, Buffalo, New York 14222
(the "Company ") to MANUFACTURERS AND TRADERS TRUST COMPANY, a banking
corporation duly organized and existing under the laws of the State of New York, having its
principal corporate trust office at One M &T Plaza, 7th Floor, Buffalo, New York 14203, as
trustee (the "Trustee ").

THE MEANING OF CAPITALIZED TERMS (NOT OTHERWISE DEFINED HEREIN)

CAN BE DETERMINED BY REFERENCE TO THE DEFINITION OF THE CAPITALIZED TERM AS SET FORTH

IN SCHEDULE A TO THE INDENTURE.

RECITALS :

State University of New York ( "SUNY") is the owner of the Land (as hereinafter defined)
and has granted a leasehold interest in the Land to the Buffalo State Alumni Association, Inc., a
New York not -for -profit corporation (the "Association "), pursuant to a certain Ground Lease
dated as of July 1, 2009 (as amended or supplemented from time to time, the "Ground Lease "), a
memorandum of which has been recorded in the Office of the Erie County Clerk in Book 11175
at page 8865.

The Association has granted a subleasehold interest in the Land to the Company pursuant
to a certain Sublease Agreement dated as of July 1, 2009 (as amended or supplemented from
time to time, the "Sublease "), a memorandum of which has been recorded in the Office of the
Erie County Clerk in Book 11175 at page 8872.

The Issuer determined at the request of the Company to make a loan to finance a portion
of the costs of a certain project to be undertaken by the Company consisting of (a) the acquisition
by the Company of subleasehold title to certain parcels of land containing in the aggregate
approximately 3.9 acres of land, as more fully described in Exhibit A attached hereto, located on
Letchworth Street on the campus of Buffalo State College (the "College ") located at the corner
of Letchworth Street and Grant Street on the campus of Buffalo State College located at the
corner of Rockwell Road and Grant Street in the City of Buffalo, Erie County, New York (the
"Land"); (b) construction thereon by the Company of an approximately 225,000 square foot
student housing complex consisting of approximately 507 beds, together with related
infrastructure improvements, including, but not limited to, roadway, sewer, water and related
improvements (collectively, the "Improvements "); and (c) the acquisition and installation in and
around the Improvements of certain items of furniture, furnishings, equipment, machinery and
other tangible personal property (collectively, the "Equipment" and, collectively with the Land
and the Improvements, the "Project ").
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In order to fund the loan by the Issuer, the Issuer issued its Tax -Exempt Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project), Series 2009A -1 and
Series 2009A -2 in the aggregate principal amount of up to $25,000,000 (the "Tax- Exempt
Series 2009A Bonds "), Taxable Revenue Bonds (Buffalo State College Foundation Housing
Corporation Project), Series 2009A -3 and Series 2009A -4 in the aggregate principal amount of
up to $17,755,000 (the "Taxable Series 2009 Bonds" and together with the Tax -Exempt
Series 2009 Bonds, the "Series 2009A Bonds ") and its Tax -Exempt Subordinate Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project), Series 2009B in the aggregate
principal amount of up to $5,000,000 (the "Series 2009B Bonds "), pursuant to that certain
Indenture of Trust dated as of December 1, 2009 (the "2009 Indenture "), between the Issuer and
Manufacturers and Traders Trust Company, as trustee (the "Trustee ").

The Company and the Issuer entered into that certain Loan Agreement dated as of
December 1, 2009, pursuant to which the Issuer agreed to make the loan and the Company
agreed, among other things, to make loan payments in an amount sufficient to pay principal of,
and interest on, the Series 2009A Bonds, the Series 2009B Bonds and any additional bonds
issued under the 2009 Indenture.

The Issuer, at the direction of the Company given pursuant to the 2009 Indenture, elected
to reissue a portion of the Taxable Series 2009 Bonds as its Tax -Exempt Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project), Series 2010A -1 in the original
aggregate principal amount of up to $10,135,000 (the "Series 2010A -1 Bonds ") and its Tax -
Exempt Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2010A -2 in the original aggregate principal amount of up to $7,220,000 (the
"Series 2010A -2 Bonds" and together with the Series 2010A -1 Bonds, the "Series 2010 Bonds ")
pursuant to that certain First Supplemental Indenture dated as of May 1, 2010 (the "Supplemental
Indenture" and the 2009 Indenture as supplemented by the Supplemental Indenture, the "Prior
Indenture ").

At the request of the Company, the Issuer now proposes to issue, pursuant to that certain
Trust Indenture dated as of June 1, 2011 (as amended and supplemented from time to time, the
"Indenture "), between the Issuer and Manufacturers and Traders Trust Company, as trustee (the
"Trustee "), its Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2011A in the aggregate principal amount of $43,875,000 (the "Series 2011A Bonds ") to
redeem and defease the Tax -Exempt Series 2009A Bonds, the Series 2009B Bonds and the
Series 2010 Bonds, to pay or reimburse the Company for certain Costs of the Project (as defined
in the Indenture) and to pay certain costs of issuance of the Series 2011A Bonds and its Taxable
Revenue Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2011B
in the aggregate principal amount of $410,000 (the "Series 2011B Bonds" and with the
Series 2011A Bonds, the "Initial Bonds ") to redeem and defease the Taxable Series 2009 Bonds
and to pay costs of issuance of the Initial Bonds.

The Issuer and the Company entered into a certain Loan Agreement dated as of June 1,
2011 (as amended or supplemented from time to time, the "Loan Agreement "), pursuant to
which, among other things, the Company will agree to make Loan Payments (as defined in the
Indenture) in an amount sufficient to pay principal and the Redemption Price (as defined in the
Indenture) of, and interest on, the Initial Bonds.

2
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All things necessary to constitute this Assignment a valid assignment of the Rents and
Leases as herein defined, in accordance with the terms hereof have been done and performed,
and the creation, execution and delivery of this Assignment, as security for the payment of the
principal of, and premium, if any, and interest on, the Bonds, the payment of all other sums
required to be paid hereunder and under the Indenture, the Loan Agreement and the other Bond
Documents and the performance and observance by the Company under the Loan Agreement
and the other Bond Documents (as defined in the Indenture).

The Issuer will not agree to issue the Bonds or enter into the Loan Agreement and the
other Bond Documents, unless the Company agrees to grant the assignment of the Rents and
Leases as set forth below to the Trustee as security for the payment of the principal of, and
premium, if any, and interest on, the Bonds and as security for the Company's obligations under
the Loan Agreement and the other Bond Documents.

The Company has agreed to make the assignment of the Rents and Leases as set forth
below to the Trustee as security for the payment of the principal of, and premium, if any, and
interest on, the Bonds and as security for the Company's obligations under the Loan Agreement
and the other Bond Documents (hereinafter referred to collectively as the "Indebtedness").

NOW THEREFORE, FOR VALUE RECEIVED, the Company hereby grants,
transfers, assigns, and sets over to the Trustee and grants a security interest in all of its right, title
and interest (1) in and to all the rents, issues, license fees, sums, amount, profits and, to the
extent permitted by applicable law, security deposits (hereinafter referred to collectively as the
"Rents ") of and from the Improvements and other real property described in Exhibit "A"
attached hereto and made a part hereof, and (2) in and to all residency agreements, leases,
subleases, licenses, or occupancy agreements (hereinafter referred to collectively as "Leases "),
now or hereafter existing, of all or any part of the Improvements.

Without limiting the generality of the foregoing, it is agreed as follows:

(1) The Company grants, transfers and assigns to the Trustee all of its right, title and
interest in and to the said Leases and in and to the right to use and possess the Improvements,
including any and all of the Rents now due or which may hereafter become due under and by
virtue of any Lease, whether written or oral, or any letting or any agreement for the use or
occupancy of any part of the Improvements which may heretofore have been or which may
hereafter be made or agreed to between the Company or any other present, prior or subsequent
owner of the Improvements, or any interest therein, or which may be made or agreed to by the
Trustee, its successors or assigns, under the powers herein granted and any tenant or occupant of
all or any part of the Improvements for the purposes of securing the payment of the principal of,
redemption premium, if any, and interest on the Indebtedness and the performance by the
Company of each and all of the Company's payments, obligations, covenants and agreements as
set forth in the Loan Agreement and other Bond Documents

(2) (A) The Company represents that there are, as of the date hereof, no Leases in
effect covering the Improvements, other than the Ground Lease and the Sublease in effect as of
the date hereof. The Company further represents and warrants that it is a not -for -profit
corporation duly organized and existing under the laws of the State, has power to enter into and
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perform this Assignment and to own its property and assets, has duly authorized the execution
and delivery of this Assignment by proper action and none of this Assignment, the authorization,
execution, delivery and performance hereof, the performance of the agreements herein contained
or the consummation of the transactions herein contemplated will violate any provision of law,
any order of any court or agency of government or any agreement, indenture or other instrument
to which the Company is a party or by which it or any of its property is subject to or bound, or be
in conflict with or result in a breach of or constitute (with due notice and /or lapse of time) a
default under any such indenture, agreement or other instrument or any provision of its
certificate of incorporation, or any other requirement of law. The Company further represents
and warrants that this Assignment constitutes the legal, valid and binding obligation of the
Company enforceable against the Company in accordance with its terms.

(3) The Company shall not enter into any Lease or other occupancy agreement
covering all or any part of the Improvements, with the exception of the Sublease, provided that
the Company may from time to time enter into one or more Leases in the ordinary course of
business for occupancy of the Improvements with students and faculty of the College and with
SUNY pursuant to the SUNY Agreement, and such other such uses as do not constitute a
"change in the use" of the Improvements under the Code, and provided further that such Lease
does not violate any of the terms, conditions or covenants applicable to the Trustee, the
Company or the Improvements in the Tax Compliance Agreement, or any other Bond
Documents. The Company will, from time to time, execute or obtain any and all instruments
requested by the Trustee in order to effectuate this Assignment and to accomplish any of the
purposes that are necessary or appropriate in connection with this Assignment or the
Improvements, including, without limitation, any agreements of subordination, estoppel or
attornment, as well as specific assignments of any Lease relating to the use and occupancy of the
Improvements or to any part thereof now or hereafter in effect, as may be necessary or desirable
in the opinion of the Trustee in order to subject the same to this Assignment.

(4) This Assignment shall in no way operate to restrict or prevent the Trustee from
pursuing any remedy which it may now or hereafter have because of any present or future breach
of the terms conditions of the Mortgage, the Loan Agreement or any other Bond Document.

(5) The Trustee shall not in any way be responsible for any failure to do any or all the
things for which the rights, interests, power and/or authority are herein granted, and shall not be
responsible for or liable under any of the agreements undertaken or obligations imposed upon the
lessor under said Leases or other agreements with respect to the Improvements.

(6) The Trustee shall be accountable only for such cash as it receives under the terms
of this Assignment.

(7) The failure of the Trustee to do any of the things or exercise any of the rights,
interests, powers and /or authorities granted hereunder shall not be construed as a waiver of any
of the rights, interests, powers or authorities assigned and granted to the Trustee under this
Assignment.

(8) The parties agree that this Assignment is an actual assignment effective as of the
date hereof, and that upon demand made by the Trustee on the lessee under any of said Leases or
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on any person liable for any of the Rents of and from the Improvements or any part thereof, such
lessee or person liable for any of such Rents shall, and is hereby authorized and directed to, pay
to or upon the order of the Trustee and without any inquiry of any nature, all Rents then or
thereafter accruing under said Leases or any other instrument or agreement, oral or written,
granting rights to, and creating an obligation to pay, Rents in connection with the Improvements.

(9) As long as the Company is not in default in the payment of any Indebtedness
secured hereby, or in the performance of any obligation, covenant or agreement contained herein
or secured hereby, the Trustee agrees not to demand from any lessee under said Leases or from
any other persons liable therefor, any of the Rents hereby assigned, but shall permit the
Company to collect all such Rents from the Improvements and the said Leases on but not prior to
accrual and to retain and enjoy the same; provided, however, that notwithstanding the provisions
of this paragraph, all lessees under said Leases and all persons liable for Rents of and from the
Improvements shall comply with any demands for Rents made by the Trustee pursuant to the
provisions of this Assignment upon assertion by the Trustee that such default has occurred.

(10) Upon or at any time after default in the payment of any Indebtedness or in the
performance of any term, provision, condition, obligation, covenant or agreement contained
herein or in the Mortgage, the Loan Agreement or any Bond Document and after the expiration
of any period of grace, if any, with respect to any such default provided for herein or in the
Mortgage, the Loan Agreement or any Bond Document, respectively, the Trustee may declare all
sums secured hereby immediately due and payable and may, at the Trustee's option, without
notice, either in person or by agent and with or without bringing any action or proceeding, or by
any receiver to be appointed by a court, enter upon, take possession of, and manage and operate
the Improvements and each and every part thereof, and in connection therewith, the Trustee may
make, cancel, enforce and modify Leases; fix or modify Rents; repair, maintain and improve the
Improvements; employ contractors, subcontractors and workmen in and about the
Improvements; obtain and evict tenants; in its own name, sue for or otherwise collect or reserve
any and all Rents, including those past due and unpaid; employ leasing agents, managing agents,
attorneys and accountants in connection with the enforcement of the rights of the Trustee
hereunder and pay the reasonable fees and expenses thereof; and otherwise do and perform any
and all acts which the Trustee may deem necessary and appropriate in and about the
Improvements for the protection thereof and of the rights of the Trustee hereunder or under the
Mortgage, the Loan Agreement or any other Bond Document, and any and all amounts
reasonably expended by the Trustee in connection with the foregoing shall constitute so much
additional Indebtedness secured hereby. The Trustee shall apply any moneys collected as
aforesaid, less costs and expenses incurred, as aforesaid, upon any Indebtedness secured hereby
in such order and manner as the Trustee may determine. The entering upon and taking
possession of the Improvements; the collection of Rents; the exercise of any rights hereinabove
specified; and the application of collections, as aforesaid, shall not cure, waive, modify or
otherwise affect any default hereunder or under the Mortgage, the Loan Agreement or any other
Bond Document.

(11) All tenants or occupants of any part of the Improvements are hereby authorized to
recognize the claims and demands of the Trustee upon assertion of a default of the type described
in paragraph 11 hereof, without investigation as to the reason for any action taken by the Trustee
or the validity or the amount of Indebtedness owing to the Trustee or the existence of any default
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hereunder, or under the Mortgage, the Loan Agreement or any other Bond Document or the
application to be made by the Trustee, of any amounts to be paid to the Trustee. The signature of
the Trustee shall be sufficient for the exercise of any right under this Assignment and the
Trustee's receipt given for any sums received shall be a full discharge and release therefor to
any such tenant or occupant of the Improvements. Checks for all or any part of the rental
collected under this Assignment shall be made to the exclusive order of the Trustee.

(12) The Trustee shall not be obligated to perform or discharge any obligation, duty or
liability under the said Leases, nor shall this Assignment operate to place upon the Trustee any
responsibility for the control, operation, management, or repair of the Improvements or the
carrying out of any of the terms and conditions of said Leases, nor shall this Assignment operate
to make the Trustee liable for any waste committed on the Improvements by the lessee under any
Lease or any other party, or for any dangerous or defective condition of the Improvements, or for
any negligence in the management, upkeep, repair or control of the Improvements, resulting in
loss, injury or death to any tenant, licensee, employee, invitee or stranger or any property thereof.

(13) The Company shall, and does hereby agree to, indemnify and hold the Trustee
harmless of and from any and all liability, loss or damage which it may or might incur under any
of said Leases or under or by reason of this Assignment and of and from any and all claims and
demands whatsoever which may be asserted against it by reason of any alleged obligations or
undertakings on its part to perform or discharge any of the terms, covenants or agreements
contained in any of said Leases. Should the Trustee incur any such liability, loss or damage
under any of said Leases or under or by reason of this Assignment, or in the defense of any such
claims or demands, the amount thereof, including costs, expenses and reasonable attorneys' fees,
shall be secured hereby, and the Company shall reimburse the Trustee therefor immediately upon
demand.

(14) The Trustee has not received any securities deposited by any lessee with the
lessor under the terms of existing Leases, nor have any such securities been transferred to the
Trustee; and the Trustee assumes no responsibility or liability for any securities so deposited.

(15) The Company has not and will not, without the prior written consent of the
Trustee, which consent shall not be unreasonably withheld, accept Rents in advance under any
Leases or other agreements or leases of all or any part of the Improvements except only Rent for
the then current semester which may be paid in advance.

(16) The Company shall cause this Assignment to be recorded and filed and re-
recorded and refiled in each and every public office in which said filing and recording may be
necessary to constitute record notice of this Assignment and the terms and provisions hereof as
applicable to the Improvements, and any of said Leases hereafter made will contain a provision
expressly subordinating such Leases to the Mortgage and this Assignment.

(17) The Company shall notify the Trustee of any Event of Default or any event which
with notice and/or lapse of time, would constitute an Event of Default under any Bond
Documents. Any notice required to be given pursuant to this section shall be signed by the
Company, and set forth a description of default and the steps, if any, being taken to cure said
default. If no steps have been taken to cure a default, the notice should plainly state this fact.
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(18) Notwithstanding any provision of this Assignment, the Company may, in the
ordinary course of its operations, make, modify, terminate and otherwise deal with student
licenses for use of dormitory rooms included in the Improvements, without the consent of the
Trustee, in a manner consistent with normal College practice.

(19) The following shall constitute an "Event of Default" hereunder.

(a) The Company fails to observe and perform any covenant, condition or
agreement of this Assignment and continuance of such failure for more than thirty (30)
days after written notice (which shall be deemed given when sent by registered or
certified mailing) of such failure has been given to the Company by the Trustee or, if
such default is not capable of being cured within thirty (30) days, the Company fails to
commence within said thirty (30) days to cure the same and to diligently prosecute the
cure thereof; or

(b) An Event of Default under the Mortgage, the Loan Agreement or any
other Bond Document shall occur and be continuing.

(20) Upon payment in full of all Indebtedness and on the performance of all the
obligations secured hereby, this Assignment shall become null and void and of no effect.

(21) This Assignment is binding on and inures to the benefit of the parties hereto and
their respective successors and assigns.

(22) The obligations and agreements of the Company contained herein and any other
instrument or document executed in connection therewith or herewith, and any other instrument
or document supplemental thereto or hereto, shall be deemed the obligations and agreements of
the Company, and not of any director, trustee, manager, agent or employee of the Company in
his individual capacity. The directors, trustees, managers, agents and employees of the Company
shall not be liable personally hereon or thereon or be subject to any personal liability or
accountability based upon or in respect hereof or thereof or of any transaction contemplated
hereby or thereby.

(23) All provisions of Article IX of the Indenture shall be construed as extending to
and including all of the rights, duties and obligations imposed upon the Trustee under this
Assignment as fully and for all purposes as if said Article IX were contained in this Guaranty
Agreement.
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IN WITNESS WHEREOF, the Company has executed this Assignment as of the date
first above written.

STATE OF NEW YORK

COUNTY OF ERIE
SS.:

BUFFALO STATE COLLEGE FOUNDATION
HOUSING CO ' ' s TION

By:
Ross B. Kenzie, Pr dent

On the i3 day of June, in the year 2011, before me, the undersigned, a notary public in
and for said state, personally appeared Ross B. Kenzie, personally known to me or proved to me
on the basis of satisfactory evidence, to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he executed the same in his capacity, and that by his
signature on the instrument, the individual or the person upon behalf of which the individual
acted, executed the instrument.

_g_
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NOTARY PUBLIC

Barbera A. Barringer
Notary Public
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Qualified in Erie County _ILMy Commission Expires



EXHIBIT "A"

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Buffalo, County of Erie,

and State of New York, being part of Lot No. 184 of the Stevens Survey, bounded and described

as follows:

BEGINNING at a point that intersects with the north line of Letchworth Street, 40 foot wide

R.O.W. and the east line of Grant Street, 60 foot R.O.W.; thence northerly along the east line of

Grant Street a distance of 611.13 feet to a point; thence easterly at an interior angle of 95 ° -04'-

44" a distance of 259.90 feet to a point; thence southerly at an interior angle of 85 °- 03' -50" a

distance of 605.06' feet to a point on the north line of Letchworth Street; thence westerly along

the north line of Letchworth Street a distance of 262.01' to the point or place of beginning more

or less.
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STATE OF NEW YORK
DEPARTMENT OF STATE

ONE COMMERCE PLAZA, 99 WASHINGTON AVENUE
ALBANY, NY 12231 -0001

ANDREW M. CUOMO
GOVERNOR

HISCOCK & BARCLAY LLP
ONE PARK PLACE
300 SOUTH STATE STREET
SYRACUSE NY 13202

CESAR A. PERALES
SECRETARY OF STATE

FILING ACKNOWLEDGMENT
July 5, 2011

Attached is the acknowledgment copy of your recently submitted filing. This filing consists of a total of 7 pages; however, only the
first page of the filed document is returned as part of this acknowledgment. This document has been filed with the New York State
Department of State, Uniform Commercial Code Division.

The Financing Statement has been assigned Filing Number: 201106300354364, Filing Date: 06/30/2011 and is currently reflected in
our automated database as follows:

Debtor's Name & Address

BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION
1300 ELMWOOD AVENUE, SUITE 505
BUFFALO NY 14222

Secured Partv's Name & Address

MANUFACTURERS AND TRADERS TRUST COMPANY, AS TRUSTEE
ONE M &T PLAZA, 7TH FLOOR
BUFFALO NY 14203

This filing will lapse on 06/30/2041, unless continued. We encourage filers to take full advantage of the six -month window of
opportunity in which to file a Financing Statement Amendment (Continuation). Submission of your documents at the onset of the six -
month window will allow ample time to rectify potential filing errors and help to assure timely recording of your filing.

If you have any concerns regarding the way this document is recorded, please contact one of our Customer Service Representatives at
(518) 474 -4763, or respond in writing to the UCC Data Processing Unit at the address indicated above.

Sincerely,

Uniform Commercial Code Division REF #: 019596
Data Processing Unit

WWW.DOS.STATF,NY E-MAIL: JhBOtIDOS.STATE.NY.U$



UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

A. NAME & PHONE CONTACT AT FILER (optional]
Lori McRobbie (315)425 -2798

0"

B. SEND ACKNOWLEDGEMENT TO: (Name and Address)

F--Hiscock
& Barclay, LLP

One Park Place
300 South State Street
Syracuse, New York 13202
Attn: Susan R. Katzoff, Esq.

9596 2QIf JUN 30 a119:00

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTORS EXACT FULL LEGAL NAME - insert only one debtor name (la or lb) - do not abbreviate or combine names

OR

la. ORGANIZATION'S NAME

Buttalo State College Foundation Housing Corporation
lb. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

lc. MAILING ADDRESS

1300 Elmwood Avenue, Suite 505
CITY

Buttalo
STATE

NY
POSTAL CODE

14222
COUNTRY

1 d. SEE INSTRUCTION SS ADD'L INFO RE

DDEEBTOR

1e. TYPE OF ORGANIZATION

Not for profit corp.
1f. JURISDICTION OF ORGANIZATION

NY
1g. ORGANIZATIONAL eft if any

n NONE
2. ADDITIONAL

OR

DEBTOR'S EXACT FULL LEGAL NAME - insert only - debtor name (2a or 2b) - do not abbreviate or combine names

2a. ORGANIZATION'S NAME

2b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

2c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

2d. SEE INSTRUCTIONS ADM. INFO RE
ORGANIZATION
DEBTOR

2e. TYPE OF ORGANIZATION 2f. JURISDICTION OF ORGANIZATION 2g. ORGANIZATIONAL ID #, /any

ri NONE

3. SECURED PARTY'S NAME (or NAME Of TOTAL ASSIGNEE of ASSIGNOR S /P)- insert only osg seared party name (3a or 3b)

OR

3a. ORGANIZATION'S NAME

Manufacturers and Traders Trust Company, as trustee
3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

3c. MAILING ADDRESS

One M &T Plaza, 7th Floor
CITY

Buffalo
STATE

NY
POSTAL CODE

14203
COUNTRY

4. Très FINANCING STATEMENT covers the following collateral:

The right, title and interest of the Debtor in the personal property described on
Schedule A attached hereto granted pursuant to the Leasehold Mortgage and Security
Agreement dated as of June 1, 2011 and assigned to the Secured Party by Assignment of
Mortgage dated June 16, 2011 and granted pursuant to the Assignment of Rents and Leases
dated as of June 1, 2011.

5. ALTERNATIVE DESIGNATION (if applicable) n; LESSEE/LESSOR n CONSIGNEE/CONSIGNOR n BAILEE/BAILOR n SELLER/BUYER AG. LIEN NON -UCC FILING

6. r]This FINANCING STATEMENT Is to be filed lfor recall) (or recorded) in the REAL 17. Chedtb REQUEST SEARCH REPORT(S) m Dehb(s) I-1
1

Debtors Debtor 1 Debtor 2l 1 ESTATE RECORDS. Attach Addendum lit IADDmONAL FEEL j(optronall

B. OPTIONAL FILER REFERENCE DATA

Leasehold Mortgage and Security Agreement and Assignment of Rents and Leases (State)

FILING OFFICE COPY -UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/22/02)
5412676.1 FILING NUMBER: 201106300354364



UCC FINANCING STATEMENT ADDENDUM
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

9. NAME OF FIRST DEBTOR (la or lb) ON RELATED FINANCING STATEMENT

OR

9a. ORGANIZATION'S NAME

Buffalo State College Foundation Housing Corporation
9b. INDIVIDUALS LAST NAME FIRST NAME MIDDLE NAME,SUFFIX

10. MISCELLANEOUS:

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

11. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only one name (11a or 11b) - do not abbreviate or combine names

OR

11a. ORGANIZATION'S NAME

11b. INDIVIDUALS LAST NAME FIRST NAME MIDDLE NAME SUFFIX

11c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

11d.

Not
SEE INSTRUCTIONS ADD'L INFO RE 111e. TYPE OF ORGANIZATION

DEBTOR
ORGANIZATION

I

11f. JURISDICTION OF ORGANIZATION 11g. ORGANIZATIONAL ID #, if any

In NONEApplicable

12.

OR

ADDITIONAL SECURED PARTY'S Qr Iii ASSIGNOR S /P'S NAME - insert only gng name (12a or 12b)
12a ORGANIZATION'S NAME

Buffalo and Erie County Industrial Land Development Corporation
12b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

12c. MAILING ADDRESS

143 Genesee Street

CITY

Buffalo
STATE

NY
POSTAL CODE

14203

COUNTRY

13.

14.

15.

This FINANCING STATEMENT covers , timber to be cut or , as- extracted 16. Additional collateral description:

See Schedule A attached hereto
collateral. or is filed as a , fixture filing.

Description of real estate:

Name and address of a RECORD OWNER of above -described real estate
(if Debtor does not have a record interest):

17. Check only if applicable and check only one box.

to property held in trust or n Decedent's EstateDebtor is a . Trust or nTrustee acting with respect

18. Check only it applicable and check only one box.

- effective 30 years

- effective 30 years

. Debtor is a TRANSMITTING UTILITY

. Filed in connection with a Manufactured -Home Transaction

rFiled in connection with a Public- Finance Transaction

FILING OFFICE COPY - UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV. 05/22/02)



SCHEDULE "A"
TO UCC -1 FINANCING STATEMENT

RELATING TO THE
LEASEHOLD MORTGAGE AND SECURITY AGREEMENT

FROM BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION
TO MANUFACTURERS AND TRADERS TRUST COMPANY, AS TRUSTEE AND

ASSIGNEE OF BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION AND THE ASSIGNMENT OF RENTS AND

LEASES FROM BUFFALO STATE COLLEGE FOUNDATION HOUSING
CORPORATION

TO MANUFACTURERS AND TRADERS TRUST COMPANY, AS TRUSTEE

BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION (the
"Company ") has executed and delivered a Leasehold Mortgage and Security Agreement dated as
of June 1, 2011 (the "Mortgage "), in favor of MANUFACTURERS AND TRADERS TRUST
COMPANY, as Trustee and Assignee of BUFFALO AND ERIE COUNTY INDUSTRIAL
LAND DEVELOPMENT CORPORATION (the "Issuer ") in connection with the Issuer's
Revenue Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2011A
in the aggregate principal amount of $43,875,000 (the "Series 2011A Bonds ") and its Taxable
Revenue Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2011B
in the aggregate principal amount of $410,000 (the "Series 2011B Bonds" and with the Series
2011A Bonds, the "Bonds "), which are to be issued under and secured by a certain Trust
Indenture dated as of June 1, 2011 (as amended and supplemented from time to time, the
"Indenture "), between Issuer and Trustee. Capitalized terms used but not defined herein shall
have the meanings assigned thereto in the Mortgage.

Pursuant to the Mortgage, the Company has granted to the Trustee a Lien on and security
interest in, and pledged and assigned to the Trustee the following properties, assets and rights of
the Company, whether now owned or held or thereafter acquired:

(a) (i) the entire right, title, interest and estate of the Company in and to the Land
including the interest of the Company arising under the Ground Lease and the Sublease,
respectively, each of which encumbers the Land (as more fully described on Exhibit A attached
hereto), and (ii) all buildings, structures, improvements and appurtenances now standing, or at
any time after the date of the Mortgage constructed, reconstructed or placed, upon the Land or
any part thereof, including all right, title and interest of the Company in and to all building
materials and fixtures of every kind and nature whatsoever on the Land or in any building now or
after the date of the Mortgage standing on the Land or any part thereof, including, without
limitation, the Improvements;

(b) the Equipment (as more particularly described in Exhibit B attached hereto),
together with all repairs, replacements, improvements, substitutions and renewals thereof and
therefor, and all parts, accessories and additions incorporated therein or affixed thereon;

(c) all leases, subleases, licenses, contract rights, general intangibles and other
agreements affecting the use, operation or occupancy of all or any portion of the Improvements
or the Land now or after the date of the Mortgage entered into, and the right to receive and apply

1

5245438.1



the rents, issues and profits of the Mortgaged Property or the other real property described above
to the payment of the Mortgage Indebtedness, provided, however, that so long as there exists no
Event of Default or event which with the passage of time or giving of notice would constitute an
Event of Default, the Company shall have a revocable license to collect and receive rents, issues
and profits and to retain, use and enjoy such rents, issues and profits;

(d) all proceeds of and any unearned premiums on any insurance policies covering
the Mortgaged Property or the other real property described above, including, without limitation,
the right to receive and apply the proceeds of any insurance or judgments, or settlements made in
lieu thereof, for damage to any of the foregoing, subject to the Company's right to use such
insurance proceeds or Condemnation award for restoration of the Mortgaged Property as
provided in the Loan Agreement;

(e) all right, title and interest of the Company in and to the Facility Management
Agreement, the SUNY Agreement and all other contracts from time to time executed by the
Company or any manager or agent on its behalf relating to the ownership, management,
construction, equipping, reconstruction, maintenance, repair, operation, occupancy, sale or
financing of the Mortgaged Property, or any part thereof, and all agreements relating to the
purchase or lease of any portion of the Mortgaged Property, together with the right to exercise
such options and all leases of Equipment, all consents, licenses, building permits, certificates of
occupancy and other governmental approvals relating to construction, reconstruction, equipping,
completion, occupancy, use or operation of the Mortgaged Property or any part thereof, and all
drawings, plans, specifications and similar or related items relating to the Mortgaged Property
(all, collectively, the "Contract Rights ");

(f) all Gross Revenues;

(g) the respective leasehold estate as defined and more fully described in the Ground
Lease and /or the Sublease, together with all credits, deposits, option(s) to extend or renew the
initial term and /or any renewal term of the Ground Lease and /or the Sublease (and any
extensions of the term resulting from the exercise of option(s)), privileges, rights (including
rights of possession and occupancy and loss proceeds), benefits, estate, title, and interest of the
Company as subtenant under the Sublease, claims of the Company against the Association under
the Sublease, rights to give the landlord under the Ground Lease any notices under the Ground
Lease, rights of the Company to give the Association any notices under the Sublease, and all
rights, recognitions and benefits granted to or for the benefit of the Company under the Ground
Lease, including, without limitation, any and all Company's rights and remedies under any
nondisturbance, attornment, or recognition agreements or provisions thereunder (all, collectively,
the "Leasehold Rights ");

(h) to the exclusion of the Company, all of the Company's rights and remedies arising
at any time under, or pursuant to, Bankruptcy Code § 365(h), including the Company's right to
elect to treat the Sublease as terminated, and the Company's right to remain in possession under
the Sublease if the County rejects or disaffirms it under Bankruptcy Code § 365(h) or any other
bankruptcy law, or any comparable right under any other bankruptcy law, together with all
claims, suits, actions, proceedings, rights, remedies, and privileges related thereto or arising
therefrom, including the Company's right to claim any offsets against rent under the Sublease

2
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together with the right to file and prosecute, to the exclusion of the Company, any proofs of
claim, complaints, motions, applications, notices, and other documents in any case relating to the
Company under the Bankruptcy Code (collectively the "Lease 365(h) Rights ");

(i) all of the Company's claims and rights to the payment of damages that may arise
from the Association's failure to perform under the Sublease, rejection or disaffirmance of the
Sublease under any bankruptcy law, or violation or breach by the Association under the
Sublease, and all damages and other sums payable pursuant thereto (collectively, the "Lease
Damage Claims ");

(j) all extensions, additions, substitutions and accessions with respect to any of the
foregoing; and

(k) all other proceeds of the conversion, whether voluntary or involuntary, of the
Mortgaged Property or any other Property or rights encumbered or conveyed by the Mortgage
into cash or liquidated claims, including, without limitation, all title insurance, hazard insurance,
Condemnation and other awards.

Pursuant to the Assignment of Rents, the Company has granted, transferred, assigned,
and set over to the Trustee and granted a security interest in all of its right, title and interest in
and to all the rents, issues, license fees, sums, amount, profits and, to the extent permitted by
applicable law, security deposits of and from the Improvements and other real property described
in Exhibit A attached hereto and made a part hereof, and (2) in and to all residency agreements,
leases, subleases, licenses, or occupancy agreements, now or thereafter existing, of all or any part
of the Improvements

3
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5245438.1



EXHIBIT A

DESCRIPTION OF LAND

LEGAL DESCRIPTION OF LAND

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Buffalo,

County of Erie, and State of New York, being part of Lot No. 184 of the Stevens Survey, bounded

and described as follows:

BEGINNING at a point that intersects with the north line of Letchworth Street, 40 foot wide
R.O.W. and the east line of Grant Street, 60 foot R.O.W.; thence northerly along the east line of
Grant Street a distance of 611.13 feet to a point; thence easterly at an interior angle of 95 ° -04'-
44" a distance of 259.90 feet to a point; thence southerly at an interior angle of 85 °- 03' -50" a
distance of 605.06' feet to a point on the north line of Letchworth Street; thence westerly along the
north line of Letchworth Street a distance of 262.01' to the point or place of beginning more or
less.

5245438.1



EXHIBIT B

DESCRIPTION OF EQUIPMENT

All equipment, fixtures, machinery, building materials and other items of tangible
personal property and all appurtenances now or after the date of the Mortgage attached to,
contained in or used in connection with the Land and /or buildings and structures on the Land or
placed on any part thereof, though not attached thereto, including, but not limited to, pipes,
screens, fixtures, heating, lighting, plumbing, ventilation, air conditioning, compacting and
elevator plants, call systems, stoves, ranges, refrigerators, rugs, movable partitions, cleaning
equipment, maintenance equipment, shelving, flagpoles, signs, waste containers, outdoor
benches, drapes, blinds and other accessories, sprinkler systems and other fire prevention and
extinguishing apparatus and materials, motors, machinery, and, together with any and all
products of any of the above, all substitutions, replacements, additions or accessions therefor.

5245438.1



UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

A. NAME & PHONE CONTACT AT FILER [optional]
Lori McRobbie (315)425 -2798

B. SEND ACKNOWLEDGEMENT TO: (Name and Address)

Hiscock & Barclay, LLP
One Park Place
300 South State Street
Syracuse, New York 13202
Attn: Susan R. Katzoff, Esq.

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name (la or lb) - do not abbreviate or combine names

OR

la. ORGANIZATIONS NAME

Buttalo State College Foundation Housing Corporation
lb. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

lc. MAILING ADDRESS

1300 Elmwood Avenue, Suite 505
CITY

Buttalo
STATE

NY
POSTAL CODE

14222
COUNTRY

id. SEE INSTRUCTIONS ADD'L INFO RE

ORGANIZATION
1 e. TYPE OF ORGANIZATION

profitro corp.Not for p p'

1r. JURISDICTION OF ORGANIZATION

NY
1g. ORGANIZATIONAL ID #, if any

F-1 NONE

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name (2a or 2b) - do not abbreviate or combine names

OR

2a. ORGANIZATION'S NAME

2b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

2c, MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

2d. SEE INSTRUCTIONS ADD'L INFO RE
ORGANIZATION
DEBTOR

2e. TYPE OF ORGANIZATION 2f. JURISDICTION OF ORGANIZATION 2g. ORGANIZATIONAL ID #, if any

n NONE
3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR SIP)- insert only one secured party name (3a or 3b)

OR

3a. ORGANIZATION'S NAME

Manufacturers and Traders Trust Company, as trustee
3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

3c. MAILING ADDRESS

One M &T Plaza, 7th Floor
CITY

Buffalo
STATE

NY
POSTAL CODE

14203
COUNTRY

4. This FINANCING STATEMENT covers the following collateral:

The right, title and interest of the Debtor in the personal property described on
Schedule A attached hereto granted pursuant to the Leasehold Mortgage and Security
Agreement dated as of June 1, 2011 and assigned to the Secured Party by Assignment of
Mortgage dated June 16, 2011 and granted pursuant to the Assignment of Rents and Leases
dated as of June 1, 2011.

5. ALTERNATIVE DESIGNATION (if applicable) n LESSEE /LESSOR n CONSIGNEE /CONSIGNOR 1 BAILEE /BAILOR C SELLER /BUYERn AG. LIEN I I NON -UCC FILING

6 M This FINANCING STATEMENT Is to be fled [for record] (or recorded) in the REAL 7. Check to REQUEST SEARCH REPORT(S) on Debtcr(s)
All Debtors n Debtor 1 Debtor 2ESTATE RECORDS. Attach Addendum [it applicable] ¡ADDITIONAL FEEL ((optional) ` ,

a OPTIONAL FILER REFERENCE DATA

Leasehold Mortgage and Security Agreement and Assignment of Rents and Leases (County)

FILING OFFICE COPY -UCC FINANCING STATEMENT (FORM UCC1 ) (REV. 05/22/02)
5412671.1



UCC FINANCING STATEMENT ADDENDUM
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

9. NAME OF FIRST DEBTOR (la or lb) ON RELATED FINANCING STATEMENT

OR

9a. ORGANIZATION'S NAME

Buffalo State College Foundation Housing Corporation
9b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME,SUFFIX

10. MISCELLANEOUS:

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

11. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only g_ng name (11a or 11b) - do not abbreviate or combine names

OR

11a. ORGANIZATION'S NAME

11 b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

11c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

11d

Not
SEEINSTRUCTIONS ADD'L INFO RE 111e. TYPE OF ORGANIZATION

ORGANIZATION
DEBTOR J

11L JURISDICTION OF ORGANIZATION 11 g. ORGANIZATIONAL ID #, if any

AApplicablePh . NONE

12

OR

'..1 ADDITIONAL SECURED PARTY'S gi PI ASSIGNOR S /P'S NAME - insert only grg name (12aor12b)
12a. ORGANIZATION'S NAME

Buffalo and Erie County Industrial Land Development Corporation
12b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

12c. MAILING ADDRESS

143 Genesee Street
CITY

Buffalo
STATE

NY

POSTAL CODE

14203

COUNTRY

13.

14.

See

15.

State
Albany,

This FINANCING STATEMENT covers . timber to be cut or . as- extracted 16. Additional collateral description:

See Schedule A attached hereto
collateral, or is filed as a M fixture filing.

Description of real estate:

Schedule A

Name and address of a RECORD OWNER of above- described real estate
(if Debtor does not have a record interest):

University of New York
New York

17. Check only if applicable and check only one box.

to property held in trust or l l Decedent's EstateDebtor is a 17 Trust or . Trustee acting with respect

18. Check only if applicable and check gialy one box.

- effective 30 years

- effective 30 years

. Debtor is a TRANSMITTING UTILITY

. Filed in connection with a Manufactured -Home Transaction

EFiled in connection with a Public- Finance Transaction

FILING OFFICE COPY - UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV. 05/22/02)



SCHEDULE "A"
TO UCC -1 FINANCING STATEMENT

RELATING TO THE
LEASEHOLD MORTGAGE AND SECURITY AGREEMENT

FROM BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION
TO MANUFACTURERS AND TRADERS TRUST COMPANY, AS TRUSTEE AND

ASSIGNEE OF BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION AND THE ASSIGNMENT OF RENTS AND

LEASES FROM BUFFALO STATE COLLEGE FOUNDATION HOUSING
CORPORATION

TO MANUFACTURERS AND TRADERS TRUST COMPANY, AS TRUSTEE

BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION (the
"Company ") has executed and delivered a Leasehold Mortgage and Security Agreement dated as
of June 1, 2011 (the "Mortgage "), in favor of MANUFACTURERS AND TRADERS TRUST
COMPANY, as Trustee and Assignee of BUFFALO AND ERIE COUNTY INDUSTRIAL
LAND DEVELOPMENT CORPORATION (the "Issuer ") in connection with the Issuer's
Revenue Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2011A
in the aggregate principal amount of $43,875,000 (the "Series 2011A Bonds ") and its Taxable
Revenue Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2011B
in the aggregate principal amount of $410,000 (the "Series 2011 B Bonds" and with the Series
2011A Bonds, the "Bonds "), which are to be issued under and secured by a certain Trust
Indenture dated as of June 1, 2011 (as amended and supplemented from time to time, the
"Indenture "), between Issuer and Trustee. Capitalized terms used but not defined herein shall
have the meanings assigned thereto in the Mortgage.

Pursuant to the Mortgage, the Company has granted to the Trustee a Lien on and security
interest in, and pledged and assigned to the Trustee the following properties, assets and rights of
the Company, whether now owned or held or thereafter acquired:

(a) (i) the entire right, title, interest and estate of the Company in and to the Land
including the interest of the Company arising under the Ground Lease and the Sublease,
respectively, each of which encumbers the Land (as more fully described on Exhibit A attached
hereto), and (ii) all buildings, structures, improvements and appurtenances now standing, or at
any time after the date of the Mortgage constructed, reconstructed or placed, upon the Land or
any part thereof, including all right, title and interest of the Company in and to all building
materials and fixtures of every kind and nature whatsoever on the Land or in any building now or
after the date of the Mortgage standing on the Land or any part thereof, including, without
limitation, the Improvements;

(b) the Equipment (as more particularly described in Exhibit B attached hereto),
together with all repairs, replacements, improvements, substitutions and renewals thereof and
therefor, and all parts, accessories and additions incorporated therein or affixed thereon;

(c) all leases, subleases, licenses, contract rights, general intangibles and other
agreements affecting the use, operation or occupancy of all or any portion of the Improvements
or the Land now or after the date of the Mortgage entered into, and the right to receive and apply

1
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the rents, issues and profits of the Mortgaged Property or the other real property described above
to the payment of the Mortgage Indebtedness, provided, however, that so long as there exists no
Event of Default or event which with the passage of time or giving of notice would constitute an
Event of Default, the Company shall have a revocable license to collect and receive rents, issues
and profits and to retain, use and enjoy such rents, issues and profits;

(d) all proceeds of and any unearned premiums on any insurance policies covering
the Mortgaged Property or the other real property described above, including, without limitation,
the right to receive and apply the proceeds of any insurance or judgments, or settlements made in
lieu thereof, for damage to any of the foregoing, subject to the Company's right to use such
insurance proceeds or Condemnation award for restoration of the Mortgaged Property as
provided in the Loan Agreement;

(e) all right, title and interest of the Company in and to the Facility Management
Agreement, the SUNY Agreement and all other contracts from time to time executed by the
Company or any manager or agent on its behalf relating to the ownership, management,
construction, equipping, reconstruction, maintenance, repair, operation, occupancy, sale or
financing of the Mortgaged Property, or any part thereof, and all agreements relating to the
purchase or lease of any portion of the Mortgaged Property, together with the right to exercise
such options and all leases of Equipment, all consents, licenses, building permits, certificates of
occupancy and other governmental approvals relating to construction, reconstruction, equipping,
completion, occupancy, use or operation of the Mortgaged Property or any part thereof, and all
drawings, plans, specifications and similar or related items relating to the Mortgaged Property
(all, collectively, the "Contract Rights ");

(f) all Gross Revenues;

(g) the respective leasehold estate as defined and more fully described in the Ground
Lease and /or the Sublease, together with all credits, deposits, option(s) to extend or renew the
initial term and /or any renewal term of the Ground Lease and /or the Sublease (and any
extensions of the term resulting from the exercise of option(s)), privileges, rights (including
rights of possession and occupancy and loss proceeds), benefits, estate, title, and interest of the
Company as subtenant under the Sublease, claims of the Company against the Association under
the Sublease, rights to give the landlord under the Ground Lease any notices under the Ground
Lease, rights of the Company to give the Association any notices under the Sublease, and all
rights, recognitions and benefits granted to or for the benefit of the Company under the Ground
Lease, including, without limitation, any and all Company's rights and remedies under any
nondisturbance, attornment, or recognition agreements or provisions thereunder (all, collectively,
the "Leasehold Rights ");

(h) to the exclusion of the Company, all of the Company's rights and remedies arising
at any time under, or pursuant to, Bankruptcy Code § 365(h), including the Company's right to
elect to treat the Sublease as terminated, and the Company's right to remain in possession under
the Sublease if the County rejects or disaffirms it under Bankruptcy Code § 365(h) or any other
bankruptcy law, or any comparable right under any other bankruptcy law, together with all
claims, suits, actions, proceedings, rights, remedies, and privileges related thereto or arising
therefrom, including the Company's right to claim any offsets against rent under the Sublease

2
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together with the right to file and prosecute, to the exclusion of the Company, any proofs of
claim, complaints, motions, applications, notices, and other documents in any case relating to the
Company under the Bankruptcy Code (collectively the "Lease 365(h) Rights ");

(i) all of the Company's claims and rights to the payment of damages that may arise
from the Association's failure to perform under the Sublease, rejection or disaffirmance of the
Sublease under any bankruptcy law, or violation or breach by the Association under the
Sublease, and all damages and other sums payable pursuant thereto (collectively, the "Lease
Damage Claims ");

(j) all extensions, additions, substitutions and accessions with respect to any of the
foregoing; and

(k) all other proceeds of the conversion, whether voluntary or involuntary, of the
Mortgaged Property or any other Property or rights encumbered or conveyed by the Mortgage
into cash or liquidated claims, including, without limitation, all title insurance, hazard insurance,
Condemnation and other awards.

Pursuant to the Assignment of Rents, the Company has granted, transferred, assigned,
and set over to the Trustee and granted a security interest in all of its right, title and interest in
and to all the rents, issues, license fees, sums, amount, profits and, to the extent permitted by
applicable law, security deposits of and from the Improvements and other real property described
in Exhibit A attached hereto and made a part hereof, and (2) in and to all residency agreements,
leases, subleases, licenses, or occupancy agreements, now or thereafter existing, of all or any part
of the Improvements

3
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EXHIBIT A

DESCRIPTION OF LAND

LEGAL DESCRIPTION OF LAND

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Buffalo,

County of Erie, and State of New York, being part of Lot No. 184 of the Stevens Survey, bounded

and described as follows:

BEGINNING at a point that intersects with the north line of Letchworth Street, 40 foot wide
R.O.W. and the east line of Grant Street, 60 foot R.O.W.; thence northerly along the east line of
Grant Street a distance of 611.13 feet to a point; thence easterly at an interior angle of 95 ° -04'-
44" a distance of 259.90 feet to a point; thence southerly at an interior angle of 85 °- 03' -50" a
distance of 605.06' feet to a point on the north line of Letchworth Street; thence westerly along the
north line of Letchworth Street a distance of 262.01' to the point or place of beginning more or
less.

5245438.1



EXHIBIT B

DESCRIPTION OF EQUIPMENT

All equipment, fixtures, machinery, building materials and other items of tangible
personal property and all appurtenances now or after the date of the Mortgage attached to,
contained in or used in connection with the Land and /or buildings and structures on the Land or
placed on any part thereof, though not attached thereto, including, but not limited to, pipes,
screens, fixtures, heating, lighting, plumbing, ventilation, air conditioning, compacting and
elevator plants, call systems, stoves, ranges, refrigerators, rugs, movable partitions, cleaning
equipment, maintenance equipment, shelving, flagpoles, signs, waste containers, outdoor
benches, drapes, blinds and other accessories, sprinkler systems and other fire prevention and
extinguishing apparatus and materials, motors, machinery, and, together with any and all
products of any of the above, all substitutions, replacements, additions or accessions therefor.

5245438.1



STATE OF NEW YORK
DEPARTMENT OF STATE

ONE COMMERCE PLAZA, 99 WASHINGTON AVENUE
ALBANY, NY 12231 -0001

ANDREW M. CUOMO CESAR A. PERALES
GOVERNOR SECRETARY OF STATE

FILING ACKNOWLEDGMENT
July 5, 2011

HISCOCK & BARCLAY LLP
ONE PARK PLACE
300 SOUTH STATE STREET
SYRACUSE NY 13202

Attached is the acknowledgment copy of your recently submitted filing. This filing consists of a total of 2 pages; however, only the
first page of the filed document is returned as part of this acknowledgment. This document has been filed with the New York State
Department of State, Uniform Commercial Code Division.

The Financing Statement Amendment (Termination) has been assigned Filing Number: 201106300354477, Filing Date: 06/30/2011.
This document has been appended to initial Financing Statement Filing Number: 201001040004710, which was filed on 01/04/2010.

If you have any concerns regarding the way this document is recorded, please contact one of our Customer Service Representatives at
(518) 474 -4763, or respond in writing to the UCC Data Processing Unit at the address indicated above.

Sincerely,

Uniform Commercial Code Division
Data Processing Unit

REF #: 019605

W WW DOS STATE NY E -MAIL: INFO @DOS.STATE.NY.US



UCC FINANCING STATEMENT AMENDMENT O 19 6 0 5
FOLLOW INSTRUCTIONS (front and back) CAREFULLY
A. NAME & PHONE OF CONTACT AT FILER (optional)

Lori McRobbie (315)425 -2798
B. SEND ACKNOWLEDGMENT TO (Name and Address)

I Hiscock & Barclay, LLP
One Park Place
300 South State Street
Syracuse, New York 13202
Attn: Susan R. Katzoff, Esq.

201I JUN 30 AM 9: 00

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
la. INITIAL FINANCING STATEMENT FILE#

#201001040004710 - Filed 1/4/2010 with Secretary of State
1b. This FINANCING STATEMENT AMENDMENT is

to be filed (for record) (or recorded) in the
REAL ESTATE RECORDS.

2. TERMINATION: Effectiveness of the Financing Statement identified above is terminated with respect to security interest(s) of the Secured Party authorizing this Terminaban Statement

3. U CONTINUATION: Effectiveness of the Financing Statement identified above with respect to security interest(s) of the Secured Party authorizing this Continuation Statement is
continued for the additional period provided by applicable law.

4.0 ASSIGNMENT (full or partial): Give name of assignee in item 7a or 7b and address of assignee in item 7c; and also give name of assignor in item 9.

5. AMENDMENT (PARTY INFORMATION): This Amendment affects a Debtor gr U Secured Party of record. Check only one of these two boxes.

Also check gag of the following three boxes earl provide appropriate information in items 6 and/or 7.

CHANGEname and/or address: Please refertothe detailed instructions DELETE name: Give record name
in reoardsto changing the name/address of a Pa": to be deleted in item 6a or 6b.

6. CURRENT RECORD INFORMATION:

OR

ADDname: Chanplateitem 7aor7b, andalsoitem 7c;
also complete items7e7g (dappficable).

ea. ORGANIZATION'S NAME

6b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

7. CHANGED (NEW) OR ADDED INFORMATION:

OR

7a. ORGANIZATION'S NAME

7b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

7c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

7d. SEE INSTRUCnONS

Not Applicable

ADD'L INFO RE I7e. TYPE OF ORGANIZATION
ORGANIZATION
DEBTOR I

7f. JURISDICTION OF ORGANIZATION 7g. ORGANIZATIONAL ID #. if any

. NONE

8. AMENDMENT (COLLATERAL CHANGE): check onlygna box- Describe collateral deleted or O added. or give entire restated collateral description, or describe collateral assigned.

9. NAME OF SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT (name of assignor. if this is an Assignment). If this is an Amendment authorized by a Debtor which
adds collateral or adds the authorizing Debtor. or if this is a Termination authorized by a Debtor, check here and enter name of DEBTOR authorizing this Amendment.

9a. ORGANIZATION'S NAME

OR
Buffalo and Erie County Industrial Land Development Corporation

9b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

10.OPTIONAL FILER REFERENCE DATA

Assignment of Rents and Leases

FILING OFFICE COPY - UCC FINANCING STATEMENT AMENDMENT (FORM UCC3) (REV. 05/22/02)

FILING NUMBER: 201106300354477



UCC FINANCING STATEMENT AMENDMENT ADDENDUM
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

11. INITIAL FINANCING STATEMENT FILE # (same as item la on Amendment form)

#201001040004710 - Filed 1/4/2010 with Secretary of State
12. NAME OF PARTY AUTHORIZING THIS AMENDMENT (same as item 9 on Amendment form)

OR

12a. ORGANIZATION'S NAME

Buffalo and Erie County Industrial Land Development Corporation
12b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME,SUFFIX

13. Use this space for additional Information

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

ADDITIONAL SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT:

Manufacturers and Traders Trust Company, as Trustee
for the Owners of the Series 2009A Bands

FILING OFFICE COPY- NATIONAL UCC FINANCING STATEMENT AMENDMENT ADDENDUM (FORM UCC3Ad) (REV. 07/29/98)



STATE OF NEW YORK
DEPARTMENT OF STATE

ONE COMMERCE PLAZA, 99 WASHINGTON AVENUE
ALBANY, NY 12231 -0001

ANDREW M. CUOMO CESAR A. PERALES
GOVERNOR SECRETARY OF STATE

FILING ACKNOWLEDGMENT
July 5, 2011

HISCOCK & BARCLAY LLP
ONE PARK PLACE
300 SOUTH STATE STREET
SYRACUSE NY 13202

Attached is the acknowledgment copy of your recently submitted filing. This filing consists of a total of 2 pages; however, only the
first page of the filed document is returned as part of this acknowledgment. This document has been filed with the New York State
Department of State, Uniform Commercial Code Division.

The Financing Statement Amendment (Termination) has been assigned Filing Number: 201106300354491, Filing Date: 06/30/2011.
This document has been appended to initial Financing Statement Filing Number: 201001040004746, which was filed on 01/04/2010.

If you have any concerns regarding the way this document is recorded, please contact one of our Customer Service Representatives at
(518) 474 -4763, or respond in writing to the UCC Data Processing Unit at the address indicated above.

Sincerely,

Uniform Commercial Code Division
Data Processing Unit

REF #: 019606

W W W.DOS STATE NY E-MAIL: INFO ilOS.STATE.NY.US



UCC FINANCING STATEMENT AMENDMENT
FOLLOW INSTRUCTIONS (front and bacK) CAREFULLY

A. NAME & PHONE OF CONTACT AT FILER [optional]

Lori McRobbie (315)425 -2798
B. SEND ACKNOWLEDGMENT TO: (Name and Address)

I Hiscock & Barclay, LLP
One Park Place
300 South State Street
Syracuse, New York 13202
Attn: Susan R. Katzoff, Esq.

019606 2011 JUN 30 AM 9: 00

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
la. INITIAL FINANCING STATEMENT FILE # lb. This FINANCING STATEMENT AMENDMENT is

#201001040004746 - Filed 1/4/2010 with Secretary of State to be filed
ESTATE

record) (or recorded) in thery REAL ESTATE RECORDS.

2. I4 TERMINATION: Effectiveness of the Financing Statement identified above is terminated with respect to security interest(s) of the Secured Party authorizing this Termination Statement.

3. u CONTINUATION: Effectiveness of the Financing Statement identified above with respect to security interest(s) of the Secured Party authorizing this Continuation Statement is
continued for the additional period provided by applicable law.

4. UASSIGNMENT (full or partial): Give name of assignee in item 7a or 7b and address of assignee in item 7c; and also glue name cf assignor in item 9.

5. AMENDMENT (PARTY INFORMATION): This Amendment affects u Debtor cH u Secured Party of record. Check only gne of these two boxes.

Also check it d the following three boxes and provide appropriate information in Gams 6 and/or 7.

rl CHANGE nameandlor address: Please referto the detailed instructions ri DELETE name: Give record name ADD name: Complete item 7a or7b, and also item7c:
in regardstochanainnthe name/address dapady. to be deleted in item Ha or 66. alsocompl ete hems 70.7gidapptcable).

6. CURRENT RECORD INFORMATION:

OR

Ga. ORGANIZATIONS NAME

6b. INDIVIDUALS LAST NAME FIRST NAME MIDDLE NAME SUFFIX

7. CHANGED (NEW) OR ADDED INFORMATION:

OR

7a. ORGANIZATIONS NAME

7b. INDIVIDUALS LAST NAME FIRST NAME MIDDLE NAME SUFFIX

7c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

7d. 66EllaTALLGIKUS

Not Applicable

ADM INFO RE 17e. TYPE OF ORGANIZATION
ORGANIZATION
DEBTOR 1

7f. JURISDICTION OF ORGANIZATION 7g. ORGANIZATIONAL ID #, if any

n NONE
8. AMENDMENT (COLLATERAL CHANGE): check only enç box.- Describe collateral Ei deleted or added, or give entire restated collateral description, or describe collateral assigned.

9. NAME OF SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT (name of assignor, if this is an Assignment). If this is an Amendment authorized by a Debtor which
adds collateral or adds the authorizing Debtor, or if this is a Termination authorized by a Debtor, check here n and enter name of DEBTOR authorizing this Amendment

9a. ORGANIZATIONS NAME

OR
Buffalo and Erie County Industrial Land Development Corporation

9b. INDIVIDUALS LAST NAME FIRST NAME MIDDLE NAME SUFFIX

10.OPTIONAL FILER REFERENCE DATA

Leasehold Mortgage and Security Agreement

FILING OFFICE COPY - UCC FINANCING STATEMENT AMENDMENT (FORM UCC3) (REV. 05122/02)

FILING NUMBER: 201106300354491



UCC FINANCING STATEMENT AMENDMENT ADDENDUM
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

11. INITIAL FINANCING STATEMENT FILE # (same as item la on Amendment form)

#201001040004746 - Filed 1/4/2010 with Secretary of State
12. NAME OF PARTY AUTHORIZING THIS AMENDMENT (same as item 9 on Amendment form)

OR

12a. ORGANIZATION'S NAME

Buffalo and Erie County Industrial Land Development Corporation
12b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME,SUFFIX

13. Use this space for additional Information

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

ADDITIONAL SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT:

Manufacturers and Traders Trust Company, as Trustee
for the benefit of the Owners of the Series 2009A Bands

FILING OFFICE COPY- NATIONAL UCC FINANCING STATEMENT AMENDMENT ADDENDUM (FORM UCC3Ad) (REV. 07/29/98)



STATE OF NEW YORK
DEPARTMENT OF STATE

ONE COMMERCE PLAZA, 99 WASHINGTON AVENUE
ALBANY, NY 12231 -0001

ANDREW M. CUOMO CESAR A. PERALES
GOVERNOR SECRETARY OF STATE

FILING ACKNOWLEDGMENT
July 5, 2011

HISCOCK & BARCLAY LLP
ONE PARK PLACE
300 SOUTH STATE STREET
SYRACUSE NY 13202

Attached is the acknowledgment copy of your recently submitted filing. This filing consists of a total of 2 pages; however, only the
first page of the filed document is returned as part of this acknowledgment. This document has been filed with the New York State
Department of State, Uniform Commercial Code Division.

The Financing Statement Amendment (Termination) has been assigned Filing Number: 201106300354516, Filing Date: 06/30/2011.
This document has been appended to initial Financing Statement Filing Number: 201001040004758, which was filed on 01/04/2010.

If you have any concerns regarding the way this document is recorded, please contact one of our Customer Service Representatives at
(518) 474 -4763, or respond in writing to the UCC Data Processing Unit at the address indicated above.

Sincerely,

Uniform Commercial Code Division
Data Processing Unit

REF #: 019607

WWW DOS STATE.NY E -MAIL: INFO@DOS.STATE.NY.US



UCC FINANCING STATEMENT AMENDMENT O 19 6 O l
FOLLOW INSTRUCTIONS (front and back) CAREFULLY
A. NAME & PHONE OF CONTACT AT FILER [optional]

Lori McRobbie (315)425 -2798
B. SEND ACKNOWLEDGMENT TO: (Name and Address)

I Hiscock & Barclay, LLP
One Park Place
300 South State Street
Syracuse, New York 13202
Attn: Susan R. Katzoff, Esq.

2011 JUN 30 MI 9:00

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
la. INITIAL FINANCING STATEMENT FILE M lb. This FINANCING STATEMENT AMENDMENT Is

#201001040004758 - Filed 1/4/2010 with Secretary of State n to be filed [for record] (or recorded) in the
1 1 REAL ESTATE RECORDS.

- 2. In TERMINATION: Effectiveness of the Financing Statement identified above is terminated with respect to security interest(s) d the Secured Party authorizing this Termination Statement.

, 3. U CONTINUATION: Effectiveness of the Financing Statement identified above with respect to security Interest(s) of the Secured Party authorizing this Continuation Statement is
continued for the additional period provided by applicable law.

4. 11 ASSIGNMENT (full or partial): Give name of assignee in item 7a or 7b and address of assignee In item 7c; and also give name of assigna In item 9.

5. AMENDMENT (PARTY INFORMATION): This Amendment effects U Debtor of U Secured Party of record. Check only nog of these two boxes.

Also check ma of the following three boxes end provide appropriate information in items 6 and/or 7.

n1CHANGE name ard/ oraddress: Please refertothe detailed instructions DELETE name: Give record name ADD name: Complete item 7a7b, and also item 7c;
L inregardsto changing the name/address ofaperty. to be deleted in item Saor 6b.

a
also completeitems7e- 7A(dappkable).

6. CURRENT RECORD INFORMATION:

OR

Sa, ORGANIZATIONS NAME

6b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

7. CHANGED (NEW) OR ADDED INFORMATION:

OR

7a. ORGANIZATION'S NAME

lb. INDIVIDUALS LAST NAME FIRST NAME MIDDLE NAME SUFFIX

7c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

7d. $EEINSTRUCTIONS

Not Applicable

ADM INFO RE I7e. TYPE OF ORGANIZATION
ORGANIZATION
DEBTOR

7f. JURISDICTION OF ORGANIZATION 7g. ORGANIZATIONAL ID it. if any . NONE

8. AMENDMENT (COLLATERAL CHANGE): check only gne box.- Describe collateral deleted Of a added. or give entire predated collateral description.or describe collateral D assigned.

9. NAME OF SECURED PARTY of RECORD AUTHORIZING THIS AMENDMENT (name of assignor, if this is en Assignment). If this is an Amendment authorized bya Debtor which
adds collateral or adds the authorizing Debtor, or it this is a Termination authorized by a Debtor, check here and enter name of DEBTOR authorizing this Amendment

OR

9a. ORGANIZATION'S NAME

Buffalo and Erie County Industrial Land Development Corporation
9b. INDIVIDUALS LAST NAME FIRST NAME MIDDLE NAME SUFFIX

10.OPTIONAL FILER REFERENCE DATA

Loan Agreement

FILING OFFICE COPY - UCC .FINANCING STATEMENT AMENDMENT (FORM UCC3) (REV. 05/22/02)

FILING NUMBER: 201106300354516



UCC FINANCING STATEMENT AMENDMENT ADDENDUM
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

11. INITIAL FINANCING STATEMENT FILE # (same as item la on Amendment form)

#201001040004758 - Filed 1/4/2010 with Secretary of State
12. NAME OF PARTY AUTHORIZING THIS AMENDMENT (same as item 9 on Amendment form)

OR

12a. ORGANIZATION'S NAME

Buffalo and Erie County Industrial Land Development Corporation
12b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME,SUFFIX

13. Use this space for additional information

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

- ADDITIONAL SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT:

Manufacturers and Traders Trust Company, as Trustee

FILING OFFICE COPY- NATIONAL UCC FINANCING STATEMENT AMENDMENT ADDENDUM (FORM UCC3Ad) (REV. 07/29/98)



STATE OF NEW YORK
DEPARTMENT OF STATE

ONE COMMERCE PLAZA, 99 WASHINGTON AVENUE
ALBANY, NY 12231 -0001

ANDREW M. CUOMO
GOVERNOR

HISCOCK & BARCLAY LLP
ONE PARK PLACE
300 SOUTH STATE STREET
SYRACUSE NY 13202

CESAR A. PERALES
SECRETARY OF STATE

FILING ACKNOWLEDGMENT
July 5, 2011

Attached is the acknowledgment copy of your recently submitted filing. This filing consists of a total of 2 pages; however, only the
first page of the filed document is returned as part of this acknowledgment. This document has been filed with the New York State
Department of State, Uniform Commercial Code Division.

The Financing Statement Amendment (Termination) has been assigned Filing Number: 201106300354530, Filing Date: 06/30/2011.
This document has been appended to initial Financing Statement Filing Number: 201001050006425, which was filed on 01/05/2010.

If you have any concerns regarding the way this document is recorded, please contact one of our Customer Service Representatives at
(518) 474 -4763, or respond in writing to the UCC Data Processing Unit at the address indicated above.

Sincerely,

Uniform Commercial Code Division
Data Processing Unit

REF #: 019608

W W W DOS.STATE NY E-MAIL: INFO(pOS.STATE.NY.US



UCC FINANCING STATEMENT AMENDMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

019608 2011 JUN 30 AM 9: 00

A. NAME & PHONE OF CONTACT AT FILER [optional]

Lori McRobbie (315)425 -2798
B. SEND ACKNOWLEDGMENT TO: (Name and Address)

I Hiscock & Barclay, LLP
One Park Place
300 South State Street
Syracuse, New York 13202
Attn: Susan R. Katzoff, Esq.

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
la. INITIAL FINANCING STATEMENT FILE N lb. This FINANCING STATEMENT AMENDMENT is

#201001050006425 - Filed 1/5/2010 with Secretary of State
REAAL

filed
ESTATE RECO

recorded) in the
RECORDS.

- 2. l ,j TERMINATION: Effectiveness of the Financing Statement identified above is terminated with respect to security interest(s) of the Secured Party authorizing thisTermination Statement.

3. U CONTINUATION: Effectiveness of the Financing Statement identified above with respect to security interest(s) of the Secured Party authorizing this Continuation Statement is
continued for the additional period provided by applicable law.

4. U ASSIGNMENT (full or partial): Give name of assignee in item 7a or 7b and address of assignee in item 7c; and also give named assignor in item 9.

5. AMENDMENT (PARTY INFORMATION): This Amendment affects u Debtor tu U Secured Party of record. Check only one of these two boxes.

Also check one d the following three boxes paQ provide appropriate information in items 6 and/or 7.

inregarrdstocan9Ahename/addressofepejtyddailadirmtrucliona tobedeetedinitemBaor6b. elcoADD
comP emis7QldapplgbIe).

also itam7c;

6. CURRENT RECORD INFORMATION:

OR

6a. ORGANIZATION'S NAME

6b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

7. CHANGED (NEW) OR ADDED INFORMATION:

OR

7a. ORGANIZATION'S NAME

7b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

7e. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

7d

Not

SEE INSTRUCTIONS ADO1. INFO RE fTe. TYPE OFORGANIZATION
ORGANIZATION
DEBTOR

7f. JURISDICTION OFORGANIZATION 79. ORGANIZATIONAL ID #. it any

Applicable I NONE
8. AMENDMENT (COLLATERAL CHANGE): check only gap box.- Describe collateral deleted or added, or give entire restated collateral description, or describe collateral Dassigned.

9. NAME OF SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT (name of assignor, if this ís an Assignment). If this is an Amendment authorized by a Debtor which
adds collateral or adds the authorizing Debtor. or R this is a Termination authorized by a Debtor. check here and enter name of DEBTOR authoring this Amendment

9a. ORGANIZATIONS NAME

Buffalo and Erie County Industrial Land Development Corporation
OR

9b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

10,OPTIONAL FILER REFERENCE DATA

Subordinate Leasehold Mortgage and Security Agreement

FILING OFFICE COPY - UCC FINANCING STATEMENT AMENDMENT (FORM UCC3) (REV. 05/22102)

FILING NUMBER: 201106300354530



UCC FINANCING STATEMENT AMENDMENT ADDENDUM
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

11. INITIAL FINANCING STATEMENT FILE # (same as item la on Amendment form)

#201001050006425 - Filed 1/5/2010 with Secretary of State
12. NAME OF PARTY AUTHORIZING THIS AMENDMENT (same as item 9 on Amendment form)

OR

12a. ORGANIZATION'S NAME

Buffalo and Erie County Industrial Land Development Corporation
12b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME,SUFFIX

13. Use this space for additional information

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

ADDITIONAL SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT:

Manufacturers and Traders Trust Company, as Trustee
for the Series 2009B Bonds

FILING OFFICE COPY- NATIONAL UCC FINANCING STATEMENT AMENDMENT ADDENDUM (FORM UCC3Ad) (REV. 07/29/98)



STATE OF NEW YORK
DEPARTMENT OF STATE

ONE COMMERCE PLAZA, 99 WASHINGTON AVENUE
ALBANY, NY 12231 -0001

ANDREW M. CUOMO CESAR A. PERALES
GOVERNOR SECRETARY OF STATE

FILING ACKNOWLEDGMENT
July 5, 2011

HISCOCK & BARCLAY LLP
ONE PARK PLACE
300 SOUTH STATE STREET
SYRACUSE NY 13202

Attached is the acknowledgment copy of your recently submitted filing. This filing consists of a total of 2 pages; however, only the
first page of the filed document is returned as part of this acknowledgment. This document has been filed with the New York State
Department of State, Uniform Commercial Code Division.

The Financing Statement Amendment (Termination) has been assigned Filing Number: 201106300354566, Filing Date: 06/30/2011.
This document has been appended to initial Financing Statement Filing Number: 201001050006437, which was filed on 01/05/2010.

If you have any concerns regarding the way this document is recorded, please contact one of our Customer Service Representatives at
(518) 474 -4763, or respond in writing to the UCC Data Processing Unit at the address indicated above.

Sincerely,

Uniform Commercial Code Division
Data Processing Unit

REF #: 019609

W W W DOS STATE NY E-MAIL: INFO@DOS.STATE.NY.US



UCC FINANCING STATEMENT AMENDMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

019609 1011 JUN 30 AM 9: 00

A. NAME & PHONE OF CONTACT AT FILER [optional]

Lori McRobbie (315)425 -2798
B. SEND ACKNOWLEDGMENT TO: (Name and Address)

I Hiscock & Barclay, LLP
One Park Place
300 South State Street
Syracuse, New York 13202
Attn: Susan R. Katzoff, Esq.

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
la INITIAL FINANCING STATEMENT FILE*

#201001050006437 - Filed 1/5/2010 with Secretary of State
1 b. This FINANCING STATEMENT AMENDMENT is

to be filed (for record) (or recorded) in the
REAL ESTATE RECORDS.

- 2. kI TERMINATION: Effectiveness of the Financing Statement identified above is terminated with respect to security interest(s) of the Secured Party authorizing this Termination Statement

3. U CONTINUATION: Effectiveness of the Financing Statement identified above with respect to security Inerest(s) of the Secured Party authorizing this Continuation Statement is
continued for the additional period provided by applicable law.

4. U ASSIGNMENT (full or partial): Give name of assignee in item la or 7b and address of assignee in item 7c; and also give name of assignor in item 9.

5. AMENDMENT (PARTY INFORMATION): This Amendment affects U Debtor in u Secured Party of record. Check only gie of these two boxes.

Also check one of the following three boxes end provide appropriate information in items B and/or 7.

ri CHANGE nameandloraddress: Please r:fertote detailed insWetions DELETE name: Give record name
in regards ta changing the name/address of a pally. Qto be deleted in item Ba or 6b.

6. CURRENT RECORD INFORMATION:

OR

ri ADD name: Cornpleteitem7aor7b,andalsom7c;
alsocompleteitems7e7q Of applicable).

Be. ORGANIZATION'S NAME

6b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

7. CHANGED (NEW) OR ADDED INFORMATION:

OR

7a. ORGANIZATIONS NAME

7b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

7c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

7d. SEE INSTRUCTSQ16

Not Applicable

AMYL INFO RE 17e. TYPE OF ORGANIZATION
ORGANIZATION
DEBTOR I

7f. JURISDICTION OF ORGANIZATION 7g. ORGANIZATIONAL ID*. if any

. NONE
8. AMENDMENT (COLLATERAL CHANGE): check only gtt box.

-- Describe collateral deleted or added, or give entirearestated collateral description. or describe collateral U assigned.

9. NAME OF SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT (name of assignor, if this is an Assignment). If this is an Amendment authorized by a Debtor which
adds collateral or adds the authorizing Debtor, or if thin is a Termination authorized by a Debtor. check here and enter name of DEBTOR authorizing this Amendment

OR

9e. ORGANIZATION'S NAME

Buffalo and Erie County Industrial Land Development Corporation
9b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

1O.OPTIONAL FILER REFERENCE DATA

Subordinate Assignment of Rents and Leases

FILING OFFICE COPY - UCC FINANCING STATEMENT AMENDMENT (FORM UCC3) (REV. 05/22102)

FILING NUMBER: 201106300354566



UCC FINANCING STATEMENT AMENDMENT ADDENDUM
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

11. INITIAL FINANCING STATEMENT FILE # (same as item la on Amendment form)

#201001050006437 - Filed 1/5/2010 with Secretary of State
12. NAME OF PARTY AUTHORIZING THIS AMENDMENT (same as item 9 on Amendment form)

OR

12e. ORGANIZATIONS NAME

Buffalo and Erie County Industrial Land Development Corporation
12b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME,SUFFIX

13. Use this space for additional information

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

- ADDITIONAL SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT:

Manufacturers and Traders Trust Company, as Trustee
for the Series 2009B Blinds

FILING OFFICE COPY- NATIONAL UCC FINANCING STATEMENT AMENDMENT ADDENDUM (FORM UCC3Ad) (REV. 07/29/98)



STATE OF NEW YORK
DEPARTMENT OF STATE

ONE COMMERCE PLAZA, 99 WASHINGTON AVENUE
ALBANY, NY 12231 -0001

ANDREW M. CUOMO CESAR A. PERALES
GOVERNOR SECRETARY OF STATE

FILING ACKNOWLEDGMENT
July 5, 2011

HISCOCK & BARCLAY LLP
ONE PARK PLACE
300 SOUTH STATE STREET
SYRACUSE NY 13202

Attached is the acknowledgment copy of your recently submitted filing. This filing consists of a total of one page, which is
represented in this acknowledgment. This document has been filed with the New York State Department of State, Uniform
Commercial Code Division.

The Financing Statement Amendment (Termination) has been assigned Filing Number: 201106300354441, Filing Date: 06/30/2011.
This document has been appended to initial Financing Statement Filing Number: 201001040004607, which was filed on 01/04/2010.

If you have any concerns regarding the way this document is recorded, please contact one of our Customer Service Representatives at
(518) 474 -4763, or respond in writing to the UCC Data Processing Unit at the address indicated above.

Sincerely,

Uniform Commercial Code Division
Data Processing Unit

REF #: 019602

WWW.DOS STATE NY E.MAIL: INFO(á)DOS.STATE.NY.US



UCC FINANCING STATEMENT AMENDMENT 0 1 9 6 0 2
FOLLOW INSTRUCTIONS (front and back) CAREFULLY
A. NAME d PHONE OF CONTACT AT FILER (optional]

Lori McRobbie (315)425 -2798
B. SEND ACKNOWLEDGMENT TO: (Name and Address)

1 Hiscock & Barclay, LLP
One Park Place
300 South State Street
Syracuse, New York 13202
Attn: Susan R. Katzoff, Esq.

2011 JUN 30 AM 9: 00

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
1a. INITIAL FINANCING STATEMENT FILE N lb. This FINANCING STATEMENT AMENDMENT is

#201001040004607 - Filed 1/4/2010 with Secretary of State fl to be mad
ESTATE

record] (or recorded) in thery L J REAL ESTATE RECORDS.- 2. TERMINATION: Effectiveness of the Financing Statement identified above is terminated with respect to security interest(s) el au Secured Pasty authorizing this Termination Statement.

3. LJ CONTINUATION: Etfecthenee of the Financing Statement identified above with reaped to security i derest(s) of the Secured Party authorizing this Continuation Statement is
continuad for the additional period provided by applicable law.

4. U ASSIGNMENT (fug or pedal): GNs name of assignes In kem 7a or 7b and address of assignee in item 7e and also give neme of assignor inism B.

5. AMENDMENT (PARTY INFORMATION): This Amendment affects U Debtor tzt U Secured Patty of reeod. Check only got of these two boxes.

Aka check gga of the following three boxes gst provide appropriate Information in kerns 6 andror 7.

tadoLibdinsbuceons benadte8lsop-7aoakoilem7e;inregtochangn aa mdad sofaesrly to debteinimBaab. a le ms e7gtWppicabl
6. CURRENT RECORD INFORMATION:

OR

Se. ORGANIZATION'S NAME

6b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

7. CHANGED (NEW) OR ADDED INFORMATION:

OR

7a. ORGANIZATIONS NAME

7b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

7c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

7d. BEEIMMIZGIBBIfi

Not Applicable
ADM INFO RE 17e. TYPE OF ORGANIZATION

NIZATION
DEBTOR I

71. JURISDICTION OF ORGANIZATION 7g. ORGANIZATIONAL ID mr, if any

n NONE
8. AMENDMENT (COLLATERAL CHANGE): check onygag box.- Describe collateral ['deleted or added, or give entireDrestated collateral description. or describe collateral Designed.

9. NAME OF SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT (name of assignor, if this is an Assignment), INs is an Amendment authorized by Debtor which
adds cofalaral or adds the authorizing Debtor. or if this is a Termination authorized by Debtor. check here n and enter name of DEBTOR authorizing this Amendment.

ga. ORGANIZATIONS NAME

Manufacturers and Traders Trsut Company, as Trustee for the benefit of the Owners of the Series 2009A Bonds
OR

Ob: INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

10.OP'f10NAL FILER REFERENCE DATA

Assignment of Agreements

FILING OFFICE COPY - UCC FINANCING STATEMENT AMENDMENT (FORM UCC3) (REV. 05/22/02)

FILING NUMBER: 201106300354441



STATE OF NEW YORK
DEPARTMENT OF STATE

ONE COMMERCE PLAZA, 99 WASHINGTON AVENUE
ALBANY, NY 12231 -0001

ANDREW M. CUOMO CESAR A. PERALES
GOVERNOR SECRETARY OF STATE

FILING ACKNOWLEDGMENT
July 5, 2011

HISCOCK & BARCLAY LLP
ONE PARK PLACE
300 SOUTH STATE STREET
SYRACUSE NY 13202

Attached is the acknowledgment copy of your recently submitted filing. This filing consists of a total of one page, which is
represented in this acknowledgment. This document has been filed with the New York State Department of State, Uniform
Commercial Code Division.

The Financing Statement Amendment (Termination) has been assigned Filing Number: 201106300354453, Filing Date: 06/30/2011.
This document has been appended to initial Financing Statement Filing Number: 201001040004645, which was filed on 01/04/2010.

If you have any concerns regarding the way this document is recorded, please contact one of our Customer Service Representatives at
(518) 474 -4763, or respond in writing to the UCC Data Processing Unit at the address indicated above.

Sincerely,

Uniform Commercial Code Division
Data Processing Unit

REF #: 019603

WWW DOS STATE.NY E -MAIL: INFO@DOS.STATE.NY.US



UCC FINANCING STATEMENT AMENDMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY
A. NAME & PHONE OF CONTACT AT FILER [optional]

Lori McRobbie (315)425 -2798
B. SEND ACKNOWLEDGMENT TO: (Name and Address)

I Hiscock & Barclay, LLP
One Park Place
300 South State Street
Syracuse, New York 13202
Attn: Susan R. Katzoff, Esq.

019603 2011 JUN 30 AM 9: 00

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
1a. INITIAL FINANCING STATEMENT FILE N 1 b. This FINANCING STATEMENT AMENDMENT is

#201001040004645 - Filed 1/4/2010 with Secretary of State n to
ESTATE

record)
RECORoDS.corded)

in the

- 2. J TERMINATION: Effectiveness of the Financing Statement identified above is terminated with respect to security interest(s) of the Secured Parry authorizing this Termination Statement.

3. U CONTINUATION: Effectiveness of the Financing Statement identified above with respect to security interest(s) of the Secured Party authorizing this Continuation Statement is
continued for the additional period provided by applicable law.

4.0 ASSIGNMENT (full or partial): Give name of assignee in item 7a or 7b and address of assignee in item 7c; and also give name of assignor in item 9.

5. AMENDMENT (PARTY INFORMATION): This Amendment affects 1__l Debtor et U Secured Party of record. Check only ma of these two boxes.

Also check ogit d the following three boxes Agri provide appropriate information n items B and/or 7.

CHANGE nameand/ oraddress: Please refertothedetailedinstructions DELETE name: Give record name r¡ ADD name: Complete ROM 7aor7b , and also item7c;
in regards to changing the name/address ofapurty. to be deleted in item Ba or fib. Ll also complete items 76 .7g (if appïcabte).

6. CURRENT RECORD INFORMATION:

OR

Ba. ORGANIZATIONS NAME

Sb. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

7. CHANGED (NEW) OR ADDED INFORMATION:

OR

7a. ORGANIZATION'S NAME

7b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

7c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

7d. 50 INSTRUCTIONS

Not Applicable

ADD'L INFO RE l 7e. TYPE OF ORGANIZATION
ORGANIZATION
DEBTOR I

7f. JURISDICTION OF ORGANIZATION 7g. ORGANIZATIONAL ID #, if any

nNONE

8. AMENDMENT (COLLATERAL CHANGE): check only mg box.- Describe collateral ['deleted or J added, or give entire restated collateral description, or describe collateral assigned.

9. NAME OF SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT (name of assignor, if this is an Assignment). If this is an Amendment authorized by a Debtor which
adds collateral or adds the authorizing Debtor, or if this is a Termination authorized by a Debtor, check here and enter name of DEBTOR authorizing this Amendment

ga. ORGANIZATION'S NAME

OR
Manufacturers and Traders Trust Company, as Trustee for the benefit of the Owners of the Series 2009A Bonds

9b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

10.OPTIONAL FILER REFERENCE DATA

Assignment of Construction Documents

FILING OFFICE COPY - UCC FINANCING STATEMENT AMENDMENT (FORM UCC3) (REV. 05/22/02)

FILING NUMBER: 201106300354453



STATE OF NEW YORK
DEPARTMENT OF STATE

ONE COMMERCE PLAZA, 99 WASHINGTON AVENUE
ALBANY, NY 12231 -0001

ANDREW M. CUOMO
GOVERNOR

HISCOCK & BARCLAY LLP
ONE PARK PLACE
300 SOUTH STATE STREET
SYRACUSE NY 13202

CESAR A. PERALES
SECRETARY OF STATE

FILING ACKNOWLEDGMENT
July 5, 2011

Attached is the acknowledgment copy of your recently submitted filing. This filing consists of a total of one page, which is
represented in this acknowledgment. This document has been filed with the New York State Department of State, Uniform
Commercial Code Division.

The Financing Statement Amendment (Termination) has been assigned Filing Number: 201106300354465, Filing Date: 06/30/2011.
This document has been appended to initial Financing Statement Filing Number: 201001040004657, which was filed on 01/04/2010.

If you have any concerns regarding the way this document is recorded, please contact one of our Customer Service Representatives at
(518) 474 -4763, or respond in writing to the UCC Data Processing Unit at the address indicated above.

Sincerely,

Uniform Commercial Code Division
Data Processing Unit

REF #: 019604

WWW,DOS,STATE NY ' E-MAIL: INFO®DOS.STATE.NY.US



UCC FINANCING STATEMENT AMENDMENT° 19 6
0 4

FOLLOW INSTRUCTIONS (front and back) CAREFULLY
A. NAME & PHONE OF CONTACT AT FILER [optional]

Lori McRobbie (315)425 -2798
B. SEND ACKNOWLEDGMENT TO: (Name and Address)

I Hiscock & Barclay, LLP
One Park Place
300 South State Street
Syracuse, New York 13202
Attn: Susan R. Katzoff, Esq.

VIII JUN 30 AM 9: 00

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
1a. INITIAL FINANCING STATEMENT FILE if 1b. This FINANCING STATEMENT AMENDMENT is

#201001040004657 - Filed 1/4/2010 with Secretary of State filedtea t record] (« rrecorded) in the
REAA L ESTATE RECORDS.

2. I4 TERMINATION: Effectiveness of the Financing Statement identified above is terminated with respect to security interests) of the Secured Party authorizing this Termination Statement.

3. U CONTINUATION: Effectiveness of the Financing Statement identified above with respect to security interest(s) of the Secured Party authorizing this Continuation Statement is
continued for the additional period provided by applicable law.

4. U ASSIGNMENT (full or partial): Give name of assignee in kern 7e or 7b and address of assignee in item 7c; and also give name of assignor in item 9.

5. AMENDMENT (PARTY INFORMATION): This Amendment affects U Debtor Qt. U Secured Party of record. Check only one of these two boxes.

Also check sag or the following three boxes and provide appropriate information in items a and/or 7.

CHANGE name and/or address: Flease referto the detailed instructions DELETE name: Give record name ADD name: Compbbitem 7aor7b,andalso item 7c;
in regardsto chancing the name/address ofaPettyy. tobe deleted in item Ba «Bb. alsowmpietertsmsTo-7gCdapelicable ).

6. CURRENT RECORD INFORMATION:

OR

Ba. ORGANIZATION'S NAME

ab. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

7. CHANGED (NEW) OR ADDED INFORMATION:

OR

7e. ORGANIZATION'S NAME

7b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

7c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

7d.

Not

SEE INSTRUCTIONS ADM INFO RE 17e. TYPE OF ORGANIZATION
ORGANIZATION
DEBTOR I

7f. JURISDICTION OF ORGANIZATION 7g. ORGANIZATIONAL ID #, if any

Applicable II NONE
8. AMENDMENT (COLLATERAL CHANGE): check only one box- Describe collateral ['deleted or added, or give entire ['restated collateral description, or describe collateral ['assigned.

9. NAME OF SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT (name of assignor, k this is an Assignment). If this is an Amendment authorized by a Debtor which
adds collateral or adds the authorizing Debtor, or Y this is a Termination authorized by a Debtor, check here and enter name of DEBTOR authorizing this Amendment

9e. ORGANIZATION'S NAME

Manufacturers and Traders Trust Company, as Trustee for the benefit of the Owners of the Series 2009A Bonds
OR

9b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

10.OPTIONAL FILER REFERENCE DATA

Security Agreement

FILING OFFICE COPY - UCC FINANCING STATEMENT AMENDMENT (FORM UCC3) (REV. 05/22/02)

FILING NUMBER: 201106300354465



STATE OF NEW YORK
DEPARTMENT OF STATE

ONE COMMERCE PLAZA, 99 WASHINGTON AVENUE
ALBANY, NY 12231 -0001

ANDREW M. CUOMO CESAR A. PERALES
GOVERNOR SECRETARY OF STATE

FILING ACKNOWLEDGMENT
July 5, 2011

HISCOCK & BARCLAY LLP
ONE PARK PLACE
300 SOUTH STATE STREET
SYRACUSE NY 13202

Attached is the acknowledgment copy of your recently submitted filing. This filing consists of a total of one page, which is
represented in this acknowledgment. This document has been filed with the New York State Department of State, Uniform
Commercial Code Division.

The Financing Statement Amendment (Termination) has been assigned Filing Number: 201106300354439, Filing Date: 06/30/2011.
This document has been appended to initial Financing Statement Filing Number: 201001050006487, which was filed on 01/05/2010.

If you have any concerns regarding the way this document is recorded, please contact one of our Customer Service Representatives at
(518) 474 -4763, or respond in writing to the UCC Data Processing Unit at the address indicated above.

Sincerely,

Uniform Commercial Code Division
Data Processing Unit

REF #: 019601

W W W DOS STATE NY E -MAIL: INFO@DOS.STATE.NY.US



UCC FINANCING STATEMENT AMENDMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY
A. NAME 8 PHONE OF CONTACT AT FILER ¡optional]

Lori McRobbie (315)425 -2798
B. SEND ACKNOWLEDGMENT TO: (Name and Address)

I Hiscock & Barclay, LLP
One Park Place
300 South State Street
Syracuse, New York 13202
Attn: Susan R. Katzoff, Esq.

0196 0 1 2û;1 JU'! 3 U AM 9= 00

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
la. INITIAL FINANCING STATEMENT FILE a lb. This FINANCING STATEMENT AMENDMENT is

#201001050006487 - Filed 1/5/2010 with Secretary of State i l R
to

be
filed

IATERECORDS.
recorded) in the

2. Ih TERMINATION: Effectiveness of the Financing Statement identified above is terminated with respect to security interest(s) of the Secured Party authorizing this Termination Statement.

3. U CONTINUATION: Effectiveness of the Financing Statement identified above with respect to security interest(s) of the Secured Party authorizing this Continuation Statement is
continued for the additional period provided by applicable law.

4. ASSIGNMENT (full or partiaO: Give name of assignee in item 7a or 7b and address of assignee in item 7c; and also give name ofassignor in item 9.

5. AMENDMENT (PARTY INFORMATION): This Amendment affects U Debtor oc U Secured Party of record. Check only one of these two boxes.

Also check mia of the following three boxes alt provide appropriate information in Rems 6 and /or 7.

CHANGE name andlwaddress: Please refertothe detailed instructions DELETE name: Give record neme ADD name: Complete tem7aor7b, and also item 7c;
in regards to changing te name/addressofaparty. robe deleted in item tie or 6b. alsocomoleteitems7e 7g(uapplicable).

6. CURRENT RECORD INFORMATION:

OR

Ba. ORGANIZATIONS NAME

Bb. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

7. CHANGED (NEW) OR ADDED INFORMATION:

OR

7a. ORGANIZATIONS NAME

7b. INDIVIDUALS LAST NAME FIRST NAME MIDDLE NAME SUFFIX

7e. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

7d.

Not

SEE INSTRUCTIONS ADD'L INFO RE 17e. TYPE OF ORGANIZATION
ORGANIZATION
DEBTOR I

71. JURISDICTION OF ORGANIZATION 7g. ORGANIZATIONAL ID a, if any

Applicable I1 NONE

8. AMENDMENT (COLLATERAL CHANGE): check only one box.

Describe collateral deleted or O added, or give entirearestated collateral description, or describe collateral U assigned.

9. NAME OF SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT (name of assignor. if this is an Assignment). If this is an Amendment authorized by a Debtor which
adds collateral or adds the authorizing Debtor, or if this is a Termination authorized by a Debtor, check here and enter name of DEBTOR authorizing this Amendment

9e. ORGANIZATIONS NAME

Manufacturers and Traders Trust Company, as Trustee for the benefit of the Owners of the Series 2009B Bonds
OR

9b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

10.OPTIONAL FILER REFERENCE DATA

Assignment of Agreements

FILINO OFFICE COPY - UCC FINANCING STATEMENT AMENDMENT (FORM UCC3) (REV. 05/22/02)

FILING NUMBER: 201106300354439



STATE OF NEW YORK
DEPARTMENT OF STATE

ONE COMMERCE PLAZA, 99 WASHINGTON AVENUE
ALBANY, NY 12231 -0001

ANDREW M. CUOMO
GOVERNOR

HISCOCK & BARCLAY LLP
ONE PARK PLACE
300 SOUTH STATE STREET
SYRACUSE NY 13202

CESAR A. PERALES
SECRETARY OF STATE

FILING ACKNOWLEDGMENT
July 5, 2011

Attached is the acknowledgment copy of your recently submitted filing. This filing consists of a total of one page, which is
represented in this acknowledgment. This document has been filed with the New York State Department of State, Uniform
Commercial Code Division.

The Financing Statement Amendment (Termination) has been assigned Filing Number: 201106300354415, Filing Date: 06/30/2011.
This document has been appended to initial Financing Statement Filing Number: 201001050006449, which was filed on 01/05/2010.

If you have any concerns regarding the way this document is recorded, please contact one of our Customer Service Representatives at
(518) 474 -4763, or respond in writing to the UCC Data Processing Unit at the address indicated above.

Sincerely,

Uniform Commercial Code Division
Data Processing Unit

REF #: 019599

W W W.DOS STATE NY ' E-MAIL INFO@DOOS.STATE.NY.US



UCC FINANCING STATEMENT AMENDMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

019599 2011 JUN 30 AM 9= 00

A. NAME 8 PHONE OF CONTACT AT FILER (optional]

Lori McRobbie (315)425 -2798
B. SEND ACKNOWLEDGMENT TO: (Name and Address)

I Hiscock & Barclay, LLP
One Park Place
300 South State Street
Syracuse, New York 13202
Attn: Susan R. Katzoff, Esq.

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
1a. INITIAL FINANCING STATEMENT FILE # lb. This FINANCING STATEMENT AMENDMENT is

#201001050006449 - Filed 1/5/2010 with Secretary of State n to be filed [for record) (or recorded) in the
l 1 REAL ESTATE RECORDS.

2. ly+ TERMINATION: Effectiveness of the Financing Statement identified above is terminated with respect to security interest(s) of the Secured Party authorizing this Termination Statement

3. U CONTINUATION: Effectiveness of the Financing Statement identified above with respect to security interest(s) of the Secured Party authorizing this Continuation Statement is
continued for the additional period provided by applicable law.

4. a ASSIGNMENT (full or partial): Give name of assignee in item 7a or 7b and address of assignee in item 7c; and also give name of assignor In Item 9.

5. AMENDMENT (PARTY INFORMATION): This Amendment affects U Debtor gr u Secured Party of record. Check only one of these two boxes.

Also check ggq of the following three boxes agg provide appropriate information in dams 6 and/or 7.

CHANGE nameand/oraddress: Please refertoll ,e detailed instructions DELETE name: Give record name ADO name: Complete item 7a or 7b, and also item 7c;
in regards to changing the name/address of ap5Mf. to be deleted in item ea or Ob. alsocompleteiems7o-7g (if appäcabb).

6. CURRENT RECORD INFORMATION:

OR

6a. ORGANIZATIONS NAME

8b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

7. CHANGED (NEW) OR ADDED INFORMATION:

OR

7a. ORGANIZATIONS NAME
r

lb. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

7e. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

7d. SEE INSTRUCTIONS

Not Applicable

ADM_ INFO RE 17e. TYPE OF ORGANIZATION
ORGANIZATION
DEBTOR I

7f. JURISDICTION OF ORGANIZATION 7g. ORGANIZATIONAL ID #, if any

U NONE

8. AMENDMENT (COLLATERAL CHANGE): check only one box.- Describe collateral deleted or added, or give entireDrestated collateral description, or describe collateral Dassigned.

9. NAME OF SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT (name of assignor, if this is an Assignment). Ithis is an Amendment authorized by aDebtor which
adds collateral or adds the authorizing Debtor, or if this is a Termination authorized by a Debtor, check here and enter name of DEBTOR authorizing this Amendment

OR SUFFIX

9a. ORGANIZATIONS NAME

Manufacturers and Traders Trust Company, as Trustee for the benefit of the Owners of the Series 2009B Bonds
9b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME

10.OPTIONAL FILER REFERENCE DATA

Subordinate Security Agreement

FILING OFFICE COPY - UCC FINANCING STATEMENT AMENDMENT (FORM UCC3) (REV. 05/22/02)

FILING NUMBER: 201106300354415



STATE OF NEW YORK
DEPARTMENT OF STATE

ONE COMMERCE PLAZA, 99 WASHINGTON AVENUE
ALBANY, NY 12231 -0001

ANDREW M. CUOMO CESAR A. PERALES
GOVERNOR SECRETARY OF STATE

FILING ACKNOWLEDGMENT
July 5, 2011

HISCOCK & BARCLAY LLP
ONE PARK PLACE
300 SOUTH STATE STREET
SYRACUSE NY 13202

Attached is the acknowledgment copy of your recently submitted filing. This filing consists of a total of one page, which is
represented in this acknowledgment. This document has been filed with the New York State Department of State, Uniform
Commercial Code Division.

The Financing Statement Amendment (Termination) has been assigned Filing Number: 201106300354427, Filing Date: 06/30/2011.
This document has been appended to initial Financing Statement Filing Number: 201001050006463, which was filed on 01/05 /2010.

If you have any concerns regarding the way this document is recorded, please contact one of our Customer Service Representatives at
(518) 474 -4763, or respond in writing to the UCC Data Processing Unit at the address indicated above.

Sincerely,

Uniform Commercial Code Division
Data Processing Unit

REF #: 019600

WWW.DOS STATE NY E-MAIL: INFO'rDDOS.STATE.NY.US



UCC FINANCING STATEMENT AMENDMENT O 9 6 0 0
FOLLOW INSTRUCTIONS (front and back) CAREFULLY
A. NAME d PHONE OF CONTACT AT FILES? [optional]

Lori McRobbie (315)425 -2798
B. SEND ACKNOWLEDGMENT TO: (Name and Address)

1-1-rliscock & Barclay, LLP
One Park Place
300 South State Street
Syracuse, New York 13202
Attn: Susan R. Katzoff, Esq.

2011 JUN 30 Ati 9= 00

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
la. INITIAL FINANCING STATEMENT FILE #

#201001050006463 - Filed 1/5/2010 with Secretary of State
lb. This FINANCING STATEMENT AMENDMENT is
n to be filed (for record] (or recorded) In the
I 1 REAL ESTATE RECORDS.

- 2. M TERMINATION: Effectiveness of the Financing Statement identified above is terminated with respect to security interests) of the Secured Party authorizing this Termination Statement.

3. U CONTINUATION: Effectiveness of the Financing Statement identified above with respect to security interest(s) of the Secured Party authorizing this Continuation Statement is
continued for the additional period provided by applicable law.

4. U ASSIGNMENT (full or partial): Give name of assignee in item 7a or 7b and address of assignee in item 7c; and also givename of assignor in item 9.

5. AMENDMENT (PARTY INFORMATION): This Amendment affects U Debtor pt U Secured Party of record. Check only one of these two boxes.

Also check oft of the following three boxes and provide appropriate information in items 8 and/or 7.

CHANGEnameandloraddress: Pleaserefertothedetailed instructions DELETE name: Give record name ADD name: Complete item 7a or 7b, and also item 7c;
Li in gardstochangingt ename/addressofagony. ' Qto be deleted in item ea or Sb. alsow rnplete items 7e7ofdaoptcabte).

6. CURRENT RECORD INFORMATION:

OR

ea. ORGANIZATIONS NAME

Sb. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

7. CHANGED (NEW) OR ADDED INFORMATION:

OR

7a. ORGANIZATIONS NAME

7b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

7c. MAILING ADDRESS Cri' STATE POSTAL CODE COUNTRY

7d.$FFINSTRUCTIONS

Not Applicable

ADIYL INFO RE I 7e, TYPE OF ORGANIZATION
ORGANIZATION
DEBTOR I

7f. JURISDICTION OF ORGANIZATION 7g. ORGANIZATIONAL ID #,dany

[i NONE
8. AMENDMENT (COLLATERAL CHANGE): check only one box.- Describe collateral IJ deleted or D added, or give entireDrestated collateral description, or describe collateral ['assigned.

9. NAME OF SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT (name of assignor, if this is an Assignment). If this is an Amendment authorized by a Debtor which
adds collateral or adds the authorizing Debtor. or if this is a Termination authorized by a Debtor, check here and enter name of DEBTOR authorizing this Amendment

9e. ORGANIZATIONS NAME

OR
Manufacturers and Traders Trust Company, as Trustee for the benefit of the Owners of the Series 2009B Bonds

9b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

10.OPTIONAL FILER REFERENCE DATA

Subordinate Assignment of Construction Documents

FILING OFFICE COPY - UCC FINANCING STATEMENT AMENDMENT (FORM UCC3) (REV. 05/22/02)

FILING NUMBER: 201106300354427



UCC FINANCING STATEMENT AMENDMENT
FOLLOW INSTRUCTIONS (iron) and back) CAREFULLY
A. NAME 8 PHONE OF CONTACT AT FILER [optional]

Lori McRobbie (315)425 -2798
B. SEND ACKNOWLEDGMENT TO: (Name and Address)

I Hiscock & Barclay, LLP
One Park Place
300 South State Street
Syracuse, New York 13202
Attn: Susan R. Katzoff, Esq.

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
la. INITIAL FINANCING STATEMENT FILE #

#2009261846 - Book 217 Page 4834
lb. Thls FINANCING STATEMENT AMENDMENT is
nn to be filed [for record] (or recorded) in the
VI REAL ESTATE RECORDS.

2. FiA TERMINATION: Effectiveness of the Financing Statement identified above is terminated with respect to security interest(s) of the Secured Party authorizing this Termination Statement.

3. U CONTINUATION: Effectiveness of the Financing Statement identified above with respect to security interest(s) of the Secured Party authorizing this Continuation Statement is
continued for the additional period provided by applicable law.

4.11 ASSIGNMENT (full or partial): GNe name of assignee in item 7a or 7b and address of assignee in item 7c; and also give nameof assignor in item 9.

5. AMENDMENT (PARTY INFORMATION): This Amendment attracts Dobtor çt CJ Scourod Party of r000rd. Check only gpg of these two boxes.

Also check one of the following three boxes and provide appropriate information in items 6 andlor 7.

CHANGE name and/or address: Please refer tothe detailed instructions ¡ DELETE name: Give record name ADDname: Completeitem 7a or 7b, andalso item 7c;
inregardato changing the name/address ofaParty. to be deleted in item 6a or 6b. also complete items7e -7g ( deppficable).

6. CURRENT RECORD INFORMATION:

OR

6a. ORGANIZATION'S NAME

6b. INDIVIDUALS LAST NAME FIRST NAME MIDDLE NAME SUFFIX

7. CHANGED (NEW) OR ADDED INFORMATION:

OR

7a. ORGANIZATIONS NAME

7b. INDIVIDUALS LAST NAME FIRST NAME MIDDLE NAME SUFFIX

7c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

.7d.

Not

SEEINSTRUCTIONS ADD'L INFO RE 17e. TYPE OF ORGANIZATION
ORGANIZATION
DEBTOR I

7f. JURISDICTION OF ORGANIZATION 7g. ORGANIZATIONAL ID #, if any

Applicable . NONE

8. AMENDMENT (COLLATERAL CHANGE): check only g¿tg box.

Describe collateral a deleted or a added, or give entire restated collateral description, or describe collateral o assigned.

9. NAME OF SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT (name of assignor, if this is an Assignment). If this is an Amendment authorized by a Debtor which
adds collateral or adds the authorizing Debtor, or if this is a Termination authorized by a Debtor, check here a and enter name of DEBTORauthorizing this Amendment.

9a. ORGANIZATION'S NAME

OR
Buffalo and Erie County Industrial Land Development Corporation

9b. INDIVIDUALS LAST NAME FIRST NAME MIDDLE NAME SUFFIX

10.OPTIONAL FILER REFERENCE DATA

Leasehold Mortgage

FILING OFFICE COPY - UCC FINANCING STATEMENT AMENDMENT (FORM UCC3) (REV. 05/22/02)



UCC FINANCING STATEMENT AMENDMENT ADDENDUM
FOLLOW INSTRUCTIONS (front and beck) CAREFULLY
11. INITIAL FINANCING STATEMENT FILE # (same as item la on Amendment form)

#2009261846 - Book 217 Page 4834
12. NAME OF PARTY AUTHORIZING THIS AMENDMENT (same as item 9 on Amendment form)

OR

12a. ORGANIZATIONS NAME

Buffalo and Erie County Industrial Land Development Corporation
12b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME,SUFFIX

13. Use this space for additional information

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

- ADDITIONAL SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT:

Manufacturers and Traders Trust Company, as Trustee
for the benefit of the Owners of the Series 2009A Bònds

FILING OFFICE COPY- NATIONAL UCC FINANCING STATEMENT AMENDMENT ADDENDUM (FORM UCC3Ad) (REV. 07/29/98)



UCC FINANCING STATEMENT AMENDMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY
A. NAME & PHONE OF CONTACT AT FILER [optional)

Lori McRobbie (315)425 -2798
B. SEND ACKNOWLEDGMENT TO: (Name and Address)

I Hiscock & Barclay, LLP
One Park Place
300 South State Street
Syracuse, New York 13202
Attn: Susan R. Katzoff, Esq.

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
t . INITIAL FINANCING STATEMENT FILE it lb. This FINANCING STATEMENT AMENDMENT is

#2009261847 - Book 217 Page 4842 (--7j to be filed (for record) (or recorded) in the
VI REAL ESTATE RECORDS.

2. ny TERMINATION: Effectiveness of the Financing Statement identified above is terminated with respect to security interest(s) of the Secured Party authorizing this Termination Statement.

3. U CONTINUATION: Effectiveness of the Financing Statement identified above with respect to security interest(s) of the Secured Party authorizing this Continuation Statement is
continued for the additional period provided by applicable law.

4. u ASSIGNMENT (full or partial): Give name of assignee in item 7a or 7b and address of assignee in item 7c; and also give name ofassignor in item 9.

5. AMENDMENT (PARTY INFORMATION): This Amendment affects
L_I

Debtor of U Secured Party of record. Check only gng of these two boxes.

Also check ggg of the following three boxes dad provide appropriate information in items 6 and /or 7.

ri CHANGE name and /or address: Pleaserefertothedetailedinstructions ri DELETE name: Give record name ADD name: Complete item 7a or 7b, and also item 7c;Li inregardstochangino the name/addressofaparty. to be deleted in item 6a or 6b. also complete item s7e- 7g (if applicable).

6. CURRENT RECORD INFORMATION:

OR

6a. ORGANIZATIONS NAME

6b. INDIVIDUALS LAST NAME FIRST NAME MIDDLE NAME SUFFIX

7. CHANGED (NEW) OR ADDED INFORMATION:

OR

7a ORGANIZATION'S NAME

7b. INDIVIDUALS LAST NAME FIRST NAME MIDDLE NAME SUFFIX

.7c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

7d

Not
SEEINSTRUCTIONS ADD'L INFO RE I7e. TYPE OF ORGANIZATION

ORGANIZATION
DEBTOR

I

7f. JURISDICTION OF ORGANIZATION 7g. ORGANIZATIONAL ID #, if any

n NON EApplicable

8. AMENDMENT (COLLATERAL CHANGE): check only ong box.- Describe collateral deleted or added, or give entireürestated collateral description. or describe collateral assigned.

9. NAME OF SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT (name of assignor, if this is an Assignment). If this is an Amendment authorized by a Debtor which
adds collateral or adds the authorizing Debtor, or if this is a Termination authorized by a Debtor, check here and enter name of DEBTOR authorizing this Amendment.

9a. ORGANIZATION'S NAME

Buffalo and Erie County industrial Land Development Corporation
OR

9b. INDIVIDUALS LAST NAME FIRST NAME MIDDLE NAME SUFFIX

10.OPTIONAL FILER REFERENCE DATA

Assignment of Rents

FILING OFFICE COPY - UCC FINANCING STATEMENT AMENDMENT (FORM UCC3) (REV. 05/22/02)



UCC FINANCING STATEMENT AMENDMENT ADDENDUM
FOLLOW INSTRUCTIONS ( troni and back) CAREFULLY

11. INITIAL FINANCING STATEMENT FILE # (same as item la on Amendment form)

#2009261847 - Book 217 Page 4842
12. NAME OF PARTY AUTHORIZING THIS AMENDMENT (same as item e on Amendment form)

OR

12e. ORGANIZATIONS NAME

Buffalo and Erie County Industrial Land Development Corporation
12b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME,SUFFIX

13. Use this space for additional Information

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

ADDITIONAL SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT:

Manufacturers and Traders Trust Company, as Trustee
for the Owners of the Series 2009A Blinds

FILING OFFICE COPY - NATIONAL UCC FINANCING STATEMENT AMENDMENT ADDENDUM (FORM UCC3Ad) (REV. 07/29/98)



UCC FINANCING STATEMENT AMENDMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY
A. NAME & PHONE OF CONTACT AT FILER /optional]

Lori McRobbie (315)425 -2798
B. SEND ACKNOWLEDGMENT TO: (Name and Address)

I Hiscock & Barclay, LLP
One Park Place'
300 South State Street
Syracuse, New York 13202
Attn: Susan R. Katzoff, Esq.

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

' la. INITIAL FINANCING STATEMENT FILE # I b. This FINANCING STATEMENT AMENDMENT is

#2009261848 - Book 217 Page 4847 I to be filed [for record] (or recorded) in the
VI REAL ESTATE RECORDS.

- 2. IA TERMINATION: Effectiveness of the Financing Statement identified above is terminated with respect to security interest(s) of the Secured Party authorizing this TerminationStatement.

3. U CONTINUATION: Effectiveness of the Financing Statement identified above with respect to security interest(s) of the Secured Party authorizing this Continuation Statement is
continued for the additional period provided by applicable law,

4. u ASSIGNMENT (full or partial): Give name of assignee in item 7a or 7b and address of assignee In item 7c; and also give name of assignor in item 9.

5. AMENDMENT (PARTY INFORMATION): This Amendment affects U Debtor at Sec ured Party of record. Check only one of these two boxes.

Also check one of the following three boxes and provide appropriate information in hems 6 and /or 7.

CHANGE n ame a nd/or address: Please refer tothe detailed instructions DELETE name: Give record name ADD name: Complete Rem 7a or 7b, and also Rem 7c;
LI in regards to changing the name /address of a party. to be deleted in item 6a or 6b. also com plete items 7e-7g (if applicable).

6. CURRENT RECORD INFORMATION:

OR

Sa. ORGANIZATION'S NAME

6b, INDIVIDUALS LAST NAME FIRST NAME MIDDLE NAME SUFFIX

7. CHANGED (NEW) OR ADDED INFORMATION:

OR

7a. ORGANIZATION'S NAME

7b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME

7c. MAILING ADDRESS CITY STATE POSTAL CODE

7d

Not

5EEINSTRUCTIONS ADD'L INFO RE I7e. TYPE OF ORGANIZATION
ORGANIZATION
DEBTOR

7f. JURISDICTION OF ORGANIZATION 7g. ORGANIZATIONAL ID #, if any

Applicable

8. AMENDMENT (COLLATERAL CHANGE): check only one box.- Describe collateral [' deleted or [' added, or give entire ['restated collateral description, or describe collateral Elassigned.

SUFFIX

COUNTRY

n NONE

9, NAME OF SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT (name of assignor, if this is an Assignment). R this is an Amendment authorized by a Debtor which
adds collateral or adds the authorizing Debtor, or if this is a Termination authorized by a Debtor, check here[' and enter name of DEBTOR authorizing this Amendment.

9a. ORGANIZATION'S NAME

OR
Buffalo and Erie County Industrial Land Development Corporation

9b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

1O.OPTIONAL FILER REFERENCE DATA

Subordinate Leasehold Mortgage

FILING OFFICE COPY - UCC FINANCING STATEMENT AMENDMENT (FORM UCC3) (REV. 05/22/02)



UCC FINANCING STATEMENT AMENDMENT ADDENDUM
FOLLOW INSTRUCTIONS (front and back) CAREFULLY
11. INITIAL FINANCING STATEMENT FILE # (same as item la on Amendment form)

#2009261848 - Book 217 Page 4847
12. NAME OF PARTY AUTHORIZING THIS AMENDMENT (same as item 9 on Amendment form)

OR

12a. ORGANIZATION'S NAME

Buffalo and Erie County Industrial Land Development Corporation
126. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME.SUFFIX

13. Use this space for additional information

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

ADDITIONAL SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT:

Manufacturers and Traders Trust Company, as Trustee
for the Series 2009B Blinds

FILING OFFICE COPY- NATIONAL UCC FINANCING STATEMENT AMENDMENT ADDENDUM (FORM UCC3Ad) (REV. 07/29/98)



UCC FINANCING STATEMENT AMENDMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

A. NAME & PHONE OF CONTACT AT FILER (optional]

Lori McRobbie (315)425 -2798
B. SEND ACKNOWLEDGMENT TO: (Name and Address)

I Hiscock & Barclay, LLP
One Park Place
300 South State Street
Syracuse, New York 13202
Attn: Susan R. Katzoff, Esq.

_J
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

la. INITIAL FINANCING STATEMENT FILE # lb. This FINANCING STATEMENT AMENDMENT is

#2009261849 - Book 217 Page 4855 1-] to be filed [for record] (or recorded) in the
VI REAL ESTATE RECORDS.

2. ny TERMINATION: Effectiveness of the Financing Statement identified above is terminated with respect to security interest(s) of the Secured Party authorizing this Termination Statement.

3. U CONTINUATION: Effectiveness of the Financing Statement identified above with respect to security interest(s) of the Secured Party authorizing this Continuation Statement is
continued for the additional period provided by applicable law.

4, a ASSIGNMENT (full or partial): Give name of assignee in item 7a or 7b and address of assignee in Item 7c: and also give name ofassignor In item 9.

5. AMENDMENT (PARTY INFORMATION): This Amendment affects u Debtor DI u Secured Party of record. Check only gpa of these two boxes.

Also check gas of the following three boxes acd provide appropriate information in items 6 and /or 7.

0 CHANGE name end /or address: Please refertothedetailed instructions DELETE name: Give record name ADD name: Complete item 7a or7b, and alsoitem 7c;
in regards to changing thename/addressofaparty. to be deleted in item ea or 6b. also complete items 7e -7g Of applicable).

6. CURRENT RECORD INFORMATION:

OR

ea. ORGANIZATION'S NAME

Sb. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

7. CHANGED (NEW) OR ADDED INFORMATION:

OR

7a. ORGANIZATION'S NAME

7b. INDIVIDUALS LAST NAME FIRST NAME MIDDLE NAME SUFFIX

7c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

7d. SEE INSTRUCTIONS

Not Applicable

ADD'L INFO RE 17e. TYPE OF ORGANIZATION
ORGANIZATION
DEBTOR I

7f. JURISDICTION OF ORGANIZATION 7g. ORGANIZATIONAL ID #, if any

U NONE

8. AMENDMENT (COLLATERAL CHANGE): check only gnn box.- Describe collateral deleted or added, or give entire ['restated collateral description, or describe collateral assigned.

9. NAME OF SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT (name of assignor, if this is an Assignment). if this is an Amendment authorized by a Debtor which
adds collateral or adds the authorizing Debtor, or if this is a Termination authorized by a Debtor, check here 0 and enter name of DEBTOR authorizing this Amendment.

9a. ORGANIZATION'S NAME

OR
Buffalo and Erie County Industrial Land Development Corporation

9b. INDIVIDUALS LAST NAME FIRST NAME MIDDLE NAME SUFFIX

10, OPTIONAL FILER REFERENCE DATA

Subordinate Assignment of Rents

FILING OFFICE COPY - UCC FINANCING STATEMENT AMENDMENT (FORM UCC3) (REV. 05/22/02)



UCC FINANCING STATEMENT AMENDMENT ADDENDUM
FOLLOW INSTRUCTIONS (front and back) CAREFULLY
11. INITIAL FINANCING STATEMENT FILE # (same as item la on Amendment form)

#2009261849 - Book 217 Page 4855
12. NAME OF PARTY AUTHORIZING THIS AMENDMENT (same as item 9 on Amendment form)

OR

12e. ORGANIZATION'S NAME

Buffalo and Erie County Industrial Land Development Corporation
12b. INDIVIDUALS LAST NAME FIRST NAME MIDDLE NAME,SUFFIX

13. Use this space for additional information

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

- ADDITIONAL SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT:

Manufacturers and Traders Trust Company, as Trustee
for the Series 2009B Bonds

FILING OFFICE COPY- NATIONAL UCC FINANCING STATEMENT AMENDMENT ADDENDUM (FORM UCC3Ad) (REV. 07/29/98)



AMENDED AND RESTATED ENVIRONMENTAL COMPLIANCE
AND INDEMNIFICATION AGREEMENT

THIS AMENDED AND RESTATED ENVIRONMENTAL COMPLIANCE AND
INDEMNIFICATION AGREEMENT (this "Agreement "), dated as of June 1, 2011, amends and
restates in its entirety that certain Environmental Compliance and Indemnification Agreement
dated as of December 1, 2009, is given by the BUFFALO STATE COLLEGE FOUNDATION
HOUSING CORPORATION, a not -for -profit corporation organized under the laws of the State
of New York, having its office and principal place of business at 1300 Elmwood Avenue, Suite
505, Buffalo, New York 14222 (the "Indemnitor "), to the BUFFALO AND ERIE COUNTY
INDUSTRIAL LAND DEVELOPMENT CORPORATION, a not -for -profit local development
corporation of the State of New York, having its offices at 143 Genesee Street, Buffalo, New
York 14203 (the "Corporation ") AND MANUFACTURERS AND TRADERS TRUST
COMPANY, a banking corporation organized under the laws of the State of New York, having
its office and principal place of business at One M &T Plaza, 7th Floor, Buffalo, New York
14203, as Trustee (the "Trustee "; and, together with the Corporation, the "Indemnitees ").

RECITALS

WHEREAS, the Indemnitor is the subtenant of certain real property located in the City of
Buffalo, Erie County, New York and described more fully in Exhibit A attached hereto and made
a part hereof; and

WHEREAS, the Indemnitor requested the Corporation's assistance with respect to a
certain Project (as hereinafter defined), consisting of: (i) the acquisition by the Indemnitor of a
leasehold title to certain parcels of land containing in the aggregate approximately 3.6 acres and
located at the corner of Rockwell Road and Grant Street in the City of Buffalo, Erie County, New
York (the "Land "); (ii) the acquisition, installation and construction on the Land by the
Indemnitor of an approximately 224,000 square foot, seven -story student housing complex
consisting of approximately 507 beds, to serve students of Buffalo State College (the "College "),
together with related infrastructure improvements, including, but not limited to, roadway, sewer,
water and related improvements, (collectively, the "Improvements "); and (iii) the acquisition and
installation in and around the Improvements of certain item of furniture, furnishings, equipment,
machinery and other tangible personal property (collectively, the "Equipment "; and, together
with the Land and the Improvements, the "Project "); and

WHEREAS, the Indemnitor requested that the Corporation provide financial assistance
(the "Financial Assistance ") to the Indemnitor to undertake the financing of the Project in the
form of the issuance by the Corporation of its Revenue Bonds (the "Bonds "), subject to the terms
and conditions of its resolutions adopted on December 14, 2009, and Resolution Nos. 218 and
295 adopted by the Erie County Legislature, and loaning the proceeds of the Bonds to the
Indemnitor pursuant to that certain Loan Agreement, dated as of December 1, 2009, by and
between the Corporation and the Indemnitor; and

252133 1585683.3



WHEREAS, the Indemnitor is requesting that the Corporation provide Financial
Assistance to the Indemnitor to undertake the refinancing of the Project with respect to issuance
of its (i) Tax -Exempt Refunding Revenue Bonds (Buffalo State College Foundation Housing
Corporation Project), Series 2011A (the "Series 2011A Bonds "), for the purpose of redeeming and
defeasing the Buffalo and Erie County Industrial Land Development Corporation Tax -Exempt
Refunding Revenue Bonds (Buffalo State College Foundation Housing Corporation Project), Series
2009A -1, the Buffalo and Erie County Industrial Land Development Corporation Tax- Exempt
Refunding Revenue Bonds (Buffalo State College Foundation Housing Corporation Project), Series
2009A -2, the Buffalo and Erie County Industrial Land Development Corporation Tax -Exempt
Refunding Revenue Bonds (Buffalo State College Foundation Housing Corporation Project), Series
2009B, the Buffalo and Erie County Industrial Land Development Corporation Tax- Exempt
Refunding Revenue Bonds (Buffalo State College Foundation Housing Corporation Project), Series
2010A -1, and the Buffalo and Erie County Industrial Land Development Corporation Tax- Exempt
Refunding Revenue Bonds (Buffalo State College Foundation Housing Corporation Project), Series
2010A -2 (collectively the "Prior Tax- Exempt Bonds) and (ii) its Taxable Refunding Revenue
Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2011B for the
purpose of refunding the Buffalo and Erie County Industrial Land Development Corporation
Taxable Revenue Bonds (Buffalo State College Foundation Housing Corporation Project), Series
2009A -3, and the Buffalo and Erie County Industrial Land Development Corporation Taxable
Revenue Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2009A -4
(collectively, the "Prior Taxable Bonds" and collectively with the Prior Tax- Exempt Bonds, the
"Outstanding Prior Bonds "). The Outstanding Prior Bonds will not exceed an aggregate principal
amount of $53,000,000 pursuant to the Bond Purchase Agreement, dated as of July 1, 2011 (the
"Bond Purchase Agreement ") by and among the Indemnitees and the Indemnitor, subject to the
terms and conditions of its resolution adopted on May 16, 2011, and Resolution Nos. 218 and
295 adopted by the Erie County Legislature, and loaning the proceeds of the Bonds to the
Indemnitor pursuant to that certain Loan Agreement, dated as of July 1, 2011, by and between the
Corporation and the Indemnitor; and

NOW, THEREFORE, in consideration of the foregoing and to induce the Corporation to
provide the Financial Assistance, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Indemnitor hereby reaffirms, covenants and
agrees with the Indemnitees as follows:

1. DEFINITIONS. All capitalized terms used in this Agreement and not heretofore
defined shall have the meanings set forth below.

(a) Environment means any water, groundwater, water vapor, land (including
land surface or subsurface), soil vapor, air, fish, wildlife, biota, and all other natural resources.

(b) Environmental Laws mean all federal, state and local environmental, land use,
zoning, health, chemical use, safety and sanitation laws, statutes, ordinances and codes relating to
the protection of the Environment and/or governing the use, storage, treatment, generation,
transportation, processing, handling, production or disposal of Hazardous Substances (as defined
below) and the rules, regulations, policies, guidelines, interpretations, decisions, orders and
directives of federal, state and local governmental agencies and authorities with respect thereto.
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(c) Environmental Permits mean all permits, licenses, approvals, authorizations,
consents or registrations required by any applicable Environmental Law in connection with the
ownership, use and/or operation of the Land for the storage, treatment, generation, transportation,
processing, handling, production or disposal of Hazardous Substances or the leasing, subleasing,
sale, transfer or conveyance of the Land.

(d) Financing Documents shall have the meaning ascribed to such term in Section
4 hereof.

(e) Hazardous Substance means any substance (i) the presence of which requires
investigation or remediation under any Environmental Law; or (ii) which is or becomes defined
as a "hazardous waste ", "hazardous substance ", "toxic substance ", "solid waste ", pollutant
and/or or contaminant under the Comprehensive Environmental Response, Compensation and
Liability Act, as amended (42 U.S.C. Sections 9601, et seq.), the Resource Conservation and
Recovery Act (42 U.S.C. Sections 6901, et seq.), as amended, the Hazardous Materials
Transportation Act, as amended (49 U.S.C. Sections 1801, et seq.), the Clean Air Act (42 U.S.C.
Sections 7401, et seq., the Toxic Substances Control Act, as amended (15 U.S.C. Sections 2601,
et seq.), the Clean Water Act, as amended (33 U.S.C. Sections 1251, et seq.), the Occupational
Safety and Health Act, as amended (29 U.S.C.A. Sections 651, et seq.), Articles 15 or 27 of the
New York State Environmental Conservation Law, and /or any other applicable Environmental
Law or any regulations promulgated under any of the foregoing; or (iii) which is toxic (including,
but not limited to, toxic mold), explosive, corrosive, flammable, infectious, radioactive,
carcinogenic, mutagenic, or otherwise hazardous and is or becomes regulated by any
governmental authority, Corporation, department, commission, board, Corporation or
instrumentality of the United States, the State of New York or any political subdivision thereof;
or (iv) the presence of which on the Land causes or threatens to cause a nuisance upon the Land
or to adjacent properties or poses or threatens to pose a hazard to the health or safety of persons
on or about the Land; or (v) which contains gasoline, diesel fuel or other petroleum
hydrocarbons; or (vi) which contains polychlorinated biphenyls (PCBs), asbestos or urea
formaldehyde foam insulation.

(f) Improvements mean any buildings, structures and other improvements (if any)
presently or hereafter located on the Land.

(g) Indemnitees means the Corporation and the Trustee and their respective
successors and assignees, and their respective officers, directors, employees, agents,
representatives, contractors and subcontractors (in all cases, excluding the Indemnitor).

(h) Loan Documents shall have the meaning ascribed to such term in Section 4
hereof.

(i) Release means any spilling, leaking, pumping, pouring, emitting, emptying,
discharging, injecting, escaping, leaching, dumping, or disposing into the Environment
(including the abandonment or discarding of barrels, containers, and other closed receptacles
containing any Hazardous Substance).
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2. REPRESENTATIONS AND WARRANTIES: The Indemnitor represents and
warrants to the Indemnitees that to the best of the Indemnitor's knowledge, information and
belief and except as may otherwise be disclosed in the environmental assessment report delivered
to the Indemnitees at the time of the execution and delivery of this Agreement:

(a) Neither the Land nor any property adjacent to or within the immediate vicinity
of the Land is being or has been used for the storage, treatment, generation, transportation,
processing, handling, production, disposal or release of any Hazardous Substance (except as
otherwise in accordance with applicable Environmental Law), or as a landfill or other solid waste
disposal site or for military, manufacturing or industrial purposes or for the storage of petroleum
or petroleum based products.

(b) Underground storage tanks are not and have not been located on the Land,
except as set forth in Exhibit B hereto.

(c) The soil, subsoil, bedrock, soil vapor, surface water and groundwater of the
Land are free of any Hazardous Substances except possible amounts that do not require
investigation or remediation.

(d) There has been no Release nor is there the threat of a Release of any
Hazardous Substance on, at or from the Land, or any property adjacent to or within the
immediate vicinity of the Land which through soil, subsoil, soil vapor, bedrock, surface water or
groundwater migration could come to be located on the Land, and the Indemnitor has not
received any form of notice or inquiry from any federal, state or local governmental agency or
authority, any operator, tenant, subtenant, licensee or occupant of the Land or any property
adjacent to or within the immediate vicinity of the Land or any other person with regard to a
Release or the threat of a Release of any Hazardous Substance on, at or from the Land or any
property adjacent to or within the immediate vicinity of the Land.

(e) All Environmental Permits necessary for the acquisition, construction,
equipping, use or operation of the Land have been obtained and are in full force and effect.

(f) No event has occurred with respect to the Land which, with the passage of
time or the giving of notice, or both, would constitute a violation of any applicable
Environmental Law or non -compliance with any Environmental Permit.

(g) There are no agreements, consent orders, decrees, judgments, notices of
violations, demand letters, license or permit conditions or other orders or directives of any
federal, state or local court, governmental agency or authority relating to the past, present or
future ownership, use, operation, sale, transfer or conveyance of the Land which require any
change in the present condition of the Land or any work, repairs, construction, containment,
clean-up, investigations, studies, removal or other remedial action or capital expenditures with
respect to the Land.
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(h) There are no actions, suits, claims or proceedings, pending or threatened,
which could cause the incurrence of expenses or costs of any nature or description or which seek
money damages, injunctive relief, investigations, remedial action or any other remedy that arise
out of, relate to or result from (i) a violation or alleged violation of any applicable Environmental
Law or non -compliance or alleged non -compliance with any Environmental Permit, (ii) the
presence of any Hazardous Substance or a Release or the threat of a Release of any Hazardous
Substance on, at or from the Land or any property adjacent to or within the immediate vicinity of
the Land or (iii) human exposure to any Hazardous Substance, noises, vibrations or nuisances of
whatever kind to the extent the same arise from the condition of the Land or the ownership, use,
operation, sale, transfer or conveyance thereof

3. COVENANTS OF INDEMNITOR: The Indemnitor covenants and agrees with
the Indemnitees as follows:

(a) The Indemnitor shall keep, and shall cause all operators, tenants, subtenants,
licensees, invitees and occupants of the Land to keep, the Land free of all Hazardous Substances
and shall not cause or permit the Land or any part thereof to be used for the storage, treatment,
generation, transportation, processing, handling, production, disposal or release of any Hazardous
Substances except in accordance with any applicable Environmental Law.

(b) The Indemnitor shall comply with, and shall cause all operators, tenants,
subtenants, licensees, invitees and occupants of the Land to comply in all material respects with,
all applicable Environmental Laws, and shall obtain and comply in all material respects with, and
shall cause all operators, tenants, subtenants, licensees, invitees and occupants of the Land to
obtain and comply in all material respects with, all Environmental Permits.

(c) The Indemnitor shall not cause or permit any change to be made in the present
or intended use of the Land which would (i) involve the storage, treatment, generation,
transportation, processing, handling, production, disposal or release of any Hazardous Substance
except in accordance with any applicable Environmental Law or the use of the Land as a landfill
or other solid waste disposal site or for military, manufacturing or industrial purposes or for the
storage of petroleum or petroleum based products, (ii) violate any applicable Environmental Law,
(iii) constitute material non -compliance with any Environmental Permit or (iv) materially
increase the risk of a Release of any Hazardous Substance.

(d) The Indemnitor shall promptly provide the Indemnitees with a copy of all
notifications which the Indemnitor gives or receives with respect to any past or present Release
or the threat of a Release of any Hazardous Substance on, at or from the Land or any property
adjacent to or within the immediate vicinity of the Land.

(e) The Indemnitor shall undertake and complete all investigations, studies,
sampling and testing and all removal and other remedial actions necessary to contain, remove
and clean up all Hazardous Substances that are determined to be present at the Land in
accordance with all applicable Environmental Laws and all Environmental Permits.
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(f) The Indemnitor shall at all times allow the Indemnitees and their respective
officers, employees, agents, representatives, contractors and subcontractors reasonable access to
the Land during normal business hours upon reasonable notice for the purposes of ascertaining
site conditions, including, but not limited to, subsurface conditions.

(g) If at any time either of the Indemnitees obtains any evidence or information
which reasonably suggests that potential environmental problems may exist at the Land, either
Indemnitee may require that a full or supplemental environmental investigation and
environmental assessment report (including a Phase II environmental investigation) with respect
to the Land of a scope and level of detail reasonably satisfactory to the Indemnitees be prepared
by an environmental engineer or other qualified person reasonably acceptable to the Indemnitees,
at the Indemnitor's expense. Said investigation may include a physical inspection of the Land, a
visual inspection of any property adjacent to or within the immediate vicinity of the Land,
personal interviews and a review of all Environmental Permits. If the Indemnitees require, such
inspection shall also include a records search and/or subsurface testing for the presence of
Hazardous Substances in the soil, subsoil, soil vapor, bedrock, surface water and/or groundwater.
If the investigations indicate the presence of any Hazardous Substance or a Release or the threat
of a Release of any Hazardous Substance on, at or from the Land, the Indemnitor shall promptly
undertake and diligently pursue to completion all necessary, appropriate and legally required
investigative, containment, removal, clean -up and other remedial actions, using methods
recommended by the engineer or other person who conducted the investigations and acceptable
to the appropriate federal, state and local agencies or authorities.

(h) Attached hereto as Exhibit C is a complete list of all Environmental Permits
presently required for the ownership, use or operation of the Land and the businesses located
thereon. The Indemnitor agrees to notify the Indemnitees of any additions, deletions, or
modifications of any Environmental Permits and the list thereof. Upon written request of the
Indemnitees, the Indemnitor shall furnish true and complete copies of all Environmental Permits.

4. INDEMNIFICATION PROVISIONS: The Indemnitor hereby covenants and
agrees, at its sole cost and expense, TO THE FULLEST EXTENT PERMITTED BY LAW, to
indemnify, protect, defend, and save harmless each and every Indemnitee from and against any
and all damages, losses, liabilities, obligations, penalties, claims, litigation, demands, defenses,
judgments, suits, actions, proceedings, costs, disbursements and/or expenses (including, without
limitation, reasonable attorneys' and experts' fees for attorneys and experts selected by the
Indemnitees, expenses and disbursements) of any kind or nature whatsoever which may at any
time be imposed upon, incurred by or asserted or awarded against any Indemnitee relating to,
resulting from or arising out of (a) the use of the Land for the storage, treatment, generation,
transportation, processing, handling, production or disposal of any Hazardous Substance or as a
landfill or other waste disposal site or for military, manufacturing or industrial purposes or for
the storage of petroleum or petroleum based products, (b) the presence or claimed presence of
any Hazardous Substance or a Release or the threat of a Release of any Hazardous Substance on,
at or from the Land, or of any property adjacent to or within the immediate vicinity of the Land,
(c) the failure to promptly undertake and diligently pursue to completion all necessary,
appropriate and legally required investigative, containment, removal, clean-up and other remedial
actions with respect to a Release or the threat of a Release of any Hazardous Substance on, at or
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from the Land, (d) human exposure to any Hazardous Substance, noises, vibrations or nuisances
of whatever kind to the extent the same arise from the condition of the Land or the ownership,
use, operation, sale, transfer or conveyance thereof, (e) a violation of any applicable
Environmental Law, (f) non- compliance with any Environmental Permit, (g) a material
misrepresentation or inaccuracy in any representation or warranty or a material breach of or
failure to perform any covenant made by the Indemnitor in this Agreement, and (h) the
designation by the New York State Department of Environmental Conservation, the United
States Environmental Protection Corporation or any other governmental authority of an
Indemnitee as a party responsible or potentially responsible for the remediation of any condition
on the Land (collectively, the "Indemnified Matters ").

The liability of the Indemnitor to each Indemnitee hereunder shall be perpetual and shall
survive, and shall in no way be limited, abridged, impaired or otherwise affected, by (i) any
amendment or modification of any of the documents (a) entered into in connection with any
prospective indebtedness associated with the Land as approved by the Corporation (the "Loan
Documents ") or (b) otherwise entered into in connection with the Financial Assistance (the
"Financing Documents ") by or for the benefit of the Corporation or the Trustee, any owner of
Corporation bonds, including the Bonds, issued with respect to the Land or any trustee acting on
behalf of any such owner (the "Supplemental Trustee "), or any subsequent owner of the Land,
(ii) any extensions of time for payment or performance required by any of the Loan Documents
or the Financing Documents, (iii) the release of the Indemnitor, any guarantor of any of the
indebtedness associated with the Financial Assistance, or any other person, from the performance
or observance of any of the agreements, covenants, terms or conditions contained in any of the
Loan Documents, the Financing Documents or this Agreement by operation of law, the
Supplemental Trustee, the Trustee or Corporation's voluntary act or otherwise, (iv) the invalidity
or unenforceability of any of the terms or provisions of the Loan Documents or the Financing
Documents, (v) any exculpatory provision contained in any of the Loan Documents or the
Financing Documents limiting the Supplemental Trustee, the Trustee or the Corporation's
recourse to property encumbered by a mortgage or to any other security, (vi) any applicable
statute of limitations, (vii) any investigation or inquiry conducted by or on the behalf of the
Indemnitees or any information which the Indemnitees may have or obtain with respect to the
environmental or ecological condition of the Land, (viii) the sale or assignment of any
indebtedness associated with the Financial Assistance or the foreclosure of any mortgage, (ix) the
sale, transfer or conveyance of all or part of the Land or any interest therein, (x) the dissolution or
liquidation of the Indemnitor, (xi) the release or discharge, in whole or in part, of the Indemnitor
in any bankruptcy, insolvency, reorganization, arrangement, readjustment, composition,
liquidation or similar proceeding, (xii) any other circumstances which might otherwise constitute
a legal or equitable release or discharge, in whole or in part, of the Indemnitor under any bond,
note or mortgage entered into in connection with the Financial Assistance, (xiii) the assignment
sublease, expiration or termination of any lease or sublease for the Land executed and delivered
in connection with the Financial Assistance (collectively, the "Lease "), or (xiv) the release of any
interest in the Land by the Indemnitor or any other person, whether in accordance with the terms
of the Lease, by foreclosure or deed in lieu of foreclosure, sale or otherwise.
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The indemnification agreement contained herein is wholly independent of and in addition
to any indemnification agreement heretofore given to the Indemnitees, as part of the application
process for the Financial Assistance or otherwise.

5. INDEMNITEE'S LIMITED ROLE: Under no circumstances shall the
Indemnitees' limited involvement herein be deemed to be (because it is not) participating in the
management or development of the Land as those terms are used in Title 13, Section 27 -1323 of
the N.Y. Environmental Conservation Law ( "ECL "), nor has decision -making control, day -to -day
management of environmental compliance or responsibility for hazardous waste handling or
disposal practices at the Land.

6. GOVERNING LAW: This Agreement shall be governed by, construed in
accordance with and enforceable under the laws of the State of New York.

7. COUNTERPARTS: This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original. Said counterparts shall constitute but
one and the same instrument and shall be binding upon each of the undersigned as fully and
completely as if all had signed the same instrument.

8. SUCCESSORS AND ASSIGNS: This Agreement shall be binding upon the
Indemnitor, its successors and assigns, all subsequent owners of the Land, and their respective
successors, assigns, executors, administrators, legal representatives, distributees and fiduciaries
and shall inure to the benefit of each Indemnitee.

9. WAIVER OF TRIAL BY JURY. THE PARTIES HEREBY EXPRESSLY
WAIVE ALL RIGHTS TO TRIAL BY JURY ON ANY CAUSE OF ACTION DIRECTLY OR
INDIRECTLY INVOLVING THE TERMS, COVENANTS OR CONDITIONS OF THIS
AGREEMENT OR THE LAND, OR ANY MATTERS ARISING OUT OF OR IN ANY WAY
CONNECTED WITH THIS AGREEMENT.
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[Signature Page to Amendment, Restatement, and Affirmation Environmental Compliance
and Indemnification Agreement]

IN WITNESS WHEREOF, the Indemnitor has caused this Agreement to be duly executed
as of the day and year first above written.

STATE OF NEW YORK )
SS.:

COUNTY OF ERIE

BUFFALO STATE COLLEGE FOUNDATION
HOUSING CORPORATION

By:
Name: Ross B. Kenie
Title: President

On the C?) t' day of June in the year 2011, before me, the undersigned, personally
appeared Ross B. Kenzie, personally known to me or proved to me on the basis of satisfactory
evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the
instrument.

CL
Notary Public

9

. ,ov1A,-

Barbara A. Barringer
Notary Public
State of New York
Qualified in Ere County ' u 4,' 3
My Commission Expires .



EXHIBIT A

Legal Description of Land

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Buffalo,

County of Erie, and State of New York, being part of Lot No. 184 of the Stevens Survey,

bounded and described as follows:

BEGINNING at a point that intersects with the north line of Letchworth Street, 40

foot wide R.O.W. and the east line of Grant Street, 60 foot R.O.W.; thence northerly along the

east line of Grant Street a distance of 611.13 feet to a point; thence easterly at an interior angle of

95 °- 04' -44" a distance of 259.90 feet to a point; thence southerly at an interior angle of 85 ° -03'-

50" a distance of 605.06' feet to a point on the north line of Letchworth Street; thence westerly

along the north line of Letchworth Street a distance of 262.01' to the point or place of beginning

more or less.



EXHIBIT B

Underground Storage Tanks

None



EXHIBIT C

Environmental Permits

None



BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION

to

MANUFACTURERS AND TRADERS TRUST COMPANY,
as Trustee

ASSIGNMENT OF AGREEMENTS

Dated as of June 1, 2011

relating to

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION

$43,875,000,000 REVENUE BONDS
(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION

PROJECT), SERIES 2011A

$410,000 TAXABLE REVENUE BONDS
(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION

PROJECT), SERIES 2011B
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ASSIGNMENT OF AGREEMENTS

ASSIGNMENT OF AGREEMENTS dated as of June 1, 2011 (this "Assignment of
Agreements "), made by BUFFALO STATE COLLEGE FOUNDATION HOUSING
CORPORATION, a New York not -for -profit corporation having an office at c/o Buffalo State
College Foundation, 1300 Elmwood Avenue, Cleveland Hall, Room 511, Buffalo, New York
14222 (the "Company ") to MANUFACTURERS AND TRADERS TRUST COMPANY, a
banking corporation, duly organized and existing under the laws of the State of New York,
having a designated corporate trust office at One M &T Plaza, 7th Floor, Buffalo, New York
14203, as trustee (the "Trustee ").

Capitalized terms used herein and not otherwise defined have the
meaning given to the in Schedule A to the Indenture described
hereinbelow.

RECITALS:

SUNY entered into a certain Ground Lease dated as of July 1, 2009 (as amended or
supplemented from time to time, the "Ground Lease "), with the Association whereby SUNY
leased to the Association certain premises containing in the aggregate approximately 3.9 acres of
land and located at the corner of Letchworth Street and Grant Street on the campus of Buffalo
State College (the "College ") located at Rockwell Road and Grant Street in the City of Buffalo,
Erie County, New York, all as more fully described therein and in Schedule A attached hereto
and made a part hereof (the "Premises "), a memorandum of which Ground Lease has been
recorded in the Office of the Erie County Clerk in Book 11175 at page 8865.

The Association subleased the Premises to the Company pursuant to a certain Sublease
Agreement dated as of July 1, 2009 (as amended or supplemented from time to time, the
"Sublease "), a memorandum of which Sublease has been recorded in the Office of the Erie
County Clerk in Book 11175 at page 8872.

Pursuant to the Sublease, the Company covenants to undertake the obligations of the
Association set forth in the Ground Lease to develop, construct and /or operate student housing
complex to serve students of the College.

The Issuer was created to undertake the providing of projects of a character such as the
Project for the public purposes of the State.

At the request of the Company, the Issuer issued its Tax -Exempt Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project), Series 2009A -1 and
Series 2009A -2 in the aggregate principal amount of $25,000,000 (the "Tax- Exempt
Series 2009A Bonds "), Taxable Revenue Bonds (Buffalo State College Foundation Housing
Corporation Project), Series 2009A -3 and Series 2009A -4 in the aggregate principal amount of
$17,755,000 (the "Taxable Series 2009A Bonds" and together with the Tax -Exempt Series
2009A Bonds, the "Series 2009A Bonds ") and its Tax -Exempt Subordinate Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project), Series 2009B in the aggregate
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principal amount of $5,000,000 (the "Series 2009B Bonds" and together with the Series 2009A
Bonds, the "Series 2009 Bonds ") pursuant to a certain Indenture of Trust dated as of
December 1, 2009 (as amended or supplemented from time to time, the "2009 Indenture ")
between the Issuer and the Trustee, for the purpose of providing funds for the acquisition,
construction and equipping of the Project.

The Issuer, at the direction of the Company given pursuant to the 2009 Indenture, elected
to reissue a portion of the Taxable Series 2009A Bonds as its Tax -Exempt Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project), Series 2010A -1 in the original
aggregate principal amount of up to $10,135,000 (the "Series 2010A -1 Bonds ") and its Tax -
Exempt Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2010A -2 in the original aggregate principal amount of up to $7,220,000 (the
"Series 2010A -2 Bonds" and together with the Series 2010A -1 Bonds, the "Series 2010 Bonds ")
pursuant to that certain First Supplemental Indenture dated as of May 1, 2010 (the "Supplemental
Indenture" and the 2009 Indenture as supplemented by the Supplemental Indenture, the "Prior
Indenture ").

The Issuer now proposes to loan the proceeds of the Issuer's Revenue Bonds (Buffalo
State College Foundation Housing Corporation Project), Series 201 lA in the aggregate principal
amount of $43,875,000 (the "Series 2011A Bonds ") to redeem and defease the Series 2009A
Bonds, the Series 2009B Bonds, and the Series 2010 Bonds, to pay or reimburse the Company
for certain Costs of the Project and pay certain costs of issuance of the Bonds and its Taxable
Revenue Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2011B
in the aggregate principal amount of $410,000 (the "Series 2011B Bonds" and with the
Series 2011A Bonds, the "Bonds ") to redeem and defease the Taxable Series 2009A Bonds and
pay costs of issuance of the Bonds.

The Bonds are to be issued under and secured by a certain Trust Indenture dated as of
June 1, 2011 (as amended or supplemented from time to time, the "Indenture ") between the
Issuer and the Trustee.

Contemporaneously with the execution of the Indenture, the Issuer and the Company will
enter into a Loan Agreement of even date herewith (as amended or supplemented from time to
time, the "Loan Agreement ") whereby the Issuer agrees to issue the Bonds and the Company
agrees, among other things, to make certain payments to the Issuer sufficient to pay principal
and Redemption Price, and interest on, the Bonds.

The Company has executed and delivered to the Issuer a Leasehold Mortgage and
Security Agreement dated as of June 1, 2011 (as amended or supplemented from time to time,
the "Mortgage "), granting a first lien on, and security interest in, (subject to certain Permitted
Encumbrances) the interest of the Company in and to the Sublease, the Project and the other
Mortgaged Property (as such term is defined in the Mortgage) therein and thereon to secure the
Loan Agreement, which Mortgage is intended to be recorded in the Office of the Erie County
Clerk.

The Issuer has assigned the Mortgage to the Trustee as security for the Bonds, which
assignment is intended to be recorded in the Office of the Erie County Clerk.
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As further security for the Bonds, the Company has, among other things, agreed to
assigned to the Trustee all of its right, title and interest in and to (i) that certain Facility
Management Agreement dated as of July 1, 2009 (as amended or supplemented from time to
time, the "Facility Management Agreement"), by and between the Company and SUNY, and
(ii) a certain Agreement dated as of June 1, 2011 (as amended or supplemented from time to
time, the "SUNYAgreement ") by and between the Company and SUNY.

The Ground Lease and the Sublease, respectively, require, in relevant part, that SUNY
and the Association each consent to any mortgage encumbering the Sublease and the Facility
Management Agreement requires that SUNY, both as "Manager" thereunder and on behalf of the
College consent to any assignment thereof by the Company.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
herein contained and for other good and valuable consideration, the receipt of which are hereby
acknowledged, the parties hereto agree as follows:

1. Defined Terms. As used in this Assignment of Agreements, capitalized terms
used herein (and not otherwise defined herein) shall have the meaning given to them in
Schedule A to the Indenture, and the following terms shall have the following meanings, unless
the context otherwise requires:

"Assignment of Agreements" shall mean this Assignment of Agreements, as
amended or supplemented from time to time.

"Collateral" shall have the meaning assigned to it in Section 2 of this Assignment
of Agreements.

"Collateral Documents" shall mean (i) that certain Facility Management
Agreement dated as of July 1, 2009, by and between the Company and SUNY, and (ii) that
certain Agreement dated as of June 1, 2011 between the Company and SUNY, each as amended
or supplemented from time to time.

"Consent" shall mean that certain Acknowledgment and Consent dated as of
June 1, 2011, by and among SUNY, the Association, the Issuer and the Trustee.

"Contract Rights" shall mean all rights of the Company under the Collateral
Documents.

"Obligations" shall mean (1) the full and prompt payment of the principal of the
Bonds and the Indebtedness represented thereby, and the Redemption Price, if any, on the Bonds
when and as the same shall become due and payable, whether at the stated maturity thereof, by
acceleration, call for redemption or otherwise; (2) the full and prompt payment of interest on the
Bonds when and as the same shall become due and payable; and (3) all other amounts due and
payable under the Bonds.

"Proceeds" shall have the meaning assigned to it under the Uniform Commercial
Code and, in any event, shall include, but not be limited to, (i) any and all proceeds of any
insurance, indemnity, warranty or guaranty payable to the Company from time to time with
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respect to any of the Collateral, (ii) any and all payments (in any form whatsoever) made or due
and payable to the Company from time to time in connection with any requisition, confiscation,
condemnation, seizure or forfeiture of all or any part of the Collateral by any governmental body,
authority, bureau or agency (or any person acting under color of governmental authority) and
(iii) any and all other amounts from time to time paid or payable under or in connection with any
of the Collateral.

2. Grant of Security Interest. In order to secure payment and performance of the
Obligations, the Company hereby sells, assigns, conveys, mortgages, pledges, hypothecates and
transfers to the Trustee, and hereby grants to the Trustee, a security interest in, all the Company's
right, title and interest in, to and under the following (all of which is hereinafter collectively
called "Collateral"):

(a) all Contract Rights including, without limitation, (A) any damages arising
out of or for breach or default in respect of any of the Collateral Documents, (B) all other
amounts from time to time paid or payable to the Company under or in connection with
the Collateral Documents and (C) the rights of the Company, if any, to amend, modify,
supplement or terminate any of the Collateral Documents or to exercise remedies
thereunder without having first obtained the written consent of the Company in each
instance; and

(b) to the extent not otherwise included, all Proceeds of any or all of the
foregoing.

3. Rights of the Trustee; Limitations on the Trustee's Obligation. It is expressly
agreed by the Company that, anything herein to the contrary notwithstanding, the Company shall
remain liable under each of the Collateral Documents to observe and perform all the conditions
and obligations to be observed and performed by it thereunder, all in accordance with and
pursuant to the terms and provisions of each such Collateral Document. Except to the extent, if
any, required under applicable law, the Trustee shall not have any obligation or liability under
any Collateral Document by reason of or arising out of this Assignment of Agreements or its
assignment to the Trustee or the receipt by the Trustee of any payment relating to any Collateral
Document pursuant hereto, nor shall the Trustee be required or obligated in any manner to
perform or fulfill any of the obligations of the Company under or pursuant to any Collateral
Document, or to make any payment, or to make any inquiry as to the nature or the sufficiency of
any payment received by it or the sufficiency of any performance by any party under any
Collateral Document, or to present or file any claim, or to take any action to collect or enforce
any performance or the payment of any amounts which may have been assigned to it or to which
it may be entitled at any time or times.

4. Covenants. The Company covenants and agrees with the Trustee that from and
after the date of this Assignment of Agreements and until the Obligations are fully satisfied:

(a) Further Documentation; Pledge of Instruments. At any time and from
time to time, upon written request of the Trustee, and at the sole expense of the Company, the
Company will promptly and duly execute and deliver any and all such further instruments and
documents and the Company shall take such further action as the Trustee may reasonably deem
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necessary in obtaining the full benefits of this Assignment of Agreements and of the rights and
powers herein granted, including, without limitation, the filing of any financing or continuation
statements under the UCC in effect in any jurisdiction with respect to the liens and security
interests granted hereby.

(b) Indemnification. In any suit, proceeding or action brought by the Trustee
under any Collateral Document for any sum owing thereunder, or to enforce any provisions of
such Collateral Document, the Company will save, indemnify and keep the Trustee harmless
from and against all expenses, loss or damage suffered by reason of any defense, setoff,
counterclaim, recoupment or reduction of liability whatsoever of the obligee thereunder, arising
out of a breach by the Company of any obligation thereunder or arising out of any other
agreement, indebtedness or liability at any time owing to or in favor of such obligee or its
successors from the Company, and all such obligations of the Company shall be and remain
enforceable against the Company and shall not be enforceable against the Trustee.

(c) Limitation on Liens on Collateral. The Company will not create, permit
or suffer to exist, and the Company will defend the Collateral against and take such other action
as is necessary to remove any lien, security interest, encumbrance, claim or right, in or to the
Collateral, and will defend the right, title and interest of the Trustee in and to any of the
Collateral against the claims and demands of all persons whomsoever.

5. Trustee's Appointment as Attorney -in -Fact.

(a) The Company hereby irrevocably constitutes and appoints the Trustee and
any officer or agent thereof, with full power of substitution, as its true and lawful attorney -in -fact
with full irrevocable power and authority in the place and stead of the Company and in the name
of the Company or in its own name (i) from time to time in the Trustee's discretion, for the
purpose of carrying out the terms of this Assignment of Agreements, to take any and all
appropriate action and to execute any and all documents and instruments which may be
necessary to accomplish the purposes of this Assignment of Agreements and (ii) without limiting
the generality of the foregoing, hereby gives the Trustee the power and right, on behalf of the
Company, without assent by the Company (but with notice to the Company of the Trustee's first
exercise of such power, as soon as is practical under the circumstances) upon and only upon the
occurrence and continuance of any Event of Default (such limitation upon the exercise of such
power shall not, however, delay the creation or otherwise affect the existence of such power, but
only limit its exercise) (A) to direct any party liable for the payment under any of the Collateral
Documents to make payment of any and all moneys due and to become due thereunder directly
to the Trustee or as the Trustee shall direct; (B) to receive payment of and receipt for any and all
moneys, claims and other amounts due and to become due at any time in respect of or arising out
of any Collateral; (C) to commence and prosecute any suits, actions or proceedings at law or in
equity in any court of competent jurisdiction to collect the Collateral or any thereof and to
enforce any other right in respect of any Collateral; (D) to defend any suit, action or proceeding
brought against the Company with respect to any Collateral; (E) to settle, compromise or adjust
any suit, action or proceeding described above and, in connection therewith, to give such
discharges or releases as the Trustee may deem appropriate; and (F) generally to deal with any of
the Collateral as fully and completely as though the Trustee were the absolute owner thereof for
all purposes, and to do, at the Trustee's option and the Company's expense, at any time or from
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time to time, all acts and things which the Trustee reasonably deems necessary to protect,
preserve or realize upon the Collateral and the Trustee's security interest therein, in order to
effect the intent of this Assignment of Agreements, all as fully and effectively as the Company
might do. Neither the Trustee nor its officers, directors, employees, agents, attorneys -in -fact or
affiliates shall be liable for any action taken or omitted to be taken by it or such Person under or
in connection with this Section 5(a) (except for its or such Person's own gross negligence or
willful misconduct). The Trustee shall, promptly after executing any document on behalf of the
Company, as its attorney -in -fact as provided above, notify the Company thereof and deliver a
copy of such document to the Company.

The Company, to the fullest extent permitted by applicable law, hereby agrees to
ratify all that said attorney -in -fact shall lawfully do or cause to be done by virtue and in
accordance with the terms hereof. This power of attorney is a power coupled with an interest and
shall be irrevocable until the Obligations are paid in full.

(b) The powers conferred on the Trustee hereunder are solely to protect its
interest in the Collateral and shall not impose any duty upon it to exercise any such powers. The
Trustee shall be accountable only for amounts that it actually receives as a result of the exercise
of such powers and neither it nor any of its officers, directors, employees or agents shall be
responsible to the Company for any act or failure to act, except for its own gross negligence,
willful misconduct or fraud.

(c) The Company also authorizes the Trustee, during the existence of a default
hereunder or an event of default under the Loan Agreement, at any time and from time to time, to
communicate in its own name with any party to any Collateral Document with regard to the
assignment of the Collateral Documents hereunder and other matters relating thereto.

6. Performance by Trustee of Company's Obligation. If the Company fails to
perform or comply with any of its agreements contained herein or in the other Bond Documents
(after any applicable notice and grace period), the Trustee, as provided for by the terms of this
Assignment of Agreements, may (but shall not be obligated to) perform or comply, or otherwise
cause performance or compliance, with such agreement.

7. Remedies, Rights Upon Default. If any Event of Default shall occur and be
continuing, the Trustee may exercise in addition to all other rights and remedies granted to it in
this Assignment of Agreements and in any other instrument or agreement securing, evidencing or
relating to the Obligations, all rights and remedies of a secured party under the UCC.

8. Notices. All notices, certificates and other communications hereunder shall be in
writing and shall be sufficiently given and shall be deemed given when (1) delivered to the
applicable address stated below by registered or certified mail, return receipt requested, or by
such other means as shall provide the sender with documentary evidence of such delivery, or (2)
delivery is refused by the addressee, as evidenced by the affidavit of the Person who attempted to
effect such delivery.

The addresses to which notices, certificates and other communications hereunder shall be
delivered shall be as follows:
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If to the Company:

If to the Trustee:

Buffalo State College Foundation Housing Corporation
Buffalo State College
1300 Elmwood Avenue, Suite 505
Buffalo, New York 14222
Attention: President

with a copy to:

Hodgson Russ LLP
The Guaranty Building
140 Pearl Street, Suite 100
Buffalo, New York 14202
Attention: Terrence M. Gilbride, Esq.
Telephone: (716) 856 -4000
Facsimile: (716) 849 -0349

Manufacturers and Traders Trust Company, as Trustee
One M &T Plaza
7th Floor
Buffalo, New York 14203
Attention: Corporate Trust

with a copy to:

Matthew Wells, Esq.
Bond, Schoeneck & King, PLLC
One Lincoln Center, Suite 1800
Syracuse, New York 13202

9. Severability. Any provision of this Assignment of Agreements which is
prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction.

10. No Waiver; Cumulative Remedies. The Trustee shall not by any act, delay,
omission or otherwise be deemed to have waived any of its rights or remedies hereunder and no
waiver shall be valid unless in writing, signed by the Trustee, and then only to the extent therein
set forth. A waiver by the Trustee of any right or remedy hereunder on any one occasion shall
not be construed as a bar to any right or remedy which the Trustee would otherwise have had on
any future occasion. No failure to exercise nor any delay in exercising on the part of the Trustee,
any right, power or privilege hereunder, shall operate as a waiver thereof, nor shall any single or
partial exercise of any right, power or privilege hereunder preclude any other or future exercise
thereof or the exercise of any other right, power or privilege. The rights and remedies hereunder
provided are cumulative and may be exercised singly or concurrently, and are not exclusive of
any rights and remedies provided by applicable law. None of the terms or provisions of this
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Assignment of Agreements may be waived, altered, modified or amended except by an
instrument in writing, duly executed by the party to be bound.

11. Successors and Assigns. This Assignment of Agreements and all obligations of
the Company hereunder shall be binding upon the successors and assigns of the Company, and
shall, together with the rights and remedies of the Trustee hereunder, inure to the benefit of the
Trustee and its respective successors and assigns.

12. Applicable Law. This Assignment of Agreements shall be construed and
enforced in accordance with the laws of the State.

13. Consent. The Company shall deliver or cause to be delivered to the Trustee,
simultaneously with delivery of this Assignment of Agreements, the Consent executed by all
other parties to the Collateral Documents and dated of even date herewith.

14. Financing Statements. The Company shall file or cause to be filed at its sole
cost a UCC -1 financing statement on or prior to the date hereof in the office of the Secretary of
State of the State as shall be necessary to perfect the security interest granted hereby and shall
deliver evidence of such filing to the Trustee.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Company has executed this Assignment of
Agreements on the date first set forth above.

STATE OF NEW YORK

COUNTY OF ERIE

BUFFALO STATE COLLEGE FOUNDATION
HOUSING CO ; .' ' TION

r
o s B. Kenzie, Presidaft

By:

On the 13)14- day of June in the year 2011 before me, personally appeared Ross B.
Kenzie, personally known to me or proved to me on the basis of satisfactory evidence to be the
individual whose name is subscribed to the within instrument and acknowledged to' me that he
executed the same in his capacity, and that by his signature on the instrument, the individual or
the person upon behalf of which the individual acted, executed the instrument.

6-&_ --&.¡AAA:41
NOTARYPUBLIC

Barbare A. Barringer
Notary Public
State of New York
Qualified in Erie County
My Commission Expires
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EXHIBIT "A"

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Buffalo, County of
Erie, and State of New York, being part of Lot No. 184 of the Stevens Survey, bounded and
described as follows:

BEGINNING at a point that intersects with the north line of Letchworth Street, 40 foot
wide R.O.W. and the east line of Grant Street, 60 foot R.O.W.; thence northerly along the east
line of Grant Street a distance of 611.13 feet to a point; thence easterly at an interior angle of
95 °- 04' -44" a distance of 259.90 feet to a point; thence southerly at an interior angle of 85 ° -03'-
50" a distance of 605.06' feet to a point on the north line of Letchworth Street; thence westerly
along the north line of Letchworth Street a distance of 262.01' to the point or place of beginning
more or less.
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Execution Copy

CONTINUING DISCLOSURE AGREEMENT

THIS CONTINUING DISCLOSURE AGREEMENT (this "Agreement "),
dated as of June 1, 2011, by and between BUFFALO STATE COLLEGE FOUNDATION
HOUSING CORPORATION, a New York not -for -profit corporation (the "Company "), and
MANUFACTURERS AND TRADERS TRUST COMPANY, a banking corporation duly
organized and existing under the laws of the State of New York, as trustee (in such capacity, the
"Trustee ") under the Trust Indenture, dated as of June 1, 2011 (the "Indenture "), between the
Buffalo and Erie County Industrial Land Development Corporation, a not -for -profit local
development corporation organized under the laws of the State of New York (the "Issuer "), and
the Trustee, is executed and delivered in connection with the issuance by the Issuer of
$43,875,000 aggregate principal amount of its Revenue Bonds (Buffalo State College
Foundation Housing Corporation Project), Series 2011A (the "Series A Bonds "), and $410,000
aggregate principal amount of its Taxable Revenue Bonds (Buffalo State College Foundation
Housing Corporation Project), Series 2011B (together with the Series A Bonds, the "Bonds ").
The proceeds of the Bonds are being loaned by the Issuer to the Company pursuant to the Loan
Agreement, dated as of June 1, 201 1 (the "Loan Agreement "), between the Issuer and the
Company. Capitalized terms used in this Agreement which are not otherwise defined herein
shall have the respective meanings given to those terms in Article IV hereof.

ARTICLE I

The Undertaking

Section 1.1. Purpose; No Issuer Responsibility or Liability. This Agreement
shall constitute a written undertaking for the benefit of the holders of the Bonds and is being
executed and delivered solely to assist the Participating Underwriter in complying with
subsection (b)(5) of the Rule. The Company and the Trustee acknowledge that the Issuer has
undertaken no responsibility, and shall not be required to undertake any responsibility, and shall
have no liability to any person, including any holder of the Bonds, with respect to any reports,
notices or disclosures that are part of such undertaking.

Section 1.2. Annual Financial Information. (a) The Company shall provide to
the Trustee Annual Financial Information with respect to each fiscal year of the Company,
commencing with its fiscal year ending June 30, 2011, by no later than the 150th day after the
end of each such fiscal year. The Trustee shall provide notice in writing to the Company that
such Annual Financial Information is required to be provided by such 150th day, at least 30 days
but not more than 60 days in advance of such 150th day. The Trustee shall provide such Annual
Financial Information to the MSRB through the EMMA System within five business days after
receipt by the Trustee.

(b) The Trustee shall provide, in a timely manner, notice of any failure of the
Company or the Trustee to provide the Annual Financial Information by the date specified in
subsection (a) above, in each case to the MSRB through the EMMA System and, if such failure
is of the Company, to the Company.

Section 1.3. Quarterly Financial Information. (a) The Company shall provide to
the Trustee Quarterly Financial Information with respect to each fiscal quarter of the Company,
commencing with its fiscal quarter ending September 30, 2011, by no later than the 45th day after
the end of each such fiscal quarter. The Trustee shall provide such Quarterly Financial
Information to the MSRB through the EMMA System within five business days after receipt by
the Trustee.



(b) The Trustee shall provide, in a timely manner, notice of any failure of the
Company or the Trustee to provide the Quarterly Financial Information by the date specified in
subsection (a) above, in each case to the MSRB through the EMMA System and, if such failure
is of the Company, to the Company.

Section 1.4. Notice Events. (a) If a Notice Event occurs, the Company shall
provide, in a timely manner (but in all cases in sufficient time for the Trustee to send notice
thereof to the MSRB through the EMMA System within ten business days after the occurrence
of such Notice Event pursuant to the next following sentence), written notice of such Notice
Event to the Trustee. The Trustee shall send notice of such Notice Event to the MSRB through
the EMMA System not later than three business days after receipt of notice of such Notice Event
from the Company.

(b) The Trustee shall promptly advise the Company whenever, in the course of
performing its duties as Trustee under the Indenture, the Trustee has actual knowledge of the
occurrence of any event which would require the Company to provide notice of a Notice Event
hereunder; provided, however, that the failure of the Trustee so to advise the Company shall not
constitute a breach by the Trustee of any of its duties and responsibilities under this Agreement
or the Indenture or relieve the Company of any of its responsibilities or obligations hereunder or
under any other instrument or agreement relating to the Bonds.

Section 1.5. Additional Disclosure Obligations. The Company acknowledges
and understands that other state and federal laws, including but not limited to the Securities Act
of 1933, as amended, and Rule 10b -5 promulgated under the Securities Exchange Act of 1934, as
amended, may apply to the Company, and that under some circumstances compliance with this
Agreement, without additional disclosures or other action, may not fully discharge all duties and
obligations of the Company under such other laws.

Section 1.6. Additional Information. Nothing in this Agreement shall be deemed
to prevent the Company from disseminating any other information, using the means of
dissemination set forth in this Agreement or any other means of communication, or including
any information in any Annual Financial Information, Quarterly Financial Information or notice
of a Notice Event in addition to that which is required by this Agreement. If the Company
chooses to include any information in any Annual Financial Information, Quarterly Financial
Information or notice of a Notice Event in addition to that which is specifically required by this
Agreement, the Company shall have no obligation under this Agreement to update such
information or include it in any future Annual Financial Information, Quarterly Financial
Information or notice of a Notice Event.

Section 1.7. No Previous Non -Compliance. The Company represents that it has
not failed to comply in any material respect with any previous undertaking in a written contract
or agreement specified in paragraph (b)(5)(i) of the Rule.

ARTICLE II

Operating Rules

Section 2.1. Reference to Other Agreements. It shall be sufficient for purposes of
Section 1.2 hereof if the Company provides Annual Financial Information or Quarterly Financial
Information by specific reference to documents (a) either (i) provided to the MSRB through the
EMMA System or (ii) filed with the SEC, or (b) if such document is a "final official statement"
(as defined in the Rule), available from the MSRB.



Section 2.2. Submission of Information. Annual Financial Information and
Quarterly Financial Information may be provided in one document or multiple documents, and at
one time or in part from time to time.

Section 2.3. Event Notices. Each notice of a Notice Event given by the Company
to the Trustee shall be so captioned and shall prominently state the title, date and CUSIP
numbers of the Bonds.

Section 2.4. Fiscal Year. Annual Financial Information shall be provided at least
annually notwithstanding any fiscal year longer than twelve calendar months. The Company's
current fiscal year consists of the period from and including July 1 of one calendar year to and
including June 30 of the next following calendar year, and the Company shall promptly notify
the Trustee in writing of each change in its fiscal year. The Trustee shall provide such notice to
the MSRB through the EMMA System within ten business days after receipt by the Trustee.

ARTICLE III

Termination, Amendment and Enforcement

Section 3.1. Termination. (a) if the Company's obligations under the Loan
Agreement are assumed in full by some other entity, such person shall be responsible for
compliance with this Agreement in the same manner as if it were the Company, and thereupon
the Company shall have no further responsibility hereunder.

(b) The Company's and the Trustee's obligation under this Agreement shall
terminate upon a legal defeasance of all of the Bonds pursuant to Article VII of the Indenture or
upon the prior redemption or payment in full of all of the Bonds.

(c) This Agreement, or any provision hereof, shall be null and void and of no
further force and effect in the event that (i) the Company delivers to the Trustee an opinion of
Counsel, addressed to the Company and the Trustee, to the effect that those portions of the Rule
which require this Agreement, or any specific provisions hereof (as appropriate), do not or no
longer apply to the Bonds, whether because such portions of the Rule are invalid, have been
repealed, or otherwise, all as shall be specified in such opinion, and (ii) the Trustee delivers
copies of such opinion to the MSRB through the EMMA System and to the Issuer. The Trustee
shall so deliver such opinion within three business days after receipt by the Trustee.

Section 3.2. Amendment. (a) This Agreement may be amended, by written
agreement of the parties, without the consent of the holders of the Bonds (except to the extent
required under clause (4)(ii) below), if all of the following conditions are satisfied: (1) such
amendment is made in connection with a change in circumstances that arises from a change in
legal (including regulatory) requirements, a change in law (including rules or regulations) or in
interpretations thereof, or a change in the identity, nature or status of the Company or the type of
business conducted thereby, (2) this Agreement as so amended would have complied with the
requirements of the Rule as of the date of this Agreement, after taking into account any
amendments or interpretations of the Rule, as well as any change in circumstances, (3) the
Company shall have delivered to the Trustee an opinion of Counsel, addressed to the Company
and the Trustee, to the same effect as set forth in clause (2) above, (4) either (i) the Company
shall have delivered to the Trustee an opinion of Counsel or a determination by a person, in each
case unaffiliated with the Issuer or the Company (such as bond counsel or the Trustee) and
acceptable to the Company, addressed to the Company and the Trustee, to the effect that the
amendment does not materially impair the interests of the holders of the Bonds or (ii) the holders
of the Bonds consent to the amendment to this Agreement pursuant to the same procedures as are



required for amendments to the Indenture with consent of holders of Bonds pursuant to Section
13.2 of the Indenture as in effect on the date of this Agreement, and (5) the Trustee shall have
delivered copies of such opinion(s) and amendment to the MSRB through the EMMA System
and to the Issuer. The Trustee shall so deliver such opinion(s) and amendment with three
business days after receipt by the Trustee.

(b) In addition to subsection (a) above, this Agreement may be amended and any
provision of this Agreement may be waived, by written agreement of the parties, without the
consent of the holders of the Bonds, if all of the following conditions are satisfied: (1) an
amendment to the Rule is adopted, or a new or modified official interpretation of the Rule is
issued, after the effective date of this Agreement which is applicable to this Agreement, (2) the
Company shall have delivered to the Trustee an opinion of Counsel, addressed to the Company
and the Trustee, to the effect that performance by the Company and the Trustee under this
Agreement as so amended or giving effect to such waiver, as the case may be, will not result in a
violation of the Rule and (3) the Trustee shall have delivered copies of such opinion and
amendment to the MSRB through the EMMA System and to the Issuer. The Trustee shall so
deliver such opinion and amendment within three business days after receipt by the Trustee.

(c) To the extent any amendment to this Agreement results in a change in the
type of financial information or operating data provided pursuant to this Agreement, the first
Annual Financial Information or Quarterly Financial Information provided thereafter shall
include a narrative explanation of the reasons for the amendment and the impact of the change.

(d) If an amendment is made to the accounting principles to be followed in
preparing financial statements, the Annual Financial Information and Quarterly Financial
Information for the year in which the change is made shall present a comparison between the
financial statements or information prepared on the basis of the new accounting principles and
those prepared on the basis of the former accounting principles. Such comparison shall include a
qualitative and, to the extent reasonably feasible, quantitative discussion of the differences in the
accounting principles and the impact of the change in the accounting principles on the
presentation of the financial information. Notice of such amendment shall be provided by the
Company to the Trustee, and the Trustee shall provide such notice to the MSRB through the
EMMA System and to the Issuer, in each case within three business days after receipt by the
Trustee.

Section 3.3. Benefit; Third -Party Beneficiaries; Enforcement. (a) The provisions
of this Agreement shall inure solely to the benefit of the parties hereto, the Issuer, the
Participating Underwriter and the holders from time to time of the Bonds. In addition, beneficial
owners of Bonds held in a book -entry system by a securities depository shall also be third -party
beneficiaries of this Agreement.

(b) Except as provided in this subsection (b), the provisions of this Agreement
shall create no rights in any other person or entity. The obligations of the Company to comply
with the provisions of this Agreement shall be enforceable (i) in the case of enforcement of
obligations to provide financial statements, financial information, operating data and notices, by
any holder of Outstanding Bonds, or by the Trustee on behalf of the holders of Outstanding
Bonds, or by the Participating Underwriter, or (ii) in the case of challenges to the adequacy of
the financial statements, financial information and operating data so provided, by the Trustee on
behalf of the holders of Outstanding Bonds or by the Participating Underwriter; provided,
however, that the Trustee shall not be required to take any enforcement action except at the
direction of the holders of not less than a majority in aggregate principal amount of the Bonds at
the time Outstanding, who shall have provided the Trustee with adequate security and indemnity.
The holders' and Trustee's rights to enforce the provisions of this Agreement shall be limited
solely to a right, by action for specific performance, to compel performance of the Company's



obligations under this Agreement. In consideration of the third -party beneficiary status of
beneficial owners of Bonds pursuant to subsection (a) of this Section, beneficial owners shall be
deemed to be holders of Bonds for purposes of this subsection (b).

(c) Any failure by the Company or the Trustee to perform in accordance with this
Agreement shall not constitute a default or an Event of Default under the Indenture or the Loan
Agreement, and the rights and remedies provided by the Indenture or the Loan Agreement upon
the occurrence of a default or an Event of Default shall not apply to any such failure.

(d) This Agreement shall be construed and interpreted in accordance with the
laws of the State of New York; provided, however, that to the extent this Agreement addresses
matters of federal securities laws, including the Rule, this Agreement shall be construed in
accordance with such federal securities laws and official interpretations thereof.

ARTICLE IV

Definitions

Section 4.1. Definitions. The following terms used in this Agreement shall have
the following respective meanings:

(1) "Annual Financial Information" means, collectively, (i) Audited Financial
Statements, (ii) the computation of the Debt Service Coverage Ratio for the fiscal year of
the Company covered by the relevant Audited Financial Statements as described in the
section of the Official Statement captioned "SECURITY FOR THE 2011 BONDS -
Financial Covenants ", (iii) information detailing the occupancy of the Student Housing
Facility (as defined in the Official Statement) for the fiscal year of the Company covered
by the relevant Audited Financial Statements, (iv) an annual update of the information in
the sections captioned "BUFFALO STATE COLLEGE - Enrollment" and -- "Demand"
in APPENDIX A to the Official Statement, and (v) the information regarding
amendments to this Agreement pursuant to Sections 3.2(c) and (d) of this Agreement.

(2) "Audited Financial Statements" means the annual financial statements, if any,
of the Company, as audited by a firm of independent certified public accountants.
Audited Financial Statements shall be prepared in accordance with GAAP; provided,
however, that the Company may from time to time, if required by federal or state legal
requirements, modify the accounting principles to be following in preparing its financial
statements. The written notice of any such modification required by Section 3.2(d)
hereof shall include a reference to the specific federal or state law or regulation
describing such accounting principles.

(3) "Counsel" means any attorney or firm of attorneys nationally recognized as
expert in federal securities laws.

(4) "EMMA System" means the Electronic Municipal Market Access online
municipal securities disclosure system operated by the MSRB.

(5) "GAAP" means generally accepted accounting principles applicable to the
preparation of financial statements of not -for -profit corporations similar to the Company.

(6) "MSRB" means the Municipal Securities Rulemaking Board established
pursuant to Section 15(B)(b)(1) of the Securities Exchange Act of 1934, as amended.



(7) "Notice Event" means any of the following events with respect to the Bonds,
whether relating to the Company or otherwise:

(i) principal and interest payment delinquencies;
(ii) non -payment related defaults, if material;

(iii) unscheduled draws on debt service reserves reflecting financial difficulties;
(iv) unscheduled draws on credit enhancements reflecting financial difficulties;
(v) substitution of credit or liquidity providers, or their failure to perform;

(vi) adverse tax opinions, or the issuance by the Internal Revenue Service of
proposed or final determinations of taxability, Notices of Proposed Issue
(IRS Form 5701 -TEB) or other material notices or determinations with
respect to the tax status of the Bonds, or other material events affecting the
tax status of the Bonds;

(vii) modifications to rights of security holders, if material;
(viii) bond calls, if material, and tender offers;

(ix) defeasances;
(x) release, substitution, or sale of property securing repayment of the

Bonds, if material;
(xi) rating changes;

(xii) bankruptcy, insolvency, receivership or a similar event of the obligated
person;

(xiii) the consummation of a merger, consolidation, or acquisition involving an
obligated person or the sale of all or substantially all of the assets of the
obligated person, other than in the ordinary course of business, the entry into
a definitive agreement to undertake such an action or the termination of a
definitive agreement relating to any such actions, other than pursuant to its
terms, if material; and

(xiv) appointment of a successor or additional trustee or the change of name of a
trustee, if material.

(8) "Official Statement" means the Official Statement, dated May 26, 2011, of
the Issuer and the Company with respect to the Bonds.

(9) "Participating Underwriter" means M &T Securities, Inc.

(10) "Quarterly Financial Information" means Unaudited Financial Statements and
information detailing the occupancy of the Student Housing Facility for the fiscal quarter
covered by the Unaudited Financial Statements, including without limitation the number
of units, if any, licensed by SUNY (as defined in the Official Statement) pursuant to the
SUNY Agreement (as defined in the Official Statement).

(11) "Rule" means Rule I5c2 -12 promulgated by the SEC under the Securities
Exchange Act of 1934, as amended and in effect on and as of the date of this Agreement,
including any official interpretations thereof issued either before or after the effective
date of this Agreement which are applicable to this Agreement.

(12) "SEC" means the United States Securities and Exchange Commission.

(13) "Unaudited Financial Statements" means the unaudited quarterly financial
statements of the Company.



ARTICLE V

Miscellaneous

Section 5.1. Duties, Immunities and Liabilities of Trustee. Article IX of the
Indenture is hereby made applicable to this Agreement as if this Agreement were (solely for this
purpose) contained in the Indenture. The Trustee shall have only such duties under this
Agreement as are specifically set forth in this Agreement.

Section 5.2. Counterparts. This Agreement may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the
same instrument.

[SIGNATURE PAGE FOLLOWS]



IN WITNESS WHEREOF, the parties have each caused this Agreement to be
executed by their duly authorized representatives as of the date first above written.

BUFFALO STATE COLLEGE
FOUNDATION HOUSING
CORPORATION

By: ,Z777
Name: Ross B. Ken
Title: President

MANUFACTURERS AND TRADERS
TRUST COMPANY, AS TRUSTEE

By: -71

Title:
Name: ° On on:

fÌ5s;s}o.r<1- U;ce ce58en,

Sknature Pa2e to Continuing. Disclosure Agreement



STATE OF NEW YORK
DEPARTMENT OF STATE

ONE COMMERCE PLAZA, 99 WASHINGTONAVENUE
ALBANY, NY 12231 -0001

ANDREW M. CUOMO
GOVERNOR

HISCOCK & BARCLAY LLP
ONE PARK PLACE
300 SOUTH STATE STREET
SYRACUSE NY 13202

CESAR A. PERALES
SECRETARY OF STATE

FILING ACKNOWLEDGMENT
July 5, 2011

Attached is the acknowledgment copy of your recently submitted filing. This filing consists of a total of 3 pages; however, only the
first page of the filed document is returned as part of this acknowledgment. This document has been filed with the New York State
Department of State, Uniform Commercial Code Division.

The Financing Statement has been assigned Filing Number: 201106300354403, Filing Date: 06/30/2011 and is currently reflected in
our automated database as follows:

Debtor's Name & Address

BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION
1300 ELMWOOD AVENUE, SUITE 505
BUFFALO NY 14222

Secured Party's Name & Address

MANUFACTURERS AND TRADERS TRUST COMPANY, AS TRUSTEE
ONE M &T PLAZA, 7TH FLOOR
BUFFALO NY 14203

This filing will lapse on 06/30/2041, unless continued. We encourage filers to take full advantage of the six -month window of
opportunity in which to file a Financing Statement Amendment (Continuation). Submission of your documents at the onset of the six -
month window will allow ample time to rectify potential filing errors and help to assure timely recording of your filing.

If you have any concerns regarding the way this document is recorded, please contact one of our Customer Service Representatives at
(518) 474 -4763, or respond in writing to the UCC Data Processing Unit at the address indicated above.

Sincerely,

Uniform Commercial Code Division REF #: 019598
Data Processing Unit

W WW.DOS.STATE NY E-MAIL: IFd,ídDOS STATE.NYUS



UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

019598
A. NAME & PHONE CONTACT AT FILER [optional]

Lori McRobbie (315)425 -2798
B. SEND ACKNOWLEDGEMENT TO: (Name and Address)

Hiscock & Barclay, LLP
One Park Place
300 South State Street
Syracuse, New York 13202
Attn: Susan R. Katzoff, Esq.

ZOIIJUM30 AM 9:00

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME - insert only own debtor name (la or 1 b) - do not abbreviate or combine names

OR

1a. ORGANIZATION'S NAME

Buttalo State College Foundation Housing Corporation
lb. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

1c. MAILING ADDRESS

1300 Elmwood Avenue, Suite 505
CITY

Buttalo
STATE

NY
POSTAL CODE

14222
COUNTRY

1d. SEE INSTRUCTIONS AWL It'FO RE

DEBTOR
ORGANIZATION

le. TYPE OF ORGANIZATION

Not for profit corp.
1f. JURISDICTION OF ORGANIZATION

NY
1g. ORGANIZATIONAL ID #,hany

NONE

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name (2a or 2b) - do not abbreviate or combine names

OR

2a. ORGANIZATION'S NAME

2b. INDIVIDUAL'S LAST NAME

2c. MAILING ADDRESS

2d. SEE INSTRUCTIONS ADD'L INFO RE
ORGANIZATION
DEBTOR

FIRST NAME MIDDLE NAME SUFFIX

CITY STATE POSTAL CODE COUNTRY

2e. TYPE OF ORGANIZATION 2f. JURISDICTION OF ORGANIZATION 2g. ORGANIZATIONAL ID e, ìf any

ri NONE

3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P)- insen only one secured party name (3a or 3b)

3a. ORGANIZATION'S NAME

Manufacturers and Traders Trust Company, as trustee
OR

3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

3c. MAILING ADDRESS

One M &T Plaza, 7th Floor
CRY
Buffalo

STATE

NY
POSTAL CODE

14203
COUNTRY

4. This FINANCING STATEMENT covers the following collateral:

The right, title and interest of the Debtor in the personal property described on
Schedule A attached hereto granted pursuant to the Assignment of Agreements dated as of
June 1, 2011, between the Debtor and the Secured Party.

5. ALTERNATIVE DESIGNATION (it applicable) LESSEEILESSOR CONSIGNEE/CONSIGNOR 0 BAILEEJBAILOR n SELLERJBUYER n AG. LIEN NON -UCC FILING

s. n This FINANCING STATEMENT is to be tiled [for record] (or recorded) in the REAL 17.
1 I ESTATE RECORDS. Attach Addendum litapplicabie)

Chedcb REQUEST SEARCH REPORT(S) al De tugs) I-1
(ADDITIQNALFEE] Optional! l I amore t Debtor

6. OPTIONAL FILER REFERENCE DATA

Assignment of Agreements

FLUNG OFFICE COPY --UCC FINANCING STATEMELA- - -- - - - - -- 5412670.1

FILING NUMBER: 201106300354403



UCC FINANCING STATEMENT ADDENDUM
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

9. NAME OF FIRST DEBTOR (la or lb) ON RELATED FINANCING STATEMENT

OR

9a. ORGANIZATION'S NAME

Buffalo State College Foundation Housing Corporation
9b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME,SUFFIX

10. MISCELLANEOUS:

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

11. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only one name (11a or 11b) - do not abbreviate or combine names

OR

11a. ORGANIZATION'S NAME

11b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

11c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

11 d.

Not
SEE INSTRUCTIONS ADD'L INFO RE 111e. TYPE OF ORGANIZATION

ORGANIZATION
DEBTOR

11f. JURISDICTION OF ORGANIZATION 11g. ORGANIZATIONAL ID #, if any

NONEAApplicablePP

12.

OR

1 ADDITIONAL SECURED PARTY'S n ASSIGNOR S /P'S NAME - insert only one name (12a or 12b)
12a. ORGANIZATION'S NAME

12b. INDIVIDUALS LAST NAME FIRST NAME MIDDLE NAME SUFFIX

12c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

13.

14.

15.

This FINANCING STATEMENT covers , timber to be cut or , as- extracted 16. Additional collateral description:

See Schedule A attached hereto
collateral, or is filed as a , fixture filing.

Description of real estate:

Name and address of a RECORD OWNER of above- described real estate
(if Debtor does not have a record interest):

17. Check only if applicable and check gnly one box.

Debtor is an Trust or nTrustee acting with respect to property held in trust or n Decedents Estate

18. Check only if applicable and check only one box.

- effective 30 years

- effective 30 years

I Debtor is a TRANSMITTING UTILITY

EFiled in connection with a Manufactured -Home Transaction

EFiled in connection with a Public- Finance Transaction

FILING OFFICE COPY - UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV. 05/22/02)



SCHEDULE "A"
TO UCC -1 FINANCING STATEMENT

FROM BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION
TO MANUFACTURERS AND TRADERS TRUST COMPANY, AS TRUSTEE

RELATING TO ASSIGNMENT OF AGREEMENTS

BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION (the
"Company ") has entered into a Assignment of Agreements dated as of June 1, 2011 (as amended
and supplemented from time to time, the "Assignment of Agreements ") in favor of
MANUFACTURERS AND TRADERS TRUST COMPANY, as trustee (the "Trustee ") for
the holders of Buffalo and Erie County Industrial Land Development Corporation Revenue
Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2011A in the
aggregate principal amount of $43,875,000, the "Series 2011A Bonds ") and Buffalo and Erie
County Industrial Land Development Corporation Taxable Revenue Bonds (Buffalo State
College Foundation Housing Corporation Project), Series 2011 B in the aggregate principal
amount of $410,000 (the "Series 2011B Bonds" and with the Series 2011A Bonds, the
"Bonds"). Capitalized terms used but not defined herein shall have the meanings assigned thereto
in the Assignment of Agreements.

Pursuant to the Assignment of Agreements, the Company sold, assigned, conveyed,
mortgaged, pledged, hypothecated and transferred to the Trustee, and granted to the Trustee, a
security interest in, all the Company's right, title and interest in, to and under the following:

(a) all Contract Rights including, without limitation, (A) any damages arising out of
or for breach or default in respect of that certain Facility Management Agreement dated as of
July 1, 2009, by and between the Company and SUNY, and that certain Agreement dated as of
June 1, 2011 between the Company and SUNY, each as amended or supplemented from time to
time (together the "Collateral Documents "), (B) all other amounts from time to time paid or
payable to the Company under or in connection with the Collateral Documents and (C) the rights
of the Company, if any, to amend, modify, supplement or terminate any of the Collateral
Documents or to exercise remedies thereunder without having first obtained the written consent
of the Company in each instance; and

(b) to the extent not otherwise included, all Proceeds of any or all of the foregoing.

5413047.1



BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT
CORPORATION

and

BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION

TAX COMPLIANCE AGREEMENT

DATED: JUNE 16, 2011

$43,875,000
BUFFALO AND ERIE COUNTY INDUSTRIAL LAND

DEVELOPMENT CORPORATION
REVENUE BONDS (BUFFALO STATE COLLEGE FOUNDATION

HOUSING CORPORATION), SERIES 2011A

5408649.2
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TAX COMPLIANCE AGREEMENT

THIS TAX COMPLIANCE AGREEMENT, dated June 16, 2011 (this "Tax
Compliance Agreement"), is by and between the BUFFALO AND ERIE COUNTY
INDUSTRIAL LAND DEVELOPMENT CORPORATION, a not - for -profit corporation
constituting a local development corporation duly organized and existing under the laws of the
State of New York (the "Issuer ") and BUFFALO STATE COLLEGE FOUNDATION
HOUSING CORPORATION, a not -for -profit corporation duly organized and existing under
the laws of the State of New York (the "Company "), which parties agree as follows:

WHEREAS, the Issuer was created pursuant to and in accordance with the provisions of
Section 1411 of the Not -for -Profit Corporation Law of the State of New York (the "State "), as
amended to date and is empowered thereunder and under Resolution Nos. 218 and 295 of 2009
and Resolution No. 5 -3 of 2010 of the Erie County Legislature, to undertake the providing of
projects and the issuance of its revenue bonds on behalf of Erie County (the "County") for the
public purposes of the County and the State; and

WHEREAS, Manufacturers and Traders Trust Company, as trustee (the "Trustee ") and
the Issuer have entered into the Trust Indenture dated as of June 1. 20111 (the "Indenture "),
pursuant to which the Issuer issued its Revenue Bonds (Buffalo State College Foundation
Housing Corporation Project), Series 2011A -1 in the aggregate principal amount of $43,875,000
(the "Series 2011 A Bonds ") and its Taxable Revenue Bonds (Buffalo State College Foundation
Housing Corporation Project), Series 2011B in the aggregate principal amount of $410,000;
capitalized terms used herein and not otherwise defined have the meanings given to such terms
in the Indenture; and

WHEREAS, the Issuer issued the Refunded Bonds (as defined hereinbelow) for the
purpose of providing a loan to the Company to finance all or a portion of the costs of the
construction and equipping a Project (as defined hereinbelow), to serve students of Buffalo State
College (the "College ") of the State University of New York, a governmental unit of the State
( "SUNY"), on certain parcels of land containing in the aggregate approximately 3.9 acres and
located at the corner of Letchworth and Grant Streets on the campus of the College located at
Rockwell Road and Grant Street in the City of Buffalo, Erie County, New York; and

WHEREAS, SUNY is the fee owner of the Land and, pursuant to a certain Ground
Lease dated as of July 1, 2009 (the "Ground Lease "), has granted a leasehold interest in the
Land to the Buffalo State Alumni Association, Inc., a New York not -for -profit corporation (the
"Association "), which is a Section 501(c)(3) Organization (as defined hereinbelow); and

WHEREAS, the Association has granted a subleasehold interest in the Land to the
Company pursuant to a certain Sublease Agreement dated as of July 1, 2009; and

WHEREAS, pursuant to a certain Facility Management Agreement dated as of July 1,
2009, by and between the Company and SUNY, SUNY will operate, manage and maintain the
Project for the term of the Ground Lease; and

WHEREAS, the Internal Revenue Code of 1986, as amended (together with the final,
temporary or proposed regulations of the United States Treasury Department promulgated
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thereunder, the "Code "), imposes certain restrictions on the issuance of the Series 2011A Bonds,
the activities of the Company, the application of proceeds of the Series 201 l A Bonds and other
amounts relating to the Series 2011A Bonds and earnings thereon and the use of the Project
Facility (as hereinafter defined) in order that interest on the Series 2011A Bonds be and remain
excludable from gross income for purposes of federal income taxation of the holders of the
Series 2011A Bonds; and

WHEREAS, in order to ensure that the requirements of the Code are and will continue to
be met, the Issuer and the Company have determined to enter into this Tax Compliance
Agreement, in order to set forth certain representations, expectations, conditions and covenants
relating to the activities of the Issuer, the Company, the Series 2011A Bonds, the Project Facility
and the application of proceeds of the Series 2011A Bonds;

NOW, THEREFORE, in consideration of the mutual covenants and undertakings set
forth herein and other good and valuable consideration, the receipt and sufficiency of which
hereby are acknowledged, the Issuer and the Company hereby agree as follows:
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ARTICLE I

DEFINITIONS AND INTERPRETATION

SECTION 1.1 DEFINITIONS.

Capitalized terms used herein and not otherwise defined herein shall have the meanings
set forth in the Indenture unless the context or use herein indicates another or different meaning
or intent. The following words and terms as used in this Tax Compliance Agreement shall have
the following meanings:

"Acceptable Opinion of Bond Counsel" means an opinion of Bond Counsel that a
proposed action will not adversely affect the excludability from gross income of the interest on
the Series 2011A Bonds, which opinion shall be reasonably acceptable in form and substance to
the Issuer and the Trustee.

"Act" means Section 1411 of the Not -for -Profit Corporation Law of the State of
New York and Resolution Nos. 218 and 295 of 2009 and Resolution No. 5 -3 of 2010 of the Erie
County Legislature, each as amended to date.

"Annual Debt Service" means the scheduled amount of interest and amortization of
principal payable for any Bond Year with respect to an Issue or any portion thereof, as the
context requires. For purposes of determining the debt service on an Issue, there shall not be
taken into account amounts scheduled with respect to any obligation (or portion thereof) that has
been retired before the beginning of the Bond Year.

"Average Economic Life" means the average reasonably expected economic life, within
the meaning of Section 147(b) of the Code, of the assets financed or refinanced with the
Proceeds.

"Average Maturity" means the average maturity of an Issue or any portion thereof, as the
context requires, within the meaning of Section 147(b) of the Code.

"Bona Fide Debt Service Fund" means "bona fide debt service fund" as such term is
defined in Treas. Reg. § 1.148 -1(b).

"Bond Counsel" means the law firm of Hiscock & Barclay, LLP, or such other attorney
or firm of attorneys located in the State whose experience in matters relating to the issuance of
obligations by states and their political subdivisions is nationally recognized and who is
acceptable to the Issuer.

"Bond Year" means each one -year period (or shorter period from the date of delivery of
an Issue) that ends at the close of business on the day in the calendar year that is selected by the
Issuer on behalf of the Company. The Issuer will elect a Bond Year before the date that is five
years after the Issue Date. The first and last Bond Years may be short periods. If no day is
selected before fifth year anniversary of the Issue Date of the Series 2011A Bonds, Bond Years
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will end on each anniversary date of the Issue Date of the Series 2011A Bonds and on the final
maturity date of the Series 2011A Bonds.

"Computation Date" means an Installment Computation Date or the Final Computation
Date.

"Computation Date Credit" means for each Bond Year during which there are amounts
allocated to Gross Proceeds of an Issue that are subject to the rebate requirement, the
computation credit, if any, allowed under the Code.

"Computation Period" means the period beginning on the Issue Date and ending on the
first Computation Date and each period beginning on such Computation Date and ending on the
next Computation Date thereafter.

"Controlled Group" means a group of entities controlled directly or indirectly by the
same entity or group of entities. The determination of direct control is made on the basis of all
the relevant facts and circumstances. In general, "direct control" exists while a controlling entity
possesses either of the following rights or powers and the rights and powers are discretionary or
non -ministerial - (i) the right or power to approve and to remove without cause a controlling
portion of the governing body of the controlled entity, or (ii) the right or power to require the use
of funds or assets of the controlled entity for any purpose of the controlling entity. If one entity
directly controls another, then the controlling entity indirectly controls any entity controlled
directly or indirectly by such other entity.

"Demand Deposit SLG" means a SLG issued by the United State Department of the
Treasury, Bureau of Public Debt, pursuant to Part C of the State and Local Government Series
securities program described in 31 CFR Part 344.

"Fair Market Value" means, for purposes of calculating the yield on any obligation as
required under this Tax Compliance Agreement, the price at which a willing buyer would
purchase an investment from a willing seller in a bona fide, arm's length transaction. Fair
Market Value is generally determined on the date on which a contract to purchase or sell a
Nonpurpose Investment becomes binding (i.e., the trade date rather than the settlement date).
This means, with regard to the purchase price and disposition price of an obligation, that a
premium cannot be paid to adjust the yield, that a lower interest rate than is usually paid cannot
be accepted to adjust the yield on an obligation and that no transaction is permitted to result in a
smaller profit or larger loss than would have resulted if the transaction had been at arm's length
and had the yield on the Issue not been relevant to either party. Except as provided below, a
Nonpurpose Investment that is not of a type traded on an established securities market is
rebuttably presumed to be acquired or disposed of for a price not equal to its Fair Market Value.
The Fair Market Value of certain Nonpurpose Investments shall be determined pursuant to the
rules set forth in Exhibit A.

"Final Computation Date" means the date the last bond that is part of an Issue is
discharged.

"Fixed Yield Bond" means any bond whose yield is fixed and determinable on the Issue
Date of the bond using the assumptions and rules provided in Treas. Reg. § 1.148 -4(b).
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"Fixed Yield Issue" means any Issue if each obligation that is part of the Issue is a Fixed
Yield Bond.

"Future Value" means the future value of a payment with respect to a Nonpurpose
Investment or a receipt from a Nonpurpose Investment at the end of any period determined using
the economic accrual method and equals the value of that payment or receipt when it is paid or
received (or treated as paid or received), plus interest assumed to be earned and compounded
over the period at a rate equal to the Yield on the Issue, using the same compounding interval
and financial conventions used to compute the Yield.

"Governmental Unit" means a state or local governmental unit or any instrumentality
thereof. Such term does not include the United States or any agency or instrumentality thereof

"Gross Proceeds" means any Sale Proceeds, Investment Proceeds, Transferred Proceeds
and Replacement Proceeds.

"Guarantor" means any party which provides a guarantee in substance (as defined in
Treas. Reg. § 1.148- 4(e)(3)) of payment of principal or interest on an Issue, or the Company's
obligations under the Loan Agreement, subject to a Qualified Guarantee.

"Installment Computation Date" means with respect to a Fixed Yield Issue or any portion
thereof the last day of the fifth and each succeeding fifth Bond Year unless the Company shall
designate another date of its selection within five years of the preceding Installment Computation
Date or the date hereof as an Installment Computation Date.

"Investment Proceeds" means any amounts actually or constructively received from
investing Proceeds of an Issue.

"Investment" or "Investment Property" means (i) any security (within the meaning of
Code Section 165(g)(2)(A) or (B)), (ii) any obligation other than a Tax -Exempt Bond which is
not a "specified private activity bond" as defined in Code Section (57)(a)(5)(C), (iii) any annuity
contract within the meaning of Code Section 72, (iv) any investment -type property that is held as
a passive vehicle for the production of income, including any prepayment for property or
services if a principal purpose of prepayment is to receive an investment return from the time of
the prepayment until the time payment would otherwise have been made, and (v) in the case of a
bond other than a private activity bond, any residential rental property for family units which is
not located within the jurisdiction of the issuer and which is not acquired to implement a court
ordered or approved housing desegregation plan.

"Issuance Costs" means costs to the extent incurred in connection with, and allocable to,
the issuance of an Issue within the meaning of Code Section 147(g). For example, Issuance
Costs include the following costs, but only to the extent incurred in connection with, and
allocable to, the borrowing: underwriter's spread; counsel fees; financial advisory fees; rating
agency fees; trustee fees; paying agent fees; bond registrar; certification, and authentication fees;
accounting fees; printing costs for bonds and offering documents; public approval process costs;
engineering and feasibility study costs; guarantee fees, other than for a Qualified Guarantee; and
similar costs.
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"Issue" has the meaning given to such term by Treas. Reg. § 1.150 -1(c).

"Issue Date" means the first date on which an issuer receives the purchase price in
exchange for delivery of any bond of an Issue. In no event is the Issue Date earlier than the first
day on which interest begins to accrue on an Issue for federal income tax purposes. The Issue
Date of the Series 2011A Bonds is June 16, 2011.

"Issue Price" has the meaning given such term by Sections 1273(b) and 1274 of the
Code. Thus, if bonds are publicly offered (not including a bond house, broker or similar persons
or organizations acting in the capacity of underwriters or wholesalers) and are not issued for
property, the Issue Price of the bonds is determined on the basis of the initial offering price to the
public at which price a substantial amount (i.e., ten percent (10 %)) of each maturity of bonds
was sold to the public, subject to further rules as set forth in Treas. Reg. § 1.148 -1(b).

"Issuer Election" means any election available to the Issuer under Treas. Reg. §§ 1.148 -1
through 1.148 -11 which must be in writing and signed by an Authorized Representative of the
Issuer on or before the Issue Date of an Issue and which otherwise meets the procedural
requirements of Treas. Reg. § 1.148 -1(d).

"Loan Agreement" means the Loan Agreement dated as of June 1, 2011, between the
Issuer and the Company and assigned to the Trustee.

"Management Contract" means a management, service, or incentive payment contract
between a Qualified User and a Service Provider under which the Service Provider provides
services involving all, a portion of, or any function of a facility.

"Minor Portion" means the lesser of five percent (5 %) of the Sale Proceeds of an Issue or
$100,000.

"Multipurpose Issue" means an Issue the proceeds of which are used for two or more
separate purposes determined in accordance with Treas. Reg. § 1.148 -9(h).

"Net Proceeds" means Sale Proceeds reduced by any portion thereof deposited in a
Reasonably Required Reserve or Replacement Fund, and increased by any Investment Proceeds
that accrue during the period beginning on the Issue Date and ending on the date that the Project
Facility is Placed in Service.

"Net Sale Proceeds" means Sale Proceeds less amounts invested in a Reasonably
Required Reserve or Replacement Fund and as part of the Minor Portion.

"Nongovernmental Person" means any Person other than a Governmental Unit.

"Nonpurpose Investment" means any Investment Property which is not a Purpose
Investment.

"Official Statement" means the official statement with respect to the Series 2011A Bonds
dated May 26, 2011.
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"Placed in Service" means, with respect to a facility, the date on which, based on all the
facts and circumstances, (1) the facility has reached a degree of completion which would permit
its operation at substantially its design level; and (2) the facility is, in fact, in operation at such
level.

"Private Business Use" means use (directly or indirectly), other than as a member of the
general public, in a trade or business carried on by any Person, subject to the exceptions for use
not exceeding 200 days, 100 days and 50 days pursuant to Treas. Reg. §§ 1.141- 3(c)(3), (d)(3)(i)
and (d)(3)(ii), respectively. For purposes of this definition, activities of the Company that
constitute an unrelated trade or business within the meaning of Section 513(a) of the Code shall
constitute Private Business Use. The term "Private Business Use" shall include the lease of the
Company's facilities (or any portion thereof) to Nongovernmental Persons whose use constitutes
Private Business Use.

"Proceeds" of an Issue means Sale Proceeds, Investment Proceeds and any Transferred
Proceeds. Such term shall not include amounts actually or constructively received with respect
to a Purpose Investment to the extent such amounts are properly allocated to the immaterially
higher yield under Treas. Reg. § 1.148 -2(d) or Code Section 143(g) or to administrative costs
recoverable under Treas. Reg. § 1.148 -5(e).

"Program Investment" means a "program investment" as defined in Treas. Reg.
§ 1.148 -1(b).

"Project Facility" or "Project Facilities" means the land, improvements and /or
equipment described in Section 2.1 of this Tax Compliance Agreement and financed with
Proceeds of the Series 2011A Bonds or the Refunded Bonds.

"Purchase Price" of an investment means the cost of such investment (without regard to
transaction costs incurred in acquiring, carrying, selling or redeeming such investment) at the
time it was acquired or allocated to the Issue or the Fair Market Value at the time such
investment becomes a Nonpurpose Investment.

"Purpose Investment" means any investment that is allocated to Gross Proceeds of an
Issue and that is acquired in order to carry out the governmental purpose of the Issue. Such term
does not include: (1) any temporary investment until the Proceeds of the Issue are needed for the
governmental purpose of the Issue, (2) any investment that is acquired in order to fund a
Reasonably Required Reserve or Replacement Fund, or (3) any other investment if the principal
purpose for acquiring the investment is to earn arbitrage.

"Qualified Costs" means costs and expenses allocable to Proceeds of an Issue that are
chargeable to the Company's capital account (under Federal tax law principles) or would be so
chargeable (i) with a proper election by the taxpayer or (ii) but for a proper election by a
taxpayer to deduct such amounts; provided, however, that (1) Issuance Costs shall not be deemed
to be Qualified Costs, and (2) interest accrued during the construction period of the Project
Facility shall be allocated between Qualified Costs and other costs and expenses to be paid from
equity or other sources.
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"Qualified Guarantee" means, with respect to any Series 2011A Bond, an arrangement
(i) with any party which is not related to the Issuer or the Company, which is not a co- obligor
with respect to the Issue, and which together with any Related Party does not use more than ten
percent (10 %) of the Issue, (ii) that unconditionally shifts to the guarantor substantially all of the
credit risk to pay all or part of any payment of principal and interest or redemption price on the
Series 2011A Bonds that is actually and unconditionally due under the terms of the Series 2011A
Bonds, and (iii) otherwise meets the requirements of Treas. Reg. § 1.148 -4(f).

"Qualified Hedge" means a qualified hedge as defined in Treas. Reg. § 1.148- 4(h)(2).

"Qualified Management Agreement" has the meaning set forth in Exhibit A attached to
this Tax Compliance Agreement.

"Qualified Research Agreement" has the meaning set forth in Exhibit A attached to this
Tax Compliance Agreement.

"Qualified User" has the meaning set forth in Exhibit A attached to this Tax Compliance
Agreement.

"Reasonably Required Reserve or Replacement Fund" has the meaning used in Treas.
Reg. § 1.148- 2(f)(2) and generally means the portion of a reserve or replacement fund that is
eligible to be invested without Yield Restriction. The amounts invested without Yield
Restriction as part of such a Reasonably Required Reserve or Replacement Fund for
Series 2011A Bonds are subject to a size limitation equal to the least of the following: (i) ten
percent (10 %) of the stated principal amount of an Issue (or, for any Series 2011A Bonds that
have more than a de minimis amount of original issue discount or premium) the Issue Price of
Series 2011A Bonds; (ii) the maximum annual principal and interest on an Issue; or (iii) one
hundred twenty -five percent (125 %) of average annual debt service on an Issue.

"Rebate" or "Rebate Requirement" means the arbitrage rebate requirement under
Section 148(f) of the Code.

"Rebate Amount" means, as of any date, with respect to an Issue the excess of (1) the
Future Value, as of that date, of all receipts on Nonpurpose Investments over (2) the Future
Value of all the payments on Nonpurpose Investments with respect to the Issue. If there are
gross earnings from a Bona Fide Debt Service Fund (including earnings on any accrued interest
on the Issue deposited therein) in any Bond Year of less than $100,000, then receipts and
payments with respect to such earnings thereon for such Bond Year shall not be taken into
account for purposes of computing the Rebate Amount. If the average annual debt service on an
Issue does not exceed $2,500,000, then receipts and payments with respect to earnings from a
Bona Fide Debt Service Fund shall not be taken into account for purposes of computing the
Rebate Amount.

"Rebate Installment" means at least ninety percent (90 %) of the Rebate Amount as of
each Installment Computation Date.

"Refunded Bonds" means, collectively, the Buffalo and Erie County Industrial Land
Development Corporation Tax -Exempt Revenue Bonds (Buffalo State College Foundation
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Housing Corporation Project), Series 2009A -1, the Buffalo and Erie County Industrial Land
Development Corporation Tax -Exempt Revenue Bonds (Buffalo State College Foundation
Housing Corporation Project), Series 2009A -2, the Buffalo and Erie County Industrial Land
Development Corporation Tax- Exempt Subordinate Revenue Bonds (Buffalo State College
Foundation Housing Corporation Project), Series 2009B, the Buffalo and Erie County Industrial
Land Development Corporation Tax -Exempt Revenue Bonds (Buffalo State College Foundation
Housing Corporation Project), Series 2010A -1, and the Buffalo and Erie County Industrial Land
Development Corporation Tax -Exempt Revenue Bonds (Buffalo State College Foundation
Housing Corporation Project), Series 2010A -2.

"Refunded Bonds Trustee" means Manufacturers and Traders Trust Company, as trustee
of the Refunded Bonds.

"Refunding Bonds" means that portion of the Series 2011A Bonds allocated to the
refunding of the Refunded Bonds.

"Related Party" means, in reference to a Governmental Unit or a Section 501(c)(3)
Organization, any member of a Controlled Group, and in reference to any other person, a Related
Person.

"Related Person" has the meaning ascribed to such phrase in Section 144(a)(3) of the
Code. Examples of relationships which may cause individuals or entities to be Related Persons
are set forth in Exhibit A attached to this Tax Compliance Agreement.

"Replacement Proceeds" means amounts with a sufficiently direct nexus to an Issue to
conclude that such amounts would have been used for the governmental purpose of the Issue if
the Proceeds of the Issue were not so used, including, to the extent held by or derived from the
Issuer, the Company or a Related Party to the Issuer or the Company, including:

(a) sinking funds, such as debt service funds, redemption funds, reserve funds,
replacement funds, or any other fund, to the extent reasonably expected to be used
directly or indirectly to pay principal or interest on the Issue;

(b) pledged funds, any amount directly or indirectly pledged to pay principal
or interest on the Issue, cast in any form but providing reasonable assurance that such
amount will be available to pay principal or interest on the Issue, even if the Issuer or the
Company encounters financial difficulty;

(c) negative pledges, amounts held under an agreement to maintain such
amount at a particular level for the direct or indirect benefit of holders or a guarantor of
the Issue, excluding amounts the Issuer, the Company or a Related Party of the Issuer or
the Company may grant rights in superior to the rights of the bondholders or the
guarantor and amounts not in excess of the reasonable needs for which it is maintained,
the required level of which is tested no more frequently than every 6 months and which
may be spent without any substantial restriction other than a requirement to replenish
such amount by the next testing date; and
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(d) other replacement proceeds, including amounts arising during a period that
the Issue, to the extent reasonably expected by the Issuer as of the Issue Date, remains
outstanding longer than necessary.

"Sale Proceeds" means, with respect to an Issue, any amounts actually or constructively
received from the sale of the Issue, including amounts used to pay underwriter's discount or
compensation.

"Section 501(c)(3) Organization" means an organization exempt from Federal income
taxation under Code Section 501(a), as an entity described in Code Section 501(c)(3).

"Series 2011A Bonds" means the Issuer's $43,875,000 aggregate principal amount
Revenue Bond (Buffalo State College Foundation Housing Corporation Project), Series 2011A.

"Series 2011B Bonds" means the Issuer's $410,000 aggregate principal amount Taxable
Revenue Bond (Buffalo State College Foundation Housing Corporation Project), Series 2011B.

"Service Provider" shall have the meaning set forth in Exhibit A attached to this Tax
Compliance Agreement.

"SLG" means a security issued by the United States Department of the Treasury, Bureau
of Public Debt, pursuant to the State and Local Government Series securities program described
in 31 CFR Part 344.

"Tax- Exempt Bond" means Demand Deposit SLGs and tax -exempt bonds that are not
specified private activity bonds within the meaning of Section 57(a)(5)(C) of the Code.

"TEFRA Notice" means a reasonable published public notice of a public hearing held in
advance of the approval of the applicable elected representative pursuant to Code Section 147(f)
and Treas. Reg. § 5f.103 -2.

"Transferred Proceeds" means any proceeds of a prior refunded issue that become
proceeds of a refunding issue and cease to be proceeds of the prior refunded issue pursuant to the
transferred proceeds allocation rule under Treas. Reg. § 1.148 -9 (or the applicable corresponding
provision of prior law).

"Treasury" means the United States Department of Treasury.

"Trustee" means Manufacturers and Traders Trust Company, as trustee.

"Underwriter" means M &T Securities, Inc.

"Universal Cap" means, as of any date of determination, the value (as determined under
Treas. Reg. § 1.148 -4(e)) of all outstanding bonds of an Issue.

"Unqualified Costs" means costs and expenses of the acquisition, construction and
equipping of the Project Facility that are not Qualified Costs.
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"Unused Universal Cap" means, as of any date of calculation, the excess (if any) of the
value ascribed to the Universal Cap for an Issue over the aggregate value of the Nonpurpose
Investments allocated to the Issue.

"Yield" means, except as specifically modified herein, that yield which when used in
computing the present value of all payments of principal and interest on an obligation produces
an amount equal to its purchase price (defined as the initial offering price to the public,
excluding bond houses and brokers, at which price a substantial amount of such obligations was
sold). For example, if any investment of $100 results in a payment of $110.25 exactly one year
later, then the yield to maturity of the investment, based on semiannual compounding, is ten
percent (10 %) because the future payment of $110.25 when discounted at ten percent (10 %)
equals the purchase price of $100.

"Yield Restriction" or "Yield Restricted" means required to be invested at a Yield that is
not materially higher than the Yield on the Issue under Code Section 148(a) and Treas. Reg.
§ 1.148 -2.

SECTION 1.2 INTERPRETATION.

In this Tax Compliance Agreement:

(a) Unless the context requires otherwise, words of the masculine gender mean and
include correlative words of the feminine and neuter genders and words importing the singular
number mean and include the plural number and vice versa.

(b) Words importing persons include firms, associations, partnerships, trusts,
corporations and other legal entities, including public bodies, as well as natural persons.

(c) This Tax Compliance Agreement shall be governed by and construed in
accordance with the applicable laws of the State of New York.

(d) The table of contents and the headings of the several Articles and Sections in this
Tax Compliance Agreement have been prepared for convenience of reference only and shall not
control, affect the meaning or be construed as an interpretation of any provision of this Tax
Compliance Agreement. Unless specifically stated otherwise, references herein to Articles,
Sections, Exhibits and Schedules shall refer to Articles, Sections, Exhibits and Schedules to this
Tax Compliance Agreement.

(e) If any provision of this Tax Compliance Agreement shall be ruled invalid by any
court of competent jurisdiction, the invalidity of such provision shall not affect any of the
remaining provisions hereof.

(f) This Tax Compliance Agreement shall survive the purchase, sale or defeasance of
the Series 2011A Bonds, the obligations of the Company to make payments required by
Section 8.10 and all indemnities hereunder and shall survive any termination or expiration of this
Tax Compliance Agreement and the payment of the Series 2011A Bonds.
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SECTION 1.3 COVENANT WITH BONDHOLDERS.

The Issuer and the Company agree that this Tax Compliance Agreement is executed in
part to induce the Bondholders to purchase the Series 2011A Bonds. Accordingly, all covenants,
agreements, representations and warranties by the Issuer and the Company herein are declared to
be for the benefit of the Bondholders and may be enforced by the Trustee on behalf of the
Bondholders.

SECTION 1.4 RELIANCE ON DOCUMENTS.

The Issuer and the Trustee shall be permitted to conclusively rely on the contents of any
certification, document and instructions provided by the Company pursuant to this Tax
Compliance Agreement, including, without limitation, the information provided in the several
Schedules attached hereto, and shall not be responsible or liable in any way for verifying the
accuracy or correctness of the contents thereof or the failure of the Company to deliver any such
certification, document or instruction at the time and in the manner required hereby.

The Issuer and the Trustee may (but shall have no obligation), upon reasonable basis
therefor and at the sole cost and expense of the Company, obtain such opinions, verifications or
other information from such experts (including accountants and attorneys) as the Issuer or the
Trustee, as the case may be, may deem necessary to verify or determine the information set forth
or as should be set forth in any certification, document or instructions delivered or required to be
delivered by the Company under this Tax Compliance Agreement.

5408649.2 - 12 -



ARTICLE II

THE PROJECT FACILITY

SECTION 2.1 DESCRIPTION OF THE PROJECT FACILITY AND THE PROJECT FACILITY.

The Company represents, warrants, covenants and agrees that it has undertaken and will
continue to undertake, and will complete, the acquisition, construction and equipping of the
Project Facility. The Project Facility consists of (i) the acquisition by the Company of a
subleasehold title to certain parcels of land containing in the aggregate approximately 3.9 acres
and located at the corner of Letchworth and Grant Streets on the College's campus at Rockwell
Road and Grant Street in the City of Buffalo, Erie County, New York; (ii) the acquisition,
installation and construction thereon by the Company of an approximately 225,000 square foot
student housing complex consisting of approximately 507 beds, to serve students of the College,
together with related infrastructure improvements, including, but not limited to, roadway, sewer,
water and related improvements; and (iii) the acquisition and installation in and around the
improvements of certain items of furniture, furnishings, equipment, machinery and other tangible
personal property.

SECTION 2.2 ALLOCATION OF NON -BOND PROCEEDS TO UNRELATED BUSINESS USE AND
EXCESS PRIVATE BUSINESS USE.

The Company represents, warrants, covenants and agrees that it has funded or will fund
from sources other than Sale Proceeds of the Series 2011A Bonds the cost of that portion of the
Project Facility, if any, used for Private Business Use (including use in an unrelated trade or
business within the meaning of Section 513(a) if the Code, by the Company) that exceeds the
maximum Private Business Use permitted under the Code. Any funds paid toward the cost of
the Project Facility from sources other than Sale Proceeds of the Series 2011A Bonds were or
will be first allocated to the cost of the portion of the Project Facility devoted to Private Business
Use. For purposes of this Tax Compliance Agreement, to the extent so allocated, the Project
Facility was or will be deemed not to have Private Business Use except as set forth in Exhibit E
attached hereto.

SECTION 2.3 No UNRELATED TRADE OR BUSINESS USE.

The Company represents, warrants, covenants and agrees that except as set forth in
Exhibit E, the Company (a) has not performed, and does not expect to perform, any act, (b) has
not entered into, and does not expect to enter into, any agreement, and (c) has not used or
permitted any use of, and does not expect to use or permit any use of, any part of the Project
Facility, that could constitute an unrelated trade or business use of the Project Facility within the
meaning of Section 513(a) of the Code with respect to the Company that exceeds the maximum
Private Business Use permitted under the Code. The Company shall not perform any such act,
enter into any such agreement or such use or permit any use of any part of the Project Facility
unless, prior to the Company performing any such act, entering into any such agreement, or
using or permitting any part of the Project Facility to be used in such manner, the Company
provides written notice to the Issuer of its proposed act, agreement or use, and obtains and
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provides to the Issuer and Trustee an Acceptable Opinion of Bond Counsel with respect to such
act, agreement or use.

SECTION 2.4 No PRIVATE USE.

The Company represents, warrants, covenants and agrees that, except for arrangements
that constitute Qualified Management Agreements and, if applicable, Qualified Research
Agreements, no part of the Project Facility has been or is expected to be (a) leased to or used by
an organization that is not either (i) a Section 501(c)(3) Organization which is not using the
Project Facility, or any part thereof, in any trade or business that constitutes an unrelated trade or
business as defined in Section 513(a) of the Code with respect to that organization, or (ii) a
Governmental Unit, or (b) used to serve persons (other than the employees of the College or the
Company, SUNY or College students and their visitors) on a regular basis. The Company will
not enter into any lease or permit any use contemplated by (a) or (b) above that exceeds the
maximum Private Business Use permitted under the Code, unless, prior to such lease or use, the
Company has obtained and provided to the Issuer and the Trustee an Acceptable Opinion of
Bond Counsel with respect thereto. SUNY, a Governmental Person, is the fee owner of the Land
and pursuant to the Ground Lease leases the Land to the Association, which as evidenced by the
certificate attached hereto as Exhibit D -2, is a Section 501(c)(3) Organization, for use in
furtherance of the Association's exempt purposes. The Company has subleased the Project
Facility from the Association. The Company has entered into the Facility Management
Agreement with SUNY for the management of the Project Facility and the SUNY Agreement
with SUNY with respect to the license by SUNY from time to time of portions of the Project
Facility.

SECTION 2.5 MANAGEMENT AGREEMENT.

The Company represents, warrants, covenants and agrees that the Company has not
entered into and does not expect to enter into any management, service or incentive payment
contract with any Service Provider under which such Service Provider provides services
involving all, a portion of, or any function of the Project Facility (a "Management Agreement ")
that does not constitute a Qualified Management Agreement. The Company shall not enter into a
Management Agreement that does not constitute a Qualified Management Agreement unless,
prior to entering into such contract, the Company has obtained and provided to the Issuer and the
Trustee an Acceptable Opinion of Bond Counsel with respect thereto. A Service Provider shall
include a Section 501(c)(3) Organization if the Project Facility is used in an unrelated trade or
business as defined in Section 513(a) of the Code with respect to that organization.

SECTION 2.6 CONTRACTS FOR USE OF THE PROJECT FACILITY; No LEASE OF THE PROJECT
FACILITY.

The Company represents, warrants, covenants and agrees that the Company has not
entered into and does not expect to enter into any lease or other agreement (other than a
Qualified Management Agreement or, if applicable, Qualified Research Agreement) providing to
or conferring upon any Service Provider any special legal entitlement to use of, or any special
economic benefit with respect to, any part of the Project Facility. The Company will not enter
into any such agreement or lease (other than a Qualified Management Agreement or Qualified

5408649.2 - 14-



Research Agreement) unless, prior to entering into such lease or agreement, the Company has
obtained and provided to the Issuer and the Trustee an Acceptable Opinion of Bond Counsel
with respect thereto.

SECTION 2.7 PROHIBITED LOANS AND FACILITIES.

The Company represents, warrants, covenants and agrees that no portion of the Proceeds
of the Series 2011A Bonds will be used to make loans to Nongovernmental Persons or provide
any airplane, skybox or other private luxury box, health club facility, facility primarily used for
gambling, or store the principal business of which is the sale of alcoholic beverages for
consumption off premises.

SECTION 2.8 RESIDENTIAL RENTAL HOUSING FOR FAMILY UNITS.

The Company represents, warrants, covenants and agrees that it has not used, and shall
not use or permit to be used, any portion of the Net Proceeds of the Series 2011A Bonds or
Refunded Bonds to provide residential rental property for family units. For purposes of this
Section 2.8, "residential rental property" means a building or structure which contains five or
more units, which are used on other than a transient basis and are available to members of the
general public in accordance with Treas. Reg. §1.103-8(a)(2).

SECTION 2.9 LIMITATION ON FINANCING OF ISSUANCE COSTS.

The Company represents, warrants, covenants and agrees that it will not take any action
which will result in more than two percent (2 %) of the Sale Proceeds of the Series 2011A Bonds
being used to finance Issuance Costs.

SECTION 2.10 NAICS CODE.

The Company certifies that the NAICS Code for the Project Facility is 611310.

SECTION 2.11 COMPLETION AND MAINTENANCE OF PROJECT FACILITY.

The Company covenants to acquire, construct, equip and improve the Project Facility in
conformity with the description of the Project Facility contained in Section 2.1, and to thereafter
maintain and operate the Project Facility for the purposes described therein through October 1,
2041, the final maturity date of the Series 2011A Bonds, unless the Company delivers, to the
Issuer and the Trustee, an Acceptable Opinion of Bond Counsel with respect to any failure to so
acquire, construct, equip, improve, maintain or operate.

SECTION 2.12 CHANGES IN PROJECT FACILITY USE.

The Company understands that a change in the use of the Project Facility to a use not
qualified for tax -exempt financing under the Code will result in both the loss of exclusion of
interest on the Series 2011A Bonds from gross income for purposes of federal taxation and the
loss of income tax deductions for interest paid by the person making the nonqualified use of the
Project Facility. The Company acknowledges that if a portion of the Project Facility financed
with the Net Proceeds of the Series 2011A Bonds or the Refunded Bonds (other than a portion
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financed with not more than three percent (3 %) of the Net Proceeds of the Series 2011A Bonds)
is used by a Nongovernmental Person but continues to be owned for federal tax purposes by the
Company, then, in addition to any loss of tax exemption that may occur with respect to interest
on the Series 2011A Bonds, the Company will be treated as using the Project Facility in an
unrelated trade or business with respect to such portion. The amount of gross income
attributable to such portion for any period shall be no less that the fair rental value of such
portion for such period. Any such change in use will result in the disallowance of deductions for
interest payments on the Series 2011A Bonds with respect to the portion of the Project Facility
use in the unrelated trade or business for the period of such use. The Company hereby covenants
and agrees that (a) before any change in the use of the Project Facility, the Company shall first
file with the Trustee and the Issuer an Acceptable Opinion of Bond Counsel relating to the
proposed change in use, and (b) in connection with any change in use, the Company shall
comply with the remedial actions under the Code including Treas. Reg. § 1.141 -2 and shall
promptly furnish to the Issuer evidence satisfactory to Bond Counsel of such compliance.

SECTION 2.13 OPERATION OF THE PROJECT FACILITY.

The Company represents, warrants and covenants that any cafeterias, restaurants, gift
shops, book or supply stores, or similar facilities which are part of the facilities financed with the
proceeds of the Series 2011A Bonds are, and will be, operated principally for students, staff,
visitors and patrons of the Company, and the operation thereof shall be substantially related to
the exempt purposes of the Company, unless the Issuer and the Trustee receive an Acceptable
Opinion of Bond Counsel satisfactory to the Issuer to the effect that the operation of such
cafeteria, restaurant, gift shop, book or supply store or similar facility will not adversely affect
the exclusion from gross income for federal income tax purposes of interest on the Series 2011A
Bonds.

SECTION 2.14 No BUSINESS VENTURES.

The Company has not entered into and does not expect to enter into any business
ventures, partnerships or joint ventures with for -profit organizations or entities (including
business ventures in which the Company is a member of any partnership or joint venture) which
may adversely affect the exclusion from gross income for federal income tax purposes of interest
on the Series 2011A Bonds.

SECTION 2.15 No DISPOSITION OF PROJECT FACILITY.

The Company does not expect to sell or otherwise dispose of the Project Facility, in
whole or in part, while the Series 2011A Bonds are Outstanding other than the disposition of
obsolete equipment in the ordinary course of business.
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ARTICLE III

GENERAL REPRESENTATIONS AND COVENANTS OF THE ISSUER

SECTION 3.1 PUBLIC APPROVAL.

The Issuer makes the following representations, warranties, covenants and agreements as
the basis for the undertakings on its part contained in the financing documents:

(a) By adopting the Resolution and executing and delivering the Indenture,
the Issuer determined to proceed with the issuance of the Series 2011A Bonds.

(b) Based upon representations of the Company as to the character and
utilization of the Project Facility, the acquisition, construction, equipping and use of the
Project Facility qualify for financing by the Issuer under the Act.

(c) In compliance with Section 147(f) of the Code, the Issuer on
December 15, 2009, held a public hearing on the issuance of the tax -exempt bonds to
finance the Project following publication of notice of the hearing on November 30, 2009.
By action of the County Executive of Erie County on December 18, 2009, such County
Executive, as the "applicable elected representative" of Erie County for purposes of
Section 147(f) of the Code, approved the issuance of the tax -exempt bonds to finance the
Project. Copies of documents relating to such publication, hearing and approval are
included in the Transcript of the Proceedings relating to the Series 2011A Bonds as
Items B(1)(g) and (h) and B(2). The Series 2011A Bonds constitute bonds that are part
of the plan for financing of the Project Facility as contemplated by Section 147(f)(2)(C)
of the Code. The Issue Date of the initial series of Refunded Bonds was December 31,
2009, a date which is within three (3) years of the Issue Date of the Series 2011A Bonds,
and substantially all of the Proceeds of the Series 2011A Bonds will be used to finance
the Project Facility or refund the Refunded Bonds issued pursuant to the plan for
financing of the Project Facility.

(d) In compliance with Section 147(f) of the Code, the Issuer on April 7,
2011, held a public hearing on the issuance of the tax -exempt bonds to refund the
Refunded Bonds following publication of notice of the hearing on March 23, 2011. By
action of the County Executive of Erie County on June 8, 2011, such County Executive,
as the "applicable elected representative" of Erie County for purposes of Section 147(f)
of the Code, approved the issuance of the portion of the Series 2011A Bonds to refund
the Refunded Bonds. Copies of documents relating to such publication, hearing and
approval are included in the Transcript of the Proceedings relating to the Series 2011A
Bonds as Items B(1)(g) and (h) and B(2).

SECTION 3.2 REPORTING REQUIREMENTS.

The Issuer has complied with or will comply with the information reporting requirements
applicable to the issuance of the Series 2011A Bonds under Section 149(e) of the Code by the
filing of a completed Internal Revenue Service Form 8038, with the Internal Revenue Service
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Center, Ogden, Utah 84201, in a timely manner - namely, on or before the fifteenth (15th) day of
the second calendar month after the close of the calendar quarter in which the Series 2011A
Bonds were issued (specifically, August 15, 2011).
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ARTICLE IV

GENERAL REPRESENTATIONS AND COVENANTS OF THE COMPANY

SECTION 4.1 SECTION 501(C)(3) STATUS.

The Company represents, warrants and covenants that (i) the Company is a
Section 501(c)(3) Organization; (ii) the Company received a letter from the Internal Revenue
Service dated April 11, 2009, to such effect (a copy of which is attached hereto as Exhibit D -1)
and such letter has not been modified, limited or revoked in whole or in part; (iii) the Company
is in compliance with all terms, conditions and limitations, if any, contained in such letter;
(iv) the facts and circumstances which form the basis of such letter as represented to the Internal
Revenue Service continue to exist and no other material facts or circumstances have arisen which
could adversely affect the Company's exempt status; (v) the Company is exempt from federal
income taxes under Section 501(a) of the Code; (vi) the Company has not been audited by the
Internal Revenue Service in any of the preceding five years; and (vii) the Company has not
undergone any material changes since April 11, 2009, which would adversely affect its status as
a Section 501(c)(3) Organization, and no such changes are contemplated. The Company agrees
not to perform any act or enter into any agreement which would adversely affect the Company's
status as a Section 501(c)(3) Organization and shall conduct its operations in a manner that will
conform to the standards necessary to maintain such status.

The Company will take all action reasonably necessary to maintain its status as such an
organization and its exemption from federal income tax under Section 501(a) until the
Series 2011A Bonds have been redeemed. No proceedings are pending or, to the Company's
knowledge, threatened, which if successful, would adversely affect the Company's status as an
organization described in Section 501(c)(3) of the Code, or which would subject any income of
the Company to federal income taxation to such extent as would result in the loss of its tax -
exempt status under Section 501(a) of the Code or the loss of non -inclusion in gross income of
interest on the Series 2011A Bonds for federal income tax purposes under Section 103 of the
Code. The Company is not, to its knowledge, under examination or audit by the Internal
Revenue Service, nor has it received written or oral notice from the Internal Revenue Service of
a proposed examination or audit thereby, with respect to any fiscal year of the Company.

The Company will not merge into, or consolidate with one or more corporations unless
(i) the surviving corporation is a Section 501(c)(3) Organization, and exempt from federal
income taxation under Section 501(a) of the Code, (ii) such merger or consolidation will not
adversely affect the validity of the Series 2011A Bonds or the exclusion from gross income of
the interest on the Series 2011A Bonds and will not cause any of the Series 2011A Bonds to
violate Section 145(b) of the Code, and (iii) the surviving corporation agrees to comply with all
terms of this Tax Compliance Agreement.

SECTION 4.2 CONTRACTS WITH GOVERNING BOARD.

Except as permitted by Section 4.4, the Company has not entered into, and will not enter
into, any contracts with members of the Company's governing board (or Related Persons to such
members).
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SECTION 4.3 USE OF EXCESS REVENUES.

Any year -end excess of revenues over expenses of the Company is, and will be, used for
one or more tax -exempt purposes of the Company. In addition, upon dissolution, the Company's
assets will be distributed for one or more tax -exempt purposes and not to the members,
shareholders, officers, employees, or founders of the Company.

SECTION 4.4 TRANSACTIONS WITH DIRECTORS, STAFF AND EMPLOYEES.

Except on an arm's length basis or as is otherwise reasonable under the circumstances,
the Company (i) has not made or given, and will not make or give, loans or advances to or enter
into any other transactions with the directors, employees or staff of the Company or members of
the Company's governing board, bearing interest at less than a fair market interest rate or less
than Fair Market Value; (ii) has not made, and will not make, purchases from or sales to persons
in control of the Company; and (iii) has not used, and will not use, its funds to pay personal
expenses of, and has not acted, and will not act, as guarantor for any loan made by banks (or
other parties) to directors, employees or staff of the Company or members of the Company's
governing board. Any question as to reasonableness will be raised with counsel expert in Code
Section 501(c)(3) matters that is reasonably acceptable to the Issuer.

SECTION 4.5 SOLICITATION OF FUNDS.

Except as set forth in Exhibit E, (a) neither the Company nor any person acting on its
behalf has solicited contributions of any funds specifically to be used for the payment of the
costs of acquisition, equipping and construction of the Project Facility, and (b) the Company has
no current plan, intention or expectation of soliciting contributions for such purpose. If while
any Bonds are Outstanding the Company receives any gift or grant required by its terms to be
used to pay any item which is a cost of the Project Facility, the Company shall notify the Issuer
thereof. If the Project Facility has not been deemed to be completed, the Company shall either:
(i) expend the amount of such gift or grant as a cost of the Project Facility, or (ii) deliver to the
Trustee, not later than twenty (20) days after receipt of such amounts, the amount of any gift or
grant, in cash, for deposit in the Construction Fund. If the Project Facility has been deemed to be
completed, the amount of any such gift or grant shall be delivered to the Trustee not later than
twenty (20) days after receipt by the Company, in cash, for deposit in the Bond Fund and applied
to the payment of principal or sinking fund installments due on the Series 2011A Bonds.
Notwithstanding the above to the contrary, the Company may retain any gifts or grants received
by it required to be used to pay costs of the Project Facility to the extent such gifts or grants do
not exceed the amount of unrestricted funds previously expended by the Company for Qualified
Costs of the Project Facility.

SECTION 4.6 AFFILIATION AGREEMENTS.

Any affiliation agreements that the Company has entered into or will enter into with other
Nongovernmental Persons will not result in any portion of the proceeds of the Series 2011A
Bonds being expended or otherwise used for the benefit of any such Nongovernmental Person.
Any agreements with fundraisers who assist the Company in its fundraising efforts will not result
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in any portion of the proceeds of the Series 2011A Bonds being expended or otherwise used for
the benefit of any such other Nongovernmental Person.

SECTION 4.7 $150 MILLION LIMITATION.

The Company represents, warrants and covenants that ninety -five percent (95 %) or more
of the Net Proceeds of the Series 2011A Bonds (other than the portion allocated to refunding the
Refunded Bonds) are to be used to finance capital expenditures incurred after August 5, 1997.
The Company represents, warrants and covenants that ninety -five percent (95 %) or more of the
Net Proceeds of the Refunded Bonds were used to finance capital expenditures incurred after
August 5, 1997. Consequently, pursuant to paragraph (5) of Section 145(b) of the Code, the
$150,000,000 limit described in paragraphs (1) through (4) of Section 145(b) of the Code does
not apply to the Series 2011A Bonds.

SECTION 4.8 IRS FILINGS.

The Company hereby requests the Issuer to file a Form 8038 with respect to the
Series 2011A Bonds in a timely fashion with the Internal Revenue Service Center, Ogden, Utah
84201 and confirms that the information on Form 8038 included in the Transcript of Proceedings
relating to the Series 2011A Bonds as Item B(3) is accurate.

SECTION 4.9 RECORDKEEPING REGARDING USE OF THE PROJECT FACILITY AND USE OF THE
PROCEEDS OF THE SERIES 2011A BONDS.

(a) The Company on behalf of the Issuer covenants to maintain records to support the
representations, certifications and expectations set forth in this Tax Compliance Agreement until
six (6) years after the last of the Series 2011A Bonds has been retired, and if any of the
Series 2011A Bonds are refunded by the Issuer with proceeds of tax -exempt obligations other
than the Series 2011A Bonds ( "Refunding Obligations "), the Company on behalf of the Issuer
covenants to maintain all records required to be maintained hereunder until the later of six (6)
years after the last of the Series 2011A Bonds has been retired or the date that is three (3) years
after the last of the Refunding Obligations has been retired. The records that must be retained
pursuant to this provision include, but are not limited to: (1) documentation evidencing
expenditure of the Series 2011A Bond Proceeds, (2) documentation evidencing the use of the
Project Facility by public and private entities (e.g., management contracts, research agreements,
leases, etc.), (3) documentation evidencing the timing and allocation of expenditures of
Series 2011A Bond Proceeds, (4) documentation evidencing all sources of payment or security
for the Series 2011A Bonds, (5) documentation pertaining to any investment of Series 2011A
Bond Proceeds (including the purchase and sale of securities, SLGs subscriptions, yield
calculations for each class of investments, actual investment income received from the
investment of Proceeds and rebate calculations), and (6) records of all amounts paid to the
United States and any elections or revocations of elections.

(b) No later than twelve (12) months after the date the Project Facility is Placed in
Service or if earlier, six (6) months after the date of the last draw on the Construction Fund, the
Company shall provide to the Issuer its Certificate of Actual Qualified Costs and Use of
Proceeds in the form provided in Schedule C hereof.
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ARTICLE V

USE OF PROCEEDS OF THE REISSUED BONDS AND
SOURCE OF DEBT SERVICE PAYMENTS

SECTION 5.1 EXPECTED USE OF PROCEEDS OF THE SERIES 2011A BONDS.

The Company expects and, based on the Company's expectations stated herein and its
representations set forth in the Loan Agreement, the Issuer expects that the Proceeds of the
Series 2011A Bonds will be applied in the manner set forth in (i) this Article V, (ii) Article VIII,
and (iii) Schedule A.

Section 5.2 COMPANY'S CERTIFICATION AS TO FACILITY COSTS.

With respect to the Series 2011A Bonds, the Company hereby certifies and agrees as
follows:

(a) The total amount shown in Item 5 of Schedule A as Qualified Costs is ninety -five
percent (95 %) or more of the amount of the Net Proceeds of the Series 2011A Bonds remaining
after refunding of the Refunded Bonds and represents amounts that will be spent on the costs and
expenses of the acquisition, construction and equipping of the Project Facility, but specifically
excludes costs and expenses of the acquisition, construction and equipping of the Project Facility
that do not constitute Qualified Costs. In this regard, the Company certifies that amounts
payable under all the contracts for construction, design, equipping and furnishing of, and
installation of equipment at or in the Project Facility constitute Qualified Costs as each
contractor retained by the Company is not and will not be a Related Party to the Company.

(b) Except as permitted in this Tax Compliance Agreement and an Acceptable
Opinion of Bond Counsel, none of the Proceeds of the Series 2011A Bonds will be used (directly
or indirectly) for any purpose other than the acquisition, construction and equipping of the
Project Facility and related Qualified Costs as provided in the Indenture. In the event that
Proceeds of the Series 2011A Bonds are used to pay interest accrued during the construction
period of the Project Facility, such interest shall be allocated between Qualified Costs and other
costs and expenses to be paid from equity and the accrual period shall commence on or after the
Issue Date and end on the date that the Project Facility is Placed in Service.

(c) The Company represents that ninety -five percent (95 %)or more of the amount of
the Net Proceeds of the Refunded Bonds were spent on costs and expenses of the acquisition
construction and equipping of the Project that were chargeable to the Company's capital account
(under Federal tax law principles) or would be so chargeable (i) with a proper election by the
Company or (ii) but for a proper election by the Company to deduct such amounts. The
Company confirms as of the Issue Date of the Refunded Bonds and the date hereof that (a) the
representations and warranties of the Company in the Tax Compliance Agreement dated
December 31, 2009 and the Tax Compliance Agreement dated May 3, 2010 with respect to the
Refunded Bonds are true and correct, and (b) the Company has observed and performed the
terms and covenants of the Company set forth therein.

5408649.2 - 22 -



SECTION 5.3 No ADVANCE REFUNDING.

No portion of the Series 2011A Bonds will be used to "advance refund" any prior bonds
of the Company within the meaning of Code Section 149(d).
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ARTICLE VI

AVERAGE ECONOMIC LIFE AND AVERAGE MATURITY OF THE REISSUED
BONDS

SECTION 6.1 AVERAGE ECONOMIC LIFE OF THE PROJECT FACILITY.

(a) The Company represents that Schedule B -I sets forth the computation of the
Average Economic Life of the Project Facility. As shown in Schedule B -1 the Average
Economic Life multiplied by one hundred twenty percent (120 %) is 46.6 years.

(b) The Company represents in connection with the computation of Average
Economic Life as follows:

(i) Part I of Schedule B -1 sets forth for each asset eligible for financing the
"Net Proceeds" (as shown on Schedule A, Part I, Item 4) allocable to such asset. .

(ii) Part II of Schedule B -1 sets forth for each asset eligible for financing its
economic life based on:

(A) Code Section 147(b)(3)(B)(ii) for land,

(B) Rev. Proc. 62 -21 (1962 -2 C.B. 418) for new buildings and structures,

(C) the Class Life Asset Depreciation Range midpoint life as set forth in Rev.
Proc. 87 -56 for new property other than building or structures, or

(D) an appraisal, a copy of which, if any, is attached to Schedule B -1, for any
other property.

(iii) Part III of Schedule B -1 sets forth the weighted adjustment to the
economic lives of the assets listed in Part II of Schedule B -1, taking into account the
period of construction or acquisition after the Issue Date, or the period the asset has been
Placed in Service before the Issue Date.

(iv) Part IV of Schedule B -1 sets forth the weighted life of each asset
calculated by multiplying the amount set forth in the column as Net Proceeds allocable to
the asset by its economic life set forth in for the asset.

(v) The Average Economic Life is computed by dividing the total of the
weighted lives set forth in Column D on Part IV of Schedule B -1 for all assets by the total
amount as Net Proceeds allocable to the assets.

SECTION 6.2 AVERAGE MATURITY OF THE SERIES 2011A BONDS.

(a) Based on the computations provided by the Underwriter, the Institution represents
that Schedule A to Exhibit C sets forth the computation of the Average Maturity of the
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Series 2011A Bonds. As shown in Schedule A to Exhibit C, the Average Maturity of the
Series 2011A Bonds is 19.591 years.

(b) Based in part on the computations provided by the Underwriter and reviewed by
Bond Counsel, the Institution represents that the Average Maturity of the Series 2011A Bonds
does not exceed one hundred twenty (120 %) of the Average Economic Life of the Project
Facility.

5408649.2 - 25 -



ARTICLE VII

COMPOSITE ISSUES AND FEDERAL GUARANTEES

SECTION 7.1 COMPOSITE ISSUES.

The Company represents that no person has sold on behalf of the Company within the
fifteen (15) day period ending on the date of the sale of the Series 2011A Bonds, debt obligations
of the Company (other than the Series 2011B Bonds) which have been sold pursuant the same
plan of financing with the Series 2011A Bonds, and are reasonably expected to be paid from
substantially the same source of funds (determined without regard to guarantees from unrelated
parties) as the Series 2011A Bonds. No person on behalf of the Company will issue, within the
fifteen (15) day period beginning on the date of sale of the Series 2011A Bonds, debt obligations
of the Company (other than the Series 2011B Bonds) which will be sold pursuant to the same
plan of financing with the Series 2011A Bonds, and are reasonably expected to be paid from
substantially the same source of funds (determined without regard to guarantees from unrelated
parties) as the Series 201 l A Bonds, unless an Acceptable Opinion of Bond Counsel is obtained
with respect to such proposed issuance. As provided under Treas. Reg. § 1.150- 1(c)(2), the
Series 2011B Bonds and the Series 2011A Bonds are not part of the same Issue.

SECTION 7.2 FEDERAL GUARANTEES.

The Company represents that neither payment of principal or interest on the
Series 2011A Bonds nor payments under the Loan Agreement are guaranteed, in whole or in
part, by the United States (or any agency or instrumentality thereof) and that none of the
Proceeds will be invested, directly or indirectly, in deposits or accounts in a federally insured
financial institution within the meaning of Section 149(b) of the Code, other than investments
during an initial temporary period until such proceeds are needed for the purpose for which the
Series 2011A Bonds were issued, investments in a Bona Fide Debt Service Fund, investments in
a Reasonably Required Reserve or Replacement Fund and investments in bonds issued by the
Treasury.
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ARTICLE VIII

ARBITRAGE

SECTION 8.1 SOURCES AND USES OF PROCEEDS.

On the basis of the facts, estimates, and circumstances in existence on this date, the
Company represents, and the Issuer reasonably expects, based solely on the representations of
the Company, the following with respect to the Series 2011A Bonds and the use of the Proceeds
of the Series 2011A Bonds:

(a) The total Proceeds to be derived by the Issuer in connection with the sale of the
Series 2011A Bonds consist of Sale Proceeds in the amount of $ 44,965,966.10 (which amount
represents the aggregate principal amount of the Series 2011A Bonds of $43,875,000.00 plus net
original issued premium of $1,090,966.10 and are expected on the Issue Date to be needed and
fully expended as follows:

(i) $217,181.25 of such Proceeds of the Series 2011A Bonds will be used by
the Issuer on the Issue Date for payment of the Underwriter's discount;

(ii) $387,856.79 will be deposited in the subaccount of the Costs of Issuance
Fund established with respect to the Series 2011A Bonds and used to pay Issuance Costs
allocable to the Series 2011A Bonds in the amount of $154,778.34 and certain other
Qualified Costs, including, without limitation, the Issuer fee in the amount of
$153,562.50 and the title insurance premium in the amount of $79,515.95;

(iii) $39,297,732.01 of such Proceeds will be transferred to the Refunded
Bonds Trustee and applied to redeem the Refunded Bonds on June 16, 2011; and

(iv) $5,063,196.05 will be deposited into the Construction Fund established
with respect to the Series 2011A Bonds and will be expended to pay Qualified Costs of
the acquisition, construction, renovation and equipping of the Project Facility.

(b) The total Sale Proceeds to be received by the Issuer in connection with the sale of
the Series 2011A Bonds, together with investment earnings thereon, do not exceed the total
amount necessary for the purposes described above.

(c) The portion of the Sale Proceeds of the Series 2011A Bonds used by the Issuer to
pay Issuance Costs will not exceed two percent (2 %) of the Sale Proceeds of the Series 2011A
Bonds.

(d) The Series 2011B Bonds are being issued simultaneously with the Series 2011A
Bonds and Issuance Costs have been allocated ratably between the Series.
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SECTION 8.2 PURPOSE INVESTMENT AND PROGRAM INVESTMENT.

The Issuer will acquire with the Proceeds of the Series 2011A Bonds a Purpose
Investment in the form of the Company's obligations to make payments to the Issuer as
described in the Loan Agreement, including the Issuer's administrative fee in the amount of
$153,562.50 paid on the Issue Date in connection with the issuance of the Series 2011A Bonds.
The yield to the Issuer on the Loan Agreement as it relates to the Series 2011A Bonds does not
exceed the yield on the Series 2011A Bonds by more than one and one -half percent (1.5 %)
allowed under Treas. Reg. § 1.148- 2(d)(2)(iii) with respect to Program Investments.

SECTION 8.3 FUNDS AND ACCOUNTS.

(a) Funds and Accounts. The following funds and accounts have been established
under the Indenture:
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(i) the Construction Fund;

(ii) the Bond Fund and within the Bond Fund the Issuer has created:

(A) a Principal Account;

(B) an Interest Account; and

(C) Redemption Account;

(iii) the Repair and Replacement Fund;

(iv) the Pledged Revenue Fund;

(v) the Costs of Issuance Fund and within the Costs of Issuance Fund a Series
2011A Account;

(vi) the Insurance and Condemnation Fund;

(vii) the Surplus Fund;

(viii) the Operation and Maintenance Fund; and

(ix) the Rebate Fund.

(b) Description of Funds and Accounts.

(i) Construction Fund. As provided in the Indenture, there shall be deposited
in the Construction Fund, Proceeds of the Series 2011A Bonds in the amount of
$5,070,081.71 as provided in Section 8.1(a). Proceeds of the Series 2011A Bonds
deposited in the Construction Fund will be used to finance the costs of acquiring,
constructing and equipping the Project. If, upon completion of the Project as provided in
Section 2.1 of the Loan Agreement, any portion of the Bond Proceeds remains in the
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Construction Fund, such amounts will be transferred to the Bond Fund for application to
debt service on the Series 2011A Bonds..

(ii) Bond Fund. No portion of the Proceeds of the Series 2011A Bonds is
expected to be deposited in the Principal Account or Interest Account of the Bond Fund.
There shall be deposited in the Bond Fund moneys transferred from the Pledged Revenue
Fund from loan payments made by the Company under Section 7.3 of the Loan
Agreement and to the extent required under the Indenture from the Surplus Fund, the
Repair and Replacement Fund, the Operation and Maintenance Fund and the Insurance
and Condemnation Fund in that order. Moneys in the Principal Account and Interest
Account of the Bond Fund shall be used solely for the payment of debt service on the
Series 2011A Bonds and the Series 2011B Bonds. No portion of the Proceeds of the
Series 2011A Bonds is expected to be deposited in the Redemption Account. The
Redemption Account will be used solely to redeem Series 2011A Bonds and the Series
2011B Bonds in advance of their maturity. The Bond Fund and the Pledged Revenue
Fund are designed primarily to achieve a proper matching of revenues of the Issuer and
principal and interest payments on the Bonds within each Bond Year and will be depleted
at least once annually (except possibly for a reasonable carryover amount not to exceed
the greater of: (i) the earnings in such Fund for the immediately preceding Bond Year or
(ii) 1112th of the principal and interest payments on the Series 2011A Bonds for the
immediately preceding Bond Year). Amounts deposited in the Bond Fund will be spent
within the 13 -month period beginning on the date of receipt and any amounts received
from the investment of such amounts will be spent within the one -year period beginning
on the date of receipt. As used in this fashion, a portion of the Bond Fund and Pledged
Revenue Fund will each constitute a Bona Fide Debt Service Fund.

(iii) Repair and Replacement Fund. No portion of the Proceeds of the
Series 2011A Bonds is expected to be deposited into the Repair and Replacement Fund.
After the Issue Date, there shall be deposited into the Repair and Replacement Fund
amounts transferred from the Pledged Revenue Fund. Moneys in the Repair and
Replacement Fund shall be used to pay capital costs for the maintenance and betterment
of the Project Facility.

(iv) Pledged Revenue Fund. As provided in the Indenture, there shall be
deposited in the Pledged Revenue Fund, loan payments received from the Company
pursuant to the Loan Agreement and other amounts required to be deposited therein
pursuant to the Indenture. Amounts in the Pledged Revenue Fund are to be applied on
each Transfer Date (March 25 and September 25 of each year) first to the Rebate Amount
with respect to any Rebate amount, second to the Bond Fund until the amount therein
equals interest and one -half of the principal due on the Bonds on the immediately
succeeding Interest Payment Date and then to the other funds established under the
Indenture.

(v) Costs of Issuance Fund. The Proceeds of the Series 2011A Bonds
deposited in the Series 2011A Account of the Costs of Issuance Fund will be used to pay
Issuance Costs relating to the Series 2011A Bonds as provided in the Indenture.
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Substantially all of the amounts deposited in the Series 2011A Account of the Costs of
Issuance fund are expected to be disbursed on the Issue Date of the Series 2011A Bonds.

(vi) Insurance and Condemnation Fund. No portion of the Proceeds of the
Series 2011A Bonds is expected to be deposited in the Insurance and Condemnation
Fund. After the Issue Date, there shall be deposited in the Insurance and Condemnation
Fund the net proceeds resulting from an insurance reward or condemnation award.
Amounts in the Insurance and Condemnation Fund will be used to replace the Project
Facility or redeem the Series 2011A Bonds..

(vii) Surplus Fund. As provided in the Indenture, there shall be deposited in
the Surplus Fund, any amounts remaining the Pledged Revenue Fund on each Transfer
Date after transfer to all of the other funds under the Indenture. Amounts in the Surplus
Fund will be used to make up deficiencies in or make deposits to other fund as provided
in the Indenture and annually subject to certain conditions moneys in excess of $10,000
may be paid to the Company for any lawful purpose.

(viii) Operation and Maintenance Fund. No portion of the Proceeds of the
Series 2011A Bonds is expected to be deposited into the Operation and Maintenance
Fund. After the Issue Date, there shall be deposited into the Operation and Maintenance
Fund amounts transferred from the Pledged Revenue Fund. Moneys in the Operation and
Maintenance Fund shall be used to pay operating expenses of the Project Facility.

(ix) Rebate Fund. No portion of the Proceeds of the Series 2011A Bonds is
expected to be deposited in the Rebate Fund. The Rebate Fund shall be used solely for
the accumulation of the Rebatable Arbitrage for payment to the United States as provided
in the Code. The Rebate Fund is not subject to the lien of the Indenture. No amount
deposited in the Rebate Fund is expected to be used to pay debt service on the
Series 2011A Bonds.

(c) No Other Sinking or Pledged Fund. Other than the Bond Fund and the
Redemption Fund, there are no other funds or accounts of the Issuer or the Company established
pursuant to the Indenture or the Loan Agreement, or otherwise, which are reasonably expected to
be used to pay debt service on the Series 2011A Bonds or which are pledged, including negative
pledges, as collateral for the Series 2011A Bonds, and for which there is a reasonable assurance
that amounts therein or the investment income on such funds or accounts will be available to pay
debt service on the Series 2011A Bonds in the event the Issuer or the Company encounters
financial difficulties.

SECTION 8.4 YIELD RESTRICTIONS AND ARBITRAGE REBATE.

(a) Construction Fund. Proceeds of the Series 2011A Bonds held in the
Construction Fund to pay for Costs of the acquisition, construction and equipping of the Project
Facility may be invested without regard to Yield Restriction for a period not to exceed three
years from the Issue Date and thereafter to the extent unexpended, at a Yield not exceeding the
Yield on the Series 2011A Bonds plus .125 percentage points and are subject to arbitrage rebate
(unless qualifying for and exception to Rebate Requirement described in Exhibit B). Investment
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earnings on such amounts may be invested at an unrestricted yield for a period not to exceed
three years from the date hereof or one year from the date of receipt, whichever period ends later.

After the three (3) year anniversary of the Issue Date, if, during any Computation
Period, at least five percent (5 %) of the value of the Series 2011A Bonds is represented by
Variable Yield Bonds, and Company has otherwise complied with the temporary period
requirements under Section 1.148 -2 of the Treasury Regulations, then the Company may comply
with the Yield Restriction rules by making "yield reduction payments" pursuant to
Section 1.148- 5(c)(2) of the Treasury Regulations.

The Company certifies that (i) it has entered into a binding commitment with
respect to the acquisition, construction and equipping of the Project Facility and the amount
expended or to be expended pursuant to such commitment exceeds five percent (5 %) of the Net
Sale Proceeds of the Series 2011A Bonds remaining after application of the Proceeds of the
Series 2011A Bonds to the Refunded Bonds, (ii) work with respect to the acquisition,
construction and equipping of the Project Facility has commenced or will commence and will
proceed with due diligence to completion, and (iii) the Net Sale Proceeds of the Series 2011A
Bonds deposited into the Construction Fund will be expended on costs of the acquisition,
construction and equipping of the Project Facility within three (3) years from the Issue Date of
the Series 2011A Bonds.

(b) Bond Fund. To the extent that the Bond Fund constitutes a Bona Fide Debt
Service Fund, amounts on deposit therein may be invested without Yield Restriction for thirteen
(13) months from the date such amounts are deposited therein and, thereafter, to the extent
unexpended, at a yield not exceeding the Yield on the Series 2011A Bonds, plus one -thousandth
of one percent (1%). Amounts in the Bond Fund are subject to Rebate (unless in any Bond Year,
the aggregate gross earnings thereon and on the Pledged Revenue Fund is less than $100,000).

(c) Repair and Replacement Fund. Although the Repair and Replacement Fund is
pledged directly as security for the Series 2011A Bonds, it is not expected that the amounts will
be available to pay debt service on the Series 2011A Bonds and therefore such amounts are not
expected to constitute Gross Proceeds, may be invested without regard to yield restriction. and
are not subject to arbitrage rebate.

(d) Pledged Revenue Fund. To the extent that the Pledged Revenue Fund constitutes
a "Bona Fide Debt Service Fund," amounts on deposit therein may be invested without Yield
Restriction for thirteen (13) months from the date such amounts are deposited therein provided
such amount is expended to pay principal or interest on the Bonds prior to expiration of such 13-
month period and, otherwise, at a yield not exceeding the Yield on the Series 2011A Bonds, plus
one -thousandth of one percent (1%). Amounts in the Pledged Revenue fund are subject to
Rebate.

(e) Costs of Issuance Fund. Proceeds derived from the sale of the Series 2011A
Bonds and deposited into the Costs of Issuance Fund to be applied to pay Issuance Costs and
certain other expenses of the Issuer and the Company may be invested at an unrestricted yield
until expended but not for a period in excess of one year from the date hereof. Investment
earnings on such amounts may be invested at an unrestricted yield for a period not to exceed one
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year from the date of receipt. Upon termination of such one year temporary periods, as
applicable, such amounts shall be invested at a yield not in excess of the yield on the
Series 2011A Bonds. Amounts in the Series 2011A Account of the Costs of Issuance Fund are
subject to Rebate.

(f) Insurance and Condemnation Fund. Although the Insurance and Condemnation
Fund is pledged directly as security for the Series 2011A Bonds, it is not expected that the
amounts will be available to pay debt service on the Series 2011A Bonds and therefore such
amounts are not expected to constitute Gross Proceeds, may be invested without regard to Yield
Restriction. and are not subject to Rebate..

(g) Surplus Fund. Moneys in the Surplus Fund shall be invested at a yield not in
excess of the yield on the Series 2011A Bonds and are subject to Rebate.

(h) Operation and Maintenance Fund. Although the Operation and Maintenance
Fund is pledged directly as security for the Series 2011A Bonds, it is not expected that the
amounts will be available to pay debt service on the Series 2011A Bonds and therefore such
amounts are not expected to constitute Gross Proceeds, may be invested without regard to Yield
Restriction. and are not subject to rebate.

(i) Rebate Fund. Moneys in the Rebate Fund may be invested without regard to
Yield Restriction and are not subject to Rebate..

(j) Investment Earnings. All investment earnings in funds and accounts may be
invested without regard to yield restrictions for a period of one year beginning on the date of
receipt, provided that such amount are expended prior to the expiration of such one -year period..
All investments of investment earnings in funds and accounts which are subject to Rebate will be
subject to Rebate. All investments of investment earnings in funds and accounts which are not
subject to Rebate shall not be subject to Rebate.

SECTION 8.5 DETERMINATION OF YIELD.

(a) The Series 2011A Bonds constitute a Fixed Yield Issue. The Underwriter has
calculated, as shown on Exhibit C attached hereto, using an Issue Price of $44,965,966.10, that
the Yield on the Series 2011A Bonds is 5.1751487 %. For this purpose, the Yield on the
Series 2011A Bonds is the discount rate that, when used in computing the present value as of the
date hereof (on the basis of a year consisting of 360 days and semi -annual compounding) of all
unconditionally payable payments of principal and interest on the Series 2011A Bonds, produces
an amount equal to $44,965,966.10.

SECTION 8.6 MISCELLANEOUS ARBITRAGE COVENANTS.

There are not expected to be any funds not described above that will (i) be needed to pay
principal or interest on the Series 2011A Bonds, (ii) replace funds that will be used to pay
principal or interest on the Series 2011A Bonds, or (iii) be pledged to secure the Series 2011A
Bonds.
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SECTION 8.7 HEDGE BONDS.

The Company and the Issuer, in reliance on the Company's representations herein,
reasonably expect (a) that at least eighty -five percent (85 %) of the spendable Proceeds of the
Series 2011A Bonds (other than the Refunding Bonds) will be expended on the costs associated
with the acquisition, construction and equipping of the Project Facility within three (3) years of
the date of issuance hereof, and (b) that not more than fifty percent (50 %) of the proceeds of the
Series 2011A Bonds (other than the Refunding Bonds) will be invested in Nonpurpose
Investments having a substantially guaranteed yield for four (4) years or more, The Company
and the Issuer, in reliance on the Company's representations, reasonably expected (a) that at least
eighty -five percent (85 %) of the spendable Proceeds of the Refunded Bonds would be expended
on the costs associated with the acquisition, construction and equipping of the Refunded Project
within three (3) years of the date of issuance thereof, and (b) that not more than fifty percent
(50 %) of the proceeds of the Refunded Bonds would be invested in Nonpurpose Investments
having a substantially guaranteed yield for four (4) years or more. Accordingly, the
Series 201 IA Bonds are not "hedge bonds" as defined in Code Section 149(g)(3).

SECTION 8.8 REIMBURSEMENT.

No portion of the Proceeds of the Series 2011A Bonds will be applied to reimburse the
Company for costs of acquiring, constructing and equipping the Project Facility paid by it more
than sixty (60) days prior to the date the Issuer adopted a declaration of its official intent, a copy
of which is attached hereto as Exhibit F, except for amounts constituting "preliminary
expenditures" as defined in Treas. Reg. § 1.150- 2(f)(2). No portion of the Proceeds of the
Series 2011A Bonds will be applied to reimburse the Company for costs incurred by it outside of
the "reimbursement period" described in Treas. Reg. § 1.150- 2(d)(2).

SECTION 8.9 TIMING OF ISSUANCE.

The date of issuance of the Series 2011A Bonds has been determined solely on the basis
of bona fide financial reasons.

SECTION 8.10 ARBITRAGE AND REBATE COMPLIANCE.

The Company hereby covenants that (i) it will not take any action or fail to take any
action that would cause the Series 2011A Bonds to be "arbitrage bonds" within the meaning of
Section 148(a) of the Code, (ii) it will comply with provisions of the Code applicable to the
Series 2011A Bonds, including without limitation the provisions of the Code relating to the
computation of yield on investments of the Gross Proceeds of the Series 2011A Bonds, reporting
of earnings on the gross proceeds of the Series 2011A Bonds, and rebating of excess earnings to
the Treasury, (iii) it will retain a qualified expert to assist the Company and Issuer in computing
the Rebate Amount and satisfying the Rebate Requirement, and (iv) it will comply with
Exhibit B, as such may be amended from time to time.
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SECTION 8.11 ISSUER ELECTIONS.

Any Issuer Election with respect to the Series 2011A Bonds shall be approved by the
Company. Any Issuer Election made in writing by the Issuer herein shall be deemed approved
by the Company by virtue of its execution and delivery of this Tax Compliance Agreement.
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ARTICLE IX

COVENANT AND AMENDMENTS

SECTION 9.1 COMPLIANCE WITH CODE.

(a) The Company agrees and covenants that it shall at all times do and perform all
acts and things necessary or desirable and within its reasonable control in order to ensure that
interest paid on the Series 2011A Bonds shall, for the purpose of federal income taxation, be
excludable from the gross income of the recipients thereof and exempt from such taxation.

(b) The Company acknowledges that the covenants and conditions set forth in this
Tax Compliance Agreement are based upon the Code as it exists on the date hereof and that the
Code may be subsequently interpreted or modified by the Federal government in a manner which
is inconsistent with the covenants set forth herein. The Company agrees that any such
subsequent modification or interpretation of the Code applicable to the Series 2011A Bonds will
be deemed a requirement that must be met pursuant to the general tax covenant set forth in
paragraph (a) of this Section 9.1.

SECTION 9.2 AMENDMENTS.

This Tax Compliance Agreement may be amended only by a writing signed by
Authorized Officers of the Issuer and the Company after delivery by Bond Counsel to the
Trustee and the Issuer of an Acceptable Opinion of Bond Counsel.

SECTION 9.3 RELIANCE.

The Issuer and the Company acknowledge that all parties to the transaction for the
financing of the Project Facility, including the Trustee, the Underwriter, Bond Counsel and
counsel to the parties, are relying on and are entitled to rely on the representations and
expectations made by the Issuer and the Company herein, including, without limitation, the
representations and expectations established in the Schedules appended hereto.

SECTION 9.4 ISSUER'S RELIANCE ON OTHERS.

The Issuer has relied on the covenants, representations, certifications of the Underwriter
contained in Exhibit C attached hereto and certifications and agreements of the Company for
purposes of making covenants and agreements under this Tax Compliance Agreement. No
provision, covenant, or agreement contained in this Tax Compliance Agreement, and no
obligation herein imposed on the Issuer, or the breach thereof, shall constitute an indebtedness of
the Issuer or the State of New York, Erie County, New York, or any political subdivision thereof
within the meaning of any State constitutional provision or statutory provision, or shall give rise
to a pecuniary liability to the Issuer or the State of New York, Erie County, New York, or any
political subdivision thereof or a charge against its general credit or taxing powers. The Issuer
and any of its officials, directors, members, officers or employees shall have no monetary
liability arising out of any of the obligations of the Issuer hereunder or in connection with any
covenant, representation or warranty made by the Issuer herein, and neither the Issuer nor its
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officials, directors, members, officers or employees shall be obligated to pay any amounts in
connection with the transactions contemplated hereby other than from the payments required
under the Loan Agreement or other moneys received by the Company.

SECTION 9.5 EXECUTION OF COUNTERPARTS.

This Tax Compliance Agreement may be executed in several counterparts, each of which
shall be an original and all of which shall constitute but one and the same instrument.
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ARTICLE X

PROVISIONS RELATING TO REFUNDING BONDS

Section 10.1 The Refunding Plan

(a) Sale Proceeds of the Series 201 lA Bonds in the amount of $39,297,732.01
representing all amounts on hand with respect to the Refunded Bonds, will be transferred to the
Refunded Bonds Trustee. All Sale Proceeds transferred to the Refunded Bonds Trustee will be
used by the Refunded Bonds Trustee to redeem all of the outstanding Refunded Bonds on June
16, 2011, which date is less than ninety (90) days following the Issue Date of the Series 2011A
Bonds. .

(b) The Code and the Treasury Regulations provide that all unexpended Proceeds of
the Refunded Bonds shall cease to be Proceeds of the Refunded Bonds and shall be treated as
Gross Proceeds of the Series 2011 Bonds on the date(s) the Proceeds of the Series 2011 Bonds
discharge the outstanding principal of the Refunded Bonds (the "Transferred Proceeds "). The
amount of unexpended Proceeds of the Refunded Bonds that become Transferred Proceeds of the
Series 2011 Bonds is an amount equal to the total unspent Proceeds of the Refunded Bonds on
the date a principal amount of the Refunded Bonds is discharged by the Series 2011 Bonds
multiplied by a fraction: (i) the numerator of which is the principal amount of the Refunded
Bonds being discharged with Proceeds of the Series 2011 Bonds on the date of the discharge,
and (ii) the denominator of which is the total outstanding principal amount of the Refunded
Bonds on the date immediately before the date of discharge. The Company has informed the
Issuer that there were unexpended proceeds of the Refunded Bonds n the amount of $34,000 on
deposit with the Refunded Bonds Trustee which the Company has directed be transferred to the
Trustee on the date hereof. The Company represents that unexpended proceeds off the Refunded
Bonds, together with investment earnings thereon, will be expended for the purposes for which
the Refunded Bonds were issued. Pursuant to Section 1.148- 9(d)(2)(iii)(A) of the Treasury
Regulations, unexpended proceeds of the Refunded Bonds are entitled to a 3 -year temporary
period, which temporary period shall expire on the 3 -year anniversary of the date of issue of the
Refunded Bonds.
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IN WITNESS WHEREOF, the Issuer and the Company have caused this Tax
Compliance Agreement to be executed on their behalf by their respective authorized
representatives as of the date first above written.

BUFFALO AND ERIE COUNTY
INDUSTRIAL LAND DEVELOPMENT
CORPORATION

By:
David erchoff, Assistant Treasurer

BUFFALO STATE COLLEGE FOUNDATION
HOUSING CORPO ' ON

By:
óss B. Kenzie, P ' ident



EXHIBIT A

CERTAIN DEFINED TERMS

Those terms described in the Tax Compliance Agreement as having such meanings
ascribed to them in this Exhibit A, are defined as follows:

I. Service Provider; Qualified User; Qualified Management Agreement; Qualified
Research Agreement.

A "Service Provider" means any person other than a Qualified User that provides
services under a contract to or for the benefit of a Qualified User. A "Qualified User" means
(i) a Governmental Unit, and (ii) a Section 501(c)(3) Organization if the Project Facility is not
used in an Unrelated Business Use.

A. Qualified Management Agreement.

A management, service or incentive payment contract with a Service Provider is a
Qualified Management Agreement if, and only if, such contract satisfies the requirements of
each of the following subsections:
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(1) For contracts for services in which all compensation is based on a
percentage of fees charged or a combination of a per -unit fee and a percentage of revenue
or expense fee for service rendered by the Service Provider:

(a) the term of the contract (including renewal options) may not
exceed two (2) years;

(b) the contract is cancelable by the Company without cause or penalty
at the end of the first year of the contract term by giving the Service Provider
reasonable (30 days') notice;

(c) the compensation, which must be reasonable, may not be based on
a percentage of the net profits from the operation of the Project Facility; however,
during start-up, compensation may be based on a percentage of either gross
revenues, adjusted gross revenues (gross revenues less allowances for bad debts
and contractual and similar allowances) or expenses of the Project Facility; and

(d) the contract term covers the initial start-up period of the Project
Facility for which there have been insufficient operations to establish a reasonable
estimate of the amount of annual gross revenues and expenses (e.g., a contract for
general management services for the first year of operation).

(2) For contracts for services of Service Providers in which at least eighty
percent (80 %) of the compensation for services for each annual period during the term of
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the contract is based on a periodic fixed fee (e.g., a stated dollar amount of compensation
is paid each month):

(a) the term of the contract, including all renewal options, must not
exceed the lesser of eighty percent (80 %) of the reasonably expected useful life of
the Project Facility and ten (10) years;

(b) the compensation, which must be reasonable, may not be based on
any percentage of the net profits of the Project Facility; however, it may be
increased automatically if the increase does not exceed the percentage increases
determined by a specified objective, external standard for computing such
increase (e.g., the Consumer Price Index or similar external indices that track
prices in an area or increases in revenues or costs in an industry). A fee does not
fail to qualify as a periodic fixed fee as a result of a one -time incentive award
during the term of the contract under which compensation automatically increases
when a gross revenue or expense target (but not both) is reached if that award is
equal to a single, stated dollar amount.

(3) For contracts for services of Service Providers in which at least ninety -five
percent (95 %) of the compensation for services for each annual period during the term of
the contract is based on a periodic fixed fee:

(a) the term of the contract, including all renewal options, must not
exceed the lesser of eighty percent (80 %) of the reasonably expected useful life of
the Project Facility and fifteen (15) years;

(b) the compensation, which must be reasonable, may not be based on
any percentage of the net profits of the Project Facility; however, it may be
increased automatically if the increase does not exceed the percentage increases
determined by a specified objective, external standard for computing such
increase (e.g., the Consumer Price Index or similar external indices that track
prices in an area or increases in revenues or costs in an industry). A fee does not
fail to qualify as a periodic fixed fee as a result of a one -time incentive award
during the term of the contract under which compensation automatically increases
when a gross revenue or expense target (but not both) is reached if that award is
equal to a single, stated dollar amount.

(4) For contracts for services of Service Providers in which at least fifty
percent (50 %) of the compensation for services for each annual period during the term of
the contract is based on a periodic fixed fee and no amount of compensation is based on a
capitation fee (fixed amount paid per person served where service provided varies
significantly among persons served) or a per -unit fee (state dollar amount paid for each
service provided) or any combination thereof:

(a) the term of the contract (including renewal options) may not
exceed five (5) years;
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(b) the contract is cancelable by the Company without cause of penalty
upon reasonable notice at the end of the third year of the contract terms; and

(c) the compensation, which must be reasonable, may not be based
upon any percentage of the net profits of the Project Facility.

(5) For contracts for services of Service Providers in which all of the
compensation is based on a capitation fee or a combination of capitation fee and a
periodic fixed fee:

(a) compensation for services must be reasonable and cannot be based
in any part on the net profits of the Project Facility; and

(b) the term of the contract (including renewal options) may not
exceed five (5) years and the contract must be cancelable by the Company, upon
reasonable notice, without cause or penalty at the end of the third year of the
contract term.

(6) For contracts for services of Service Providers in which all of the
compensation is based upon a per -unit fee or a combination of a per -unit fee and a
periodic fixed fee:

(a) The term of the contract (including renewal options) may not
exceed three (3) years and the Company must have the option, upon reasonable
notice, to cancel the contract without cause or penalty at the end of the second
year of the contract term;

(b) No amount of compensation to the Service Provider is based on a
share of net profits; and

(c) The amount of the per -unit fee must be reasonable and must be
specified in the contract or otherwise specifically limited by the Company or an
independent third party.

(7) With respect to all of the above -described contracts, the Service Provider
must not have the ability to limit the Company's exercise of its rights under the contract.
In particular, not more than twenty percent (20 %) of the voting power of the governing
body of the Company may be exercisable in the aggregate by the Service Provider and its
respective directors, officers, shareholder and employees. In addition, no member of the
governing board of the Company may be the chief executive officer of the Service
Provider or its governing body and vice versa. Finally, the Company and the Service
Provider must not be members of the same Controlled Group or related parties as defined
in Section 144(a)(3) of the Code.
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B. Qualified Research Agreement.

A research contract with a Service Provider is a Qualified Research Agreement if, and
only if such contract is described in either (1) or (2) below and satisfies the guidelines set forth in
Internal Revenue Service Procedure 2007 -47:
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(1) Corporate- Sponsored Research. A research contract relating to property
used for basic research supported or sponsored by a sponsor is described in this
paragraph (1) if any license or other use of resulting technology by the sponsor is
permitted only on the same terms as the recipient would permit that use by any unrelated,
non -sponsoring party (that is, the sponsor must pay a competitive price for its use), with
the price paid for that use determined at the time the license or other resulting technology
is available for use. Although the Company need not permit persons other than the
sponsor to use any license or other resulting technology, the price paid by the sponsor
must be no less than the price paid by any non -sponsoring party for those same rights.

(2) Cooperative Research Agreements. A research contract relating to
property used pursuant to an industry or federally sponsored research arrangement is
described in this paragraph (2) if:

(a) Multiple, unrelated sponsors agreed to fund governmentally
performed basic research;

(b) The research to be performed and the manner in which it is to be
performed (for example, selection of the personnel to perform the research) is
determined by the Company;

(c) Title to any patent or other product incidentally resulting from the
basic research lies exclusively with the Company; and

(d) Sponsors are entitled to no more than a nonexclusive, royalty -free
license to use the product of any of that research.

In applying the above guidelines to federally- sponsored research
agreements, the rights of the federal government and its agencies mandated by the
Bayh -Dole Act will not cause a research agreement to fail to meet the
requirements of this Section I(B) provided that the license granted to any party
other than a Qualified User to use the product of the research is no more than a
nonexclusive royalty -free license. For example, the existence of march -in- rights
or other special rights of the federal government or the sponsoring federal agency
mandated by the Bayh -Dole Act will not cause a research agreement to fail to
meet the requirements of this Section I(B), provided that the Qualified User
determines the subject and manner of the research in accordance with Section
I(B)(2)(b), the Qualified User retains exclusive title to any patent or other product
of the research in accordance with Section I(B)(2)(c), and the nature of any
license granted to the federal government or the sponsoring federal agency (or to
any third party nongovernmental Unit) to use the product of the research is no
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more than a nonexclusive, royalty -free license in accordance with Section
I(B)(2)(d)..

II. Fair Market Value of Certain Nonpurpose Investments.

The Fair Market Value of the following Nonpurpose Investments shall be determined as
set forth below:
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(a) United States Treasury Obligations. The Fair Market Value of a United
States Treasury Obligation that is purchased directly from the Treasury is its purchase
price.

(b) Certificates of Deposit. The purchase price of a certificate of deposit that
has a fixed interest rate, a fixed payment schedule, and a substantial penalty for early
withdrawal and which is not traded on an established securities market will be treated as
its Fair Market Value if the yield on the certificate of deposit is not less than the yield on
reasonably comparable direct obligations of the United States and the yield is not less
than the highest yield that is published or posted by the provider to be currently available
from the provider on comparable certificates of deposit offered to the public.

(c) Guaranteed Investment Contracts. Investments pursuant to a guaranteed
investment contract may be regarded as being made at a Fair Market Value if:

(A) the Issuer makes a bona fide solicitation on the investment
contract. A bona fide solicitation is a solicitation that satisfies all of the following
requirements:

(1) The bid specifications are in writing and are timely
forwarded to potential providers.

(2) The bid specifications include all material terms of the bid.
A term is material if it may directly or indirectly affect the yield or cost of
the investment.

(3) The bid specifications include a statement notifying
potential providers that submission of a bid is a representation that the
potential provider did not consult with any other potential provider about
its bid, that the bid was determined without regard to any other formal or
informal agreement that the potential provider has with the Issuer or any
other person (whether or not in connection with the Issue), and that the bid
is not being submitted solely as a courtesy to the Issuer or any other
person for purposes or satisfying the requirements of the Code.

(4) The terms of the bid specifications are commercially
reasonable. A term is commercially reasonable if there is a legitimate
business purpose for the term other than to increase the purchase price or
reduce the yield of the investment.
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(5) For purchases of guaranteed investment contracts only, the
terms of the solicitation take into account the purchaser's reasonably
expected deposit and drawdown schedule for the amounts to be invested.

(6) All potential providers have an equal opportunity to bid.
For example, no potential provider is given the opportunity to review other
bids (i.e., a last look) before providing a bid.

(7) At least three reasonably competitive providers are
solicited for bids. A reasonably competitive provider is a provider that has
an established industry reputation as a competitive provider of the type of
investments being purchased.

(B) The bids received meet all of the following requirements:

(1) The Issuer receives at least three bids from providers that
the Issuer solicited under a bona fide solicitation meeting the foregoing
requirements and that do not have a material financial interest in the Issue.
A lead underwriter in a negotiated underwriting transaction is deemed to
have a material financial interest in the Issue until 15 days after the Issue
Date of the Issue. In addition, any entity acting as a financial advisor with
respect to the purchase of the investment at the time the bid specifications
are forwarded to potential providers has a material financial interest in the
Issue. A provider that is a Related Person to a provider that has a material
financial interest in the Issue is deemed to have a material financial
interest in the Issue.

(2) At least one of the three bids described in paragraph (1) is
from a reasonably competitive provider, within the meaning of paragraph
(A)(7) above.

(3) If the Issuer uses an agent to conduct the bidding process,
the agent did not bid to provide the investment.

(C) The winning bid is the highest yielding bona fide bid (determined
net of any broker's fees).

(D) The obligor on the guaranteed investment contract certifies the
administrative costs that it pays (or expects to pay, if any) to third parties in
connection with supplying the investment.

(E) The Issuer retains the following records with the bond documents
until three (3) years after the last outstanding bond is redeemed:

(1) A copy of the guaranteed investment contracts.
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(2) The receipt or other record of the amount actually paid for
the investments, including a record of any administrative costs paid by the
Issuer, and the certification under paragraph (D) above.

(3) For each bid that is submitted, the name of the person and
entity submitting the bid, the time and date of the bid and the bid results.

(4) The bid solicitation form and, if the terms of the guaranteed
investment contract deviated from the bid solicitation form or a submitted
bid is modified, a brief statement explaining the deviation and stating the
purpose for the deviation.

III. Related Party.

"Related Party" in reference to a governmental unit or a 501(c)(3) Organization, means
any member of a group of entities controlled directly or indirectly by the same entity or group of
entities. The determination of direct control is made on the basis of all the relevant facts and
circumstances. In general, "direct control" exists while a controlling entity possesses either of the
following rights or powers and the rights and powers are discretionary or non -ministerial - (i) the
right or power to approve and to remove without cause a controlling portion of the governing body
of the controlled entity, or (ii) the right or power to require the use of funds or assets of the
controlled entity for any purpose of the controlling entity. If one entity directly controls another,
then the controlling entity indirectly controls any entity controlled directly or indirectly by such
other entity.

IV. Related Persons.

Set forth below are examples of certain relationships which may cause entities to be
Related Persons.

(A) Individual. "Related Persons" to an individual include, but are not limited to:

(1) members of his family. The family of an individual includes his brothers
and sisters (whether by the whole or half blood), spouse, ancestors and lineal
descendants;

(2) a corporation more than fifty percent (50 %) in value of the outstanding
stock of which is owned (directly or indirectly) by or for that individual, his family or his
partner. An individual is also considered to own a proportionate share of the stock owned
by a partnership, corporation or trust of which the individual is a partner, shareholder or
beneficiary; and

(3) a partnership, if the individual owns, directly or indirectly, more than fifty
percent (50 %) of the capital interest or profits interest in the partnership.

(B) Partnership. "Related Persons" to a partnership (or to a limited liability company
treated for tax purposes as a partnership) include, but are not limited to:
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(1) a partner, if the partner owns, directly or indirectly, more than fifty percent
(50 %) of the capital interest or profits interest in the partnership;

(2) another partnership in which the same Person or Persons own, directly or
indirectly, more than fifty percent (50 %) of the capital interest or profits interest; and

(3) a corporation, if any partner or group of partners own, directly or
indirectly, more than fifty percent (50 %) of the capital interest or profits interest in the
partnership and more than fifty percent (50 %) in value of the outstanding stock of the
corporation.

(C) Corporation. "Related Persons" to a corporation include, but are not limited to:

(1) an individual who owns, directly or indirectly, more than fifty percent
(50 %) in value of the outstanding stock of the corporation, or any employee -owner of a
personal service corporation irrespective of the percentage ownership amount;

(2) a partnership, if any partner or group of partners own, directly or
indirectly, more than fifty percent (50 %) of the capital interest or profits interest in the
partnership and more than fifty percent (50 %) in value of the outstanding stock of the
corporation;

(3) another corporation, if that other corporation owns more than fifty percent
(50 %) of the voting power or value of the stock of the first corporation;

(4) another corporation, if more than fifty percent (50 %) of the voting power
or value of its stock is owned by the first corporation;

(5) another corporation, if an individual, directly or indirectly, owns more
than fifty percent (50 %) in value of the outstanding stock of both corporations, provided
that one of the corporations was a personal holding company or foreign personal holding
company with respect to the taxable year of the corporation preceding the date of the
transaction in question; and

(6) another corporation which is a member of the same controlled group of
corporations." The term "controlled group of corporations" means:

(a) a parent subsidiary controlled group;

(b) a brother -sister controlled group;

(c) a combined group consisting of three or more corporations each of
which is a member of a group of corporations described directly above in (a) or
(b) and one of which is a common parent corporation included in a
parent- subsidiary controlled group and also is included in a brother -sister
controlled group; and
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(d) two or more insurance companies subject to federal taxation as life
insurance companies under Section 801 of the Code which are members of a
controlled group of corporations described directly above in (a), (b) or (c).

The term "controlled group of corporations" is more fully defined in
Section 1563(a) of the Code, except that, pursuant to Section 144(a) (3) (B) of the Code
(formerly Section 103(b)(6)(C) of the 1954 Code), "more than 50 percent" shall be
substituted for "at least 80 percent" each place it appears in Section 1563(a) of the Code.

(D) Miscellaneous. The following are also considered "Related Persons ":

(1) a grantor and a fiduciary of any trust;

(2) a fiduciary of a trust and a fiduciary of another trust, if the same person is
a grantor of both trusts;

(3) a fiduciary of a trust and a beneficiary of such trust;

(4) a fiduciary of a trust and a beneficiary of another trust, if the same Person
is a grantor of both trusts; and

(5) a fiduciary of a trust and a corporation more than fifty percent (50 %) in
value of the outstanding stock of which is owned, directly or indirectly, by or for the trust
or by or for a Person who is a grantor of the trust.

(E) Stock Ownership. For purposes of determining stock ownership under all of the
above, except subparagraph (C)(6) (relating to members of a "controlled group of corporations "),
the following shall apply to:
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(1) stock owned, directly or indirectly, by or for a corporation, partnership,
estate or trust shall be considered as being owned proportionately by or for its
shareholders, partners or beneficiaries;

(2) an individual shall be considered as owning the stock owned, directly or
indirectly, by or for his family;

(3) an individual owning (otherwise than through his family by the application
of subparagraph (2) above) any stock in a corporation shall be considered as owning the
stock owned, directly or indirectly, by or for his partner;

(4) the family of an individual shall include only his brothers and sisters
(whether by the whole or half blood), spouse, ancestors and lineal descendants;

(5) stock constructively owned by a Person by reason of the application of
subparagraph (1) above shall, for the purpose of applying subparagraphs (1), (2) or (3)
above, be treated as actually owned by such Person, but stock constructively owned by an
individual by reason of the application of subparagraphs (2) or (3) above shall not be
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treated as owned by him for the purpose of again applying either subparagraphs (2) or (3)
in order to make another the constructive owner of such stock;

(6) the ownership of a capital interest or profits interest in a partnership shall
be determined in accordance with subparagraphs (1) through (5) of this paragraph (E),
excluding subparagraph(3); and

(7) for the rules for determining stock ownership for purposes of determining
whether a corporation is a member of a "controlled group of corporations," see
Section 1563(d) of the Code.
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EXHIBIT B

ARBITRAGE REBATE COMPLIANCE REQUIREMENTS

ARTICLE I

DEFINITIONS AND INTERPRETATION

Section 1.1 Certain Definitions.

Except as otherwise herein defined, all words and phrases used herein shall have the
meanings given to such terms in the Tax Compliance Agreement between Buffalo and Erie
County Industrial Land Development Corporation and Buffalo State College Foundation
Housing Corporation, dated June 16, 2011 relating to the Buffalo and Erie County Industrial
Land Development Corporation Revenue Bonds (Buffalo State College Foundation Housing
Corporation Project), Series 2011A.

Section 1.2 Interpretation.

In this Exhibit:

(a) Unless the context requires otherwise, words of the masculine gender mean and
include correlative words of the feminine and neuter genders and words importing the singular
number mean and include the plural number and vice versa.

(b) Words importing persons include firms, associations, partnerships, trusts,
corporations and other legal entities, including public bodies, as well as natural persons.

(c) This Exhibit shall be governed by and construed in accordance with the applicable
laws of the State of New York.

(d) The headings of the several Sections in this Exhibit have been prepared for
convenience of reference only and shall not control, affect the meaning of or be construed as an
interpretation of any provision of this Exhibit.

(e) If any provision of this Exhibit shall be ruled invalid by any court of competent
jurisdiction, the invalidity of such provision shall not affect any of the remaining provisions
hereof.

(f) This Exhibit shall survive the purchase and sale of the Series 2011A Bonds, the
obligations of the Company to make payments required by Article II hereof on behalf of the
Issuer, and all indemnities shall survive any termination or expiration of this Tax Compliance
Agreement and the payment of the Series 2011A Bonds.
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Section 1.3 Covenant with Owners.

The Issuer and the Company agree that, subject to the provisions of Section 9.4 "Issuer's
Reliance on Others" of the Tax Compliance Agreement, the covenants, agreements,
representations and warranties of the Company and the Issuer (in reliance on the covenants,
agreements, representations and warranties of the Company) contained in this Exhibit are made
in part to induce the owners of the Series 2011A Bonds ( "Owners ") to purchase the
Series 2011A Bonds. Accordingly, all covenants, agreements, representations and warranties by
the Company and the Issuer herein are declared to be for the benefit of the Owners.

Section 2.1 Covenants Against Arbitrage Bonds.

(a) The Company covenants and agrees, for itself and on behalf of the Issuer, that the
Proceeds, investment earnings thereon, Investment Property acquired with Proceeds or
investment earnings thereon and any other moneys on deposit in any fund or account maintained
in respect of the Series 2011A Bonds (whether such moneys were derived from the proceeds of
the sale of the Series 2011A Bonds or from other sources) will not be used in a manner which
would cause any Series 2011A Bonds to be "arbitrage bonds" within the meaning of such term in
Section 148 of the Code.

(b) The Company specifically covenants and agrees to comply, and the Issuer hereby
covenants to comply and hereby directs the Company to comply, with the provisions contained
in this Exhibit and all other provisions of Section 148 of the Code and of Treas. Reg. § §1.148 -0
through 1.148 -11 and § 1.150 -1 and any successor regulation for the purpose of assuring that
none of the Series 2011A Bonds become "arbitrage bonds" within the meaning of such term in
Section 148 of the Code.

(c) Section 148(f) of the Code requires the payment to the United States of the excess
of the amount earned on the investment of Gross Proceeds in Nonpurpose Investments over the
amount that would have been earned on such investments had the amount so invested been
invested at a rate equal to the Yield on the Series 2011A Bonds, together with any income
attributable to such excess. Except as provided below, all of the funds and accounts established
by the Indenture and all other funds or amounts held under the Indenture are treated as Gross
Proceeds, which are subject to this requirement. In order to meet the rebate requirement of
Section 148(f), the Company agrees and covenants to take the following actions set forth in
Section 2.2.

(d) In furtherance of the covenant and agreement made in paragraph (a) of this
Section 2.1 above, and without any limitation thereof, the Company covenants and agrees, for
itself and on behalf of the Issuer, that, in the event any Proceeds that are subject to Yield
Restriction are found to have been invested in such a manner as the applicable Yield Restriction
has been exceeded, the Company will cause Yield Reduction payments to be made to the United
States under the Issuer of, and pursuant to the requirements of Treas. Reg. § 1.148 -5(c). As
provided in Treas. Reg. § 1.148 -5(c), any such yield reduction payments are to made within the
times and in the manner provided for payments of Rebate Amount as provided in Treas. Reg.
§ 1.148 -3.
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Section 2.2 Covenants Pertaining to Rebate Requirement.

(a) Payment to the United States. The Company and the Issuer agree that if all of the
Gross Proceeds of the Series 2011A Bonds are not expended for the purpose of the Issue as
provided in Sections 2.2(c), (d) and (e) hereof, then the Company will pay on behalf of the Issuer
to the Treasury of the United States of America, in the manner prescribed in Treas. Reg.
§ 1.148 -3:
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(i) an amount that, when added to all rebate payments, equals at least ninety
percent (90 %) of the total Rebate Amount due on the Issue as of each Installment
Computation Date (computed from the Issue Date to the Installment Computation Date)
made pursuant to this Section 2.2(a); and

(ii) all of the Rebate Amount as of the Final Computation Date.

(b) Compliance with Rebate Requirement.

(i) To assist compliance with Section 2.2(a) hereof, the Company
agrees that it will take the actions, follow the procedures and otherwise comply
with the requirements set forth in this Section 2.2 on behalf of the Issuer.

(ii) For each Nonpurpose Investment in which Gross Proceeds are
invested, the Company on behalf of the Issuer shall maintain, or cause the Trustee
to maintain, records adequate to determine the rebate payment, if any (the
"Investment Records "). The Investment Records will include but are not
necessarily limited to, information regarding the following with respect to each
and every Nonpurpose Investment:

(1) the purchase price;

(2) nominal rate of interest;

(3) amount of accrued interest purchased (included in purchase
price);

(4) par or face amount;

(5) purchase date;

(6) maturity date;

(7) amount of original issue discount or premium (if any);

(8) type of Investment Property;

(9) frequency of periodic payments;

(10) period of compounding;
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(11) yield to maturity;

(12) date of disposition;

(13) all receipts with respect to such Investment Property;

(14) brokerage commissions or other similar fees;

(15) amount realized on the disposition (including accrued
interest); and

(16) market price data sufficient to establish that the purchase
price was equal to the fair market value on the date of acquisition or, if
earlier, on the date of a binding contract to acquire such Investment
Property. For instance, it would be sufficient for the Company or the
Trustee, when purchasing a Treasury Bill on behalf of the Issuer to
record: that it had received three independent, arm's -length bids; the
bidders; the bids themselves; and that the purchaser had chosen the
lowest bid.

The Company shall provide all Investment Records to the Issuer upon
request and at the times provided in Section 2.2(b)(v) hereof. The Company shall
maintain a copy of all Investment Records and the results of all calculations or
payments required under this Section 2.2 for six years after the final interest or
principal payment under the Loan Agreement.

(iii) The Company shall determine the amount of the Rebate as of the
Computation Dates. Based upon current law, the amount of the Rebate Amount is
determined based upon the investments in all funds established under the
Indenture.

(iv) For each Computation Period ending on the Computation Dates
referred to in Section 2.2(b)(iii), the Company shall calculate or cause to be
calculated the amount of the Rebate Amount. If the amount determined in this
Section 2.2(b) for any Computation Period is positive, the Company on behalf of
the Issuer shall pay Rebate to the United States as provided in Section 2.2(b)(v).

(v) Not later than 30 days after each Installment Computation Date,
the Company shall deliver to the Issuer (A) all Investment Records for the
immediately preceding Computation Period, and (B) a copy of the Company's
calculations and work papers supporting its computation of the Rebate Amount or
a copy of a arbitrage rebate analysis secured by the Company by a third party
rebate analyst (each referred to herein as the "Rebate Analysis "). If the Company
determines that no Rebate Installment is payable to the United States, it shall
advise the Issuer in writing of its determination. If the Company determines that
a Rebate Installment is payable to the United States, the Company shall, at the
time it delivers the Investment Records and Rebate Analysis, deliver to the Issuer
an IRS form 8038 -T in proper form for execution and filing by the Issuer, and a
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(c)
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check or money order, payable to "United States Treasury" in the amount of the
Rebate Installment (and any interest and penalty due thereon).

(vi) The Issuer shall be entitled to rely conclusively on (i) the
completeness and accuracy of the IRS form 8038 -T delivered by the Company or
(ii) the Company's representation and covenant that no Rebate Installment is due
as of the Computation Date, pursuant to Section 2.2(ó)(v); provided however that
such entitlement shall not constrain or diminish the right of the Issuer to prepare
its own rebate calculations, which calculations shall be binding on the Company.
The Company shall indemnify and hold the Issuer, its officers, directors,
employees and agents harmless against any claim, damage, assessment, penalty or
charge arising from such reliance.

(vii) The Company shall, at its own cost and expense, defend any claim,
audit, examination or inquiry by the Internal Revenue Service regarding (i) the
failure to file form 8038 -T or pay arbitrage rebate when due, or (ii) the accuracy
and completeness of any form 8038 -T filed by the Issuer pursuant to Section
2.2(b) hereof. The Company shall pay the Issuer's reasonable expenses
(including but not limited to legal fees and the fees of a rebate analyst) incurred
by the Issuer connection with any such claim, audit, examination or inquiry by the
Internal Revenue Service or any other agency charged with the enforcement of the
Internal Revenue laws. The Company shall be solely responsible for payment of
any additional rebate, interest or penalty related to the Company's determination
of rebate liability pursuant to this Exhibit.

Six -Month Exception to Rebate Requirement.

(i) Notwithstanding anything in this Section 2.2 to the contrary, if all
of the Gross Proceeds of the Series 2011A Bonds (which term "Gross Proceeds"
shall not include, for purposes of this Section 2.2(c), amounts on deposit in any
reasonably required reserve or replacement fund, amounts not reasonably
expected to become Gross Proceeds on the Issue Date but which become Gross
Proceeds more than six months after the Issue Date, sale or investment proceeds
on a Purpose Investment, and repayments of grants) have been expended for the
purpose of the Issue within six months after the Issue Date, then the amount of the
Rebate Amount shall be zero until such time as either (A) amounts are received
from the sale, condemnation, casualty or other disposition of the Project Facility
or any part thereof, or (B) any other amounts are pledged as security for the
Series 2011A Bonds, and neither of such amounts are expended on the payment
of principal or interest on the Series 2011A Bonds within thirteen (13) months of
the date of their receipt, provided, however, that the rebate requirement under
Section 2.2 hereof is satisfied from the Issue Date with respect to earnings on
amounts in any reasonably required reserve or replacement fund.

(ii) For purposes of the six -month expenditure exception, payments of
principal on the Series 2011A Bonds which are part of the construction issue shall
not be treated as an expenditure of the Gross Proceeds of the Issue.

B-5



5408649.2

(d) Eighteen -Month Exception to Rebate Requirement.

(i) Notwithstanding anything in this Section 2.2 to the contrary, if all
of the Gross Proceeds of the Series 2011A Bonds (which term "Gross Proceeds"
shall not include, for purposes of this Section 2.2(d), amounts on deposit in any
reasonably required reserve or replacement fund, amounts not reasonably
expected to become Gross Proceeds on the Issue Date but which become Gross
Proceeds more than six months after the Issue Date, sale or investment proceeds
on a Purpose Investment and repayments of grants) have been expended for the
purpose of the Issue within eighteen months after the Issue Date, then the amount
of the Rebate Amount shall be zero provided that the expenditure test set forth in
subparagraph (ii) below is satisfied until such time as either (A) amounts are
received from the sale, condemnation, casualty or other disposition of the Project
Facility or any part thereof, or (B) any other amounts are pledged as security for
the Series 2011A Bonds, and neither of such amounts are expended on the
payment of principal or interest on the Series 2011A Bonds within thirteen (13)
months of the date of their receipt, and further provided that the rebate
requirement under Section 2.2 hereof is satisfied from the Issue Date with respect
to earnings on amounts in any reasonably required reserve or replacement fund.
In order to qualify for this expenditure test, the Construction Portion of the
Series 2011A Bonds must satisfy the temporary period requirements under Treas.
Reg. § 1.148- 2(e)(2).

(ii) In order to satisfy the expenditure test, the following percentages
of Gross Proceeds must be spent for the governmental or exempt purposes of the
Issue within the following periods commenced on the date of issuance:

15% within 6 months
60% within 1 year, and
100% within 18 months.

(iii) With respect to the above requirement to expend 100 percent
within 18 months, 100 percent will be treated as expended within 18 months if
(A) 100 percent is expended within 30 months of the Issue Date and such
requirement would have been met within 18 months but for a reasonable retainage
(not exceeding five percent (5 %) of the Proceeds of the Issue), e.g., retainage to
insure compliance with the terms of construction contracts or (B) the Company
exercises due diligence to complete the Project and the unexpended amount at the
end of 18 months does not exceed the lesser of three percent of the Issue Price of
the Construction Portion of the Series 2011A Bonds or $250,000.

(iv) For purposes of the eighteen -month expenditure exception,
payments of principal on the Series 2011A Bonds which are part of the
construction issue shall not be treated as an expenditure of the Gross Proceeds of
the Issue.
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(e) Two -Year Exception to Rebate Requirement.

(i) Notwithstanding anything in this Section 2.2 to the contrary, if all
of the Available Construction Proceeds (as defined below) of the Series 2011A
Bonds have been expended within two (2) years of the Issue Date of the
Series 2011A Bonds, then the amount of the Rebate Amount shall be zero
provided that (A) after such two (2) year period the rebate requirement is met with
respect to earnings on amounts in any reasonably required reserve or replacement
fund, (B) the expenditure test set forth in subparagraph (ii) below is satisfied, (C)
the Available Construction Proceeds are derived from a "construction issue" as
defined in subparagraph (iii) below, (D) the ownership test in subparagraph (iv) is
satisfied, and (E) the Series 2011A Bonds are "qualified bonds" as described in
subparagraph (v) below.

(ii) In order to satisfy the expenditure test, the following percentages
of Available Construction Proceeds must be spent for the governmental or exempt
purposes of the Issue within the following periods commencing on the date of
issuance:

10% within 6 months
45% within 1 year
75% within 18 months, and
100% within 2 years.

With respect to the above requirement to expend 100 percent within 2
years, 100 percent will be treated as expended within 2 years if (A) 100 percent is
expended within three (3) years of the Issue Date and such requirement would
have been met within 2 years but for a reasonable retainage (not exceeding 5
percent of the Available Construction Proceeds of the Issue), e.g., retainage to
insure compliance with the terms of construction contracts or (B) the Company
exercises due diligence to complete the Project Facility and the unexpended
amount at the end of 2 years does not exceed the lesser of three percent of the
Issue Price of the Construction Portion of the Series 2011A Bonds or $250,000.

For purposes of the expenditure test set forth in this subparagraph (ii), the
term "Available Construction Proceeds" shall equal the Issue Price of the
construction issue, increased by earnings on the Issue Price, earnings on amounts
in any reasonably required reserve or replacement fund not funded from the Issue,
and earnings on all of the foregoing earnings, and reduced by the amount of the
Issue Price in any reasonably required reserve or replacement fund and the
issuance costs financed by the Issue and by any sale or investment proceeds
derived from payments under a Purpose Investment or any repayments of grants.

If the Company on behalf of the Issuer so elects on the date of issuance of
the Series 2011A Bonds, the term "Available Construction Proceeds" shall
exclude investment earnings on any reasonably required reserve or replacement
fund but in such event investment earnings on such fund will be subject to the
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rebate requirement under Section 2.2 hereof from the date of issuance (rather than
from the end of the two -year expenditure period or upon the completion of
construction, whichever occurs earlier).

(iii) The two -year expenditure exception shall apply only to issues
where at least seventy -five percent (75 %) of the Available Construction Proceeds
of the Issue are to be used for Construction Expenditures with respect to property
which is owned by a Governmental Person or by a Section 501(c)(3)
Organization. If only a portion of an Issue is to be used for Construction
Expenditures, such portion and the portion which is not to be used for
Construction Expenditures may, at the election of the Company on behalf of the
Issuer, be treated as separate issues for the purposes of the application of the two -
year expenditure exception and the six -month and eighteen -month expenditure
exceptions under Sections 2.2(c) and 2.2(d) hereof, respectively.

In order to qualify as separate issues, (1) one of the separate issues must
meet the definition of a construction issue; (2) the Company on behalf of the
Issuer must reasonably expect, as of the Issue Date, that this construction issue
will finance all of the Construction Expenditures to be financed by the entire
Issue; and (3) on or before the Issue Date, the Company on behalf of the Issuer
must make an election to apportion the Issue under Treas. Reg. § 1.148- 7(j)(1)
that specifically identifies the amount of the Issue Price of the Issue allocable to
the construction issue.

(iv) All property to be financed by the Issue must be owned by a
Governmental Person or a Section 501(c)(3) Organization. Property leased by a
Governmental Person or Section 501(c)(3) Organization shall be treated as owned
by such Governmental Person or Section 501(c)(3) Organization if (1) the lessee
makes an irrevocable election (binding on the lessee and all successors in interest
under the lease) not to claim depreciation or an investment tax credit with respect
to the property, (2) the lease term is not more than 80 percent of the reasonably
expected economic life of the property, and (3) the lessee has no option to
purchase the property other than at fair market value as of the time the option is
exercised.

(v) The two -year expenditure exception shall apply to: (1) bonds
which are not private activity bonds, (2) qualified 501(c)(3) bonds and (3) private
activity bonds to finance property to be owned by a Governmental Person or a
Section 501(c)(3) Organization.

(vi) If the Company on behalf of the Issuer elects on or before the Issue
Date of the Series 2011A Bonds to pay a penalty in lieu of payment of the Rebate
Amount, the rebate requirement shall be deemed to be satisfied if the Company on
behalf of the Issuer pays a penalty with respect to the close of each six -month
period after the Issue Date of the Series 2011A Bonds equal to 1.5 percent of the
amount of the Available Construction Proceeds of the Issue which, as of the close
of such period, are not spent as required under the expenditure test in
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subparagraph (ii) above. The 1.5 percent penalty shall cease to apply only as
provided in subparagraph (vii) below or after the latest maturity date of any bond
in the Issue (including any refunding bond with respect thereto).

(vii) At the election of the Company on behalf of the Issuer (made not
later than ninety (90) days after the earlier of the end of the initial temporary
period under Section 148(c) of the Code or the date the construction is
substantially completed), the 1.5 percent penalty shall not apply after the initial
temporary period if the requirements of (A), (B) and (C) below are met:

(A) The Company on behalf of the Issuer pays a penalty within
ninety (90) days after the end of the initial temporary period equal to three
percent (3 %) of the amount of Available Construction Proceeds of the
Issue which is not spent for the governmental purposes of the Issue as of
the close of such initial temporary period multiplied by the number of
years (including fractions of years computed to two decimal places) in the
initial temporary period.

(B) The amount of the Available Construction Proceeds of the
Issue which is not spent for the governmental purposes of the Issue as of
the close of such initial temporary period is invested at a yield not
exceeding the Yield on the Issue or which is invested in any Tax -Exempt
Bond.

(C) The amount of the Available Construction Proceeds of the
Issue that is not spent for the governmental purposes of the Issue as of the
earliest date on which Bonds may be redeemed is used to redeem Bonds
on such date.

(viii) If:

(A) the construction to be financed by a construction issue is
substantially completed before the end of the initial temporary period,

(B) the Company on behalf of the Issuer identifies an amount
of Available Construction Proceeds that will not be spent for the
governmental purposes of the Issue,

(C) the Company on behalf of the Issuer has met all of the
conditions to make the election to terminate the 1 1/2 percent penalty
under subparagraph (vii) above, and

(D) the Company on behalf of the Issuer makes an election
under this subparagraph (viii) before the close of the initial temporary
period and not later than ninety (90) days after the date the construction is
substantially completed to terminate the one and one -half percent
(1-1/2%) penalty, then the one and one -half percent (1-1/2%) penalty
under subparagraph (vi) above and the three percent (3 %) penalty under
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subparagraph (vii) above shall be applied to the Available Construction
Proceeds so identified as if the initial temporary period ended as of the
date the election is made.

(ix) For purposes of the two -year expenditure exception, payments of
principal on the Series 2011A Bonds that are part of the construction issue shall
not be treated as an expenditure of the Available Construction Proceeds of the
Issue.

(x) The two -year expenditure exception shall not apply to any
refunding bond and any portion of an Issue which is used to refund any Issue (or
portion thereof) shall be treated as a separate Issue for purposes of subparagraph
(iii) above.

(xi) The Company on behalf of the Issuer reasonably expects as of the
Issue Date that at least seventy -five percent (75 %) of the Available Construction
Proceeds of the issue are to be spent for Construction Expenditures with respect to
property owned by a Governmental Person or a Section 501(c)(3) Organization.
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EXHIBIT C

CERTIFICATE WITH RESPECT TO ISSUE
PRICE AND OTHER MATTERS

This Certificate is furnished by M &T Securities Inc. in connection with the issuance by
the Buffalo and Erie County Industrial Land Development Corporation (the "Issuer ") of its
$43,875,000 aggregate principal amount Tax -Exempt Revenue Bonds (Enterprise Charter
School), Series 2011A (the "Bonds ") to establish the Issue Price of the Series 2011A Bonds
within the meaning of Section 148 of the Internal Revenue Code of 1986, as amended (the
"Code ") and certain other matters relating to the Series 2011A Bonds. Capitalized terms used
but not defined herein shall have the meanings subscribed to them in the Tax Compliance
Agreement (the "Tax Compliance Agreement ") to which this Certificate has been appended.

WE HEREBY CERTIFY as follows:

(i) All of the Series 2011A Bonds have been the subject of a bona fide initial offering
to the public (excluding bond houses, brokers or similar persons or organizations acting in the
capacity of underwriters or wholesalers) at yields no lower than the yields shown on the inside
cover page of the Official Statement relating to the Series 2011A Bonds (the "Official
Statement "). The aggregate Issue Price of the Series 2011A Bonds is $44,965,966.10, which
represents the aggregate principal amount of $43,875,000 plus net original issue premium of
$1,090,966.10. For purposes of this certificate, the "Issue Price" of each maturity of the
Series 2011A Bonds equals the first price at which at least 10% of such maturity was sold to the
public (excluding bond houses, brokers or similar persons or organizations acting in the capacity
of underwriters or wholesalers).

(ii) The Yield on the Series 2011A Bonds is not less than 5.1751487 %. For purposes
of this certificate, the term "Yield" means that Yield which is computed as described in
Section 8.5(a) of the Tax Compliance Agreement. As part of this computation, we determined
that using April 1, 2021 as the payment date of principal on the Bonds maturing October 1, 2021,
October 1, 2026 and October 1 2031 produces a lower Yield for the Bonds than would result
from the use of any combination of other assumed dates of optional redemption or dates of
maturity of such bonds. Our calculations are attached hereto as Schedule A.

(iii) Based on the computations attached hereto as Schedule A, the weighted average
maturity date of the Series 2011A Bonds is 19.591 years from the Issue Date.

We understand that the foregoing information will be relied upon by the Issuer with
respect to certain of the representations set forth in the Tax Compliance Agreement and
Hiscock & Barclay, LLP, in connection with its opinion as to the exclusion from gross income of
the interest on the Bonds for federal income tax purposes.
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IN WITNESS WHEREOF, M &T Securities, Inc. has caused this certificate to be
executed in its name on this 16th day of June, 2011, by one of its officers duly authorized as of
such date.

5408649.1

M &T SECURITIES, INC.

By:
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SCHEDULE A

PROOF OF YIELD AND WEIGHTED AVERAGE MATURITY
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Buffalo State College Foundation Housing Corporation
$44,285,000.00 Series 2011 A and B
Fixed Rate Housing Refunding

Project Summary
Dated 06/1612011 l Delivered 06/16/2011

Series 2011 A
Tax Exempt

Series 2011
B Taxable

Issue
Summary

Sources Of Funds
Par Amount of Bonds $43,875,000.00 $410,000.00 $44,285,000.00
Reoffering Premium 1,090,966.10 1,090,966.10

Total Sources $44,965,966.10 $410,000.00 $45,375,966,10

Uses Of Funds
Total Underwriter's Discount (0.495 %) 217,181.25 2,029.50 219,210.75
ILDC Fee (35 bps) 153,562.50 1,435.00 154,997.50

Issuer's Counsel 24,768.54 231.46 25,000.00
Title Insurance 79,515.95 743.05 80,259.00
Bond Counsel Fee 54,490.80 509.20 55,000.00
Corporation Counsel Fee (Less $8,000 paid) 14,167 61 132.39 14,300.00
Underwriter's Counsel 35,344.71 330.29 35,675.00
Trustee's Fees 4,953.71 46.29 5,000.00
Trustee's Counsel 4,953.71 46.29 5,000.00
Printing Fee 2,476.85 23.15 2,500.00
Survey 3,229.82 30.18 3,260.00
Alumni Association Counsel Fee 3,090.82 28.88 3,119.70
CUSIP 416.11 3.89 420.00
Construction Fund (Costs to Complete) 5,070,081 71 3,621.94 5,073,703.65
Series 2009 Al 14,643,738.94 - 14,643,738.94
Series 2009 A2 10,388,293.45 10,388,293.45
Series 2009 A3 230,453.38 230,453.38
Series 2009 A4 170,335.11 170,335.11

Series 2010 Al 5,422,006.73 5,422,006.73
Series 2010 A2 3,824,942.89 3,824,942.89
Subordinated Series 2009 B 5,018,750.00 - 5,018,750.00

Total Uses $44,965,966.10 $410,000.00 $45,375,966.10

Bond Statistics

Average Life 19.867 Years 1.292 Years 19.695 Years
Average Coupon 5.4600974% 1.2499959% 5.4575412%

Net Interest Cost (N IC) 5.3598562% 1.6332217% 5.3575935%
Bond Yield for Arbitrage Purposes 5.1751487% 5.1751487% 5.1751487%
True Interest Cost (TIC) 5.2787774% 1.6386663%_.... 5.2752302%
All Inclusive Cost (AIC) 5.3530383% 2.3272505% 5.3500710%
Series 2011 A and B Final I Issue Summary I 6/10/2011 1 1:53 PM
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Buffalo State College Foundation Housing Corporation
$44,285,000.00 Series 2011 A and B
Fixed Rate Housing Refunding

Combined Net Semi -Annual Debt Service Schedule

Date Principal Coupon Interest Total P+I Net New D/S
10/01/2011

04/01/2012 - - 1,853,464.84 1,853,464.84 1,853,464.84
10/01/2012 670,000.00 1.929% 1,170,609.36 1,840,609.36 1,840,609.36
04/01/2013 ,164, I 46.88 1,164,146.88 1,164,146.88
10/01/2013 685,000.00 3.000%......... .....___..

..___ _.......
........_ 1,164,146.88........... ............. 1,849,146.88_.._. ._.... 1,849,146.88_.._... .........

04/01/2014 1,153,871.88 1,153,871.88 1,153,871, 88

10/01/2014 705,000.00 3.000% 1,153,871.88 1,858,871.88 1,858,871.88
04/01/2015 - 1,143,296.88 1,143,296.88 1,143,296.88

10/01/2015 725,000.00 3.000% 1,143,296.88 1,868,296.88 1,868,296.88

04/01/2016 - -
. _....... _.__..... _.._..... -...,_..,1,132,421.88........_ 1,132,421 88

_...... ........_. 1,132,421 88................. ................

10/01/2016 750,000.00 4.000% 1,132,421.88 1,882,421 88 1,882,421.88
04/01/2017 - - 1,117,421.88 1,117,421.88 1,117,421.88

10/01/2017 780,000.00 4.000% 1,1 17,421.88 I,897,421,88 1,897,421.88

04/01/2018 1,10I ,821.88 1,101, 821, 88 1,101,821. 88

10/01/2018 820,000,00 5.000% 1,101,821.88 1,921,821.88 1,921,821.88
04/01/2019 1,081,321.88 1,081,321 88 1,081,321.88

10/01/2019 860,000.00 5.000% 1,081,321.88 1,941,321.88 1,941,321.88

04/01/2020 1,059,821.88 1,059,821 .88 1,059,821.88

10/01/2020 905,000.00 5.000% 1,059,821.88 1,964,821.88 1,964,821.B8

04/0I/202I
. . - . . -.. .. .1,037,19688

.... .. .... . .. 1,037,196.88
... ......._ ... .

1,03 7,196.88...

10/01/2021 950,000.00 5.000% 1,037,196 88 1,987,196.88 1,987,196.88

04/01/2022 - 1,0I3,446.88 1,013,446.88 1,013,446.88

10/01/2022 1,005,000.00 5.750% 1,013,446 88 2,018,446 88 2,018,446.88

04/01/2023 984,553. 13 984,553.13 984,553 13

10/01/2023 1,060,000.00 5.750% 984,553.13 2,044,553.13 2,044,553.13

04/01/2024 954,078.13 954,078.13 954,078.13

10/01/2024 1,125,000.00 5.750% 954,078.13 2,079,078.13 2,079,078.13

04/01/2025 921,734.38 921,734.38 921,734.38

10/01/2025 1,190,000.00 5.750% 921,734.38 2,111,734.38 2,111,734.38

04/01/2026 887,521.88 887,521 88 887,521.88

10/01/2026 1,265,000 00 5.750% 887,521.88 2,152,521.88 2,152,521.88

04/01/2027 - - 851,153 13 851,153.13 851,153.13

10/01/2027 1,340,000.00 6.000% 851,153.13 2,191,153.13 2,191,153.13

04/01/2028 810,953.13 810,953.13 810,953.13

10/01/2028 1,420,000.00 6.000% 810,953.13 2,230,953.13 2,230,953.13

04/01/2029 768,353.13 768,353.13 768,353. 13

10/01/2029 1,510,000.00 6.000% 768,353.13 2,278,353.13 2,278,353.13

04/01/2030 723,053.13 723,053.13 723,053.13

10/01/2030 1,605,000.00 6.000% 723,053.13 2,328,053.13 2,328,053.13

04/01/2031
... .._....,,. ............. .............. 674,903.13............. 674,903 13............ 674,903.13............. ............

10/01/2031 1,700,000.00 6.000% 674,903.13 2,374,903 13 2,374,903.13

04/01/2032 623,903.13 623,903.13 623,903.13

10/01/2032 1,800,000.00 5.375% 623,903.13 2,423,903.13 2,423,903.13

04/01/2033 575,528.13 575,528.13 575,528.13

10/01/2033 1,900,000.00 5375% 575,528.13 2,475,52813 2,475,528.13

04/01/2034 524,465.63 524,465 63 524,465.63

10/01/2034 2,005,000.00 5.375% 524,465 63 2,529,465.63 2,529,465.63

04/01/2035 470,581.25 470,581 25 470,581 .25

10/01/2035 2,115,000.00 5.375% 470,581.25 2,585,581.25 2,585,581.25

04/01/2036 - - ......_... 413,740.63_._... 413,740 63......... 413,740.63...._._. ..._.....

10/01/2036 2,235,000.00 5375% 413,740 63 2,648,74063 2,648,740.63

04/01/2037 - 353,675 00 353,675 00 353,675.00

10/01/2037 2,355,000 00 5.375% 353,675 00 2,708,675.00 2,708,675 00

04/01/2038 - 290,384 38 290,384 38 290,384.38

10/01/2038 2,485,000 00 5.375% 290,384 38 2,775,384 38 2,775,384.38

04/01/2039 - 223,600 00 223,600 00 223,600.00

10/01/2039 2,625,000.00 5.375% 223,600.00 2,848,600.00 2,848,600.00

04/01/2040 153,053.I3 153,053.13 153,053 13

I 0/01/2040 2,770,000.00 5.375% 153,053.13 2,923,053.13 2,923,053.13

04/01/2041 - - 78,609 38 78,609.38 78,609.38

10/01/2041 2,925,000.00 5.375% 78,609 38 3,003,609.38 3,003,609.38

04/01/2042 5.375%

Total $44,285,000.00 $47,601,299.46 $91,886,299.46 $91,886,299.46
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Buffalo State College Foundation Housing Corporation
$44,285,000.00 Series 2011 A and B
Fixed Rate Housing Refunding

Net Fiscal Debt Service Schedule

Date Principal Coupon Interest Total P +I Net New D/S
06/30/2011 - - - - -

06/30/2012 - - 1,854,319.00 1,854,319.00 1,854,319.00

06/30/2013 670,000.00 1.929% 2,333,902.08 3,003,902.08 3,003,902.08

06/30/2014 685,000.00 3.000% 2,318,018.76 3,003,018.76 3,003,018.76

06/30/2015 705,000.00 3.000% 2,297,168.76 3,002,168.76 3,002,168.76

06/30/2016 725,000.00 3.000% 2,275,718.76 3,000,718.76 3,000,718.76

06/30/2017 750,000.00 4.000% 2,249,843.76 2,999,843.76 2,999,843.76

06/30/2018 780,000.00 4.000% 2,219,243.76 2,999,243.76 2,999,243.76

06/30/2019 820,000.00 5.000% 2,183,143.76 3,003,143.76 3,003,143.76

06/30/2020 860,000.00 5.000% 2,141, 1 43.76 3,001,143.76 3,001,143.76

06/30/2021 905,000.00 5.000% 2,097,018.76 3,002,018.76 3,002,018.76

06/30/2022 950,000.00 5.000% 2,050,643.76 3,000,643.76 3,000,643.76

06/30/2023 1,005,000.00 5.750% 1,998,000.01 3,003,000.01 3,003,000.01

06/30/2024 1,060,000.00 5.750% 1,938,631.26 2,998,631.26 2,998,631.26

06/30/2025 1,125,000.00 5.750% 1,875,812.51 3,000,812.51 3,000,812.51

06/30/2026 1,190,000.00 5.750% 1,809,256.26 2,999,256.26 2,999,256.26

06/30/2027 1,265,000.00 5.750% 1,738,675.01 3,003,675.01 3,003,675.01

06/30/2028 1,340,000.00 6.000% 1,662,106.26 3,002,106.26 3,002,106.26

06/30/2029 1,420,000.00 6.000% 1,579,306.26 2,999,306.26 2,999,306.26

06/30/2030 1,510,000.00 6.000% 1,491,406.26 3,001,406.26 3,001,406.26

06/30/2031 1,605,000.00 6.000% 1,397,956.26 3,002,956.26 3,002,956.26

06/30/2032 1,700,000.00 6.000% 1,298,806.26 2,998,806.26 2,998,806.26

06/30/2033 1,800,000.00 5.375% 1,199,431.26 2,999,431.26 2,999,431.26

06/30/2034 1,900,000.00 5.375% 1,099,993.76 2,999,993.76 2,999,993.76

06/30/2035 2,005,000.00 5.375% 995,046.88 3,000,046.88 3,000,046.88

06/30/2036 2,115,000.00 5.375% 884,321.88 2,999,321.88 2,999,321.88

06/30/2037 2,235,000.00 5.375% 767,415.63 3,002,415.63 3,002,415.63

06/30/2038 2,355,000.00 5.375% 644,059.38 2,999,059.38 2,999,059.38

06/30/2039 2,485,000.00 5.375% 513,984.38 2,998,984.38 2,998,984.38

06/30/2040 2,625,000.00 5.375% 376,653.13 3,001,653.13 3,001,653.13

06/30/2041 2,770,000.00 5.375% 231,662.51 3,001,662.51 3,001,662.51

06/30/2042 2,925,000.00 5.375% 78,609.38 3,003,609.38 3,003,609.38

Total $44,285,000.00 - $47,601,299.46 $91,886,299.46 $91,886,299.46

Series 2011 A and B Final I Issue Summary 1 6/10/2011 I 1:53 PM

M &T Investment Banking Group
Higher Education Public Finance Page 7



Buffalo State College Foundation Housing Corporation
$43,875,000.00 Series 2011 A
Fixed Rate Housing Refunding
Tax -Exempt Interest Rates

Project Summary
Dated 06/16/2011 I Delivered 06/16/2011

Sources Of Funds
Par Amount of Bonds $43,875,000.00
Reoffering Premium 1,090,966.10

Total Sources $44,965,966.10

Uses Of Funds
Total Underwriter's Discount (0.495 %) 217,181.25
ILDC Fee (35 bps) 153,562.50
Issuer's Counsel 24,768.54
Title Insurance 79,515.95
Bond Counsel Fee 54,490.80
Corporation Counsel Fee (Less $8,000 paid) 14,167.61
Underwriter's Counsel 35,344.71
Trustee's Fees 4,953.71
Trustee's Counsel 4,953.71
Printing Fee 2,476.85
Survey 3,229.82
Alumni Association Counsel Fee 3,090.82
CUSIP 416.11

Series 2009 A 1 14,643,738.94
Series 2009 A2 10,388,293.45
Series 2010 A 5,422,006.73
Series 2010 A2 3,824,942.89
Subordinated Series 2009 B 5,018,750.00
Construction Fund (Costs to Complete) 5,025,000.00
Rounding Amount 45,081.71

Total Uses $44,965,966.10

Bond Statistics

Average Life 19.867 Years
Average Coupon 5.4600974%

Net Interest Cost (NIC) 5.3598562%
Bond Yield for Arbitrage Purposes 5.1751487%
True Interest Cost (TIC) 5.2787774%
All Inclusive Cost (AIC) 5.3530383%
Series 2011 A and B Final I Series 2011 A Tax Exempt 1 6/10/2011 I 1:53 PM

M &T Investment Banking Group
Higher Education Public Finance Page 8



Buffalo State College Foundation Housing Corporation
$43,875,000.00 Series 2011 A
Fixed Rate Housing Refunding
Tax -Exempt Interest Rates

Net Semi -Annual Debt Service Schedule

Date Principal Coupon Interest Total P +I Net New D/S

10/01/2011

04/01/2012 1,849,407.55 1,849,407.55 1,849,407,55

10/01/2012 260,000.00 3.000% 1,168,046.88 1,428,046.88 1,428,046.88

04/01/2013 1,164,146.88 1,164,146.88 1,164,146.88

10/01/2013 685,000.00 3.000%........_.
___...

_...__... 1,164,146.88__._. 1,849,146.88..... ........ 1,849,146.88

04/01/2014 1,153,871.88 1,153,871.88 1,153,871.88

10/01/2014 705,000.00 3.000% 1,153,871.88 1,858,871.88 1,858,871.88

04/01/2015 1,143,296.88 1,143,296.88 1,143,296.88

10/01/2015 725,000.00 3.000% 1,143,296.88 1,868,296.88 1,868,296.88

04/01/2016 - -.....__.... ..,....._... 1,132,421.88
. .... 1,132,421.88 1,132,421,88

10/01/2016 750,000.00 4000% 1,132,421.88 1,882,421.88 1,882,421.88

04/01/2017 - - 1,117,421.88 1,117,421.88 1,1 17,421.88

10/01/2017 780,000 00 4.000% 1,1 17,421.88 1,897,421.88 1,897,421 88

04/01/2018 1,101,821 88 1,101,821.88 1,101,821 88

10/01/2018 820,000.00 5.000% 1,101,821 88 1,921,821.88 1,921,821.88

04/01/2019 1,081,321 88 1,081,321.88 1,081,321 88

10/01/2019 860,000.00 5.000% 1,081,321.88 1,941,321.88 1,941,321.88

04/01/2020 1,059,82I.88 1,059,821.88 1,059,821.88

10/01/2020 905,000.00 5.000% ,059,821 88 I,964,821.88 1,964,821,88

04/01/2021 1,037,196.88 1,037,196 88 1,037,196.88

10/01/2021 950,000.00 5 000% 1,037,196.88 1,987,196.88 1,987,196.88

04/01/2022 - 1,013,446.88 1,013,446.88 1,013,446.88

10/01/2022 1,005,000.00 5.750% 1,013,446.88 2,018,446.88 2,018,446.88

04/01/2023 984,553.13 984,553.13 984,553.13

10/01/2023 1,060,000.00 5.750% 984,553.13 2,044,553.13 2,044,553.13

04/01/2024 - 954,078 13 954,078.13 954,078.13

10/01/2024 1,125,000.00 5.750% 954,078.13 2,079,078.13 2,079,078 13

04/01/2025 921,734.38 921,734.38 921,734.38

10/01/2025 1,190,000.00 5.750% 921,734.38 2,1 11,734.38 2,111,734,38

04/01/2026 887,521.88 887,521.88 887,521.88

10/01/2026 1,265,000 00 5.750% 887,521.88 2,152,521.88 2,152,521 88

04/01/2027 851,153.13 851,153.13 851,153.13

10/01/2027 1,340,000 00 6.000% 851,153.13 2,191,153 13 2,191,153.13

04/01/2028 810,953.13 810,953.13 810,953 13

10/01/2028 1,420,000.00 6 000%
.... ...._._ ......... ..._.... 810,953.13..... _.. 2,230,953,13 2,230,953.13

04/01/2029 - 768,353.13 768,353.13 768,353.13

10/01/2029 1,510,000.00 6.000% 768,353.13 2,278,353.13 2,278,353.13

04/01/2030 723,053.13 723,053.13 723,053.13

10/01/2030 1,605,000.00 6.000% 723,053.13 2,328,053.13 2,328,053.13

04/01/2031 .... ......._ ............. .............. . .. ................... .... . ..... ...............674 903.13.........
674,903.13

. ............... ... 674,903.13

10/01/2031 1,700,000.00 6.000% 674,903.13 2,374,903.13 2,374,903.13

04/01/2032 623,903.13 623,903.13 623,903.13

10/01/2032 1,800,000.00 5.375% 623 903.13 2,423,903.13 2,423 903.13

04/01/2033 575,528.13 575,528.13 575,528.13

10/01/2033 1,900,000.00 5.375% 575,528. 13 2,475,528.13 2,475,528.13

04/01/2034 924,465.63 524,465 63 524,465.63

10/01/2034 2,005,000 00 5.375% 524,465.63 2,529,465.63 2,529,465.63

04/01/2035 470,581.25 470,581.25 470,581 25

10/01/2035 2,115,000 00 5.375% 470,581.25 2,585,581.25 2,585,581,25

04/01/2036.......... .........- 413,740.63 413,740 63 413,740.63

10/01/2036 2,235,000.00 5.375% 413,740.63 2,648,740.63 2,648,740 63

04/01/2037 353,675 00 353,675,00 353,675 00

10/01/2037 2,355,000.00 5.375% 353,675.00 2,708,675.00 2,708,675.00

04/01/2038 290,384.38 290,384.38 290,384 38

10/01/2038 2,485,000.00 5.375% 290,384.38 2,775,384.38 2,775,384.38

04/01/2039 223 600.00 223,600.00 223,600.00
10/01/2039 2,625,000.00 5.375% 223,600.00 2,848,600.00 2,848,600.00

04/01/2040 153,053.13 153,053.13 153,053.13

10/01/2040 2,770,000.00 5.375% 153,053. 13 2,923,053.13 2,923,053.13

04/01/2041 78,609.38 78,609.38 78,609.38

10/01/2041 2,925,000.00 5.375% 78,609.38 3,003,609.38 3,003,609.38

04/01/2042 5.375%

Total $43,875,000.00 $47,594,679.69 $91,469,679,69 $91,469,679.69

Sedes 2011 A and B Final I Series 2011 A Tax Exempt 1 6/10/2011 1:53 PM

M &T Investment Banking Group
Higher Education Public Finance Page 9



Buffalo State College Foundation Housing Corporation
$43,875,000.00 Series 2011 A
Fixed Rate Housing Refunding
Tax -Exempt Interest Rates

Net Fiscal Debt Service Schedule

Date Principal Coupon Interest Total P +I Net New D/S

06/30/2011 - - -

06/30/2012 - 1,849,407.55 1,849,407.55 1,849,407.55
06/30/2013 260,000.00 3.000% 2,332,193.76 2,592,193.76 2,592,1 93.76

06/30/2014 685,000.00 3.000% 2,318,018.76 3,003,018.76 3,003,018.76
06/30/2015 705,000.00 3.000% 2,297,168.76 3,002,168.76 3,002,168.76
06/30/2016 725,000.00 3.000% 2,275,718.76 3,000,718.76 3,000,718.76
06/30/2017 750,000.00 4,000% 2,249,843.76 2,999,843.76 2,999,843.76
06/30/2018 780,000,00 4.000% 2,219,243.76 2,999,243.76 2,999,243.76
06/30/2019 820,000.00 5.000% 2,183,143.76 3,003,143.76 3,003,143.76
06/30/2020 860,000.00 5.000% 2,141,143.76 3,001,143.76 3,001,143.76
06/30/2021 905,000.00 5.000% 2,097,018.76 3,002,018.76 3,002,018.76
06/30/2022 950,000.00 5,000% 2,050,643.76 3,000,643.76 3,000,643.76
06/30/2023 1,005,000.00 5.750% 1,998,000.01 3,003,000.01 3,003,000.01
06/30/2024 1,060,000.00 5.750% 1,938,631.26 2,998,631.26 2,998,631.26
06/30/2025 1,125,000.00 5.750% 1,875,812.51 3,000,812.51 3,000,812.51
06/30/2026 1,190,000.00 5.750% 1,809,256.26 2,999,256.26 2,999,256.26
06/30/2027 1,265,000.00 5.750% 1,738,675.01 3,003,675.01 3,003,675.01

06/30/2028 1,340,000.00 6.000% I ,662, 1 06.26 3,002,106.26 3,002,106.26
06/30/2029 1,420,000.00 6.000% 1,579,306.26 2,999,306.26 2,999,306.26
06/30/2030 1,510,000.00 6.000% 1,491,406.26 3,001,406.26 3,001,406.26
06/30/2031 1,605,000.00 6.000% 1,397,956.26 3,002,956.26 3,002,956.26
06/30/2032 1,700,000.00 6.000% 1,298,806.26 2,998,806.26 2,998,806.26
06/30/2033 1,800,000.00 5.375% 1,199,431.26 2,999,431.26 2,999,431.26
06/30/2034 1,900,000.00 5.375% 1,099,993.76 2,999,993.76 2,999,993.76
06/30/2035 2,005,000.00 5.375% 995,046.88 3,000,046.88 3,000,046.88
06/30/2036 2,115,000.00 5.375% 884,321.88 2,999,321.88 2,999,321.88
06/30/2037 2,235,000.00 5.375% 767,415.63 3,002,415.63 3,002,415.63
06/30/2038 2,355,000.00 5.375% 644,059.38 2,999,059.38 2,999,059.38
06/30/2039 2,485,000.00 5.375% 513,984.38 2,998,984.38 2,998,984.38
06/30/2040 2,625,000.00 5.375% 376,653.13 3,001,653.13 3,001,653.13
06/30/2041 2,770,000.00 5.375% 231,662.51 3,001,662.51 3,001,662.51

06/30/2042 2,925,000.00 5.375% 78,609.38 3,003,609.38 3,003,609.38

Total 543,875,000.00 $47,594,679.69 $91,469,679.69 $91,469,679.69

Series 2011 A and B Final I Series 2011 A Tax Exempt I 6/10/2011 1 1:53 PM

M &T Investment Banking Group
Higher Education Public Finance Page 10



Buffalo State College Foundation Housing Corporation
$43,875,000.00 Series 2011 A
Fixed Rate Housing Refunding

Tax -Exempt Interest Rates

Tax -Exempt Pricing Summary

Maturity Type of Bond Coupon Yield Maturity Value Price Dollar Price
10/01/2012 Serial Coupon 3.000% 1.050% 260,000.00 102.494% 266,484.40

10/01/2013 Serial Coupon 3.000% 1.500% 685,000.00 103.365% 708,050.25

10/01/2014 Serial Coupon 3.000% 1.940% 705,000.00 103.362% 728,702.10

10/01/2015 Serial Coupon 3.000% 2.350% 725,000.00 102.636% 744,111.00

10/01/2016 Serial Coupon 4.000% 2.600% 750,000.00 106.876% 801,570.00

10/01/2017 Serial Coupon 4.000% 3.000% 780,000.00 105.691% 824,389.80

10/01/2018 Serial Coupon 5.000% 3.320% 820,000.00 110.795% 908,519.00

10/01/2019 Serial Coupon 5.000% 3.610% 860,000.00 109.878% 944,950.80

10/01/2020 Serial Coupon 5.000% 3.840% 905,000.00 108.987% 986,332.35

10/01/2021 Serial Coupon 5.000% 4.040% 950,000.00 107.694% c 1,023,093.00

10/01/2026 Term 1 Coupon 5.750% 4.720% 5,645,000.00 107.993% 6,096,204.85

10/01/2031 Term 2 Coupon 6.000% 5.070% 7,575,000.00 107.099% c 8,112,749.25

10/01/2041 Term 3 Coupon 5.375% 5.490% 23,215,000.00 98.302% 22,820,809.30

Total $43,875,000.00 $44,965,966.10

Bid Information

Par Amount of Bonds $43,875,000.00

Reoffering Premium or (Discount) 1,090,966.10

Gross Production $44,965,966.10

Total Underwriter's Discount (0.495 %) $(217,181.25)

Bid (101.992 %) 44,748,784.85

Total Purchase Price $44,748,784.85

Bond Year Dollars $871,681.88

Average Life 19.867 Years

Average Coupon 5.4600974%

Net Interest Cost (NIC) 5.3598562%

True Interest Cost (TIC) 5.2787774%

Series 2011 A and B Final I Series 2011 A Tax Exempt 1 6/10/2011 I 1:53 PM

M &T Investment Banking Group
Higher Education Public Finance Page 11



Buffalo State College Foundation Housing Corporation
$410,000.00 Series 2011 B Taxable Bond Issue

Refunding of Taxable Bank Debt
Taxable Interest Rates

Project Summary
Dated 06/16/2011 I Delivered 06/16/2011

Sources Of Funds
Par Amount of Bonds

Total Sources

Uses Of Funds

$410,000.00

$410,000.00

Total Underwriter's Discount (0.495 %) 2,029.50
ILDC Fee (35 bps) 1,435.00

Issuer's Counsel 231.46
Title Insurance 743.05

Bond Counsel Fee 509.20
Corporation Counsel Fee (Less $8,000 paid) 132.39

Underwriter's Counsel 330.29
Trustee's Fees 46.29

Trustee's Counsel 46.29

Printing Fee 23.15

Survey 30.18

Alumni Association Counsel Fee 28.88

CUSIP 3.89

Series 2009 A3 230,453.38
Series 2009 A4 170,335.11

Rounding Amount 3,621.94

Total Uses $410,000.00

Bond Statistics

Average Life 1.292 Years
............................... _.....

Average Coupon 1.2499959%

Net Interest Cost (NIC) 1.6332217%

Bond Yield for Arbitrage Purposes 5.1751487%
True Interest Cost (TIC) 1.6386663%
All Inclusive Cost (AIC) 2.3272505%

Series 2011 A and B Final I Series 2011 B Taxable 6/10/2011 I 1:53 PM
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Buffalo State College Foundation Housing Corporation
$410,000.00 Series 2011 B Taxable Bond Issue
Refunding of Taxable Bank Debt
Taxable Interest Rates

Net Semi -Annual Debt Service Schedule

Net New
Date Principal Coupon Interest Total P +I DIS

10/01/2011 -

04/01/2012 - - 4,057.29 4,057.29 4,057.29

10/01/2012 410,000.00 1.250% 2,562.48 412,562.48 412,562.48

04/01/2013 - 1.250%

Total $410,000.00 $6,619.77 $416,619.77 $416,619.77

Series 2011 A and B Final I Series 2011 B Taxable I 6/10/2011 I 1:53 PM

M &T Investment Banking Group
Higher Education Public Finance Page 13



Buffalo State College Foundation Housing Corporation
$410,000.00 Series 2011 B Taxable Bond Issue
Refunding of Taxable Bank Debt
Taxable Interest Rates

Net Fiscal Debt Service Schedule

Date Principal Coupon Interest Total P +I
Net New

DIS

06/30/2011 - - - -

06/30/2012 4,91 1.45 4,91 1.45 4,91 1.45

06/30/2013 410,000.00 1.250% 1,708.32 411,708.32 411,708.32

Total $410,000.00 - $6,619.77 $416,619.77 $416,619.77

Series 2011 A and B Final I Series 2011 B Taxable 6/10/2011 1:53 PM
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Buffalo State College Foundation Housing Corporation
$410,000.00 Series 2011 B Taxable Bond Issue
Refunding of Taxable Bank Debt
Taxable Interest Rates

Taxable Pricing Summary

Maturity Type of Bond Coupon Yield
Maturity

Value Price Dollar Price
10/01/2012 Term 1 Coupon 1.250% 1.250% 410,000.00 100.000% 410,000.00

Total $410,000.00 $410,000.00

Bid Information

Par Amount of Bonds $410,000.00
Gross Production $410,000.00

Total Underwriter's Discount (0.495 %) $(2,029.50)
Bid (99.505 %) 407,970.50

Total Purchase Price $407,970 50

Bond Year Dollars $529.58
Average Life 1.292 Years
Average Coupon 1.2499959%

Net Interest Cost (NIC) 1.6332217%
True Interest Cost (TIC) 1.6386663%

Series 2011 A and B Final I Series 2011 B Taxable I 6/10/2011 I 1:53 PM

M &T Investment Banking Group
Higher Education Public Finance Page 15



EXHIBIT D -1

IRS LETTER REGARDING TAX -EXEMPT STATUS

5408649.2



4/17/09: copies to J. Thor, T. Gilbride
INTERNAL REVENUE SERVICE
P. O. BOX 2508
CINCINNATI, OH 45201

Date: APR 11 2009

BUFFALO STATE CALLEGE FOUNDATION
HOUSING CORPORATION
C/O STANLEY KARDONSKY
1300 ELMWOOD AVE STE 505
BUFFALO, NY 14222

Dear Applicant:

DEPARTMENT OF THE TREASURY

Employer Identification Number:
94- 3462623

DLN:
17053082017009

Contact Person:
DALE T SCHABER

Contact Telephone Number:
(877) 829 -5500

Accounting Period Ending:
June 30

Public Charity Status:
. -509(-a)`(3)_ -

Form 990 Required:
Yes

Effective Date of Exemption:
December 22, 2008

Contribution Deductibility:
Yes

Addendum Applies:
No

ID# 31175

We are pleased to inform you that upon review of your application for tax
exempt status we have determined that you are exempt from Federal income tax
under section 501(c)(3) of the Internal Revenue Code. Contributions to you are
deductible under section 170 of the Code. You are also qualified to receive
tax deductible bequests, devises, transfers or.gifts under section 2055, 2106
or 2522 of the Code. Because this letter could help resolve any questions
regarding your exempt status, you should keep it in -your' permanent records.

Organizations exempt under section 501(c)(3) of the Code are further classified
as either public charities or private foundations. We determined that you are
a public charity under the Code section(s). listed in the heading of -this
letter. .

Please see enclosed Publication 4221 -PC, Compliance Guide for 501(c)(3) Public
Charities, for some helpful information about your responsibilities as an
exempt organization.

We have determined that you are a Type 1 supporting organization under
section 509(a)(3). A Type 1 is operated; supervised, or controlled by, a
Type 2 is supervised or controlled in connection with, and a:Type 3 is
operated in connection with one or more publicly supported organizations.

Letter 947 (DO /CG)



-2-

BUFFALO STATE CALLEGE FOUNDATION

We have sent a copy of this letter to your representative as indicated in your
power of attorney.

Enclosures: Publication 4221 -PC

Sincerely,

Robert Choi
Director, Exempt Organizations
Rulings and Agreements

Letter 947 (DO /CG)



EXHIBIT D -2

GENERAL CERTIFICATE OF THE ASSOCIATION

SEE TAB 41 OF THIS TRANSCRIPT

5408649.2



EXHIBIT E

EXCEPTIONS TO COMPANY'S
REPRESENTATIONS AND COVENANTS

This Exhibit E to the Tax Compliance Agreement contains a description of any contracts,
arrangements or other information which would, were such matters not described in this Exhibit,
cause any of the Company's representations in such Agreement not be true and correct. The
information provided below is numbered to correspond to the relevant provisions of Tax
Compliance Agreement to which this Exhibit is attached. Any relevant contracts or other
documents with respect to the information contained in this Exhibit E are attached hereto.

NONE

5408649.2



EXHIBIT F

DECLARATION OF OFFICIAL INTENT

5408649.2



RESOLUTION TAKING OFFICIAL ACTION TOWARDS,
AND AUTHORIZING THE ISSUANCE AND SALE OF, THE
BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION'S REVENUE BONDS
(BUFFALO STATE COLLEGE FOUNDATION HOUSING
CORPORATION PROJECT), SERIES 2009A -1, ITS
TAXABLE REVENUE BONDS (BUFFALO STATE
COLLEGE FOUNDATION HOUSING CORPORATION
PROJECT), SERIES 2009A -2 AND ITS SUBORDINATE
REVENUE BONDS (BUFFALO STATE COLLEGE
FOUNDATION HOUSING CORPORATION PROJECT),
SERIES 2009B IN AN AGGREGATE PRINCIPAL AMOUNT
NOT TO EXCEED $55,000,000 AND THE EXECUTION OF
RELATED DOCUMENTS TO FUND A LOAN BY THE
ISSUER TO FINANCE CERTAIN COSTS RELATING TO A
CERTAIN PROJECT CONSISTING OF THE
ACQUISITION OF AN INTEREST IN LAND AND THE
CONSTRUCTION AND INSTALLATION THEREON OF A
STUDENT HOUSING COMPLEX, AT THE REQUEST OF
THE BUFFALO STATE COLLEGE FOUNDATION
HOUSING CORPORATION AND THE GRANTING OF
CERTAIN FINANCIAL ASSISTANCE IN CONNECTION
THEREWITH, INCLUDING THE ISSUANCE OF THE
ISSUER'S TAX -EXEMPT AND TAXABLE REVENUE
BONDS IN AN AMOUNT SUFFICIENT TO FINANCE THE
COST THEREOF AND THE FUNDING OF ANY
APPROPRIATE RESERVES AND THE COSTS OF SUCH
ISSUANCE

WHEREAS, the Buffalo and Erie County Industrial Land Development Corporation (the
"Issuer ") is authorized and empowered by Section 1411 of the Not -for -Profit Corporation Law of
the State of New York (the "State "), as amended (the "NFP Law ") and Resolution Nos. 218 and
22 -4 adopted by the Erie County Legislature (together the "County Resolutions" and with the NFP
Law, the "Enabling Act") to relieve and reduce unemployment, promote and provide for
additional and maximum employment, better and maintain job opportunities in Erie County (the
"County") and lessen the burdens of government and act in the public interest; and

WHEREAS, to accomplish its stated purposes, the Issuer is authorized and empowered to
construct, acquire, rehabilitate and improve for use by others, industrial or manufacturing plants
in the County; to assist financially in such construction, acquisition, rehabilitation and
improvement; and to issue negotiable revenue bonds, notes and other obligations on behalf of the
County for the benefit of not -for -profit corporations and private entities to finance projects; and

WHEREAS, Buffalo State College Foundation Housing Corporation, a New York not -
for- profit corporation (the "Company "), submitted an application to the Issuer on or about

1



December 5, 2009 (the "Application "), a copy of which is on file at the office of the Issuer,
requesting that the Issuer undertake a project consisting of: (a)(i) the acquisition by the Company
of subleasehold title to or other interest in certain parcels of land containing in the aggregate
approximately 3.6 acres and located at the corner of Rockwell Road and Grant Street in the City
of Buffalo, Erie County, New York (the `Land "); (ii) the acquisition, installation and
construction on the Land by the Company of an approximately 222,000 square foot seven (7)
story student housing complex consisting of approximately 506 beds, together with related
infrastructure improvements, including, but not limited to, roadway, sewer, water and related
improvements (collectively, the "Improvements') for use as housing for students and faculty;
and (iii) the acquisition and installation in and around the Improvements of certain items of
furniture, furnishings, equipment, machinery and other tangible personal property (collectively,
the "Equipment" and, collectively with the Land and the Improvements, the "Project") and
(b) the financing of all or a portion of the costs of the foregoing by the issuance of the Issuer's
Revenue Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2009A -1
(the "Series 2009A -1 Bonds "), its Taxable Revenue Bonds (Buffalo State College Foundation
Housing Corporation Project), Series 2009A -2 (the "Series 2009A -2 Bonds" and with the Series
2009A -1 Bonds, the "Series 2009A Bonds ") and its Subordinate Revenue Bonds (Buffalo State
College Foundation Housing Corporation Project), Series 2009B (the "Series 2009E Bonds" and
with the Series 2009A Bonds, the "Bonds "), in an aggregate principal amount of up to
$55,000,000; (v) the funding of a debt service reserve fund, if any and capitalized interest, if any;
and (c) the granting of certain other financial assistance in the form of exemptions from mortgage
recording tax, and, if applicable, sales and use taxation (collectively with the Bonds, the "Financial
Assistance "); and

WHEREAS, notice of a public hearing with respect to the Project and the Bonds was
printed in The Buffalo News, a newspaper of general circulation in the County on November 30,
2009, in accordance with Section 147(1) of the Internal Revenue Code of 1986, as amended (the
"Code "); and

WHEREAS, pursuant to Section 147(f) of the Code, the Issuer will conduct a public
hearing with respect to the Project and the Bonds on December 15, 2009, a transcript of which
will be on file at the offices of the Issuer; and

WHEREAS, the Issuer has given due consideration to the Application and the
representations by the Company that undertaking the Project and issuing the Bonds will be an
inducement to the Company to acquire, construct and equip the Project, will reduce unemployment
and will promote additional employment in the County; and

WHEREAS, on December 10, 2009, the SUNY College at Buffalo ( "Buffalo State "), upon
careful review of a full environmental assessment form, determined that this Project involved a
"Type I" action (as such quoted term is defined in Article 8 of the Environmental Conservation Law
and Regulations adopted pursuant thereto by The Department of Environmental Conservation of the
State, "SEQR "). The Issuer consented to Buffalo State's request to be Lead Agency, as defined
under SEQR. Further, Buffalo State declared itself Lead Agency, and further determined that (i) the
Project will not adversely affect the natural resources of the State and /or the health, safety and
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welfare of the public; (ii) that the Project will not have a significant impact on the environment; and
(iii) that no "environmental impact statement" (as such quoted term is defined under SEQR) need
be prepared for this action (see Buffalo State Negative Declaration attached hereto as Exhibit A).
This determination constitutes a "negative declaration" (as such quoted terms are defined under
SEQR) for purposes of SEQR; and

WHEREAS, the Issuer has considered the policy, purposes and requirements of the
Enabling Act in making its determinations with respect to taking official action regarding the
Project; and

WHEREAS, the Company reasonably expects that it will (1) pay or incur certain capital
expenditures in connection with the Project prior to the issuance of the Series 2009A -1 Bonds
and the Series 2009B Bonds (together the "Tax- Exempt Bonds "), (2) use funds from sources
other than proceeds of the Tax -Exempt Bonds which are or will be available on a short-term
basis to pay for such capital expenditures, and (3) reimburse itself for the use of such funds with
proceeds of the Tax- Exempt Bonds; and

WHEREAS, approval of the County Executive of Erie County, being the highest elected
official of the County, is required as a condition to the tax- exempt status of the Tax -Exempt Bonds
pursuant to the Code; and

WHEREAS, the Issuer and the Company will enter into a Loan Agreement (the "Loan
Agreement "), pursuant to which the Issuer will make a loan of the Bond proceeds to the Company
to finance a portion of the costs of the Project, fund a debt service reserve fund, if any, and pay
capitalized interest, if any, and cost of issuance of the Bonds and the Company will, among other
things, agree to make loan payments in an amount sufficient to pay debt service on the Bonds; and

WHEREAS, the Issuer by the terms of a proposed Trust Indenture (the "Indenture ") with
Manufacturers and Traders Trust Company, as trustee (the "Trustee "), will grant the Trustee a first
lien on and a security interest in the Trust Estate (as defined in the Indenture) as security for the
Bonds; and

WHEREAS, Manufacturers Traders and Trust Company and First Niagara Bank (together
the "Series 2009A Purchasers ") have offered to purchase the Series 2009A Bonds pursuant to the
Bond Purchase Agreement and Building Loan Contract (the "2009A Bond Purchase
Agreement "), substantially in the form presented to this meeting, to be entered into by the Issuer,
the Company, Manufacturers Traders and Trust Company, as agent and the Series 2009A
Purchasers; and

WHEREAS, Louis P. Ciminelli as trustee of the Louis P. Ciminelli Revocable Living
Trust Agreement has offered to purchase the Series 2009B Bonds (the "Series 2009B
Purchasers" and together with the Series 2009A Purchasers, the "Purchasers ") pursuant to the
Bond Purchase Agreement (the "2009B Bond Purchase Agreement "), substantially in the form
presented to this meeting, to be entered into by the Issuer, the Company and the Series 2009B
Purchaser; and
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WHEREAS, State University of New York ( "SUNY ") has granted a leasehold interest in
the Land to the Buffalo State College Alumni Association, Inc. (the "Association ") pursuant to a
certain Ground Lease dated as of July 1, 2009, between SUNY and the Association; and

WHEREAS, the Association has granted a sub -leasehold interest in the Land to the
Company pursuant to a certain Sublease Agreement dated as of July 1, 2009, between the
Association and the Company; and

WHEREAS, the Company and Association, to secure the Company's obligations under
the Loan Agreement, will grant the Issuer a first leasehold mortgage lien and security interest in
the Project pursuant to a proposed leasehold mortgage and security agreement (the "Mortgage ")
from the Company to the Issuer and the Issuer will assign to the Trustee for the benefit of the
owners of the Series 2009A Bonds its rights (other than the Unassigned Rights (as defined in the
Indenture)) under the Mortgage; and

WHEREAS, the Company and the Association, to secure the Company's obligations
under the Loan Agreement, will grant the Issuer a second mortgage lien and security interest in
the Project pursuant to a proposed leasehold mortgage and security agreement (the "Subordinate
Mortgage ") from the Company to the Issuer and the Issuer will assign to the Trustee for the
benefit of the owners of the Series 2009B Bonds its rights (other than the Unassigned Rights (as
defined in the Indenture)) under the Mortgage; and

WHEREAS, the Issuer has given due consideration to the Application and the
representations by the Company that undertaking the Project and issuing the Bonds, (a) will
induce the Company to acquire, construct and operate the Project in the County; and (b) will
reduce unemployment and promote additional employment in the County; and

WHEREAS, the undertaking of the Project and the issuance of the Bonds in conjunction
with the Project is for a proper purpose, to wit, to promote the reduction of unemployment, better
and maintain additional job opportunities and lessen the burdens of government and is in the public
interest;

NOW, THEREFORE, be it resolved by the Issuer as follows:

Section 1. It is the policy of the State to promote the economic welfare, recreation
opportunities and prosperity of its inhabitants and to actively promote, attract, encourage and
develop recreation and economically sound commerce and industry for the purpose of preventing
unemployment and economic deterioration.

Section 2. It is among the purposes of the Issuer to promote, develop, encourage and
assist in the acquisition, construction, rehabilitation and improvement of facilities for not -for
profit corporations and thereby relieve and reduce unemployment, better and maintain job
opportunities and lessen the burdens of government.

Section 3. Based upon representations made by the Company to the Issuer, the Issuer
makes the following findings and determinations:
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a) The Project is in furtherance of the purposes of the Issuer.

b) The issuance of the Bonds will be an inducement to the Company to
acquire, construct and operate the Project in the County.

c) It is desirable and in the public interest for the Issuer to issue its
Bonds to finance the costs of the Project, together with certain
related costs and amounts, in an aggregate amount not to exceed
$55,000,000.

d) The Company is not undertaking the Project in place of, on behalf
of, for the benefit of, or at the request of the Issuer.

Section 4. The Issuer hereby (i) affirms the status of Buffalo State as Lead Agency
for the Project, within the meaning of, and for all purposes of complying with SEQR; (ii)
determines that the proceedings undertaken by the Lead Agency under SEQR with respect to the
acquisition, construction and equipping of the Project satisfy the requirements of SEQR; (hi)
ratifies such proceedings by the Lead Agency and the Lead Agency's negative declaration; and
(iv) determines that all of the provisions of SEQR that are required to be complied with as a
condition precedent to the approval of the Financial Assistance hereby contemplated with respect
to the Project and the participation by the Issuer in undertaking the Project have been satisfied.

Section 5. In consequence of the foregoing, the Issuer hereby determines to:

(a) execute the Loan Agreement in substantially the form presented at this
meeting, with such amendments or modifications as the Chair, President, any Vice President or
other officer designated by the Chair (an "Authorized Officer ") deems necessary under the
circumstances, provided no such amendment or modification materially alters the risk to the Issuer;

(b) execute the Indenture in substantially the form presented at this meeting,
with such amendments or modifications as the Authorized Officer of the Issuèr deems necessary
under the circumstances, provided no such amendment or modification materially alters the risk to
the Issuer;

(c) execute the 2009A Bond Purchase Agreement and the 2009B Bond
Purchase Agreement in substantially the forms presented at this meeting, with such amendments or
modifications as the Authorized Officer of the Issuer deems necessary under the circumstances,
provided no such amendment or modification materially alters the risk to the Issuer;

(d) issue and deliver the Series 2009A Bonds and the Series 2009B Bonds to the
Purchasers on or before December 31, 2009, subject however to the approval of the final terms for
the Bonds and the terms and conditions of the 2009A Bond Purchase Agreement and the 2009B
Bond Purchase Agreement, respectively, consistent with this Resolution, and the prior written
approval of all terms contained therein, and of the terms of the Bonds, by the Authorized Officer of
the Issuer and by the Company;
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(e) execute the Mortgage and the Subordinate Mortgage in substantially the
forms presented at this meeting, with such amendments or modifications as the Authorized Officer
of the Issuer deems necessary under the circumstances, provided no such amendment or
modification materially alters the risk to the Issuer and assign the Mortgage and the Subordinate
Mortgage to the Trustee;

(f) use the proceeds of the Bonds to make a loan to the Company pursuant to
the Loan Agreement, including to finance a portion of the costs of the acquisition, reconstruction
and equipping of the Project and necessary incidental expenses in accordance with the Indenture
and the Loan Agreement;

(g) appoint Manufacturers and Traders Trust Company as trustee;

(h) execute a Tax Compliance Agreement from the Company and the Issuer to
the Trustee (the "Tax Compliance Agreement") and a completed Internal Revenue Service Form
8038 (Information Return for Private Activity Bonds) relating to the Bonds (the "Information
Return") and file the Information Return with the Internal Revenue Service in connection with the
issuance of the Tax- Exempt Bonds; and

(i) execute and deliver all other agreements, certificates and documents
required in connection with issuance and sale of the Bonds including the documents identified on
the draft Closing Memorandum and any other documents as may be required by the Purchasers or
otherwise required to accomplish the Project, qualify the interest on the Tax- Exempt Bonds for tax -
exempt status under Section 103 of the Code (collectively, the "Financing Documents ").

Section 6. The law firm of Hiscock & Barclay, LLP is hereby appointed bond counsel
to the Issuer in relation to the proposed issuance of the Bonds contemplated by the Application.

Section 7. This Resolution shall constitute the adoption of "official intent" (within
the meaning of the United States Treasury Regulations Section 1.150 -2(d)) with respect to
issuance of the Tax -Exempt Bonds and the original expenditures which are reasonably expected
to be reimbursed from the proceeds of the Tax -Exempt Bonds.

Section 8. The Issuer is hereby authorized to make a loan to finance the costs of
acquisition, construction and equipping of the Project, the funding of a debt service reserve fund, if
any, and capitalized interest, if any, and costs of issuance, by the issuance of the Bonds and to grant
the other Financial Assistance and all acts previously taken by the Issuer with respect to the loan to
the Company, the grant of Financial Assistance with respect to the Project and the issuance of the
Bonds are hereby approved, ratified and confirmed.

Section 9. Subject to receipt of the approval of the County Executive of the issuance of
the Tax- Exempt Bonds pursuant to, and solely for the purposes of, Section 147 of the Code, the
Issuer is hereby authorized to issue, execute, sell and deliver the Bonds to the Purchasers in
accordance with the provisions of the Indenture and the terms authorized in this Resolution. Each
of the Authorized Officers of the Issuer is hereby authorized, on behalf of the Issuer, to execute (by
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manual or facsimile signature) and deliver the Financing Documents, on such terms and conditions
as shall be consistent with this Resolution and approved by an Authorized Officer, the execution
thereof by such Authorized Officer constituting conclusive evidence of such approval.

Section 10. There is hereby expressly delegated to each Authorized Officer, subject to
receipt of the approval of the County Executive of the issuance of the Tax- Exempt Bonds pursuant
to, and solely for the purposes of, Section 147 of the Code and other the limitations contained
herein, the power with respect to the Bonds and the Financing Documents to determine and carry
out the following:

(a) The issuance and sale of the Series 2009À Bonds and the Series 2009B
Bonds in accordance with the provisions of the Indenture and the provisions of the 2009A Bond
Purchase Agreement and the 2009B Bond Purchase Agreement, respectively, provided that the
purchase price paid by the Purchasers thereof shall not be less than ninety -five percent (95 %) of the
principal amount of the Bonds so sold;

(b) The principal amount of Bonds to be issued, not to exceed an initial
aggregate principal amount of $55,000,000;

(c) The date or dates, maturity date or dates and principal amount of each series
and maturity of the Bonds, the amount and date of each sinking fund installment, if any, and which
Bonds are serial bonds or term bonds, if any, provided that no Bond shall mature later than
December 1, 2042;

(d) The interest rate or rates of the Bonds, the method for determining any
variable interest rate, the date from which interest on the Bonds shall accrue and the first interest
payment date therefor, provided that the initial interest rate on the Bonds shall not exceed ten
percent (10 %) per annum;

(e) The form of the Bonds, the place or places of payment of the Bonds,
denomination or denominations of and the manner of numbering and lettering the Bonds;

(f) The redemption price or redemption prices, if any, and the redemption
terms, if any, for the Bonds; provided, however, that the redemption price of any Bond subject to
redemption at the election of the Issuer or the Company or in accordance with the Indenture shall
not be greater than one hundred two percent (102 %) of the principal amount of the Bonds or
portion thereof to be redeemed, plus accrued interest thereon to the date of redemption;

(g) Directions for the application of the proceeds of the Bonds; and

(h) Any other provisions deemed desirable by the Authorized Officer not in
conflict with the provisions hereof or of the Indenture.

Section 11. In addition to the authority hereinabove granted, the Authorized Officer of
the Issuer is hereby authorized and directed, for and in the name and on behalf of the Issuer, to do
and cause to be done any such other acts and things, to execute and deliver any such additional
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certificates, instruments, documents or affidavits, to pay any such other fees, charges and expenses,
and to make such other changes, omissions, insertions, revisions, or amendments to the documents
referred to in Section 4 of this Resolution, as such Authorized Officer determines may be necessary
or desirable to consummate the transactions contemplated by this Resolution, the Financing
Documents and the other documents referred to above.

Section 12. ' The Bonds, together with interest payable thereon, shall be special
obligations of the Issuer payable solely from revenues (other than with respect to the Unassigned
Rights) derived from the sale or other disposition of the Project. No covenant, stipulation,
obligation or agreement contained in this Resolution or the Financing Documents or any other
document referred to above shall be deemed to be the covenant, stipulation, obligation or agreement
of any member, director, agent or employee of the Issuer in his or her individual capacity and
neither the members or directors of the Issuer nor any officer executing the Bonds shall be liable
personally on the Bonds or be subject to any personal liability or accountability by reason of the
issuance thereof. Neither the member, directors or officers of the Issuer, nor any person executing
the Bonds or any of the Financing Documents or other documents referred to above on behalf of the
Issuer, shall be liable thereon or be subject to any personal liability or accountability by reason of
the execution, issuance or delivery thereof. The Bonds shall never be a debt of the State, the
County or any political subdivision thereof The State, the County or any political subdivision
thereof shall not be liable thereon. None of the State, the County or any political subdivision
thereof is obligated to pay, and neither the faith and credit nor the taxing power of the State, the
County or any political subdivision thereof is pledged to the payment of, the principal or
redemption price, if any, of or interest on, the Bonds.

Section 13. A copy of this Resolution, together with documents presented at this
meeting and referred to herein, shall be placed on file in the office of the Issuer where the same
shall be available for public inspection during business hours.

Section 14. Any expense incurred by the Issuer with respect to the Project and the
financing thereof shall be reimbursed out of the proceeds of the Bonds or, in the event such
proceeds are insufficient after payment of other costs of the Project, or the Bonds are not issued by
the Issuer for any reason whatsoever, shall be paid by the Company. By acceptance hereof, the
Company hereby agrees to pay such expenses and further agrees to indemnify the Issuer, its
members, employees and agents and hold the Issuer and such persons harmless against claims for
losses, damage or injury or any expenses or damages incurred as a result of action taken by or on
behalf of the Issuer with respect to the Project and the financing thereof.

Section 15. Should the appropriate officers of the Issuer determine, in their absolute
discretion, that there is reason to believe that the activities of any past or present owner or operator
of the Project have resulted in the generation of any "hazardous substance" (as that term has been
defined from time to time in any applicable federal or state law, rule or regulation), or that any party
has stored, disposed or. released any such substance on the Project or within a one (1) mile radius
thereof, the Issuer shall be under no obligation to issue and sell the Bonds or make the loan
contemplated by this Resolution.
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Section 16. Should the Issuer's participation in the Project or the financing be
challenged by any party, in the courts or otherwise, the Company shall defend, indemnify and hold
harmless the Issuer and its members, officers and employees from any and all losses arising from
any such challenge including, but not limited to, the fees and disbursement of the Issuer's counsel.
Should any court of competent jurisdiction determine that the Issuer is not authorized under the
Enabling Act to make a loan to the Company or otherwise participate in the Project, this Resolution
shall automatically become null, void and of no further force and effect, and the Issuer shall have no
liability to the Company hereunder or otherwise.

Section 17. This Resolution shall take effect immediately.

ADOPTED: December 14, 2009
ACCEPTED: December , 2009

BU ON
HOUS CORPORATION

By:
Name:
Title: %Le- 1Q-Pn.#-



STATE OF NEW YORK )
COUNTY OF ERIE ) SS:

I, the undersigned, as Assistant Secretary of the Buffalo and Erie County Industrial Land
Development Corporation, DO HEREBY CERTIFY:

That I have compared the annexed extract of minutes of the meeting of the Buffalo and
Erie County Industrial Land Development Corporation (the "Issuer "), including the resolution
contained therein, held on December 14, 2009, with the original thereof on file in my office, and
that the same is a true and correct copy of the proceedings of the Issuer and of such resolution set
forth therein and of the whole of said original insofar as the same relates to the subject matters
therein referred to.

I FURTHER CERTIFY, that all directors of the Issuer had due notice of said meeting,
that the meeting was in all respects duly held and that, pursuant to Article 7 of the Public Officers
Law (Open Meetings Law), said meeting was open to the general public, and that public notice of
the time and place of said meeting was duly given in accordance with Article 7.

I FURTHER CERTIFY, that all of the directors of the Issuer were present throughout said
meeting.

I FURTHER CERTIFY, that as of the date hereof, the attached resolution is in full force
and effect and has not been amended, repealed or modified.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of the Issuer
hthis 2 day of Thecv ')U , 2009.

1t,kLA rl
Robert G. Murray
Assistant Secretary

[SEAL]



SCHEDULE A

USE OF PROCEEDS OF THE SERIES 2011A BONDS

PART I: Application of Proceeds of Series 2011A Bonds to Qualified Costs.

1. The total Proceeds of the Series 2011A Bonds (exclusive of accrued interest) consist of
sum of:

A. Sale Proceeds, equal to the initial offering price to the public:

Face amount of the Series 2011A Bonds $ 43,875,000.00

Plus net original premium $ 1,090,966.10

TOTAL SALE PROCEEDS $ 44,965,966.10

B. Transferred Proceeds $ 00.00

C. Investment Proceeds $ 00.00

TOTAL PROCEEDS $ 44,965,966.10

2. Issuance Costs allocable to the Series 2011A Bonds in the amount of $371,959.59 will be
paid from Sale Proceeds of the Series 2011A Bonds:

The total Issuance Costs of $371,959.59 equals 0.827% of the Sale Proceeds of the
Series 2011A Bonds and, therefore, is not greater than the two percent (2 %) limitation
established by the Code.

3. From the total Proceeds of the Series 2011A Bonds ($44,965,966.10) subtract any
amount used to fund a reasonably required reserve fund ($0). The difference
($44,965,966.10) is the amount referred to in this Schedule A as "Net Proceeds."

4.

5408649.2

Net Proceeds will be applied as follows:

Refunding of Refunded Bonds $ 39,297,732.01

Qualified Costs of Project Facility $ 5,063,196.05

Other Qualified Costs, including Issuer Fee
and Title Insurance Premium $ 233,078.45

Issuance Costs $ 371,959.59

TOTAL $ 44,965,966.10
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Part II: Information to be Submitted to Internal Revenue Service with respect to the
Series 2011A Bonds.

The following information on the use of the Sale Proceeds of the Series 2011A Bonds must be
furnished to the Internal Revenue Service by the Issuer on Form 8038. The amount shown in
Item 6 below as "Non- Refunding Proceeds" may not equal Adjusted Net Proceeds reflected in
Part I above because the Transferred Proceeds, if any, and expected Investment Proceeds, if any,
have not been included.

1. Issue Price (face amount plus net original premium) $ 44,965,966.10

2. Issuance Costs 371,959.59

3. Credit Enhancement -0-

4. Reasonably Required Reserve Fund Deposits -0-

5. Refunding Proceeds 39,297,732.01

6. Non -Refunding Proceeds (amount on line 1, less amounts on
lines 2 through 5) $ 5,296,274.50

Allocation of Non -Refunding Proceeds

a. Acquisition of land $ -0-

b. Building and Structures

c, Equipment with an ACRS life of more than 5 years

d. Equipment with an ACRS life of 5 years or less

e. Other (title insurance, Issuer fee)

5,063,196.05

-0-

-0-

233,078.45

Total (Non- Refunding Proceeds) $ 5,296,274.50

7. Accrued Interest -0-
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SCHEDULE B -1

AVERAGE ECONOMIC LIFE OF PROJECT FACILITY

Part I - Allocation of Loan Proceeds to Financed Assets

(A) (B) (C) (D)

Ratio of Asset Proceeds
Cost to Allocable

Asset Cost Total Cost To Asset

1. Structure - New Construction 43,465,966.00 96.7% 43,465,966.00
2. Equipment - Useful Life More than 5
Years 0.00 0.00000% 0.00
3. Equipment - Useful Life of 5 Years or
Less 1,500,000.00 3.3 1,500,000.00

Part Il - Economic Life

(A)

Asset (Number /Description)

44,965,966.10 100.00% 16,895,092.50

(B) (C)

Economic Life
In Years

Basis of Determination
(CLADR, Rev Proc. 62 -21, or Appraisal)

Rev. Proc. 62-
1. Structure - New Construction 40 21
2. Equipment - Useful Life More than 5 Rev. Proc. 62-
Years 10 21
3. Equipment - Useful Life of 5 Years or Rev. Proc. 62-
Less 5 21

5408649.2 Schedule B -1 - 1



Part III - Adjusted Life

(A) (B) (C) (D) (E)

Acquisition /
Years in
Service Const. Period

Economic Life Prior to Following Bond Adjusted Life
Bond Issue

Asset (Number /Description) In Years Date Issue (Years) (B -C or B +D)

1. Structure - New Construction 40 0.0 40
2. Equipment - Useful Life More than 5
Years 10 0.0 10.0
3. Equipment - Useful Life of 5 Years or
Less 5 0.0 5.0

Project to be Placed in Service in August
2011

Part IV - Average Economic Life

(B) (C) (D)(A)

Loan Proceeds
Allocable to

Asset Adjusted Life Weighted Life
(Wksht Ill, Col

Asset (Number /Description) (Wksht I, Col D) El (B x C)

1. Structure - New Construction 43,465,966.00 40 1,738,638,640
2. Equipment - Useful Life More than 5
Years $0 10 0
3. Equipment - Useful Life of 5 Years or
Less 1,500,000 5 7,500,000

$44,965,966.103 $1,746,138,640

Average Economic Life Total (D) = 1,746,138,640 38.83
Total (B) 44,965,966,103

Average Economic Life x 120% 46.6 Years
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SCHEDULE B -2

AVERAGE MATURITY OF THE SERIES 2011A BONDS

(See Schedule A to Exhibit C)
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SCHEDULE C

FORM OF CERTIFICATION OF ACTUAL USE
OF PROCEEDS OF SERIES 2011A BONDS

BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION (the
"Company ") provides this certificate to the BUFFALO AND ERIE COUNTY INDUSTRIAL
LAND DEVELOPMENT CORPORATION (the "Issuer ") pursuant to Section 5.2(d) of the Tax
Compliance Agreement by and among the Issuer, the Company and the Trustee dated May 3,
2011A, in connection with the issuance by the Issuer of its Tax -Exempt Revenue Bonds (Buffalo
State College Foundation Housing Corporation Project), Series 2011A.

The Company hereby certifies that:

1. The Company has expended the Adjusted Net Proceeds of the Series 2011A
Bonds (as defined in Schedule A to the Tax Compliance Agreement) as follows:

a. Qualified Costs of Project Facility
(as described in Section 2.1 of the
Tax Compliance Agreement)

b. Issuer Fee $

ETC., ETC.

TOTAL $

2. The amount of Qualified Costs shown in paragraph 1 hereof ($ ) is
equal to percent of the Adjusted Net Proceeds reflected in Item 4 to Schedule A of the Tax
Compliance Agreement ([$ 1) and therefore is not less than the ninety -five percent
(95 %) limitation established by the Code.
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IN WITNESS WHEREOF, BUFFALO STATE COLLEGE FOUNDATION
HOUSING CORPORATION has caused this certificate to be executed in its name this day
of , 201_, by one of its officers duly authorized as of such date.

5408649.2

BUFFALO STATE COLLEGE FOUNDATION
HOUSING CORPORATION

By:
Name:
Title:
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CLOSING RECEIPT

CLOSING RECEIPT executed as of June 16, 2011, by the BUFFALO AND ERIE
COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION (the "Issuer "),
BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION (the
"Company "), M &T SECURITIES, INC. (the "Underwriter ") and MANUFACTURERS AND
TRADERS TRUST COMPANY, as trustee (the "Trustee ") of the Issuer's Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project), Series 2011A in the aggregate
principal amount of $43,875,000 (the "Series 2011A Bonds ") and its Taxable Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project), Series 2011B in the aggregate
principal amount of $410,000 (the "Series 2011B Bonds" and with the Series 2011A Bonds, the
"Bonds "). The Bonds were issued under and pursuant to an Trust Indenture dated as of June 1,
2011 (the "Indenture "), by and between the Issuer and the Trustee.

WITNESSETH:

Capitalized terms used herein which are not otherwise defined herein have the meaning
given to them in the Schedule of Definitions attached to the Indenture as Schedule "A ", except
that, for purposes of this Closing Receipt, all definitions with respect to any Person shall be
deemed to refer to such Person only as it exists as of the date of this Closing Receipt and not as
of any future date or to any successor or assign.

(1) The Issuer (a) has executed and delivered to the Trustee the Bonds, and requested
and authorized the Trustee to authenticate the same in accordance with the Indenture and to
deliver them to or upon the order of the Underwriter upon payment by the Underwriter to the
Trustee for the account of the Issuer of $45,156,755.35 (the "Purchase Price "), representing the
aggregate principal amount of the Bonds $44,285,000.00, plus net original issue premium of
$1,090,966.10, less Underwriter's discount of $219,210.75, (b) acknowledges receipt from the
Trustee of notice that the Trustee has received the Purchase Price, (c) directs the Trustee to apply
the Purchase Price in accordance with the terms of Section 4.2 of the Indenture, the initial cost of
issuance requisition and the Construction Fund requisition, (d) has executed, delivered, sealed
and acknowledged, where appropriate, the Bond Documents to which the Issuer is a party,
(e) has executed and directed Bond Counsel to mail the Information Return required by
Section 149(e) of the Internal Revenue Code of 1986, as amended, to the appropriate office of
the Internal Revenue Service, (f) acknowledges receipt of the Bond Documents, the Security
Documents and the Company Documents duly executed and acknowledged, where appropriate,
by the Company, the Trustee and the Underwriter, and (g) acknowledges receipt from the
Company of its administrative fee.

(2) The Company (a) has executed, delivered, sealed and acknowledged, where
appropriate, the Company Documents, (b) has delivered to the Trustee the cost of issuance
requisition and the Construction Fund requisition, and (c) acknowledges receipt from the Trustee
of the amount requested in the cost of issuance requisition and Construction Fund requisition and
directs the Trustee to disburse such amounts in accordance with the respective requisitions.

(3) The Trustee (a) has executed, delivered, sealed and acknowledged, where
appropriate, the Indenture and other documents to which it is a party, (b) acknowledges receipt
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from the Issuer of the Bonds, (c) confirms that it has authenticated the Bonds and has delivered
them in accordance with the instructions received from the Underwriter, (d) acknowledges
receipt of the Purchase Price, (e) confirms that it has deposited the Purchase Price in accordance
with the Issuer's request, and (f) acknowledges satisfaction of Section 2.7 of the Indenture for
delivery of the Bonds.

(4) The Underwriter (a) has caused to be paid to the Trustee for the account of the
Issuer the Purchase Price, and (b) acknowledges receipt this day of the Bonds duly executed,
sealed, attested and authenticated.
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IN WITNESS WHEREOF, this Closing Receipt has been duly executed by the Issuer,
the Company, the Trustee and the Underwriter.

BUFFALO AND ERIE COUNTY BUFFALO STS
INDUSTRIAL LAND DEVELOPMENT FOUND ; % ON-HOU
CORPORATION C7 "O RATION

By:
. Kerchoff

Assistant Treasurer

B

LEGE

11111041.; ,,
oanley.Kár.

MANUFACTURERS AND TRADERS M &T SECURITIES, INC.
TRUST COMPANY, as Trustee

By: l2/.
M. A th: y Argenio

Assistant Vice President
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By:
Name:
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Vice President
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ISSUER GENERAL CERTIFICATE

THIS CERTIFICATE is made in connection with the issuance by the Buffalo
and Erie County Industrial Land Development Corporation (the "Issuer ") of its (i)
$43,875,000 Revenue Bonds (Buffalo State College Foundation Housing Corporation
Project), Series 2011A (the "Series 2011A Bonds "), for the purpose of redeeming and
defeasing the Buffalo and Erie County Industrial Land Development Corporation Tax -
Exempt Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2009A -1 in the aggregate principal amount of $14,625,000, the Buffalo and Erie
County Industrial Land Development Corporation Tax -Exempt Revenue Bonds (Buffalo
State College Foundation Housing Corporation Project), Series 2009A -2 in the aggregate
principal amount of $10,375,000, the Buffalo and Erie County Industrial Land Development
Corporation Tax- Exempt Revenue Bonds (Buffalo State College Foundation Housing
Corporation Project), Series 2009B in the aggregate principal amount of $5,000,000, the
Buffalo and Erie County Industrial Land Development Corporation Tax- Exempt Revenue
Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2010A -1 in
the aggregate principal amount of $5,415,000, and the Buffalo and Erie County Industrial
Land Development Corporation Tax -Exempt Revenue Bonds (Buffalo State College
Foundation Housing Corporation Project), Series 2010A -2 in the aggregate principal
amount of $3,820,000 (collectively the "Prior Tax- Exempt Bonds), pay or reimburse certain
costs of the hereinafter defined Project and pay certain costs of issuing the Series 2011A
Bonds and (ii) its $410,000 Taxable Revenue Bonds (Buffalo State College Foundation
Housing Corporation Project), Series 2011B (the "Series 2011B Bonds "; and, together with
the Series 2011A Bonds, the "Bonds ") for the purpose of redeeming and defeasing the
Buffalo and Erie County Industrial Land Development Corporation Taxable Revenue
Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2009A -3
and Series 2009A -4 in the aggregate principal amount of $400,000 (collectively, the "Prior
Taxable Bonds"; and, together with the Prior Tax- Exempt Bonds, the "Outstanding Prior
Bonds ") and pay certain costs of issuing the Bonds. The Outstanding Prior Bonds financed
a loan by the Issuer to provide for a project undertaken by the Buffalo State College
Foundation Housing Corporation (the "Institution ") consisting of: (a) the acquisition by the
Institution of subleasehold title to approximately 3.9 acres of land located at the corner of
Letchworth Street and Grant Street located on the campus of Buffalo State College located
in the City of Buffalo, New York (the "Land "); (b) the construction thereon by the
Institution of an approximately 225,000 square foot student housing complex consisting of
approximately 507 beds, together with related infrastructure improvements, including, but
not limited to, roadway, sewer, water and related improvements (collectively, the
"Improvements "); and (c) the acquisition and installation in and around the Improvements of
certain items of furniture, furnishings, equipment, machinery and other tangible personal
property (collectively, the "Equipment "; and, together with the Land and the Improvements,
the "Project ").

The Bonds will be issued under and in accordance with a Trust Indenture, dated as
of June 1, 2011 (the "Indenture "), by and between the Issuer and Manufacturers and Traders
Trust Company, as trustee (the "Trustee "). The Bonds will be purchased by M &T
Securities, Inc. (the "Underwriter ") pursuant to a Bond Purchase Agreement, dated as of
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May 26, 2011 (the "Bond Purchase Agreement ") by and among the Issuer, the Institution
and the Underwriter. Capitalized terms used herein and not otherwise defined herein
shall have the meanings given to such terms in the Indenture.

The undersigned, Assistant Treasurer of the Buffalo and Erie County Industrial
Land Development Corporation, a not -for -profit corporation organized and existing under
the laws of the State of New York, does HEREBY CERTIFY as follows:

1. The County of Erie (the "County "), through the County Executive of Erie
County (the "County Executive ") is the sole member of the Issuer.

2. The following persons are officers of the Issuer, holding the offices set
forth opposite their names:

The office of CEO of the Issuer is vacant.

Alfred D. Culliton is the Chief Operating Officer of the
Issuer.

Andrew Schoeppich is the Treasurer /CFO of the Issuer.

John Cappellino is the Executive Vice President of the
Issuer.

Karen M. Fiala and David W. Kerchoff are Assistant
Treasurers of the Issuer.

Shawn M. Griffin is Secretary of the Issuer.

Robert G Murray is an Assistant Secretary of the Issuer.

Pietra Lettieri is an Assistant Secretary of the Issuer.

3. That attached hereto at Exhibit "A" are true, correct, and complete copies
of Resolution Nos. 218 and 295 of 2009, and Resolution 5 -3 (2010) of the Erie County
Legislature, each as amended (collectively, the "County Resolutions "), and said County
Resolutions are, to the best of the Issuer's knowledge, in full force and effect in accordance
with their terms as of the date of this certificate.

4. That attached hereto at Exhibit "B" is a certified copy of the certificate of
incorporation of the Issuer.

5. That attached hereto at Exhibit "C" is a true, correct, and complete copy of
the by -laws of the Issuer (the "By- Laws "), together with all amendments thereto or
modifications thereof; and said By -Laws, as so amended and modified, are in full force and
effect in accordance with their terms as of the date of this certificate.
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6. That attached to the Record of Proceedings is a true, correct and complete
copy of the Bonds, the Indenture, the Bond Purchase Agreement, the Loan Agreement,
dated as of June 1, 2011, between the Issuer and the Institution (the "Loan Agreement "),
the Amended and Restated Environmental Compliance and Indemnification Agreement,
dated as of June 1, 2011, from the Institution to the Issuer and the Trustee (the
"Environmental Compliance and Indemnification Agreement "), the Tax Compliance
Agreement, dated June 1, 2011, between the Issuer and the Institution (the "Tax
Compliance Agreement"), the Pledge and Assignment, dated as of June 1, 2011, from the
Issuer to the Trustee with an acknowledgement by the Institution (the "Pledge and
Assignment") and the Assignment of Mortgage, dated as of June 1, 2011, from the Issuer
to the Trustee (the "Assignment of Mortgage "); and, together with the Indenture, the
Bond Purchase Agreement, the Loan Agreement, the Environmental Compliance and
Indemnification Agreement, the Tax Compliance Agreement and the Pledge and
Assignment, the "Issuer Documents ") and all of which were duly authorized by the Issuer
by resolution adopted on March 21, 2011 and all of which were executed and delivered,
where and as applicable, by officers of the Issuer authorized to do so, and none of the
Issuer Documents have been modified, supplemented, amended or cancelled, but each
continues in full force and effect.

7. That attached hereto at Exhibit "D" is a true, correct and complete copy of
the Acceptance by the County Executive of the Appointment to act as the Member of the
Issuer on behalf of the County.

8. That attached hereto at Exhibit "E" is a true, correct and complete copy of
the notice or waiver thereof of the meeting of the Issuer held on March 21, 2011 which
was given pursuant to the By -Laws of the Issuer and duly sent to each director of the
Issuer, all in accordance with the applicable provisions of the By Laws of the Issuer.

9. That attached hereto at Exhibit "F" is a true, correct and complete copy of
the resolution duly adopted on March 21, 2011 by the Issuer (the "Resolution ")
describing the Project and related financial assistance and authorizing the issuance of the
Bonds in an aggregate principal amount not to exceed $53,000,000 and making a
determination that the Project is a Type II action under the State Environmental Quality
Review Act (the "SEQR "), said Type II action being an action that has been found not to
have a significant effect on the environment and therefore, not requiring preparation of an
environmental impact statement and thus requiring no further processing under SEQR,
and authorizing the execution, delivery and due performance of the Bonds and the Issuer
Documents, and the taking of any and all such action as may be required on the part of
the Issuer to carry out, give effect to and consummate the transactions contemplated by
the Issuer Documents and all approvals necessary in connection with the foregoing have
been received.

10. That the Resolution described above was duly adopted at a meeting of the
Issuer duly called and held, and at which a quorum was present and acted throughout, and
that said Resolution is in full force and effect and has not been modified or amended, and
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the form of the Issuer Documents and the Bonds as submitted at such meetings are
substantially in the form executed and delivered on the date hereof

11. That attached hereto at Exhibit "G" is a true, correct and complete copy of
the Affidavit of Publication of the Notice of Public Hearing pursuant to Section 147 (f) of
the Code dated March 29, 2011.

12. That attached hereto at Exhibit "H" is a true, correct and complete copy of
the transcript of the public hearing with respect to the issuance of Bonds to refund the
Prior Tax -Exempt Bonds held on April 7, 2011, along with copies of any written
submissions made by any party subsequent to the date of said public hearings with
respect to the Project.

13. That attached hereto at Exhibit "I" is a true, correct and complete copy of
the Affidavit of Publication of the Notice of Public Hearing pursuant to Section 147 (f) of
the Code dated December 3, 2009 with respect to the Project and issuance of tax -exempt
bonds to finance the Project.

14. That attached hereto at Exhibit "J" is a true, correct and complete copy of
the transcript of the public hearing with respect to the Project and issuance of tax -exempt
bonds therefor held on December 15, 2009, along with copies of any written submissions
made by any party subsequent to the date of said public hearings with respect to the
Project.

15. The Issuer is a not - for -profit local development corporation duly
organized and existing under the laws of the State of New York. The Issuer is authorized
to issue the Bonds in accordance with: (i) Section 1411 of the Not -for -Profit Corporation
Law of the State of New York (the "State "), as amended, and the County Resolutions;
(ii) the Indenture; and (iii) the Resolution. The Issuer is authorized to use the proceeds
thereof to finance a portion of the costs of the acquisition, construction and equipping of
the Project for the purpose of relieving and reducing unemployment, promoting and
providing for additional and maximum employment, bettering and maintaining job
opportunities in the County and lessening the burdens of government and acting in the
public interest.

16. The Issuer has complied with the provisions of the County Resolutions
and has full power and authority pursuant to law, the County Resolutions and its
Certificate of Incorporation and By -Laws to act with respect to all transactions
contemplated by the Bonds, the aforementioned Resolution and the Issuer Documents, to
issue, sell and deliver the Bonds, and to carry out and consummate all other transactions
contemplated by each of the aforesaid documents.

17. When delivered to and paid for by the Underwriter, the Bonds will have
been duly authorized, issued, executed, authenticated and delivered, will constitute the
legal, valid and binding special and limited obligations of the Issuer. The Bonds are
payable solely from the Pledged Revenues and certain funds held under the Indenture.
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18. The execution and delivery of the Bonds and the Issuer Documents, and
compliance with the provisions thereof will not conflict with or constitute on the part of
the Issuer a violation of the County Resolutions, or a violation or breach of or default
under its Certificate of Incorporation or By -Laws nor will such execution and delivery
require consent under or result in a breach or default under any statute, indenture,
mortgage, deed of trust, note agreement or other agreement or instrument to which the
Issuer is a party or by which the Issuer is bound, or, to the knowledge of the Issuer, any
law, judgment, order, writ, rule, injunction, decree or regulation of any court or
governmental agency or body having jurisdiction over the Issuer or any of its activities or
properties; and all consents, approvals, authorizations and orders of governmental or
regulatory authorities which are required of the Issuer for the consummation of the
transactions contemplated thereby have been obtained.

19. The Issuer will apply the proceeds from the sale of the Bonds for the
purposes specified in the Indenture, the Loan Agreement and the Tax Compliance
Agreement, as in force from time to time.

20. There is no action, suit, proceeding or investigation at law or in equity by
or before any court or public agency, of which the Issuer has notice, or, to the best of the
knowledge of the Issuer, is there any basis therefor, wherein an unfavorable decision,
ruling or finding would adversely affect the transactions contemplated by the Issuer
Documents or the Issuer's ability to perform its obligations thereunder, or which in any
way would adversely affect the validity of the Bonds, the resolutions adopted by the
Issuer above stated, any of the Issuer Documents or any agreement or instrument to
which the Issuer is a party and which is used or contemplated for use in consummation of
the transactions contemplated by the Issuer Documents.

21. The Issuer makes no representation or warranty concerning the financial
position or business condition of the Institution nor does it represent or warrant as to the
correctness of any statements or representations made or materials furnished by the
Institution or any other party in connection with the sale of the Bonds.

22. The Bonds have been duly authorized, executed and delivered by the
Issuer, constitute the valid and legally binding special and limited obligations of the
Issuer, and are enforceable in accordance with their terms and the terms of the Loan
Agreement.

23. To the best knowledge of the Issuer, no legislation, ordinance, rule or
regulation has been enacted or introduced or favorably reported for passage by any
governmental body, department or agency of the State or of the County and no decision
by any court of competent jurisdiction of such State or County has been rendered that
would adversely affect the exemption from all taxation (except for transfer and estate
taxes) in the State or of any similar body and all properties owned by it or by such similar
body.
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24. The undersigned does hereby certify to the best of its knowledge that: (i)
each of the representations and warranties of the Issuer set forth in the Bond Purchase
Agreement is true, correct and complete on the Closing Date as if made on and as of the
Closing Date; (ii) each of the agreements of the Issuer to be complied with and each of
the obligations of the Issuer to be performed under the Bond Purchase Agreement, and
under the Resolutions and the Issuer Documents, on or prior to the Closing Date has been
complied with and performed; and (iii) no event affecting the Issuer has occurred since
the date of the Official Statement which should be disclosed in the Official Statement for
the purpose for which it is to be used or which is necessary to disclose therein in order to
make the statements and information therein, in the light of the circumstances under
which such statements and information were made or provided, not misleading.

THE UNDERSIGNED FURTHER DETERMINES, PURSUANT TO THE
RESOLUTION ADOPTED BY THE ISSUER ON MARCH 21, 2011 THAT:

1. The aggregate principal amount of the Bonds shall be $44,285,000.

THE UNDERSIGNED FURTHER CERTIFIES AS FOLLOWS:

1. On or before the date hereof the undersigned officially signed the Issuer's
Bonds, being at the date of such signing and on this date, the duly chosen, qualified and
acting officer authorized to execute the Bonds.

2. The Bonds have been duly executed in the name and on behalf of the
Issuer by the manual signature of an Assistant Treasurer of the Issuer.

3. Each of the representations of the Issuer set forth in the Issuer Documents
is true and accurate in all material respects at and as of the date hereof and each of the
obligations of the Issuer thereunder to be performed at or prior to the Closing Date has
been performed.

4. No controversy, proceeding or litigation of any nature is now pending or
threatened (either in State or Federal Courts) against or affecting the Issuer or restraining
or enjoining the issuance, sale, execution or delivery of the Bonds or the payment,
collection or application of the proceeds derived from the sale of the Bonds, or loan
payments or other monies and securities pledged or to be pledged under the Issuer
Documents, or questioning or affecting directly or indirectly the validity of or the
authority for, the issuance of the Bonds or of any provisions made or authorized for their
payment or the making and entering into of any of the Issuer Documents, or any
proceedings taken by the Issuer with respect to the foregoing or the organization,
creation, corporate existence or powers of the Issuer or the title of any of the present
officers of the Issuer to their respective offices, and that none of the proceedings or
authority for the issuance, sale, execution or delivery of the Bonds has been repealed,
revoked or rescinded.

5. The seal which has been impressed upon the Bonds and upon this
Certificate is the legally adopted, proper and only official corporate seal of the Issuer.

6



6. A copy of the resolution adopted by the Issuer on March 21, 2011 attached
hereto is a true, correct and complete copy of the resolution as adopted and said
resolution has not been modified, amended or rescinded as of the date of this Certificate.

7. The Issuer Documents and any and all other agreements and documents
executed and delivered by the Issuer in order to carry out, give effect to and consummate
the transactions contemplated thereby have each been duly authorized, executed and
delivered by the Issuer, and, as of the date of this Certificate each is in full force and
effect and each constitutes the legal, valid, binding and enforceable obligation of the
Issuer, and the Issuer is entitled to the benefits of the same, and all right, title and interest
inuring to the Issuer under the Loan Agreement, including the payments thereunder, have
been duly pledged and assigned to the Trustee (except for Unassigned Rights).
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[Signature Page to Issuer Certificate]

IN WITNESS WHEREOF, the undersigned has hereunto set his official
signature and the corporate seal of the Issuer this 16t day of June, 2011.

BUFFALO AND ERIE COUNTY
INDUSTRIAL LAND DEVELOPMENT
CORPORATION

By:
Name: David Keimoff
Title: Assistant Treasurer
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EXHIBIT "A"



STATE OF NEW YORK
LEGISLATURE OF ERIE COUNTY

CLERK'S OFFICE

BUFFALO, N.Y., JULY 24, 2009
TO WHOM IT MAY CONCERN:

I HEREBY CERTIFY, That at the 15th Session of the Legislature of Erie County, held
in the Legislative Chambers, in the City of Buffalo, on the Twenty Fourth day of fuly, 2009 A.D.,
a Resolution was adopted, of which the following is a true copy:

WHEREAS, it is the policy of the State to promote the economic welfare and prosperity of its
inhabitants and to actively promote, attract, encourage, and develop economically sound commerce and
industry; and

WHEREAS, it is in the interest of the County that the ILDC should support responsible businesses
that will deliver on their promises to provide good jobs and services to the residents of Erie County and
enhance local workforce development, and since the ILDC will provide not -for -profits significant local tax
breaks, and local communities should get the promised benefits in exchange for sacrificing this much needed
revenue; and

WHEREAS, Erie County is tasked with the responsibility and burden to promote the health, safety,
and general welfare of its residents by, among other things, preventing unemployment and economic
deterioration including by increasing and maintaining employment opportunities and attracting and
sustaining economically sound commerce; and

WHEREAS, the number of facilities located within the County that are operated by not -for -profit
corporations has increased 'and will continue to increase the employment opportunities for County residents;
and

WHEREAS, the ability to provide financing through the issuance of tax exempt and taxable bonds to
projects of not -for -profit corporations is essential to the continued development, construction, improvement,
and operation of these facilities; and

WHEREAS, in furtherance of its public purposes, the County has traditionally supported the
provision of tax -exempt financing by the Erie County Industrial Development Agency (ECIDA) and of
certain other financial incentives to not - for -profit corporations to promote the creation and preservation of
employment opportunities for Erie County residents and to develop economically sound commerce
consistent with the County's burdens and responsibilities as expressed above; and

WHEREAS, the Buffalo and Erie County Industrial Land Development Corporation (ILDC), a local
development corporation formed on January 13, 1982, under Sections 402 and 1411 of the Not -For -Profit
Corporation Law, was established and is operated pursuant to its Certificate of Incorporation (a copy of
which is on file with the County Clerk); and

WHEREAS, the exclusive public purpose of the ILDC is to relieve and reduce unemployment,
promote and provide for additional and maximum employment, improve and maintain job opportunities, and
lessen the burdens of government; and

WHEREAS, the ILDC, acting in the public interest, has the powers, among other things, to construct,
to acquire, to rehabilitate, and to improve for use by others industrial or manufacturing plants and to assist
financially in such construction, acquisition, rehabilitation, and improvement, to acquire real or personal
property, and to issue bonds, notes, and other obligations thereof; and

ATTEST

ROBERT M. GRABER

Clerk of the Legislature of Erie County



STATE OF NEW YORK
LEGISLATURE OF ERIE COUNTY

CLERK'S OFFICE

BUFFALO, N.Y., JULY 24, 2009
TO WHOM IT MAY CONCERN:

I $EREBYCERTIFY, That at the 15th Session of the Legislature of Erie County, held
in the Legislative Chambers, in the City of Buffalo, on the Twenty Fourth day of July, 2009 A.D.,
a Resolution was adopted, of which the following is a true copy:

WHEREAS, to accomplish its job creation and other economic development responsibilities and to
relieve the burdens related to same and to facilitate the ability of not - for -profit corporations to access capital
for projects that enhance, create, and preserve employment opportunities for County residents, the County
desires to charge the ILDC with such burdens and responsibilities and to authorize the ILDC to issue bonds
on behalf of the County for such purposes only and to work with the ECIDA to achieve such public purposes
without in any way infringing on the powers of the Erie County Comptroller and Erie County Legislature to
conduct, authorize or sell bonds or notes for County purposes.

NOW, THEREFORE, BE IT

,42 RESOLVED, that Erie County hereby authorizes the ILDC to issue bonds on behalf of the County,
:subject to the third RESOLVED below for the sole purpose of issuing debt for the benefit of tax- exempt not -
for -profit corporations and private entities who otherwise would seek assistance from the Erle County
=Industrial Development Agency in order to further job creation and economic development; and be it further

RESOLVED, that such powers shall include those powers described in Section 1411 of the New
York Not - For -Profit Corporation Law and its Certificate of Incorporation, with the power to issue tax
exempt and taxable bonds, notes, or other obligations on behalf of the County in furtherance of its purposes;
and be it further

RESOLVED, that any obligations issued by the ILDC shall never be a debt of the State of New York,
the County of Erie, or any political subdivision thereof, and neither the State of New York, the County of
Erie, nor any political subdivision thereof shall be liable thereon; and be it flirther

RESOLVED, that the County Is hereby authorized to covenant and agree with the ILDC in a
transaction contemplated by this resolution for the benefit of the ILDC and the holders from time to time of
any bonds, notes, or other obligations or other securities (hereinafter collectively, the "Securities ") issued by
the ILDC; and be it further

RESOLVED, that whenever a recipient of financial assistance from the ILDC enters into any
contract, subcontract, lease, grant, bond, covenant or other agreement for or in connection with any
construction, demolition, reconstruction, excavation, rehabilitation, repair, renovation, alteration, or
improvement work on a project, such project shall be deemed to be apublic work for the purposes of
Article Eight of the New York State Labor Law and all the provisions of such Article shall apply. An
employer shall pay employees no less than the prevailing rate of wage and supplements under Article
Eight of the New York State Labor Law; and be it further

RESOLVED, that the County will not limit or alter the rights of the ILDC to fulfill the terms of its
agreements with the holders of the Securities or in any way impair the rights and remedies of such holders of
the security for the Securities until the Securities, together with the interest due thereon or payable in respect
thereof and all costs and expenses in connection with any action or proceeding by or on behalf of such
holders, are fully met and discharged; and be it further

A'1"l'F:ST

ROBERT M. GRABER

Clerk of the Legislature of Erie County



STATE OF NEW YORK
LEGISLATURE OF ERIE COUNTY

CLERK'S OFFICE

BUFFALO, N.Y., JULY 24, 2009
TO WHOM IT MAY CONCERN:

I HEREBY CERTIFY, That at the 15th Session of the Legislature of Erie County, held
in the Legislative Chambers, in the City of Buffalo, on the T,venty Fourth day of July, 2009 A.D.,
a Resolution was adopted, of which the following is a true copy:

RESOLVED, that authorized representatives of the County are hereby granted the power to make
such a covenant to and agreement with the ILDC and to take any and all actions necessary or desirable to
cause such covenant and agreement to be made or enforced; and be it further

RESOLVED, that the ILDC is required to provide to the Erie County Legislature and the Erie County
Comptroller a report no later than the sixtieth day after any bond issuance which report shall include (1) a list
of any Securities issued or sold during the past thirty (30) days or proposed to be issued.during the next thirty
(30) days, (2) the transacting parties to such issued or proposed to be issued Securities, and (3) the details of
each closed transaction, including, but not limited to, the purchasers of such Securities, the interest rate for
each transaction, the term of each transaction, the underwriter, if any, of each transaction, and a copy of any
official statement or other offering document issued pursuant to each transaction and the ILDC is required to
provide the Erie County Legislature and the Erie County Comptroller copies of any New York State PAAA
reports; and be it further

RESOLVED, that the chairperson of the Legislature, chairperson of the Legislature's Economic
Development Committee, and the President of the local AFL -CIO shall be appointed as members of the
seven -member Board of Directors of the ILDC and in the event those appointments are not made, any
County authorization shall expire immediately; and be it further

RESOLVED, that a copy of the By Laws of the ILDC shall be filed with the Erie County Legislature
within five (5) days after adoption; be it further

RESOLVED, that these resolutions shall take effect immediately; and be it further

RESOLVED, that upon the enactment of legislation by the New York State Legislature permitting
Industrial Development Agencies to issue taxable and tax exempt bonds, notes or other obligations, this
Resolution and the powers delegated to the ILDC hereunder shall expire immediately; and be it further

RESOLVED, that certified copies of this resolution shall be forwarded to the Erie County Executive;
the County Attorney; the Western New York Legislative Delegation; the Director of Budget and
Management; the Commissioner of Environment and Planning; Deputy Commissioner of the Department of
Environment and Planning; the Board of Directors of the ILDC; Counsel for the ILDC; and the County
Comptroller.

REFERENCE: COMM. 14E -2 (2009) AS AMENDED

ATTEST

ROBERT M. GRAB ER
Clerk of the Legislature of Erie Cororty



STATE OF NEW YORK
LEGISLATURE OF ERIE COUNTY

CLERK'S OFFICE

BUFFALO, N.Y., NOVEMBER 19, 2009
TO WHOM IT MAY CONCERN:

I HEREBY CERTIFY, That at the 22nd Session of the Legislature of Erie County, held
in the Legislative Chambers, in the City of Buffalo, on the Nineteenth day of November, 2009 A.D.,
a Resolution was adopted, of which the following is a true copy:

A RESOLUTION TO BE SUBM ITTED BY
LEGISLATORS MARINELLI & KENNEDY

WHEREAS, pursuant to resolutions adopted on July 24, 2009, the Erie County Legislature
authorized the Buffalo and Erie County Industrial Land Development Corporation ( "ILDC ") to issue revenue
bonds and provide financial assistance on behalf of Erie County (the "County ") in conjunction with certain
economic development activities; and

WHEREAS, the ILDC filed its Certificate of Incorporation with the New York State Department of
State on December 14, 1981 and a Certificate of Amendment to the Certificate of Incorporation of the
Buffalo and Erie County Industrial Land Development Corporation with the New York State Department of
State on September 11, 1996 (collectively, the "Certificate of Incorporation "), a copy of which such
Certificate of Incorporation is on file with the Erie County Clerk; and

WHEREAS, on November 9, 2009, the members of the ILDC amended the by -laws of the ILDC to
restructure the ILDC so as to comply with the County resolutions and facilitate such economic development
activities; and

WHEREAS, the Certificate of Incorporation and the amended by -laws of the ILDC are attached
hereto; and

WHEREAS, in order to facilitate the issuance of bonds by the ILDC, bond counsel to the ILDC has
requested that the County Legislature ratify and confirm the reconstituted ILDC by approving the Certificate
of Incorporation and By -Laws.

NOW, THEREFORE, BE IT

RESOLVED, that the County Legislature hereby approves the attached Certificate of Incorporation
and By -laws of the ILDC and the restructuring of the ILDC and its operations as reflected in the attached
form of amended by -laws; and be it further

RESOLVED, that any obligations issued by the ILDC shall never be a debt of the State of New York,
the County of Erie, or any political subdivision thereof, and neither the State of New York, the County of
Erie, nor any political subdivision thereof shall be liable thereon; and be it further

RESOLVED, that the ILDC shall, in all respects, comply with all terms and conditions contained
within of Erie County Legislature Resolution No. 218 dated July 25, 2009 as if the Resolution had been
specifically adopted by the ILDC; and be it further

RESOLVED, that failure to comply with a material term or condition of the above noted resolution
will render the prior authorization to issue tax exempt bonds null and void for all projects for which bonds
have not been issued; and be it further

RESOLVED, that these resolutions shall take effect immediately.

ATTEST

ROBERT M. GRAB ER
Clerk of the Legislature of Erie County



STATE OF NEW YORK
LEGISLATURE OF ERIE COUNTY

CLERK'S OFFICE

BUFFALO, N.Y., NOVEMBER 19, 2009
TO WHOM IT MAY CONCERN:

I HEREBY mTWY, That at the 22nd Session of the Legislature of Erie County, held
in the Legislative Chambers, in the City of Buffalo, on the Nineteenth day of November, 2009 A.D.,
a Resolution was adopted, of which the following is a true copy:

REFERENCE: INTRO 22 -4 (2009) AS AMENDED

ATTEST

ROBERT M. GRABER
Clerk of the Legislature of Erie County



STATE OF NEW YORK
LEGISLATURE OF ERIE COUNTY

CLERK'S OFFICE

BUFFALO, N.Y., March 25, 2010
TO WHOM IT MAY CONCERN:

1 HEREBY CERTIFY, That at the 6th Session of the Legislature of Erie County, held
in the Legislative Chambers, in the City of Buffalo, on the Twenty- Fifth, day of March, 2010 A.D., a
Resolution was adopted, of which the following is a true copy:

members of the seven - member Board of Directors of the ILDC for the ILDC to issue any obligations on
behalf of the County; and be it further

RESOLVED, that to the extent that the County issues RZEDBs, such obligations will be issued
following the procedures and policies in place that currently govern the issuance of the County's general
obligation bonds and nothing in this resolution shall act to amend such policies and procedures for any debt
issued by the County; and be it further

RESOLVED, that in the event the Committee recommends an allocation of RZEDBs in which such
RZEDBs will be issued by a municipality other than the County, said recommendation shall be confirmed by
the Erie County Legislature; and be it further

RESOLVED, that certified copies of this resolution be sent to the County Executive; the Director of
Budget and Management; Kathy Konst, Commissioner of Environment and Planning; Daniel D. Barry,
Deputy Commissioner of Environment and Planning; the Legislative Chairperson of the Economic
Development Committee; the Chairperson of the Buffalo Economic Renaissance Corporation; and
Chairperson of the Town of Amherst Industrial Development Agency; the County Comptroller; and the
County Attorney.

REFERENCE: INTRO 5 -3 (2010) AS AMENDED

ATTEST

ROBERT M. GRABER
Clerk of the Legislature of Erie County



STATE OF NEW YORK
LEGISLATURE OF ERIE COUNTY

CLERK'S .OFFICE

BUFFALO, N.Y., March 25, 2010
TO WHOM IT MAY CONCERN:

I HEREBY CERTIFY, That at the 6th Session of the Legislature of Erie County, held
in the Legislative Chambers, in the City of Buffalo, on the Twenty-Fifth day of March, 2010 A.D., a
Resolution was adopted, of which the following is a true copy:

WHEREAS, as part of the collective and collaborative effort, the County, the City, and the Town will
establish a committee ( "Committee ") to assist with the issuance of the ARRA Bonds; and

WHEREAS, the Committee will consist of the Erie County Legislature's Chairperson of the
Economic Development Committee, the Erie County Commissioner of the Department of Environment and
Planning, a representative from the City of Buffalo appointed by the Mayor of Buffalo, and the Town
Board's Amherst Industrial Development Agency's liaison or the Chair of the Amherst Industrial
Development Agency; and

WHEREAS, the County desires to task the Committee to make recommendations to the County
Executive for the use of the County's allocation of ARRA Bonds; and

WHEREAS, each of the County, the City, and the Town specifically lacks the authority under the
Laws of New York State to issue RZFBs for the benefit of private entities; and

WHEREAS, Empire State Development ( "ESD ") is the duly authorized New York State government
entity responsible for providing guidance related to ARRA Bonds and RZFBs in particular; and

WHEREAS, ESD has specifically requested the County, in the event the County does not intend to
use its RZFB allocation, to immediately waive said allocation in full or in part, and assign such amounts to
ESD for reallocation to other essential projects throughout New York State; and

WHEREAS, the County does intend to utilize its RZFB allocation within the County and does not
desire to waive said allocation for reallocation through ESD for use in other areas of New York State; and

WHEREAS, to ensure that the County's RZFB allocation is utilized in the County and not otherwise
reallocated by or to ESD for use outside of Erie County, the County may designate the Erie County Industrial
Development Agency (the "ECIDA") and the Buffalo and Erie County Industrial Land Development
Corporation (the "ILDC ") to act on behalf of the County as the exclusive issuer of RZFBs for purposes of
utilizing the financial benefit offered by these bonds; and

WHEREAS, in furtherance of its public purposes, the County has supported the provision of taxable
and tax -exempt financing by the ECIDA and the ILDC, and of certain other financial incentives to for -profit
entities and not -for -profit corporations to promote the creation and preservation of employment opportunities
for residents of the County and development of economically sound commerce consistent with the County's
burdens and responsibilities.

NOW, THEREFORE, BE IT

RESOLVED, that the County determines that all areas of Erie County have significant
unemployment, rate of home foreclosures, or general distress, and, therefore, the County hereby designates
that all of Erie County is a Recovery Zone pursuant to the criteria set forth by the ARRA and projects to be
designated as eligible for ARRA Bonds allocation shall also be compliant with the Erie Niagara Framework
for Regional Growth; and be it further

ATTEST

ROBERT M. GRASER
Clerk of the Legislature of Erie County



STATE OF NEW YORK
LEGISLATURE OF ERIE COUNTY

CLERK'S OFFICE

BUFFALO, N.Y., March 25, 2010
TO WHOM IT MAY CONCERN:

I HEREBY CERTIFY, That at the 6th Session'of the Legislature of Erie County, held
in the Legislative Chambers, in the City of Buffalo, on the Twenty -Fifth day of March, 2010 A.D., a
Resolution was adopted, of which the following is a true copy:

RESOLVED, that the Erie County Legislature's Chairperson of the Economic Development
Committee and the Commissioner of the Department of Environment and Planning are hereby appointed as
the County's representatives on the Committee, said Committee to make recommendations to the County
Executive for the use of the County allocation of RZFBs and RZEDBs; and be it further

RESOLVED, that the County hereby designates the ECIDA and the ILDC as the exclusive issuers of
the County for the purposes of issuing RZFBs and each an eligible issuer of RZEDBs, and to exercise on the
County's behalf all lawful powers as may be deemed necessary to accomplish the issuance of the ARRA
Bonds; provided, however, that any obligations issued by the ECIDA or the ILDC shall never be a debt of
the State of New York, the County or any political subdivision thereof (other than the ECIDA or the ILDC,
as the case may be) and neither the State of New York, the County, or any political subdivision thereof (other
than the ECIDA or the ILDC, as the case may be) shall be liable; and be it further

RESOLVED, that the County Executive or the County Executive's designated representative is
hereby authorized and directed on behalf of the County to do all things required of the County or provided
for by the provision of the ARRA with respect to the County in connection with the issuance of RZFBs,
including, but not limited to, all approvals in connection with the use and or beneficiary of the County RZFB
allocation, and to execute and deliver all such additional certificates, instruments and documents, pay all
such fees, charges and expenses and to do all such further acts and things as may be necessary or, in the
opinion of the County Executive or the County Executive's designated representative, desirable and proper
to effect the purposes of the foregoing resolution and to cause compliance by the County with all of the
terms, covenants and provisions of the ARRA with respect to the County in connection with the issuance of
RZFBs; and be it further

RESOLVED, that in an effort to spur economic activity within the County, (i) the ILDC Board,
solely in connection with the issuance of bonds created or modified pursuant to ARRA including qualified
501(c)(3) bonds and RZFBs, is hereby authorized, by majority vote, to waive the requirements imposed upon
the ILDC by that certain resolution adopted by the County Legislature on July 24, 2009 (more particularly
described as Resolution No. 218 of 2009), as amended by that certain resolution adopted by the County
Legislature on November 19, 2009 (more particularly described as Resolution No. 295 of 2009), upon ten
(10) days written notice to the chairperson of the Legislature explaining how such waiver will either generate
economic or community development activities, or assist with the development of the not -for -profit
community within the County; (ii) such authorization shall apply to all such projects which have received an
Inducement Resolution by the ILDC Board on or before December 31, 2010 notwithstanding the enactment
of legislation by the New York State Legislature permitting Industrial Development Agencies to issue
taxable and tax exempt bonds, notes or other obligations on behalf of not -for -profit corporations prior to such
date; (iii) the ability for the ILDC Board to authorize the waiver of those certain requirements as specified in
the aforementioned County resolutions shall expire on December 31, 2010; (iv) the requirements of
Resolutions No. 218 of 2009 and No. 295 of 2009 shall, in all other respects, remain in full force and effect;
(v) the obligations issued by the ILDC shall never be a debt of the State of New York, the County of Erie or
any political subdivision thereof, and neither the State of New York, the County of Erie or any political
subdivision thereof shall be liable thereon; and (vi) the chairperson of the Legislature, chairperson of the
Legislature's Economic Development Committee, and the President of the local AFL -CIO must remain as

ATTEST

OBERT M. GRABER
Clerk of the Legislature ofErie County



STATE OF NEW YORK
LEGISLATURE OF ERIE COUNTY

CLERK'S OFFICE

BUFFALO, N.Y., March 25, 2010
TO WHOM IT MAY CONCERN:

I HEREBY CERTIFY, That at the 6th Session of the Legislature of Erie County, held
in the Legislative Chambers, in the City of Buffalo, on the Twenty -Fifth day of March, 2010 A.D., a
Resolution was adopted, of which the following is a true copy:

A RESOLUTION TO BE SUBMITTED BY
LEGISLATOR KENNEDY

WHEREAS, the enactment by the United States Congress of the American Recovery and
Reinvestment Act (ARRA) of 2009 created a new type of exempt facility bond entitled Recovery Zone
Facility Bonds (RZFBs) which must be issued prior to January 1, 2011; and

WHEREAS, the ARRA also created a new type of interest rate subsidized taxable direct payment
bond entitled Recovery Zone Economic Development Bonds, which also must be issued prior to January 1,
2011 ("RZEDBs"; and, together with the RZFBs, "ARRA Bonds ") in which the federal government requires
the payment of Davis -Bacon prevailing wages in connection with the construction and equipping of any
project financed with RZEDBs and provides a subsidy of forty-five percent (45 %) of the interest payable on
such RZEDBs; and

WHEREAS, the RZFBs are designed to assist counties and large municipalities with local job
creation and economic development activities by providing access to tax -exempt financing for certain kinds
of businesses (e.g., redevelopment projects, large manufacturing plants, distribution centers, hotels, research
parks, etc.); and

WHEREAS, the RZEDBs are designed to be used to finance "qualified economic development
purposes" (as defined in ARRA) and may only be issued for projects or purposes for which tax- exempt
governmental bonds could be issued under current law; and

WHEREAS, ARRA Bonds can be issued for expenses incurred only within a designated Recovery
Zone as defined by the ARRA; and

WHEREAS, the County of Erie (the "County") meets the necessary criteria required by the ARRA to
be so designated; and

WHEREAS, the County desires to designate all of Erie County as a Recovery Zone to maximize
potential qualifying project's; and

WHEREAS, pursuant to the ARRA, the County received authority to cause to be issued, up to
$17,102,000 of RZFBs and $11,401,000 of RZEDBs; the City of Buffalo (the "City") received authority to
cause to be issued, up to $7,151,000 of RZFBs and $4,767,000 of RZEDBs; and the Town of Amherst (the
"Town ") received authority to cause to be issued up to $3,699,000 of RZFBs and $2,466,000 of RZEDBs;
and .

WHEREAS, as a means of maximizing the benefits of their respective allocations of ARRA Bonds,
the County, the City, and the Town are contemplating, in the spirit of regionalism, to cooperate and
collectively approve the use of the allocation of ARRA Bonds to further economic development activities
with and within the County; and

ATTEST

OBERT M. GRABER
Clerk of the Legislature of Erie County
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STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

Rev. 06/07

WITNESS my hand and official seal of
the Department of State, at the City of
Albany, on December 29, 2009.

eqg'q)

Daniel E. Shapiro
First Deputy Secretary of State
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Thor- wai.uer .of consent to ei.ling.-.is_ gran crwtth_the.., _
-Aniderst'anding -ghat nee rg- oont4imad bin._the .. d-..document-._-
shall 'be construed as authorizing the_ corporation to engage
in- the practice of law, except as provided by subdivision 7
of section 495- bf'the Judiciary Law, or of . any of the pro -
fessions designated in Title VIII of the Education Law, or
to use any title restricted by such law, or to conduct a -

school for 'any- such profession, or to hold -- itself. out to. the_
public as offering professional, services. '

This waiver of consent to filingis granted -with .the
further-Understanding that nothing contained in the annexed
document shill be construed as authorizing the corporation
_to _operate a nursery school, ltiindergarten, elementary. school,
sactndar-y school,' ins tibitiön" --ö3`-higher edttication
television facility, educational telex, ion .Oation pursuant
to sectidh 236 of the Education Law, library, iiuseum, or
historical bocigty,_ or to maintain an .historic ,site.

This waiver of consent to filing _shall, not -be. deemed to
ßé ór tó take the -place Of registration fot,. the operation of '
a .private business school in äósordance. with the provisions
Of section 5002 of th`Edratjoni Law,. nod shall it be deemed
-fa -ö -,."or to take° the plaae: o .license granted bÿ q..

,s Board: of Rec to purs arit to tiiç provi l3.ona of ,atctton 50'01 .ßd-of the. Eduçation Law,- -a liçens.e granted by the.,,.:C4dtnissi -cünèr1_.

of Motor Vehicles pursuant to the provisións4f'. "èdtiòn
of the Vehicle ar;d. Traffic 'Levi,. a' licence as. 'an p iloymérft'
agency granted puxawánt -tó. section-172 oá 'the -General Business
Law; or any other -.license, .cèrt'ificate, tegist.tation, or
approval "required'.by law. °
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CERTIFICATE OF INCORPORATION

OF

iUFAta- ANIL..ERIE_GaübIT7C ZNSILISTI3IAi. :SAND . DEVELOIMENT CORPORATION

Under Section 402 of the Not - For -Profit Corporation Law

The undersigned, for the purpose of forming a local develop-

ment corporation under Sections 402.a,ó..1.411 of the-Not- For -Profit

Corporation Law, hereby certifies:

FIRST: The, name of the corporation is:
^

BUFOO LO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION

`r9

SECbND: The Corpdration ..eorporatïon as 'defined in

Subparagraßh (a) (5) of Section 102 ('Definitioris) of thle Not-For-Profi-t
-

f:Córporation Law, is a Type t cbrpc,,rát-ion,. and is a local development -

4tion1.01` AaLd_Lára ___

THIRD: (a) Th.e. Corporation is incorporated 'and shá11 be
k ' .

operated for the exclusive ahariAtable or publié -pur_Qbees. of .reli vih'g

and yreducing únefpIOyment, promoting ain'd prodding tcr4dditi-onal and

._____:: -maximúat,- .ísyéttiSetterYrtg añd'àád.ntainini° }ob"-opp*ort-unitieb,-.,
. . - - ---

> , .

___ ..í4atr,ueting, oc''tra'.iniltig inä,iv. iduaief,:tò improve-or. develop itfiieir" egá-
-.;.

bili.ties fo` s'wcsh fobs, Dairying on,' Aientiftr :research for the-Ûppose
. `of aiding a; codfuunity or geographical area by. attracting .nelí,t.nd(istry
to the comeanity- or.area ;or by encouraging the deYelopmeht ó(,.or.

retention of, anriridustry in' the. community or area, and lessening the

burdens of 'government and acting in the public interest.

M

MACAVERN. MArillrF.RN, LnWE, 10:11.rWri:N UiIP%INSr rAl)41.t.
Mar,wy+y 1... 20C.tfwdwl M1.% nurrL. Na., ..k IhAk



}

,
_

(b) .In " fúrtherance 6f it5- purpo 311,_

- ' iaragra-p t- t.hu-not fòr___It other purpóse, the Corporation shall

have, in addition to all other powers .(incluting, a1.j., powers in

furtherance of its corporate parposes` 7rt òf the

Nat--Fror.:Frofit- Corporátiòn Law), .the .fo1iQ4ing pòwérs td Bonet -runt,

acquire, rehabilitate and improve for use'by others., industrial or

manufacturing plants in the territory in whièh'its QPerations,,are prin-

cipally to be conducted, to assist -financi 'ally in such construotión,
a .

acquisition rehabilitätizsn -a:rrds-improyément, to mdintain such plants d'or

t,er.ritory, to .diaseminàte information and furñiéh advice,

4 techñt6a1 assistähde-an0 liaison with.-feder.alr_, state, ant local author

.ties rith relipect thereto, ' to aequire 'by purchaseq,, lease, gift, - t equest,

'" devise or dthérWiae real .ór. persóñal .property or iti.terest:s thereün, to
_.. __...._- .

. .

' ,'borrowkmoney arf d7t% issue ,negótr8ble13óhds; ro tes_--m_._.. p.--.:ó.. è. -ótli'gatlQa_
. o .

^ .. tk>erefór,_ ácj;d,.not+rithataàding SSctíyoir ,5.1Cof ttre:`DIäfFor= r_a -
. . _ ti. ..

A. . : g_ T. 1. . .
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. . . .

Cor.pOratioà'.La.x 9 apoa on o

4- withoáti Teáa rof:..ïi Court Ao-- se11;-.,ZeaseO!mort-gagà;, gthsríjäë..
x

': dfafr, o: or étcíerx airLauo 91arts or any- of i1rt w t1 Or polNaona
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.
provided, however, that the `cö pörätlöh shall- not attempt to influence

legislxtinn, by propa, ,nda or otherwise, ,.or _participate or intervene,

directly or indirectly, in any political campaign on Wale 1f of or in-
..pFositi'etoä..èáüdidäteö;Rü`..P .

; ic) 'The.law'ful°or .qraasi-public--óbjëcïivés--whiöh:eä.cti

power and hLlsinesó T'urpnsA of the rilrpoÍ48t,ipn will. aehi,@ve are:as-9et

forthin Paragraph ,(a) of this Article.

FtliRTH,1 a) rie' purposes of the corporation do ñöt: extérid °.. . ...
:to g.,,r -include any of the ;raposesentioned- ìir Paragraphs. (b) throughm.

( t ) of Secti-or} 4011 o . e o - _- . ..w pera44430--1.11w..- .

w a (b The Corporation shall. not engage in he sollo-itation
of oorftiributi '&ns or other- actiuity -that would require regi:str'atìon_

. . _ - --T- - - - -. - -:._undeç_,,Ar.ticle _T-,Aof . ,.Ëxéëútivè Läw. . .

-.`' (c) - No substantja1 part of the ajtï.v itteia"'of the
. _ . .
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distribution-of itst roperty or. assets .be made to, any member or private
person, cor orate or-individual,. or any other p `ri:vate interé.St, eicept. '
that the re a ment'of loans is hereby authorize ,. an

contributions' (other than dues) to the corporation 4s lier.eby
authorized, but -=only -iT ¡Fa- .1"o t?!e èatentwthart-errjr áse s .,,_ ;,

may not be allowable as a deduction 3p :computing taxable income under .

the Internal Revenue Code of 1'954'.

(f) If the Corporation eegepts a- Mortgägë, loan óìs loan,

from the Nat. York Job Development Authority, the Corporation shall bè

dissolved in' accordance with the próvisibns of Sedtlot Tu-11 of the

° ` Not- er- Prof` :fiö i a L'aii o-n: thed- st_-tsr r -c>is Cg
full by the Co- rporation of all sUch' loans.

- - pitml-tted *o -Ins parried On (1) by, 9006ratical.,:eiieMpt. from.. _federal.' '

i.. t
4;-(T)-4FOb-w4tMs-tandiìig y cjthell' Orv1$ign: of this' Cer--

. - _

- ° tibd raider' (2) of he Sn... t. è_ r.nal.' Re. w.
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Stétien 501(6)(3) of. the_ Internal Revenue Co.t of 190:, a-i:rëaiilet, b.;
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to aaother . organizatiOn to -be used in'..adch tanner as. in the-.pudgier:it'

f 1i-clue-Hoe of the Supreme Court or the State of aiew YOrk ¡fill beat

- 4' C-
-41.X..Itil4... The office of th-e CoriOration shall e°b. looated LA ttfe -

- .

,.. ---....!.,,... : ...

City of-Buffalo, Coulity of -Erie, State of New York.

SEvENTR: The territory in which the aotlYittee of the
Corporatfon .be conciliated is the County of Erik::

liGHTIL_The names and addresses of the initial directittor-d of

the £orporattón ape
re,

Nivid Ect,alAtan. '

: Crosby Bufiding.e...'
'%170 tranitin'

3aItaft,

r 14.1, : "4".;:

: 0 .

,
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'fttitplifiti
:
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which the Seeretpçy óf 'State shall mail a _copy- of 'any procie s agaifist
ttrr-corpnfrat-son-SeTP"eti gen£-Torihe orp r `q ñ iá µ '

Suits 500.; . Oroeby, Building
17.0 Ftanklin Street ' : --
Care-of. the -Erie '-Cáuëty Industrial'
Develppmení Agepçy
Buffalo, Náw.Tock -142Q2 .. --s

TENTH: The subscriber is of -the' age of eighteen (18) Years
or over. - , ...

- -- ;"rF:`_._-_ ._...;y . --.._..-'
'balk:

4
ELBYEIiTH , Prior to: delivery t. . üMpartmen"#rt. .Stitt-e :tor« x .:w i .

.,
, '.i s "''

Oiling, _ail; iQprcry.alm or oi2a1111 --iii - á b' r_vill 114: endeirt^..aid
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o.;ámiax . , e. . 't Y
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STATE OF tat. YORK )-

COUNTY OF ERIE - )

4.-

On the 0 day Of December', 1981, befori`niir personally came
WILLIAM J. DONOHUE, to me known and known to *Me to 1110-4ttle' mama person
terartisrarrrtrAIRrefilrifirrrauzea- Toiregoing -"Ca rtfrrage ..c5f
Incorporation, and' he duly. araknow.ledéed to me that Wexiciuted the same.

_

1.4. .41;g4::. 7,, 7:

hekvt. 446%. qatt,.

bit etiCainkh, :ExP.im.vbillf.4.5131.191169:
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STATE OF NEW YORK

COUNTY OF ERIE .

. y.

- - -

ANTHONY D. MANCINELLI, being duly sworn, deposes and saya
that he is the attorney for the subscribers of-the annexed - Certificate
of Incorporation of BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT
CORPORATION. and that .no previous applicatión for the approval of said
Certificatq by any Justice of the Supreme Court!has ever been made.

thony D. Mancinelli

. as

Subscribed and sworn to before`me
this jed-el day of DecembEr, 1981.+,._. ;r f- _ .

Notary Es]blic

WIRY R MAAS
Koury Public. Stilt d New York
910+0 in Etta tsung
W C mai stón taw,tt M eeh 30.y. 1at;":)--

r._... ,.
..'

APPROVAL- OF di38TICE OF:.SUtREt COURT'

-I N6RMAtt.f:11

Court of the Eighth Jadioia l
Cp"rtifipáte of Inòörpoaation
DEVELOPNEit Cgt+:PORITiON, nnd

Dated L. >ZeCaa.p:sr_3t_;":_Z_9:.1'.=

I

;_--.;: . ;. i uaíco 03' ,ts 3 úprs._.-;_ ;
District, do Herétit ap-gov®, the foregoing
of BUFf'ALO: ERIE !COß.BTI INDU3TRIAL;LA]iD...,
ßOnsent. th':^tri Obis iFr i ed.... :

MAt,ACERNiklArAVFPti. I OWE. DLILIWi-(,H nOPKINS A FAh.IL
+m.wri I... JO r.du,4d Pd ßd1d., Nc.. Yod 14102
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STATE' OF NEW YOR;K-

ot.ASIMgNT O£ LAW

AL {ANY. N.Y. 111324

"'Telephone: 474 -9206

August 17, 1981

JAMtá G. MGSrARRÒy
AfsotAwr Gñ.[IAl,

._ -un.41eiww'tlgtxo=--

Anthon-
.-.. Mancinelli, Ësg. ` : - w __

,_..__ Magavern,.'- Maqsver4n,. Loh!ë,_--$ëï éwèchr.:.:.:_..:. ._pópkirre- -b--Fdà-.4 -

20 --Cat.hedr.41. P-ark
._ -York' 14261," -

De-tie Mr Mí2siné11i: + ; .,
.. . . ... _ _ . . = .r::

.:.Re i BC1t1? "

-"'4"7V.e`f
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Kènnéth )..Braun
<t,prdi

Dear Sir:

Sheriff Of Erie County

Ten bc:await h.enueb..+ue.+w v...w aoa

Sfi4i Q{6-i6ßß

Re: Buffalo and Erie Bounty Industrial
- Land. Development Corperatìofi

The redords of the Erie- County Sheriff's Department disclose
no refërençe identifiable with the follòwing listed persons who
executed a certificate of incorporation for the above- referëñced
corporation, dated December 14th ' 1961, nor with the- persons
listed therein as directors until_ the first annual meeting'.

David -Edelman 08 -20 -46

Dean J. Sallak 04 -23 -45 '
Charles f. R.osenow 02 -02 -45
ttorard Btljaÿ `04- -16-24
Anthony Mancinelli -12- 17 -50

-

" This identtificati.Qn is by name tínlÿ, and ,is. not, to=be..-=re:e äá Vlease be advia8t3 thict the
filas rsi'' the Sheriffs Pepartmeñt contaih"arreàt.s only .when -madé-
by óür to-ar-Utere-:i. prsbh is eo:rilies been in the custody
of the Sher iff of 'Erie C'orinty. ' "

Veí' t+]' 7VUL,
. .-. _KiMOü-ü. 'DRAM
skN&1il. OF. 'ERIE CÒIJNTY

cc: Loretta- Chrosniak., Clerk .

- Supreeie Court, Special. Tent-

.

f' Pit '8r._+

ys.' -O4APL-E& P. FINR,
?.DENTIVICATZtlN BiMXtT`
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CERTIFICATE OF .INCORPORATION
_... _ ... . --

-OF

BUFFAIO AND ERIE COUNTY INDUSTRIAL
DEVELOPMENT CORPORATION

A.,p .s.r-it ._y ° ``áY..
ee`_;)

o



STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

Rev. 06107

WITNESS my hand and official seal of
the Department of State, at the City of
Albany, on December 29, 2009.

Daniel E. Shapiro
First Deputy Secretary of State



:GERTI-FItATE Op`'08ÄNGE .

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPOR /ON

Under Sectign A803. of the Not - for.. Profit. Corpora>rtor}. Law m

-7110r

We, the undersigned,: the President 'and Seçretary ; spert.ively, of BUFFALO p:.

AND ERIE COUNTY INDUSTRIAL LAND D$Y}t.OPMENP
6111

1. The name of. the cprperát ión !.s EU FAL AND. ERIE, COUNTY r 13 STPJAI. LAND

DEVELOPMENT 'CORPORATION. '

2r - - - -- Its:-'tert.Itcate of t! ffarpOYEttìöñ wás -Ti a by Che Dlepartment of .State
¡¡ , o.

nn January 13, 1932. . .

. -_-_ .. -.._..,_ ..._ _... w: , .__.:___.. .__._.:....._._.___--...._-._..
,..cr_...

The- -Certifdcate of tncorposetion iá ".ürged to change the-post office

. address to which the Secr.etàry of. State shall maíi .:eópy of agaia4t_..._ìl : ._ .
. ._... _..

a-- ---_._._..__ . .- tl' rhé rporat on ser:=ed upon hial to Suite 300 -Liberty Suilding, 424.11ain Streçt,_....
11

Buffalo, yew.York,.14202.-

r`, .1

../' .

4. The manner in which the change of the ertificete of tnçorporatij n;nas

authorized was b vote of a loajotity of .the entire Board of Directors.

IN WITNESS WHEREOF, the undersigned have. executed and sfgned:tkii5 Certificate

4.

this 17th day of May

-- -A** ia----
ti .

ÿr_.. ..
:.__._. ..

.
- _ .

- 4.. .: .
L_,-- -

3a - . .'#..'v`.,--d
. - - .t' _

. ._

J...p.¡.1,.., ..
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STATE: OF NEW YORK, )

COUNTY OF EltIE

RICHARD T. SWIST, being duly sworn, deposes and says that he is the President
r . . .-... _.

.__ _.. ._...
oL" EUfLALO áRIE COUNTY INt?STR27iI.' LANII. DVFQ}rCDBPORAfiION._t}ìs: cAr-porátioa-`:_.. .. . ..,_

named in the within entitled matter; _that'he fias read the foregeirig terttfïcäfe of

Change, and knows the contents thereof; and same is,,true to his Cap knowledge, except

as tó "the.-matters therein stated tp. be..allegod 'upon iaformatiói ' nd belief, and

ro those matters he believes same to be true.

Swórn ib. óei'nre mi this
day of V'vVy., . ; 19.85.

,.à

!i,A 1 1-X44-!!l,'it
mow/ Mee. MarNONwfi.osWlMbtil.Daft
w Coriiiima+ 40s. mete fo,

- ..).SS;
.

¡I COUNTY OF ERIE )

i¡ ANTHONY D. 24AN C IIGELL I., ee4ns ; dudy

irs.,

(11 l'
(r ' W'7

Richard T. Swißt; President.,
:T71C' <..

as-

t,

+..

searTf7rd e ses anà eaye that ha is,the

Secretary of BUFFALO AND ERIE COUN T notlATRi&L LAMS DEVEL-614"littiT GORPO [ITI I, the

corporationnamed in the within entitled matter' that 'hi haa'tëad the foragiAtg

Certifi,cate of Change,,arid knows the contents. thereof; and same is true to his .oink ...,

knowledge, except as to the matters. therei Stated to 'bé all. *sd p'öñ iifti?I ät Qn
,. ...

ánd bel,c_9Ad-aastn..ihoas-.ara.tLe--ka-be4ë^ie'tram .

r

1

:-'". .:C );'>J..

i ,éfi ;,: i
, .

4,
Swqk to before n®,-thia á

. .
i7ik; dYy áf

. ..f..
..

f._ tone >__

. :-i.a _ _`t -.,..^.
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STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

.
. Q4 NE Ir; ': p:

':h f1
i

p :i?'
+

1_l.4i+y
:. 41 js tii 1.'*.

t"5EN'T O
'....

Rev. 06/07

WITNESS my hand and official seal of
the Department of State, at the City of
Albany, on December 29, 2009.

ttr-tz
Daniel E. Shapiro
First Deputy Secretary of State
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NOW Ya#-1I04.14fE+eáR
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pr4:J..t Sxu

r
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.. ,
We, the eedeeliseetl, bier- the `ftwidait

.,-AND e COUNTY usxw: L; >, . ,

QORTORATION(the 'Corporation") do- hereby ow* tne roiCs!!,,.
. . \ . .

l.
. FL._ . '_ The aaae .al tse Cetpahatina.

. .. ., ti
.

CORPORA f 1irea.
.

SECOND: ' The CertilcetQ af. I000cpora;ios' d' YUtfiiCLÓ--AND Mt"
,

,

.

COÜ1Y WDU9IRIAL LAND DEVELOPIrlENÌUORPOR1TN is IOW s
_ - . .

#14e.; York Oe{tartaaeot.d-State oè tbp; l3tfs.dey ät' 2ridet tllii,l '.
.Q :,.. ..__.. _ . __. . _....__........_ _...._._. - -ç-'- - __!

,^^!^rati,.. LaW.

....
y a oeeps eit10.`i1111iM. embp-tr iF----

(axs) of Séetion 102 of tbe'Not-foe-Profi Corporation Law, it a Type Ç oarporaüoa as
- .

defined in subparagraph (b) d Section 201 of .the Nc+t=ógr-hro8t Qxpoaatìoa'-L,trtr atlwi i :

a leal " -dgidar3eeeiae HH« 'Ma
'
tana-

4*_ m
- .

and shall rentáa rpe C 8orporatioo ap a bcd:derelolxeestt aoslsosatìon tipa` Ilia

of ilr tjttillcave d Amentinent
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tlartóoiw atf
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purposes br vich, the C.tporatfora it ,b bti irxaiadI..odiggillgt

Paragraph 1(?) i::4ert+by added, as falbwr:'
_

Ni;"

.

+cbi,

44i

. rx
1"(h)--Should the Car lastlos Ike ice+orod ae W ìwLrii'r b%oiot.

e

by the New York State Department of {aessaraos, o(» t m .

Corporation stall not participase in say traaescgaa imotrimg

the sale of insurance to membeta d the 4'trpOcatiat,C4- 4 -.

CorIbrsiticau shall limit its imamate brokerage actirities W

etrpott-relsted >áwrinoe products, sad (c),-hag
,

. __....____._

received by the C.orporâtiorí -tote- the sale of Mcb tetpeirt-

, , . ....aaelaset{ _úsutrateliiAinfluop shill- .14 used ao defray the

z .
Corporation's operating expenses" .,.

The Sikeettrrdfltilar ti..tlesIgnimed-

upon whom process pint it may he served. p p* oldie Wilma to which the

Secretary of State shall mails copy of soy procañ apimt rise Corpotatiaa served alma tt

is: c10 Hurwitz AL Fine, P.C., 1300 liberty Btallain/, Huffaioti New 144044..Yarf 1,. .

; 5IXTl-i: 7bè mint . in ywhiah this ataesdwottt to the Cartiews d

}}

- ..W, ... ,
lncorporation Buffalo. and Erie Comity industrial Land perelo,praeat .Cdpaii*IM, .. .a.

authorized was by the )ooio.at af a ssa}oritX of the - weobers .of Olt 'esitins Dowd taf ,
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Chris'opber J. Hurley,' Beg.
Hurwits & Fine, P.C.
1100 Liberty Building
Buffalo, NY 14202 -3.67.0

ir

2.4
tCertit.iaäte of AsesdseRtt

141/

Dear Kr. Hurley:

I.
Based upon ourxeview of the Prop aged Cemtrifiote, ... ...A., - .

Amendment for ttte above hpt- for -profit coiporatigoattgaither th
additiï *Y-informal;tion you provided us regard s:_ resiettatIOM
awii.recording,status of the corporation with our Cheriti+ìa .

Bureari, please be advised that the Mtormey Oeasril aas. a4- .:, -.- .
()Hectic= to the filing of 'the Cart tioete of tt.,Mith.t.he

Jai Secretatry of State.

Plelaîe forward a copy òf thn judicially approved Certificate
of Amendment and with proof,pf filing of sasa witt'the Beesatary
of State so tbat_we may close our` file in this emitter. -

Thank yot for your continuing coeperttiti i.

WPM . eat11 .
a

,. waMo
45 'Coco Una,: 3rd Amt. SM40e. 1444154n

>

ery truly yours,

... ..,s.i

WILLIAM D. tRALDO`tlfi
Assistant li[t torney Caentrarl

wc

Mirth. MÌ4170 so** in.* e
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EXHIBIT "C"



AMENDED AND RESTATED

BYLAWS

OF

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION

Amended and Adopted July 10, 2006
Amended and Adopted September 10, 2007

Amended and Adopted April 20, 2009
Amended and Adopted November 9, 2009

Amended and Restated and Adopted December 8, 2009
Amended and Adopted March 21, 2011

ARTICLE I - OFFICES

The principal offices of the Buffalo and Erie County Industrial Land Development
Corporation (the "Corporation ") shall be in the City of Buffalo, County of Erie, and State of New
York. The Corporation may also have offices at such other places within or without the State of
New York as the Board of Directors (the "Board") may from time to time determine or the
business of the Corporation may require.

ARTICLE II - PURPOSES AND POWERS

1. The Corporation is incorporated and shall be operated for the exclusive charitable
or public purposes of relieving and reducing unemployment, promoting and providing for
additional and maximum employment, bettering and maintaining job opportunities, instructing or
training individuals to improve or develop their capabilities for such jobs, carrying on scientific
research for the purpose of aiding a community or geographical area by attracting new industry
in the community or area, and lessening the burdens of government and acting in the public
interest.

2. In furtherance of its purposes set forth in paragraph (1) but not for any other
purpose, the Corporation shall have, in addition to all other powers (including all powers in
furtherance of its corporate purposes mentioned in Section 202 of the Not -for -Profit Corporation
Law) the following powers: to construct, acquire, rehabilitate and improve for use by others,
industrial or manufacturing plants in the territory in which its operations are principally to be
conducted; to assist financially in such construction, acquisition, rehabilitation and improvement;
to maintain such plants for others in such territory; to disseminate information and furnish
advice, technical assistance and liaison with federal, state and local authorities with respect
thereto; to acquire by purchase, lease, gift, bequest, devise or otherwise, real or personal property
or interests therein; to borrow money and to issue negotiable bonds, notes and other obligations
therefor; to issue negotiable revenue bonds, notes and other obligations on behalf of Erie County
for the benefit of not -for -profit corporations and private entities to finance projects thereof in
furtherance of the purposes of the Corporation and solely for the purposes set forth in the July
24, 2009, Erie County Legislature Resolution No. 218, as may amended by the Erie County
Legislature from time to time, and notwithstanding Section 510 of the Not -For -Profit

Page 1 of 12



Corporation Law (Disposition of all or substantially all assets), without leave of the Court, to
sell, lease, mortgage or otherwise dispose of or encumber any such plants or any of its real or
personal property or any interest therein upon such terms as it may determine; and, in connection
with loans from the New York Job Development Authority, to enter into covenants and
agreements and to comply with all the terms, conditions and provisions thereof and otherwise to
carry out its corporate purposes; and to foster and encourage the location or expansion of
industrial or manufacturing plants in the territory in which the operations of the Corporation are
principally to be conducted; provided, however, that the Corporation shall not attempt to
influence legislation, by propaganda or otherwise, or participate or intervene, directly or
indirectly, in any political campaign on behalf of or in opposition to any candidate for public
office; and provided, further, that any revenue bonds, notes or obligations of the Corporation
issued on behalf of Erie County shall (a) never be the debt of the State of New York, Erie County
or any political subdivision and neither the State of New York, Erie County nor any political
subdivision thereof shall be liable thereon and (b) shall be payable solely out of revenues and
receipts derived from the leasing or sale by the Corporation of the applicable project.

ARTICLE III - MEMBERSHIP

1. MEMBERSHIP. The sole member of the Corporation (the "Member ") shall be
the County of Erie acting by and through the Erie County Executive, ex officio.

2. RIGHTS AND POWERS OF MEMBER. The Member shall have and exercise
all the rights and powers of corporate membership created by the laws of the State of New York,
the Certificate of Incorporation or the By -laws of the Corporation.

3. ANNUAL MEETING OF THE CORPORATION. The Member shall hold an
annual meeting of the Corporation, once during the first fiscal year of the Corporation's
existence and thereafter within six months after the end of each fiscal year, in all cases at a
convenient time and place designated by the Member. At the annual meeting, the Member shall
receive the annual report if and to the extent required under Section 4 of these By -Laws and
transact such other business as may properly come before the meeting, including the appointment
of Directors when appropriate.

4. SPECIAL MEETING. Special meetings of the membership of the Corporation
may be called by the Chief Executive Officer (CEO) or the Chief Operating Officer (COO) in the
absence of the CEO and shall be called by the CEO or the COO, in the absence of the CEO, upon
written request of the Member or the board of directors. The CEO or Secretary shall cause
notice of such meeting to be given personally to the Member or mailed to the Member at his /her
addresses as it appears in the membership roll book or sent via electronic mail not less than ten
(10) days nor more than fifty (50) days before the scheduled date of such meeting. Such notice
shall state the date, time, place and purpose of the meeting and by whom called. No other
business but that specified in the notice may be transacted at such special meeting without the
unanimous consent of all present at such meeting.

5. WAIVER OF NOTICE. Notice of meetings, annual, regular or special, need not
be given to any member who submits a signed waiver of notice in person, whether before or after
the meeting. The attendance of any member at a meeting, without protesting prior to the
conclusion of the meeting the lack of notice of such meeting, shall constitute a waiver of notice
by him or her.
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6. NO ACTION BY MEMBER WITHOUT A MEETING. Whenever the Member
is required or permitted to take any action by vote, no such action may be taken without a
meeting where the Member entitled to vote thereon is present.

7. ANNUAL REPORT TO MEMBER. At the annual meeting of the Corporation,
except for the annual meeting during the first fiscal year of the Corporation's existence, the CEO
and the Treasurer of the Corporation shall present an annual report showing in appropriate detail
the complete audited financial statement of the Corporation for the fiscal year immediately
preceding the date of the report showing the assets and liabilities, principal changes in assets and
liabilities, revenue, receipts, expenses and disbursements of the Corporation; and a summary of
the activities of the Corporation during the preceding year. The annual report shall be filed with
the minutes of the annual meeting.

ARTICLE IV - DIRECTORS

1. MANAGEMENT OF THE CORPORATION. The Corporation shall be managed
by the Board. Each director shall be at least eighteen (18) years of age.

2. NUMBER, ELECTION AND TERM OF DIRECTORS.

(a) The number of Directors shall be seven. As used in these By -laws, "the
entire Board of Directors" means the total number of Directors which the Corporation would
have in accordance with the preceding sentence if there were no vacancies on the Board.

(b) One director shall be the chairperson of the Erie County Legislature, ex
officio; one director shall be the chairperson of the Erie County Legislature's Economic
Development Committee, ex officio; one director shall be the President of the local AFL -CIO, ex
officio (collectively, the aforementioned three directors are sometimes hereinafter referred to as
the "Designated Directors" or individually as a "Designated Director "); and four directors to be
appointed by the Member and who shall serve at the Member's pleasure. The membership of a
Designated Director shall terminate upon the inauguration or appointment of his or her successor
in such office, which successor in office shall thereupon become the Designated Director.

(c) Directors are eligible to serve an unlimited number of consecutive terms.

3. RESIGNATIONS AND REMOVAL OF DIRECTORS. Any Director of the
Corporation may resign at any time by giving written notice to the President or the Secretary.
Such resignation shall take effect at the time specified therein or, if no time is specified, then on
delivery. Any or all of the directors may be removed for cause or without cause, however, a
Designated Director shall only be removed for cause by the Member.

4. QUORUM OF DIRECTORS. The presence at any directors' meeting of a
majority of the individuals then serving as directors shall constitute a quorum for the transaction
of business or of any specified item of business.
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5. ACTION OF THE BOARD. Unless otherwise required by law, the vote of a
majority of the directors shall be the act of the Board. Each director present shall have one vote.

6. PLACE AND TIME OF BOARD MEETINGS. The Board may hold its meetings
at the office of the Corporation or at such other places, either within or without the State of New
York, as it may from time to time determine.

7. REGULAR AND ANNUAL MEETINGS. Monthly meetings of the Board shall
be held at such time and place as directed by the Chair. One such monthly meeting per year shall
be designated by the Board as its annual meeting.

8. NOTICE OF MEETINGS OF THE BOARD, ADJOURNMENT. Written notice
stating the time and place of each regular meeting of the directors shall be given by the
Secretary, personally or by mail or by electronic mail, not less than ten (10) days before the date
of the meeting, to each director. The Secretary shall cause to be mailed, via U.S. or electronic
mail, not less than ten (10) days nor more than fifty (50) days before the annual meeting to every
director a notice stating the time and place of the annual meeting. Notice of a meeting need not be
given to any director who submits a waiver of notice, whether before or after the meeting, or who
attends the meeting without protesting prior thereto or at its commencement, the lack of notice to
him or her. A majority of the directors present, whether or not a quorum is present, may adjourn
any meeting to another time and place. Notice of the adjournment shall be given all directors who
were absent at the time of the adjournment and, unless such time and place are announced at the
meeting, to the other directors.

9. SPECIAL MEETINGS. Special meetings of the Board of the Corporation may be
called by the Chief Executive Officer (CEO) or the COO in the absence of the CEO, or the
directors and shall be called by the CEO or the COO, in the absence of the CEO, upon written
request of at least four (4) members. The Secretary shall cause a notice of such meeting to be
given personally to or mailed to directors or sent via electronic mail not less than two (2) days
nor more than fifty (50) days before the scheduled date of such meeting. Such notice shall state
the date, time, place and purpose of the meeting and by whom called. No other business but that
specified in the notice may be transacted at such special meeting without the unanimous consent
of all present at such meeting.

10. NO ACTION WITHOUT A MEETING. Whenever directors are required or
permitted to take any action by vote, no such action may be taken without a meeting where the
directors entitled to vote thereon are present.

11. ORDER OF BUSINESS. The order of business at all meetings of directors shall
be as follows:

Roll call
Reading of the minutes of the preceding meeting
Reports of committees
Reports of officers
Old and unfinished business
New business
Adjournments
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Notwithstanding the foregoing, the Chair shall have the authority to vary the order of business,
as the need arises.

12. WAIVER OF NOTICE. Notice of meetings, annual, regular or special, need not
be given to any director who submits a signed waiver of notice in person, whether before or after
the meeting. The attendance of any director at a meeting, without protesting prior to the
conclusion of the meeting the lack of notice of such meeting, shall constitute a waiver of notice
by him or her.

13. VOTING OF SECURITIES HELD BY THE CORPORATION. Stocks or other
securities owned by the Corporation may be voted in person or by proxy as the Board of
Directors shall specify. In the absence of any direction by the Board of Directors, such stocks or
securities shall be voted by the CEO, or the COO in the absence of the CEO, as he or she shall
determine.

14. CHAIR. During any period when the individual acting by and on behalf of the
Sole Member appoints himself /herself as a director, that individual shall be the Chair. At all
other times, the Chair shall be designated by a majority of the Board. The Chair will preside at
all meetings of the Corporation. The Chair shall have the authority to sign all agreements,
contracts, deeds and any other instruments on behalf of the Corporation. The Chair shall submit
his /her recommendation and such information as he /she shall deem pertinent concerning the
business, affairs, and policies of the Corporation at each meeting of the Board. In the event of a
vacancy on a committee of the Corporation, the Chair will designate a successor to fill the
unexpired portion of the term, if the number of committee members is specified by these bylaws.
In the event of a vacancy on a committee of the Corporation, the Chair may designate a
successor to fill the unexpired portion of the term, if the number of committee members is not
specified by these bylaws. In the event of a vacancy in the chair of a committee of the
Corporation, the Chair will designate a successor to fill the unexpired portion of the term.

15. COMPENSATION. All Directors shall serve without compensation. All
Directors may be reimbursed for reasonable expenses incurred in the performance of corporate
duties.

ARTICLE V - COMMITTEES OF THE CORPORATION

1. NOMINATING COMMITTEE. There shall be a nominating committee which
shall consist of such individuals selected by the Board to nominate such candidates as they deem
appropriate for the Chair, officers of the Corporation, and such directors of the Corporation to
serve upon its Committees. Members of the Nominating Committee shall serve a term of one (1)
year.

2. STANDING COMMITTEES. The Board, by resolution adopted by a majority of
the entire Board, may designate standing committees to include individuals who are not members
of the Board. Each committee shall have such authority of the Board as may be delegated and as
is set forth in the resolution adopted by the Board. Each committee shall keep minutes of
proceedings and report to the Board.
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3. LIMITATION OF AUTHORITY OF COMMITTEES. No standing committee
shall have authority as to the following matters:

(a) The submission to the Member of any action requiring Member approval
under this Article V;

(b) The filling of vacancies in the Board or in any committee;

(c) The amendment or repeal of the By -Laws or the adoption of new By-
Laws; and

(d) The amendment or repeal of any resolution of the Board which by its
terms shall not be so amendable or repealable.

4. TERM OF OFFICE OF COMMITTEE MEMBERS. Whenever the term of office
of any member of a committee shall expire, the Board may designate a successor member. Any
member of the committee may be designated or elected to succeed himself or herself.

5. SPECIAL COMMITTEES. The Board at any time and from time to time, by
resolution adopted by a majority of the entire Board, may create such special committees as may
be deemed desirable, to serve at the pleasure of the Board, and the members of which shall be
appointed by the Chair with the consent of the Board. These committees shall have only the
lawful powers specifically delegated to them by the Board, except that no such committee shall
have powers which are not authorized for any standing committees of the Board under Section
(2) hereof and by law.

6. POLICY COMMITTEE.

(a) The Policy Committee shall be comprised of the following:

(i) Such individuals appointed with the consent of the Board at the
annual meeting of the Board, who shall serve for terms of one (1) year, and thereafter until their
successors are appointed; and

(b) The committee chair for the Policy Committee shall be designated by a
majority of the Board.

(c) The Policy Committee shall:

(i) Have the power to call for such reports and documentation as it
deems necessary to properly monitor the Corporation's operation;

(ii) Propose to the Board policy guidelines and policy statements
appropriate to the Corporation and its mission; and

(iii) Perform such other duties as may be delegated to them by the
Board, from time to time.
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7. FINANCE & AUDIT COMMITTEE.

(a) The Finance & Audit Committee shall be comprised of the following:

(i) At least three (3) independent individuals whom, to the extent
practicable, shall be familiar with corporate financial and accounting practices, appointed with
the consent of the Board at the annual meeting of the Board, who shall serve for terms of one (1)
year, and thereafter until their successors are appointed;

(b) The committee chair for the Finance & Audit Committee shall be
designated by a majority of the Board.

(c) The Finance & Audit Committee shall be responsible:

(i) To provide assistance to the Board in fulfilling its fiduciary
responsibilities relating to accounting, reporting and regulatory compliance practices;

(ii) To maintain, by way of regularly scheduled meetings (at least once
prior to the commencement and once after the completion of the annual audit process), a direct
line of communication between the Board and the Corporation's independent accountants and
auditors to provide for exchanges of views and information;

(iii) To maintain, as appropriate, a direct line of communication
between the Board and the governmental authorities having audit authority or official oversight
of the Corporation;

Board; and
(iv) To approve the budget of the Corporation for submission to the

(v) To approve and /or direct the transfers of moneys under the budget.

Particularly, and without limiting the generality of the foregoing, the Financing & Audit
Committee shall be responsible for recommending to the Board the level of cash reserves and the
level of fund balances. The Finance & Audit Committee shall also recommend to the Board the
hiring of a certified independent accounting firm, establish the compensation to be paid to such
accounting firm, provide direct oversight of the performance of the independent audit performed
by the accounting firm hired for such purposes and receive reports from such accounting firm.
The Finance & Audit Committee shall report to the Board on a periodic basis, at least annually,
the findings of its independent accountants and auditors. These reports shall include careful
consideration of the actions taken by management on the independent accountants' and auditors'
suggestions for correcting weaknesses, if any, in the Corporation's internal controls, regulatory
compliance, organizational structure and operations. These reports may include the adequacy of
the audit effort by the Corporation's independent accountants and auditors, the financial and
regulatory compliance reporting decisions of management, the adequacy of disclosure of
information essential to a fair presentation of the financial affairs and regulatory compliance
efforts of the Corporation, and the organization and quality of the Corporation's system of
management and internal accounting control.

(d) Each member of the Finance & Audit Committee must be an "independent

Page 7 of 12



member" within the meaning of, and to the extent required by, Section 2825 of the New York
Public Authorities Law, as amended from time to time.

8. GOVERNANCE COMMITTEE.

(a) The Governance Committee shall be comprised of the following:

(i) At least three (3) independent individuals appointed with the
consent of the Board at the annual meeting of the Board, who shall serve for terms ofone (1)
year, and thereafter until their successors are appointed.

(b) The committee chair for the Governance Committee shall be designated
by a majority of the Board.

(c) The Governance Committee shall be responsible to:

(i) Keep the Board informed of current best governance practices;

(ii) Review corporate governance trends;

(iii) Update the Corporation's corporate governance principles; and

(iv) Advise those responsible for appointing members to the Board of
the skills and experience required of potential Board members.

(d) Each member of the Governance Committee must be an "independent
member" within the meaning of, and to the extent required by, Section 2825 of the New York
Public Authorities Law, as the same may be amended from time to time.

ARTICLE VI - OFFICERS

1. OFFICERS, APPOINTMENT, TERM.

(a) Appointed Officers

The officers of the Erie County Industrial Development Agency (the "ECIDA ")
shall hold the same positions with this Corporation. Their term of office as officers of the
Corporation shall be concurrent with their term of office as officers of the ECIDA. The Board
will appoint such other officers as it may determine, who shall have such duties, powers and
functions as hereinafter provided. Such officers' term of office shall be concurrent with the term
of office of the ECIDA officers. Should the term of a director expire, or should the term of
employment with the Corporation of an officer who is not a director expire, his or her term as an
officer shall simultaneously expire. Notwithstanding the provisions set forth in this Article, the
powers to perform and exercise the duties and functions ofany of the officers of the Corporation
may be limited from time to time via resolution of the Board.

(b) Removal, Resignation, Salary

Any officer appointed by the Board may be removed by the Board with or without
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cause. In the event of the death, resignation or removal of an officer, the Board in its discretion
may appoint a successor to fill the unexpired term. Any two (2) or more offices may be held by
the same person, except the offices of CEO and Secretary.

2. CHIEF EXECUTIVE OFFICER (CEO). The CEO shall be the chief executive
officer of the Corporation; he or she shall not be a member and /or director of the Corporation; he
or she shall have the general management of the affairs of the Corporation; shall exercise
supervision and control of all administrative functions of the Corporation, including personnel,
budgeting, program and policy implementation; and shall see that all orders and resolutions of
the Board are carried into effect. The Board will appoint the CEO of the ECIDA as the CEO of
the Corporation. The CEO shall have the authority to sign all agreements, contracts, deeds and
any other instruments on behalf of the Corporation.

3. CHIEF OPERATING OFFICER (COO). The COO may not be a member and /or
director of the Corporation. He /She shall be hired by the Corporation for such term of
employment as the Corporation deems proper. He /She shall exercise supervision and control of
all administrative functions of the Corporation, including personnel, budgeting, program and
policy implementation. He /She shall be responsible to the Corporation for the implementation of
all resolutions, orders, programs or projects of the Corporation. The COO shall have the
authority to sign all agreements, contracts, deeds and any other instruments on behalf of the
Corporation. He /She shall attend all meetings of the Corporation and its committees with the
right to take part in discussions and to recommend such measures as he /she may deem necessary
or expedient, and he /she shall perform such other duties and shall have such other powers as may
be prescribed for him /her by law or by the Corporation. The COO shall have all necessary
incidental powers to perform and exercise any of the duties and functions as specified above or
lawfully delegated to him /her. In the absence or inability of the CEO to perform his or her duties
or exercise his or her powers, the COO shall have all the powers and functions of the CEO.

4. VICE PRESIDENTS. During the absence or disability of the CEO and the COO,
the Executive Vice President shall have all the powers and functions of the CEO and COO. The
Executive Vice President shall also solicit and guide the preparation of loan, grant or assistance
applications in conformance with applicable plans, contracts and regulations, and shall, along
with the CEO, have authority to present such applications to the Loan Committee for its review
and approval.

5. TREASURER. The Treasurer shall have the care and custody of all the funds and
securities of the Corporation and shall deposit said funds in the name of the Corporation in such
bank or trust company as the directors may elect; he or she shall, when duly authorized by the
Board, sign and execute all contracts in the name of the Corporation, he or she shall also sign all
checks, drafts, notes and orders for the payment of money, which shall be duly authorized by the
Board and shall be countersigned by the CEO, COO, or a Vice President; he or she shall at all
reasonable times exhibit his or her books and accounts to any director or member of the
Corporation upon application at the office of the Corporation during ordinary business hours.
The Treasurer shall not be a member and/or director of the Corporation. At the end of the
corporate year, he or she shall present the results of the independent audit performed by the
accounting firm hired for such purposes at the annual meting of the members, at which time he
or she shall also present an annual report setting forth in full the financial conditions of the
Corporation. During the absence or disability of the Executive Vice President, the Treasurer
shall also solicit and guide the preparation of loan, grant or assistance applications and have
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authority to present such applications to the Board for its review and approval.

6. ASSISTANT TREASURER. During the absence or disability of the Treasurer the
Assistant Treasurer, or if there are more than one, the one so designated by the Chair, shall have
the powers and functions of the Treasurer. The Assistant Treasurer shall not be a member and /or
director of the Corporation.

7. SECRETARY. The Secretary shall keep the minutes of the Board and also the
minutes of the members. He or she shall have the custody of the seal of the Corporation and
shall affix and attest the same to documents when duly authorized by the Board. He or she shall
attend to the giving and serving of all notices of the Corporation and shall have charge of such
books and papers as may be assigned to him or her and perform all the duties incidental to his or
her office. He or she shall keep a membership roll containing the names, alphabetically
arranged, of all persons who are members of the Corporation, showing their places of residence
and the time when they became members.

8. ASSISTANT SECRETARY. During the absence or disability of the Secretary,
the Assistant Secretary, or if there are more than one, the one so designated by the Chair, shall
have all the powers and functions of the Secretary.

9. SURETIES AND BONDS. In case the Board shall so require, any officer or
agent of the Corporation shall execute to the Corporation a bond in such sum and with such
surety or sureties as the Board may direct, conditioned upon the faithful performance of his or
her duties to the Corporation and including responsibility for negligence and for the accounting
for all property, funds or securities of the Corporation which may come into his or her hands.

ARTICLE VII - SEAL

The seal of the Corporation shall be in the form of a circle and shall bear the name of the
Corporation and the year of its organization.

ARTICLE VIII - CONSTRUCTION

If there be any conflict between the provisions of the Certificate of Incorporation and
these By -Laws, the provisions of the Certificate of Incorporation shall govern.

ARTICLE IX - ETHICAL STANDARDS

1. In the event that any member or director of the Corporation has a business or
other interest in any contract or matter involving the Corporation, in and regard to which such
member or director has authority to act on behalf of the Corporation, the member or director
shall disclose such interest and abstain from action.

2. Prior to the making or approval by the Corporation of any loan, grant or
assistance to, any contract with, and /or employment of any person or private entity, each
member, director, officer or employee of the Corporation who has received any communication
from or in favor of such private entity shall make written disclosure of such communication to
the Board and the fact of such communication shall be noted in the minutes of the next Board
meeting.
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3. In all other respects, members and directors of the Corporation shall operate in
accordance with ethical standards as enumerated in the Not -For -Profit Corporation Law of the
State of New York, as the same may be amended from time to time, and any ethics or conflicts of
interest policy statement approved by the Board.

4. In addition to any other ethical standards applicable to any member or director of
the Corporation pursuant to these By -Laws or other applicable law, a majority of the members
and directors of the Corporation, other than those who serve by virtue of holding a civil office of
the State of New York, shall, to the extent required by law, be "independent members," as
defined in Section 2825 of the New York Public Authorities Law, as amended from time to time.

ARTICLE X - INDEMNIFICATION OF MEMBERS,
DIRECTORS AND OFFICERS

Any person made a party to any action, suit or proceeding by reason of the fact that he or
she is or was a member, director, officer or employee of this Corporation, or of any corporation
which he or she served as such at the request of this Corporation, shall be indemnified by this
Corporation against the reasonable expenses, including attorney's fees, actually and necessarily
incurred by him or her in connection with the defense of such action, suit or proceeding or in
connection with any appeal therein, except in relation to the matters as to which it shall be
adjudged and such action, suit or proceeding that (i) such member, officer, director or employee
acted in bad faith, (ii) liability resulted from the active and deliberate dishonesty of such
individual, or (iii) such individual gained in fact a financial profit or other advantage to which he
or she was not legally entitled. Such right of indemnification shall not be exclusive of any other
right to which such director, officer or employee may be entitled apart from the provisions of this
Article.

ARTICLE XI - AMENDMENTS

The By -Laws may be adopted, amended or repealed by the affirmative vote of at least a
majority of the individuals then serving as directors or by the affirmative vote of the Member of
the Corporation.

ARTICLE XII - DISSOLUTION

In the event of the dissolution of the Corporation or the winding up of its affairs, the
Board of Directors shall, after paying or making provision for the payment of all debts and
liabilities of the Corporation of whatsoever kind or nature, distribute all of the remaining assets
and property of the Corporation to Erie County for furtherance of the purposes set forth in
paragraph (a) of Section 1411 of the Not For Profit Corporation Law. Any of such assets not so
disposed of shall be disposed of by order of the Supreme Court of the State of New York
pursuant to Section 1008 of the Not For Profit Corporation Law.
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ARTICLE XIII - MISCELLANEOUS

It shall be the policy of the Corporation to adopt By -Laws, rules, regulations, policies,
procedures and conduct its operations in accordance with all applicable State, Federal and local
laws.
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CERTIFICATE OF THE COUNTY EXECUTIVE, ON BEHALF OF ERIE
COUNTY, NEW YORK, ACCEPTING THE APPOINTMENT OF ERIE,

COUNTY, NEW YORK AS THE SOLE MEMBER OF THE BUFFALO AND
ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION

The undersigned County Executive, acting on behalf of Erie County,New

York, the sole member (the "Member ") of the Buffalo and Erie County Industrial

Land Development Corporation, (the "Corporation "), a local development

corporation organized pursuant to Section 1411 of the Not -For -Profit Corporation

Law of the State of New York, hereby accepts, effective as of November 9, 2009,

the appointment of Erie County, New York as the sole member of the

Corporation. The undersigned further hereby acknowledges that the Member

shall act by and through the County Executive and accepts such rights and duties.

Dated: December 7 2009

::ODMAIPCDOC81138ROC1121955411
12/N/30091:15 PM

Erie County, New York
Chris Collins
County Executive, Erie County, New York
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A Member of the iCIDA Financing and :Development Group

INDUSTRIAL LAND DEVELOPMENT CORPORATION

Buffalo and Erie County Industrial Land Development Corporation
Board of Directors Meeting

DATE: Monday, March 21, 2011

TIME: 10:15 a.m.

PLACE: ECIDA
275 Oak Street
Buffalo, New York 14203

Robert G. Murray, Assista e retary

Please confirm your attendance plans with Carrie A. Hocieniec, ECIDA (856 -6525 ext. 136) as
soon as possible. Thank you.

cc: Shawn M. Griffin, Esq.
Pietra G. Lettieri, Esq.
Robert Murray, Esq.
Debra Mantelli
Kathy Drumm

Ene County Industrial Development Agency 143 Genesee Street Buffalo, NY 14203 ph.7 I 6.856.6525 fx. 71.6.856.6754 www.ecidany.com
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THE BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION (ILDC)

FINANCE & AUDIT COMMITTEE

RESOLUTION

A Meeting of the Buffalo and Erie County Industrial Land Development Corporation's
Finance & Audit Committee was convened on March 17, 2011, at 9:00 a.m.

The following resolution was duly offered and seconded, to wit:

RESOLUTION OF THE MEMBERS OF THE BUFFALO AND ERIE
COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION
FINANCE & AUDIT COMMITTEE RECOMMENDING THAT THE
ILDC FINANCE CERTAIN COSTS RELATING TO, AND APPROVING
THE UNDERTAKING OF A CERTAIN PROJECT CONSISTING OF THE
ISSUANCE AND SALE OF THE ISSUER'S TAX -EXEMPT REFUNDING
REVENUE BONDS AND INCIDENTAL TAXABLE REFUNDING
REVENUE BONDS (BUFFALO STATE COLLEGE FOUNDATION
HOUSING CORPORATION PROJECT) IN AN AGGREGATE
PRINCIPAL AMOUNT NOT TO EXCEED $53,000,000 FOR THE
PURPOSE OF UNDERTAKING THE PROJECT AND THE COSTS OF
SUCH ISSUANCE

WHEREAS, the Finance & Audit Committee (the "Committee ") has reviewed the
application submitted by Buffalo State College Foundation Housing Corporation, a corporation
organized under the Not -for -Profit Corporation Law of the State of New York (the "Company ")
requesting that the Buffalo and Erie County Industrial Land Development Corporation (the
"ILDC" or "Issuer ") issue one or more series of its tax - exempt and incidental taxable Refunding
Revenue Bonds (the "Bonds ") in an aggregate principal amount not to exceed $53,000,000 to
provide funds to refund all or a portion of the Issuer's Tax -Exempt Revenue Bonds (Buffalo
State College Foundation Housing Corporation Project), Series 2009A -1 and Series A -2, its Tax -
Exempt Subordinate Revenue Bonds (Buffalo State College Foundation Housing Corporation
Project), Series 2009B, its Taxable Revenue Bonds (Buffalo State College Foundation Housing
Corporation Project), Series 2009A -3 and Series A -4 and its Tax -Exempt Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project), Series 2010A -1 and Series A-
2, pay issuance costs and costs of credit enhancement, if any, of the Bonds and fund a debt
service reserve fund, if any; and

WHEREAS, the Public Authorities Accountability Act of 2005 (the "PAAA "), which
was signed into law on January 13, 2006 as Chapter 766 of the Laws of 2005, was enacted by the
New York State (the "State ") Legislature to insure greater accountability and openness of public
authorities throughout the State; and



WHEREAS, pursuant to Section 2 of the Public Authorities Law ( "PAL ") of the State,
the provisions of the PAAA apply to certain defined "local authorities," including the ILDC; and

WHEREAS, pursuant to Section 2824(8) of the PAL, it shall be the responsibility of the
members of the Finance & Audit Committee to review proposals for the issuance of debt by the
ILDC and make recommendations related thereto; and

WHEREAS, Under Article IV(E) of the Committee's Charter, the "Finance & Audit
Committee shall review proposals for the issuance of debt and make recommendations regarding
such proposed debt issuance "; and

WHEREAS, the Committee understands that the Bonds will be special limited
obligations of the ILDC payable from only the sources derived from the Company pursuant to
the documents executed and delivered in connection with the issuance of the Bonds and
purchased by a qualified institutional buyer or an accredited investor (a "Purchaser ") subject to a
private placement offering to be made to private investors or commercial lenders; and

WHEREAS, the Committee further understands that the Purchaser has or will have
investigated independently the circumstances surrounding the issuance of the Bonds and the
security and sources of payment for the Bonds; and

WHEREAS, the Committee has reviewed information relating to the proposed issuance
of the Bonds and recommends that the ILDC undertake the Project and proceed with the issuance
thereof.

NOW, THEREFORE, BE IT RESOLVED BY THE FINANCE & AUDIT
COMMITTEE OF THE BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION AS FOLLOWS:

1. That it is in the best interest of economic development in Erie County for the
ILDC to provide the Financial Assistance to the Project facility, provided (a) that the Bonds shall
never be a debt of the State of New York, the County of Erie, or any political subdivision
thereof, and neither the State of New York, the County of Erie, nor any political subdivision
thereof shall be liable thereon, and (b) that the Bonds shall be limited obligations of the ILDC
payable from only the sources derived from the Company pursuant to the documents executed
and delivered in connection with the issuance of the Bonds.

2. This resolution shall take effect immediately.

Dated: March 17, 2011



STATE OF NEW YORK )
COUNTY OF ERIE ) SS:

I, the undersigned Assistant Secretary of the Buffalo and Erie County Industrial Land
Development Corporation, DO HEREBY CERTIFY:

That I have compared the annexed extract of minutes of the meeting of the Buffalo and
Erie County Industrial Land Development Corporation (the "ILDC "), including the resolution
contained therein, held on March 21, 2011 with the original thereof on file in my office, and that
the same is a true and correct copy of the proceedings of the ILDC and of such resolution set
forth therein and of the whole of said original insofar as the same relates to the subject matters
therein referred to.

I FURTHER CERTIFY, that all members of the ILDC had due notice of said meeting,
that the meeting was in all respects duly held and that, pursuant to Article 7 of the Public
Officers Law (Open Meetings Law), said meeting was open to the general public, and that public
notice of the time and place of said meeting was duly given in accordance with Article 7.

I FURTHER CERTIFY, that there was a quorum of the members of the ILDC present
throughout said meeting.

I FURTHER CERTIFY, that as of the date hereof, the attached resolution is in full force
and effect and has not been amended, repealed or modified.

IN WITNESS WHEREOF, I have hereunto set my hand on this 21st day of March, 2011.

Robert G. Murray
Assistant Secretary
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THE BUT F: E O N.

-Affidavit-

Lisa Stephan- Kozlowski of the City of Buffalo, New York, being duly sworn, deposes and
says that he /she is Principal Clerk of THE BUFFALO NEWS INC., Publisher of THE BUF-
FALO NEWS, a newspaper published in said city, that the notice of which the annexed printed
slip taken from said newspaper is a copy, was inserted and published therein 1 times, the first
insertion being on 03/23/2011 and the last insertion being on 03/23/2011

¡v1-
Dates Ad Ran:

Buffalo News (P1) 03/23/11

Sworn to before me this 02046 day of, /9*CA 2011

\J/ .u .vli .

otary Public, 1i County, New York

SHUKRIYYAH HAWKINS
Notary Public, State of New York

Qualified in Erie Co
My Commission Expires O 13
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EXHIBIT "H"



PUBLIC HEARING SCRIPT

Buffalo State College Foundation
Housing Corporation Project

Public Hearing to be held on April 7, 2011, at 9:15 a.m.
at the Buffalo and Erie County Industrial Land Development Corporation,

143 Genesee Street, Buffalo, New York 14203

ATTENDANCE

No Members of the Public were in attendance.

Members of the General Public

First Option: To be followed when no Members of the Public are in attendance:

X
X

Hearing Officer noted that no Members of the Public are in attendance.

ADJOURNMENT.

As there were no comments, the Hearing Officer closed the hearing at 9:30 a.m.

Second Option: To be followed when Members of the Public are in attendance:

1. WELCOME: Call to Order and Identity of Hearing Officer.

Hearing Officer: Welcome. This public hearing is now open; it is 9:15 a.m.

My name is Grant Lesswing, I am the Business Development Officer of the

Erie County Industrial Development Agency acting on behalf of the

Buffalo and Erie County Land Development Corporation, and I have been

designated by the Agency to be the hearing officer to conduct this public

hearing.



2. PURPOSE: Purpose of the Hearing.

We are here to hold the public hearing on the Buffalo State College

Foundation Housing Corporation project. The transcript of this hearing

will be reviewed and considered by the Agency in determination of this

project. Notice of this hearing appeared in The Buffalo News on

Thursday, March 24, 2011.

Hearing Officer:

3. PROJECT SUMMARY: Description of Project and Contemplated Agency Benefits.

Hearing Officer: Buffalo State College Foundation Housing Corporation, a corporation

organized under the New York Not -For -Profit Corporation Law (the

"Company'), has requested that the Issuer issue one or more series of its

tax -exempt Refunding Revenue Bonds (the "Refunding Bonds') in an

aggregate principal amount not to exceed $53,000,000 to provide funds to

refund all or a portion of the Issuer 's Tax -Exempt Revenue Bonds (Buffalo

State College Foundation Housing Corporation Project), Series 2009A, its

Tax -Exempt Subordinate Revenue Bonds (Buffalo State College

Foundation Housing Corporation Project), Series 2009E and its Tax -

Exempt Revenue Bonds (Buffalo State College Foundation Housing

Corporation Project), Series 2010A (collectively, the "Prior Bonds'), pay

issuance costs and costs of credit enhancement, if any, of the Refunding

Bonds and fund a debt service reserve fund, if any.

The proceeds of the Prior Bonds were used to finance the costs of a

project (the "Project ") undertaken by the Company consisting of the

acquisition by the Company of subleasehold title to approximately 3.9

acres of land located at the corner of Rockwell Road and Grant Street in

the City of Buffalo, Erie County, New York; the construction thereon of an

approximately . 245, 000 square foot seven (7) story student housing

complex consisting of approximately five hundred and seven (507) beds,

together with related infrastructure improvements, including, but not

limited to, roadway, sewer, water and related improvements; and the

acquisition and installation therein of furniture, furnishings, equipment,

machinery and other tangible personal property. The Project is owned



and operated by the Company for the purpose ofproviding housing to

students ofBuffalo State College.

The Refunding Bonds will be special limited obligations of the Issuer

payable solely from loan payments received by the Issuer from the

Company and certain other property of the Company pledged to the

repayment of the Refunding Bonds.

A representative of the Issuer will, at the above -stated time and place,

hear and accept written comments from all persons with views in favor of

or opposed to the issuance of the Refunding Bonds. At said public

hearing, interested parties will be provided reasonable opportunity to

present their views, both orally and in writing, with respect to the issuance

of the Refunding Bonds.

Under the Code, approval of the issuance of the Refunding Bonds by the

County Executive ofErie County is necessary in order for the interest on

the Refunding Bonds to be excluded from the gross income for federal

income tax purposes.

4. FORMAT OF HEARING: Review rules and manner in which the hearing will

proceed.

Hearing Officer: All those in attendance are required to register by signing the sign -in

sheet at the front of the room; you will not be permitted to speak unless

you have registered. If you have a written comment to submit for the

record, you may do so. Written comments may also be delivered to the

Agency at 143 Genesee Street, Buffalo, New York 14203 until the comment

period closes on April 8, 2011. There are no limitations on written

comments.



5. PUBLIC COMMENT: Hearing Officer gives the Public an opportunity to speak.

UHearing Officer: If anyone is interested in making a comment, please raise your

hand, state your name and address, if you are representing a company,

please identify the company. I request that speakers keep comments to 5

minutes, and if possible, 3 minutes.

The Hearing Officer calls on those who raise their hand.

-OR-

[Insert transcription of public comments here.]

Hearing Officer: Note that no one in attendance wished to make a comment.

6. ADJOURNMENT.

As there were no further comments, the Hearing Officer closed the public hearing at

a.m.



SIGN IN SHEET

PUBLIC HEARING

April 7, 2011, at 9:15 a.m.
at Erie County Industrial Development Agency, 143 Genesee Street, Buffalo, New York 14203

regarding:

Buffalo State College Foundation Housing Corporation

Project Location: Corner of Rockwell Road and Grant Street,
City of Buffalo, Erie County, New York

Name Company and /or Address



EXHIBIT "I"



Sworn to before me this 34 day

of December, 2009.

Lisa Stephan -Kozlowski

of the City of Buffalo, New York, being
duly sworn, deposes and says that
he /she is Principal Clerk of THE
BUFFALO NEWS, DIV OF
BERKSHIRE HATHAWAY, INC.,
Publisher of the BUFFALO NEWS, a
newspaper published in said city, that
the notice of which the annexed printed
slip taken from said newspaper is a
copy, was inserted and published
therein I time, the insertion being on
the 30th day of November 2009.

Date Ad Ran 11/30/09

ß!/.4I
Notary Public, E e County, New York

SHUKRIYYAH HAWKINS
Notary Public, State of New Yor

Qualified in Erie CootnQ /3My Commission Expires /
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that provide extensive
nursing, medical, psy-
chological and counsel-
ing supports services for
children.
Such rates will remain
in effect until the depart-
ment, in consultation with
representatives of the
nursing home industry,
develops a regional pric-
ing or alternative meth-
odology for determining
such rates.

Effective for the period
December 1, 2009
through March 31,
2010, regarding inpa-
tient rates of payment
for RHCFs which re-
flect the benefit of the
rebase to 2002 costs,
the Commissioner of
Health and the Divi-
sion of the Budget,
will make proportional
adjustments to rates
of payments, as com-
puted pursuant to sec-
tion 2808(2 -b)(b) of the
Public Health Law and
as modified by section
2 of part D of Chap-
ter 58 of the Laws of
2009, such that the ag-
gregate total increase
in the ratas for the

through March
2010, will be reduced
from $210 million to
an amount no greater
than $52.5 million.

c For the period April 1,
2010 through March
31, 2011, further pro-
portional adjustments
will be made to such
rates as are neces-
sary to ensure such
rates for such period,
do not, in aggregate,
reflect any further net
increase in excess of
$157.5 million from
the rates in effect for
the preceding state
fiscal year. The oper-
ating component of
such rates will not be
subjected to case mix

rLNe

a
adjustments as other-
wise scheduled to be
implemented January
1, 2010 in accordance
with current statute.

Non -Institutional Services
Effective for services

'Pë

Pursuant to Title 1 of
Article 18 -A of the New
York State General Mu-
nicipal Law and Section
147(f) of the Internal
Revenue Code of 1986,
as amended (the "Code ");
the Buffalo and Erie
County Industrial Land
Development Corpora-
tion (the "ILDC) and the
Erle County Industrial
Development Agency (the
"Agency "; and, together
with the ILDC, the "is-
suer') will hold a public
headng on December 15,
2009 at 9:00 a.m. in the
City of Buffalo at the Erie
County Industrial Devel-
opment Agency offices,
275 Oak Street, Buffalo,
NY 14203, regarding the
following matter:

The Buffalo State Col-
lege Housing Funding
Corporation, a corpora-
tion organized under the
New York Not -For - Profit
Corporation Law on be-
halt of itself and/or the
principals of the Buffalo
State College Housing
Foundation and/or an
entity formed or to be
formed on behalf of any of
the foregoing (collective-
ly, the "Company"), has
requested that the Issuer
finance the acquisition,
construction, renovation
and equipping of a project
through the issuance of
its tax- exempt revenue
bonds under Section 145
of the Code (the `Tax -
Exempt Bonds ") or its
taxable revenue bonds
(the "Taxable Bonds" and

together with the Tax -Ex-
empt Bonds, collectively,
the "Bonds ") in an ag-
gregate principal amount
presently estimated to
be $47,500,000 but not
to exceed $55,000,000
consisting of (A)(i) the ac-
quisition by the Company
of subieasehoid title to or
other interest in certain
parcels of land contain-
ing in the aggregate ap-
proximately 3.9 acres and
located at the comer of
Rockwell Road and Grant
Street in the City of Buf-
falo, Erie County, New
York (the "Land "); and
(ii) the acquisition, instal-
lation, and construction
on the Land by the Com-
pany of a certain 245,000
square foot seven (7)
story student housing
complex consisting of ap-
proximately five hundred
and seven (507) beds,
together with related infra-
structure improvements,
including, but not limited
to, roadway, sewer, water
and related improvements
(collectively, the "Improve-
ments"); (B) the acquisi-
tion and installation in and
around the Improvements
of certain items of furni-
ture, furnishings, equip-
ment, machinery and
other tangible personal
property (collectively, the
Equipment" and, collec-

tively with the Land and
the Improvements, the
-Project ") and (C) funding
a debt service reserve
fund, if any, and paying
capitalized interest, if any,
and certain other costs in-
cidental to the issuance of
the Bonds. The Company
will be the initiai owner of
the Project.

In addition to the Bonds,
the financial assistance
requested to be provided
by the Issuer consists
generally of sales tax ex-
emptions and mortgage

PUZZLE CORNER

lialiuro Puzzle

TSE BUFFALO NEWS/

.K..,

recording tax exemptions
in connection with any
financing or subsequent
refinancing of the Project,
if required. The Company
has requested that the
ILDC issue the Bonds and
in the alternative, that the
Agency issue the Bonds
in the event it becomes
authorized to do so and
the ILDC's authority to
issue the Bonds lapses.
The Bonds will be special
limited obligations of the
Issuer payable solely from
the revenues derived
from the tease or sale of
the Project by the issuer
and certain other related
assets of the Company
pledged to the repayment
of the Bonds.

A representative of the
Issuer will, at the above -
stated time and place,
hear and accept written
comments from all per-
sons with views in favor of
or opposed to either the
issuance of the Bonds,
the granting of other
financial assistance to
the Company contem-
plated by the issuer or
the location or nature
of the Project. At said
public hearing, interested
parties will be provided
reasonable opportunity to
present their views, both
orally and in writing, with
respect to the Project. A
copy of the Company's
application Including a
cost benefit analysis is
available at the office of
the Agency for review by
interested persons.

Under the Code, approval
of the issuance of the
Tax- Exempt Bonds (if
Tax - Exempt Bonds are
issued), by the County
Executive of Erie County
is necessary in order
for the interest on the
Tax -Exempt Bonds to be
excluded from the gross
income for federal income
tax purposes.

THE BONDS SHALL
NOT BE A DEBT OF THE
STATE OF NEW YORK
OR ANY POLITICAL
SUBDIVISION THERE-
OF, INCLUDING ERIE
COUNTY, AND NEITHER
THE STATE OF NEW
YORK NOR ANY PO-
LITICAL SUBDIVISION
THEREOF, INCLUDING
ERIE COUNTY, SHALL
BE LIABLE THEREON.
Dated:
November 25, 2009

Buffalo and Erie
County Industrial Land
Development Agency

Erle County Industrial
Development Agency

STATE UNIVERSITY
CONSTRUCTION FUND

NOTICE TO
BIDDERS

The State University Con-
struction Fund will receive
sealed Proposals for
Project No. 30A76 Jitied:
Cooling TowerReplace-
ment Baker Chilled
Water, the State Uni-
versity of New York at
Buffalo - North Campus
until 2:00 p.m. Local Time
on January 5, 2010 at
the Fund's Office at State
Univ. Plaza, 353 Broad-
way, Albany, NY 12246,
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EXHIBIT "J"



PUBLIC HEARING SCRIPT

The Buffalo State College Housing
Funding Corporation Project

Public Hearing to be held on December 15, 2009 at 9:00 a.m.
at the Erie County Industrial Development Agency offices, 275 Oak Street, Buffalo, NY 14203

ATTENDANCE

n Members of the General Public

First Option: To be followed when no Members of the Public are in attendance:

® Hearing Officer noted that no Members of the Public are in attendance.

® ADJOURNMENT.

As there were no comments, the Hearing Officer closed the hearing at 9:15 a.m.



SIGN IN SHEET

PUBLIC HEARING

Tuesday, December 15, 2009, at 9:00 a.m.
at the Erie County Industrial Development Agency offices, 275 Oak Street, Buffalo, NY 14203

regarding:

The Buffalo State College Housing Funding Corporation

Project Location: Rockwell Road and Grant Street,
City of Buffalo, Erie County, New York

Name Company and /or Address



APPROVAL OF COUNTY EXECUTIVE OF ERIE COUNTY

WHEREAS, Buffalo State College Foundation Housing Corporation, a not -for-
profit corporation organized and existing under the laws of the State of New York (the
"Company "), has requested that Buffalo and Erie County Industrial Land Development
Corporation (the "Issuer ") issue one or more series of its tax -exempt Revenue Bonds (the
"Refunding Bonds ") in an aggregate principal amount not to exceed $53,000,000 to
provide funds to refund all or a portion of the Issuer's Tax -Exempt Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project), Series 2009A, its Tax -
Exempt Subordinate Revenue Bonds (Buffalo State College Foundation Housing
Corporation Project), Series 2009B and its Tax -Exempt Revenue Bonds (Buffalo State
College Foundation Housing Corporation Project), Series 2010A (collectively, the "Prior
Bonds ") and pay issuance costs of the Refunding; and

WHEREAS, the proceeds of the Prior Bonds were used to finance the costs of a
project (the "Project ") undertaken by the Company consisting of the acquisition by the
Company of subleasehold title to approximately 3.9 acres of land located at the corner of
Letchworth and Grant Streets on the campus of Buffalo State College (the "College ")
located at Rockwell Road and Grant Street in the City of Buffalo, Erie County, New
York; the construction thereon of an approximately 225,000 square foot student housing
complex consisting of approximately five hundred and seven (507) beds, together with
related infrastructure improvements, including, but not limited to, roadway, sewer, water
and related improvements; and the acquisition and installation therein of furniture,
furnishings, equipment, machinery and other tangible personal property; and

WHEREAS, the Project is owned and operated by the Company for the purpose
of providing housing to students of the College; and

WHEREAS, the Issuer proposes to issue the Refunding Bonds in an aggregate
principal amount not to exceed $53,000,000; and

WHEREAS, pursuant to Sections 103 and 145 of the Internal Revenue Code of
1986, as amended (the "Code "), it is intended that interest on the Refunding Bonds will be
excluded from gross income of the holders for purposes of federal income taxation; and

WHEREAS, the Issuer by resolution duly adopted on March 14, 2011, approved the
issuance of the Refunding Bonds for the aforesaid purpose;

WHEREAS, notice of the public hearing conducted with respect to the Refunding
Bonds pursuant to Section 147(f) of the Code was published in The Buffalo News on March
23, 2011 and such public hearing was conducted on April 7, 2011; and



NOW, THEREFORE,

Section 1. The undersigned, the County Executive of Erie County, New York,
being the "applicable elected representative" (as such term is defined in Section 147(f) of
the Code) of such governmental unit and having considered the transcript of the public
hearing does hereby approve the issuance by the Issuer of the Refunding Bonds in an
aggregate principal amount not to exceed $53,000,000 for the purpose of refunding the
Prior Bonds.

Section 2. The Refunding Bonds are not and shall not be a debt of the State of New
York nor Erie County, New York and neither the State of New York nor Erie County, New
York shall be liable thereon. The Refunding Bonds shall not give rise to a pecuniary
liability or charge against the general credit or taxing power of the State of New York or
Erie County, New York.

Dated: June , 201 1 6ar
Chris Collins
County Executive
Erie County, New York



ONE PARK PLACE

300 SOUTH STATE STREET

SYRACUSE, NEW YORK 13202
T 315 425.2700 F 315.425 2701

August 2, 2011

VIA CERTIFIED MAIL, RETURN RECEIPT REQUESTED

Department of the Treasury
Internal Revenue Service Center
Ogden, Utah 84201

SUSAN R. KATZOFF
PARTNER

DIRECT DIAL 315.425 2880
DIRECT FAX 315.425 8597
SKATZOFf@HBLAW COM

Re: Buffalo and Erie County Industrial Land Development Corporation
$43,875,000 Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project), Series 2011A

Dear Madam or Sir:

Enclosed herewith for filing is an original IRS Form 8038 prepared in connection with
the above -referenced matter.

As evidenced on the Form 2848 Power of Attorney enclosed, the Buffalo and Erie
County Industrial Land Development Corporation has appointed me as its representative and I
hereby request a Notice CP152 be sent to me in the self -addressed, stamped envelope provided.

Please do not hesitate to call should you have any questions.

7008 1300 0000 1722 449

ó.
Ç

Cr.

ffl

MOM

.r
C

7008 1300 0000 ,1,3 4494



Form 8038
(Rev. Aprii 2011)
Department of the Treasury
Internal Revenue Service

Part I

Information Return for Tax -Exempt
Private Activity Bond Issues
(Under Internal Revenue Code section 149(e))

See separate instructions.

OMB No. 1545 -0720

Reporting Authority Check if Amended Return
1 Issuer's name

Buffalo and Erie County Industrial Land Development Corporation

2 Issuer's employer identification number

22- 2413596

3a Name of person (other than issuer) with whom the IRS may communicate about this return (see instructions) 3b Telephone number of other person shown on 3a

4 Number and street (or P.O. box if mail is not delivered to street address)

143 Genesee Street

Room/suite 5 Report number (For IRS Use Only)

1

6 City, town, or post office. state, and ZIP code

Buffalo, New York 14203

7 Date of issue (MM/DD/YYYY)

06/16/2011
8 Name of issue

Revenue Bonds (Buffalo State College Foundation Housing Corporation Project) Series 2011A

9 CUSIP number

11943K AY8

10e Name and title of officer or other employee of the issuer whom the IRS may call for more information

David W. Kerchoff, Assistant Treasurer

10b Telephone number of officer or other employee shown on 10a

716 -856 -6525

Part II Type of Issue (Enter the issue price.) Issue Price
11 Exempt facility bond:

a Airport (sections 142(a)(1) and 142(c))
b Docks and wharves (sections 142(a)(2) and 142(c))
c Water furnishing facilities (sections 142(ax4) and 142(e))
d Sewage facilities (section 142(a)(5))
e Solid waste disposal facilities (section 142(a)(6))
f Qualified residential rental projects (sections 142(a)(7) and 142(d)) (see

Meeting 20-50 test (section 142(d)(1)(A))
Meeting 40-60 test (section 142(d)(1)(B))
Meeting 25-60 test (NYC only) (section 142(d)(6))
Has an election been made for deep rent skewing (section 142(d)(4)(B))?

g Facilities for the local furnishing of electric energy or gas (sections 142(a)(8)
h Facilities allowed under a transitional rule of the Tax Reform Act of 1986

Facility type
1986 Act section

i Qualified enterprise zone facility bonds (section 1394) (see instructions)
j Qualified empowerment zone facility bonds (section 1394(f)) (see instructions)
k District of Columbia Enterprise Zone facility bonds (section 1400A)
I Qualified public educational facility bonds (sections 142(a)(13) and 142(k))
m Qualified green building and sustainable design projects (sections 142(a)(14)
n Qualified highway or surface freight transfer facilities (sections 142(a)(15)
o Other (see instructions)
p Qualified New York Liberty Zone bonds (section 1400L(d))
q Other (see instructions)

12a Qualified mortgage bond (section 143(a))
b Other (see instructions)

13 Qualified veterans' mortgage bond (section 143(b)) (see instructions)
Check the box if you elect to rebate arbitrage profits to the United States

14 Qualified small issue bond (section 144(a)) (see instructions)
Check the box for $10 million small issue exemption

15 Qualified student loan bond (section 144(b))
16 Qualified redevelopment bond (section 144(c))
17 Qualified hospital bond (section 145(c)) (attach schedule -see instructions)
18 Qualified 501(c)(3) nonhospital bond (section 145(b)) (attach schedule

Check box if 95% or more of net proceeds will be used only for capital
19 Nongovernmental output property bond (treated as private activity bond)
20a Other (see instructions)

b New York Liberty Zone advance refunding bond (section 1400L(e)) (see
c Other. Describe (see instructions)

instructions)'~-
11 a

11b
11c
11d
11e
11f

t

. .

and 142(f))
(see instructions)

and 142(l))
and 142(m))

-see instructions)
expenditures

(section

instructions)

Yes No
. . . .

. . .

. . . .

119

11h

11i
11j
11 k

111

11 m

11 n

Y ',';'..:E+EW°
11 p

11q
12a
12b
13

14

. . . .

. j]
141(d)) . . . 19

44,965,966.10

20b
20c

For Paperwork Reduction Act Notice, see separate instructions. Cat. No. 49973K Form 8038 (Rev. 4 -2011)



Form 8038 (Rev. 4 -2011) Page 2

Description of Bonds (Complete for the entire issue for which this form is being filed.)
(a) Final maturity date (b) Issue price

$ 44,965,966.10

(c) Stated redemption
price at maturity

$ 43,875,000.00

(d) Weighted
average maturity

19.591 years

(e) Yield

5.1751 oa

Uses of Proceeds of Issue (including underwriters' discount)
22
23
24
25
26
27
28
29
30

Proceeds used for accrued interest
Issue price of entire issue (enter amount from line 21, column (b))
Proceeds used for bond issuance costs (including underwriters' discount) 24
Proceeds used for credit enhancement
Proceeds allocated to reasonably required reserve or replacement fund
Proceeds used to currently refund prior issue (complete Part VI) .
Proceeds used to advance refund prior issue (complete Part VI) .

Add. lines 24 through 28
Nonrefunding proceeds of the issue (subtract line 29 from line 23 and enter amount here)

371,959.59

0

0

39,297,732.01

0

Amount
22 0

23 44,965,966.10

29
30

39,669,691.60

Part V Description of Property Financed by Nonrefunding Proceeds
Caution: The total of lines 31a through e below must equal line 30 above. Do not
bonds, qualified mortgage bonds, or qualified veterans' mortgage bonds.

complete

5, 296,274 5()

for qualified student loan

31

a

b

C

d
e

32

Type of Property Financed by Nonrefunding Proceeds:
Land
Buildings and structures
Equipment with recovery period of more than 5 years
Equipment with recovery period of 5 years or less
Other. Describe see instructions Issuer Fee, Title Insurance Premium
North American Industry Classification System (NAICS) of the projects financed by nonrefunding proceeds.

NAICS Code

611310

( )

Amount
31a
31b 5,063,196.05

31c
31d
31e

Part VI
33
34
35
36

233,078.45

Amount of nonrefunding proceeds NAICS Code Amount of nonrefunding proceeds

5,296,274.50 C

$ d $
Description of Refunded Bonds (Complete this part only for refunding bonds.)

Enter the remaining weighted average maturity of the bonds to be currently refunded
Enter the remaining weighted average maturity of the bonds to be advance refunded
Enter the last date on which the refunded bonds will be called
Enter the date(s) the refunded bonds were issued

Miscellaneous
Name of governmental unit(s) approving issue (see the instructions) Erie County County Executive: December 18, 2009,

June 8, 2011. Public Hearings: December 15, 2009, April 17, 2011

Part VII
37

17.36 years
n/a years

106 / 16 / 2011

December 31, 2009; May 3, 2010

38 Check the box if you have designated any issue under section 265(b)(3)(B)(1)(III)
39 Check the box if you have elected to pay a penalty in lieu of arbitrage rebate
40a Check the box if you have identified a hedge and enter the following information

b Name of hedge provider
c Type of hedge
d Term of hedge

41 Check the box if the hedge is superintegrated
42a Enter the amount of gross proceeds invested or to be invested in a guaranteed investment contract (GIC)

b Enter the final maturity date of the GIC I
c Enter the name of the GIC provider

43 Check the box if the issuer has established written procedures to ensure that all nonqualified bonds of this issue are
remediated in accordance with the requirements under the Code and Regulations (see instructions) j]

44 Check the box if the issuer has established written procedures to monitor the requirements of section 148 .

45a Enter the amount of reimbursement if some portion of the proceeds was used to reimburse expenditures
b Enter the date the official intent was adopted I / /

46 Check the box if the issue is comprised of qualified redevelopment, qualified small issue, or exempt facilities bonds and
provide name and EIN of the primary private user

Name EIN
Form 8038 (Rev. 4 -2011)



Form 8038 (Rev. 4 -2011) Page 3

Part VIII Volume Caps Amount
47 Amount of state volume cap allocated to the issuer. Attach copy of state certification . . .

48 Amount of issue subject to the unified state volume cap
49 Amount of issue not subject to the unified state volume cap or other volume limitations:

a Of bonds for governmentally owned solid waste facilities, airports, docks, wharves, environmental
enhancements of hydroelectric generating facilities, or high -speed intercity rail facilities . . . .

b Under a carryforward election. Attach a copy of Form 8328 to this return
c Under transitional rules of the Tax Reform Act of 1986. Enter Act section
d Under the exception for current refunding (section 146(i) and section 1313(a) of the Tax Reform Act of 1986)

50a Amount of issue of qualified veterans' mortgage bonds
b Enter the state limit on qualified veterans' mortgage bonds

51 a Amount of section 1394(f) volume cap allocated to issuer. Attach copy of local government certification
b Name of empowerment zone

52 Amount of section 142(k)(5) volume cap allocated to issuer. Attach copy of state certification

47
48
49

49a
49b
49c
49d
50a
50b
51 a

52

Signature
and
Consent

Under penalties of perjury, I declare that I have examined this return, and accompanying schedules and statements, and to the best of my knowledge and
belief, they are true, correct, and complete. I further d>' : - .t I consent to the IRS's disclosure of the issuers return information, as necessary to process
this return, to the person(s) that I have author >' G- - //L 7/' David W. Kerchoff, Assistant Treasurer

Signature of issuer's a ( representative Date Type or print name and title

Paid
Preparer
Use Only

Print/Type preparer's name

Jean S. Everett

arer's signaturßi, /J

Z lyAl
Date

L -Za i i
Check if
self -employed

Preparer's PTIN

1285587

Finn's name Hiscock & Barclay, LLP Firm's EIN 15 0339022

Firm's address One Park Place, 300 Sou State Street, Syracuse, NY 13202 Phone no. 315 -425 -2700

Form 8038 (Rev. 4 -2011)



ATTACHMENT TO FORM 8038

BUFFALO AND ERIE COUNTY INDUSTRIAL
LAND DEVELOPMENT CORPORATION

REVENUE BONDS (BUFFALO STATE COLLEGE FOUNDATION HOUSING
CORPORATION PROJECT), SERIES 2011A

18. A. Name of 501(c)(3) Organization:

Buffalo State College Foundation Housing Corporation

B. Employer Identification Number:

94- 3462623

C. Amount of issue benefiting this organization:

$43,875,000

5418561.1



REQUEST AND AUTHORIZATION OF BUFFALO AND ERIE COUNTY
INDUSTRIAL LAND DEVELOPMENT CORPORATION TO THE TRUSTEE

PURSUANT TO SECTION 2.7 OF THE TRUST INDENTURE TO AUTHENTICATE
AND DELIVER THE SERIES 2011 BONDS

The undersigned, Assistant Treasurer of the Buffalo and Erie County Industrial Land
Development Corporation (the "Issuer "), pursuant to Section 2.7 of a certain Trust Indenture
dated as of June 1, 2011 (the "Indenture "), by and between the Issuer and Manufacturers and
Traders Trust Company, as trustee (the "Trustee ") providing for the issuance of the Issuer's
Revenue Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2011A
in the aggregate principal amount of $43,875,000 (the "Series 2011A Bonds ") and its Taxable
Revenue Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2011B
in the aggregate principal amount of $410,000 (the "Series 2011B Bonds" and with the Series
2011A Bonds, the "Bonds "), does hereby, on behalf of the Issuer:

1. request and authorize the Trustee to authenticate the Bonds;

2. request and authorize the Trustee to deliver the Bonds, in substantially the form
provided in the Indenture, on behalf of the Issuer, to M &T Securities, Inc. or its designee(s), upon
delivery of the purchase price therefor.

IN WITNESS WHEREOF, I have hereunto set my hand this 16th day of June, 2011

BUFFALO AND ERIE COUNTY
INDUSTRIAL LAND DEVELOPMENT
CORPORATION

By:

5290691.2

David W.rcfioff, Assistant Treasurer



MORTGAGE RECORDING TAX EXEMPTION AFFIDAVIT

ROBERT G. MURRAY, being duly sworn, deposes and says:

1. That he resides in Erie County, New York, and is a member of Harris Beach
PLLC, counsel to the BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION (the "Corporation ").

2. That the Corporation is a not -for -profit local development corporation formed
pursuant to Section 1411 of the Not -For -Profit Corporation Law of the State of New York, with
offices at 143 Genesee Street, Suite 150, Buffalo, New York 14203.

3. That the Corporation has entered into certain agreements with the BUFFALO
STATE COLLEGE FOUNDATION HOUSING CORPORATION (the "Company ") relating to
a certain project to be developed in the City of Buffalo, Erie County, New York (the "Project "),
as is more specifically described on Exhibit A, attached hereto.

4. That the Corporation has, pursuant to that certain Trust Indenture, dated as of
June 1, 2011 (the "Indenture ") by and between the Corporation and Manufacturers and Traders
Trust Company, as trustee (the "Trustee "), issued its Buffalo and Erie County Industrial Land
Development Corporation Revenue Bonds (Buffalo State College Foundation Housing
Corporation Project), Series 2011A (the "Series 2011A Bonds ") in the aggregate principal
amount of $43,875,000 and its Buffalo and Erie County Industrial Land Development
Corporation Taxable Revenue Bonds (Buffalo State College Foundation Housing Corporation
Project), Series 2011B (the "Series 2011B Bonds "; and, together with the Series 2011A Bonds,
the "Bonds ") in the aggregate principal amount of $410,000 to pay for a portion of the Project
costs.

5. That the Corporation has loaned to the Company the proceeds of the Bonds issued
in connection with the Project pursuant to the terms and conditions of that certain Loan
Agreement, dated as of June 1, 2011 (the "Loan Agreement "), by and between the Corporation
and the Company.

6. That the Corporation has assigned substantially all of its rights (other than
Unassigned Rights, as such term is defined in the Indenture) to the Trustee pursuant to the terms
and conditions of that certain Pledge and Assignment, dated as of June 1, 2011 (the "Pledge and
Assignment "), by and between the Corporation and the Trustee, with an acknowledgment by the
Company, which such Pledge and Assignment will be recorded in the Office of the Erie County
Clerk.

7. That as collateral for said loan, the Company has executed a certain Leasehold
Mortgage and Security Agreement dated as of June 1, 2011 (the "Mortgage ") in favor of the
Corporation, as mortgagee, in the principal sum of Forty -Four Million Two Hundred Eighty -Five
Thousand and 00 /100 Dollars ($44,285,000).



8. That the Corporation has covenanted that it will cause the Mortgage to be
recorded in all offices where recordation thereof is necessary.

9. That the Corporation has assigned the Mortgage to the Trustee pursuant to the
terms and conditions of that certain Assignment of Leasehold Mortgage and Security Agreement,
dated as of June 1, 2011 (the "Assignment of Mortgage ").

10. That, additionally, the Mortgage will be recorded in the Office of the Erie County
Clerk following recordation of the Pledge and Assignment and after the Mortgage is recorded as
hereinbefore described, the Assignment of Mortgage will be recorded in the Office of the Erie
County Clerk followed by a certain Assignment of Rents and Leases, dated as of June 1, 2011
(the "Assignment of Rents and Leases "), from the Company to the Trustee, all of which will be
recorded in the Erie County Clerk's Office exempt from mortgage recording tax under
Section 255 of the Tax Law.

11. That, in the opinion of your deponent, while the Corporation would ordinarily pay
the mortgage recording tax with respect to the Mortgage, the Assignment of Mortgage, and the
Assignment of Rents and Leases, deponent respectfully submits that no mortgage recording tax
should be imposed with respect to the Mortgage, the Assignment of Mortgage, and the
Assignment of Rents and Leases because: (1) the Mortgage, the Assignment of Mortgage, and
the Assignment of Rents and Leases are being executed and delivered by a local not -for -profit
corporation incorporated under Section 1411 of Not -For -Profit Corporation Law of the State of
New York; (2) the use by the Corporation of its powers is deemed by Section 1411 of Not -For-
Profit Corporation Law of the State of New York to be a public purpose essential to the public
interest; (3) based on Section 1411(f) of Not -For -Profit Corporation Law of the State of New
York, the Commissioner of the Tax Department has indicated in several advisory opinions that
the involvement of a local not -for -profit development corporation in the construction and/or
finance aspects of a qualifying project may allow for an exemption from mortgage recording tax
imposed by Article 11 of the Tax Law of the State of New York. (See, TSB- A -09 -R, TSB -A-
93(13)-R, TSB -A- 95(16) -R, TSB -A- 97(7) -R, and TSB -A- 97(54) -S).

12. That, the Mortgage will be recorded in the Office of the Erie County Clerk
following the recordation of the Pledge and Assignment and before the Assignment of Mortgage,
and the Assignment of Rents and Leases are recorded in the Office of the Erie County Clerk.

13. That, therefore, I request that the Erie County Clerk record the Pledge and
Assignment, and the Mortgage as exempt from mortgage recording tax, and that the Erie County
Clerk record the Assignment of Mortgage and the Assignment of Rents and Leases as exempt
from mortgage recording tax.

14. That this affidavit exempts the Pledge and Assignment, the Mortgage, the
Assignment of Mortgage and the Assignment of Rents and Leases from mortgage recording tax.

2



[Signature Page to the Mortgage Recording Tax Exemption Affidavit]

Subscribed and sworn to before me

this I day of June, 2011.

KATHLEEN A. DRUMM
Notary Public State of New York

Qualified in Erie County [
My Commission Expires: June 30, 20 ) 7'

3
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The Depository Trust Company
A subsidiary ate Depository Tatst & Classing Corporation

BLANKET ISSUER LETTER OF REPRESENTATIONS
(To be completed by issuer and Cc- Isauer(s), if applicable)

Buffalo and Erie County industrial Land Development Corporation
(Name ofteauer and Co1tuar(t) If applicable)

December 7, 2009
(Date)

Attention: Underwriting Department
The Depository Trust Company
55 Water Street, 1 SL
New York, NY 10041 -0099

Ladies and Gentlemen:

This letter sets forth our understanding with respect to all issues (the "Securities ") that
Issuer shall request to be made eligible for deposit by The Depository Trust Company ( "DTC").

Issuer is: (,Note: issuer shall represent one and cross out ilteloytesr l

-figIEEMBRaisisti-tformed under the laws of] the State of New York

To induce DTC to accept the Securities as eligible for deposit at DTC, and to act in
accordance with DTC's Rules with respect to the Securities, Issuer represents to DTC that issuer
will comply with the requirements stated in DTC's Operational Arrangements, as they may be
amended from time to time

te:
Schedule A contains statements that DTC
believes accurately describe DTs, the method
of effecting bookentry transfers of securities
distributed through OTC, and certain related
matters.

Very truly yours,

Buffalo and Erie County Industrial Land
Development Corporation

)ti *ever)

udwnxad ßiricer'sItfmritco)

Received and Accepted AI CuIIdon, COO
THE DEPOSITOR TRUST COMPANY

By:

orce.

rho DaposJrory haró
CkuinO Cuporsdon

(Princesses)

275 Oak Street
(attest Andros)

Buffalo New York United States of America
(City) (Sue) (county) (Zip code)

716.855,6525
Ogee Numeer)

actfliittaaecidany.com
(a-mdl A4drsü)

SLQR p3l25v08



SCHEDULE A

(To Issuer Letter of Representations)

SAMPLE OFFERING DOCUMENT LANGUAGE
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE

(Prepared by DTC-- brucketed material muy be applicable only to eertuin issues)

1. The Depository Trust Company ( "DTC "), New York, NY, will act as securities depository for the
securities (the "Securities "). The Securities will be issued as fully- registered securities registered in the
name of Cede & Co. (DTCS partnership nominee) or such other name as may he requested by an author-
ized represeetfat1ve of DTC. One fully- registered Security certificate will he issued for [each issue pfj the
Securities, [earth] in the aggregate principal aunouut of such issue,and will be deposited with DTC. [11,
however, the aggregate principalal amount of [tiny] issue exceeds 8500 million. one certificate will be issued
with respect to each $500 million of principal amount and an additional certificate will be issued with
respect to any remaining principal amount of rich issue.]

2, DTC, the worlds hugest securities depository, is a limited- purpose trust company organized under
the New York Banking Iaw, a "broiling organization" within the meaning of the New York Banking Law, a
member of the Federal Reserve System, a " clearing cxrporattion" within the meaning of the New York
Uniform Commercial Code, and a "clearing agency" registered pursuant to the provisions of Section 17A
of the Securities Exchange Act of 19.34. DTC holds and provides asset servicing for over 2-2 mit:lion issues
of U.S. and non -U.S. equity issues, corporate and municipal debt issues, and money market instrurnents
from over 100 countries that DTC's participants ( "Direct Participants ") deposit with DTC. DTC also facil-
itates the post- trade settlement along Direct Participants of sales and other securities transactions in
deposited securities., through electronic computerized book-entry transfers and pledges between Direct
Participants' accounts. This eliminates the need for physical movement of securities certificates, Direct
Participants include both U.S. and non-U.S. securities brokers and dealers. banks. trust companies, clear-
Mg corporations, and certain other organizations. DTC is a wholly- owned subsidiary of The Depository
Trust at Clearing Corporation ("DTCC"). DTCC, iu turn. ú owned by a number of Direct Participants of
DTC and Members of the National Securities Clearinz Cortxxation, Fixed Inconme Clearing Corporation,
and Emerging Markets Clearing Corporation (NSCC, FICC, and EMCC. also subsidiaries of DTCC), as
well ins by the New York Stock Exchanc,,,e. Inc., the American Stock Exchange LLC, and the National
Association of Securities Dealers, Inc, Access to the DTC system is also available to others such as both
U.S. and non -U S. securities brokers and dealers, banks, trust companies, and clearing corporations that
clear through or maintain a custodial relationship with a Direct Participant, either directly or indirectly
( "Indirect. Participants "). DTC has Standard tit Poor highest rating: AAA. The DTC Rules applicable to
its Participants are on file with the Securities and Exchange Conmiission. More information about DTC
can be found at www dtcc,com and www,altc.org.

3. Purchases of Securities under the DTC system roust be made by or through Direct Participants,
which will receive a credit for the Securities on DTC's records. The ownership interest of each actual pur-
chaser of each Security ( "Beneficial Owner ")is in turn to he recorded on the Direct and Indirect
Participants' records. Beneficial Owners will not receive written confirmation from DTC of their purchase.
Benefucd Owners are, however, expected to receive written confirmations providing details of thetransac-
tinn, as well as pericxlic statements of their holdings, from the Direct or Indirect Participant through which
the Beneficial Owner entered into the transaction. Transfers of ownership interests in the Securities are to
be accomplished by entries made on the books of Direct and Indirect Participants acting on behalf of
Beneficial Owners. Beneficial Owners will not receive certificates representingtheir ownership interests in
Securities, except in the event that use of the hook -entry system for the Securities is discontinued.

4, To facilitate subsequent transfers, all Securities deposited by Direct Participants with DTC are regis-
tered in the name of DTC's partnership nominee, Cede & Co.. or such other name as may be requested
by an authorized representative; of DTC. The deposit of Securities with DTC and their registration in the
reune of Cede at Co. or such other DTC nominee do not effect any change in beneficial ownership. DTC.
has no knowledge of the actual Beneficial Derriere of the Securities; DTC'S records reflect only the identity
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of the Direct Participants to whose accounts such Securities are credited. which mayor muy not be the
Beneficial Owners. The Direct and Indirect Participants will remain responsible for keeping accotint of
their holdings on behalf of their eustrnners.

5. Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants. and by Direct Participants and Indirect Participants to Beneficial
Owners will be governed by arreurgements among them, subject to any statutory or regulatory require-
ments as Wray be in effect from time to time. [Beneficial Owners of Securities may wish to take certain
steps to augment the transmission to them of notices of significant events with respect to the Securities,
such as redemptions, tenders, defaults. and proposed amendments to the Security documents. For exam-
ple, Beneficial Owners of Securities may wish to ascertain that the uomiuee holding the Securities for
their benefit has agreed to obtain and transmit notices to Beneficial Owners. In the alternative, Beuefi ial
Owners may wish to provide their names aid addresses to the registrar and request that copies of notices
be provided directly to them.)

[(3. Redemption ncstites shall be sent to DTC. If less than all of the Securities within an issue are being
redeemed. DTC's practice is to determine by lot the amount of the interest of each Direct Participant in
such issue to be redeemed.)

7. Neither DTC nor Cede tit Co. (nor any other 'DTC nominee) will consent or vote with respect to
Securities Curless authorized by a Direct Participant in accordance with DTC's Procedures. Under its usual
procedures, DTC mails an Onusibus Proxy to Issuer as soon as possible after the record dute. The
Omnibus Proxy assigns Cede le Co.'s consenting or voting rights to those Direct Participants to whose
accounts Sectuities are credited on the record date (identified in a listing attached to the Omnibus Proxyi.

8. Redemption proceeds, distributions, and dividend payments on the Securities wili be made to Cede
tr Co., or such other nominee as may be requested by an authorized representative of DTC. DTC's prac-
tice is to credit Direct Participants' accounts upon DTC's receipt of funds and corresponding detail infor-
mation .fnmi Issuer or Agent, on payable date in accordance with their respective holdings shown on
DTCs records. Payments by Participants to Beneficial. Owners will be governed by standing instructimts
and customary practices. as is the case with securities held for the accounts of customers in borer form or
registered in "street name;' and will be the responsibility of such Participant and not of DTC, Agent, or
Issuer, subject to any statutory or regulatory requirements as may be in effect from tirue to tine. Payment
of redemption proceeds, distributions, and dividend payments to Cede 8r Co. (or such other nominee as
may be requested by an authorized representative of DTC) is the responsibility of Issuer or Agent, dis-
bursement of such payments to Direct Participants will be the responsibility of DTC, and disbursement of
such payments to the Beneficial Owners will be the responsibility of Direct and Indirect Participants.

(0. A Beneficial Owner shall give notice to elect to have its Securities purchased or tendered, through
its Participant, to (Tendear/Rernarketing) Agent, and shall effect delivery of such Securities by causing the
Direct Participant to transfer the Participant's interest in the Securities, on DTC's records, to
[Tender/Remarketing) Agent. The requirement for physical delivery of Securities in connection with our
optional tender or a mandatory purchase will be deemed satisfied when the ownership rights in the
Securities are transferred by Direct Participants ou DTC's records and followed by á book -entry credit of
tendered Securities to [Tender/Remarketing] Agent's DTC account.]

10. DTC may discontinue providing its services as depository with respect to the Securities at any time
by giving reasonable notice to issuer or Agent Under such circumstances, in the event that a successor
depository is not obtained, Security certificates are required to be printed and delivered.

11. Issuer may decide to discontinue use of the system of book -entry -only transfers through DTC (or a
successor securities depository). In that event, Security certificates will be printed and delivered to DTC.

12. The information in this section concerning DTC and DTC's book-entry system luis been obtained
from sources that Issuer believes to be reliable. but Issuer takes no responsibility for the accuracy thereof.



BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION

$43,875,000 REVENUE BONDS
(BUFFALO STATE COLLEGE FOUNDATION

HOUSING CORPORATION PROJECT), SERIES 2011A

$410,000 TAXABLE REVENUE BONDS
(BUFFALO STATE COLLEGE FOUNDATION

HOUSING CORPORATION PROJECT), SERIES 2011B

GENERAL CERTIFICATE OF THE COMPANY

THIS CERTIFICATE is made in connection with the issuance by the Buffalo and Erie
County Industrial Land Development Corporation (the "Issuer ") pursuant to the Trust Indenture
dated as of June 1, 2011 (the "Indenture "), by and between the Issuer and Manufacturers and
Traders Trust Company, as trustee (the "Trustee "), of (A) its Revenue Bonds (Buffalo State
College Foundation Housing Corporation Project), Series 2011A in the aggregate principal
amount of $43,875,000 (the "Series 2011A Bonds") to redeem and defease the Issuer's Tax -
Exempt Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2009A -1 in the aggregate principal amount of $14,625,000, its Tax -Exempt Revenue
Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2009A -2 in the
aggregate principal amount of $10,375,000, its Tax -Exempt Revenue Bonds (Buffalo State
College Foundation Housing Corporation Project), Series 2010A -1 in the aggregate principal
amount of $5,415,000, its Tax -Exempt Revenue Bonds (Buffalo State College Foundation
Housing Corporation Project), Series 2010A -2 in the aggregate principal amount of $3,820,000
and its Tax -Exempt Subordinate Revenue Bonds (Buffalo State College Foundation Housing
Corporation Project), Series 2009B in the aggregate principal amount of $5,000,000
(collectively, the "Tax- Exempt Bonds "), pay or reimburse certain costs of the Project (as defined
in the Indenture referred to hereinbelow) and pay costs of issuing the Series 2011A Bonds and
(B) its Taxable Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2011B in the aggregate principal amount of $410,000 (the "Series 2011B Bonds" and
with the Series 2011A Bonds, the "Bonds ") to redeem and defease the Issuer's Taxable Revenue
Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2009A -3 and
Series 2009A -4 in the aggregate principal amount of $400,000 (together the "Taxable Bonds"
and together with the Tax -Exempt Bonds, the "Outstanding Prior Bonds "), and pay costs of
issuing the Bonds. Capitalized terms used herein and not otherwise defined herein shall have the
meanings given to such terms in the Indenture. The Issuer will make a loan of Bond proceeds to
the Company and the Company will agree, among other things, to make payments in an amount
sufficient to pay principal and Redemption Price of, and interest on, the Bonds.

The undersigned, the President of the Buffalo State College Foundation Housing
Corporation, does hereby certify as follows:

5232361.2



1. Attached hereto as Exhibit "A" is a true, correct and complete copy of the
Company's Certificate of Incorporation which was in full force and effect at the time the
Company Resolution (as defined herein) was adopted and is in full force and effect on the date
hereof.

2. Attached hereto as Exhibit "B" is a true, correct and complete copy of the
Company's By -laws and such By -laws were in full force and effect at the time the Company
Resolution was adopted and are in full force and effect on the date hereof.

3. The Company is a not -for -profit corporation duly organized, validly existing and
in good standing under and pursuant to the laws of the State of New York (the "State "). The
Company is qualified to own its properties and conduct its business in the State. Attached hereto
as Exhibit "C" is a Good Standing Certificate issued by the Secretary of State of the State of
New York.

4. The Company is an organization exempt from federal income taxation as
described in Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the "Code ").
Attached hereto as Exhibit "D" is a true and correct copy of the determination letter of the
Internal Revenue Service under Section 501(c)(3) thereof and the Company has not received
notice that such determination letter is not in full force and effect as of the Closing Date. The
Company is organized and operated exclusively for religious, educational, benevolent, fraternal,
charitable or reformatory purposes and not for pecuniary profit and no part of the net earnings of
which inures to the benefit of any person, private stockholder or individual. The Company does
not have unrelated business income to such an extent as would threaten the status of the
Company as an organization described in Section 501(c)(3) of the Code.

5. Attached hereto as Exhibit "E" is a certified copy of the Resolution duly adopted
by the Company on May 18, 2011 (the "Company Resolution ") and said Company Resolution
has not been amended, modified, repealed or rescinded and is in full force and effect on the date
hereof.

6. The agreements identified in Schedule "A" hereto, and all other documents and
certificates executed by the Company in connection with the Bonds are hereinafter collectively
referred to as the "Company Documents "; the Company Documents have been duly authorized,
executed and delivered and are in full force and effect as of the date hereof.

7. Pursuant to the authority granted to the undersigned in the Company Resolution, I
hereby designate the Vice President as an Authorized Signatory.

8. That I or the Authorized Signatory did officially cause all of the Company
Documents and all certificates necessary for the transactions contemplated by the Company
Documents and the Indenture and included in the Official Transcript of Closing to be executed,
as required, in the name of the Company.

9. The Company has full legal power and authority to own its property, conduct its
business and execute, enter into and perform its obligations and duties under the Company
Documents and has taken all actions and obtained all approvals required in connection therewith
by any applicable laws and regulations.

2
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10. Each of the representations and warranties of the Company set forth in the Bond
Purchase Agreement and the other Company Documents are true and complete in all respects on
the date hereof, and each of the agreements of the Company to be complied with, and each of the
obligations to be performed by the Company, under the Bond Purchase Agreement, the other
Company Documents and the Indenture required to be complied with or performed on or prior to
the date hereof have been complied with or performed.

11. The execution, delivery and performance of all agreements, certificates and
documents required to be executed, delivered and performed by the Company in order to carry
out, give effect to and consummate the transactions contemplated by the Company Documents
have been duly authorized by all necessary action of the Company.

12. The Company Documents, when executed and delivered by the other parties
thereto, constitute legally valid and binding obligations of the Company, enforceable in
accordance with their terms, except as enforcement thereof may be limited by bankruptcy,
insolvency, reorganization, moratorium or similar laws or equitable principles relating to or
limiting creditors' rights generally.

13. The Company has complied with all agreements and satisfied all conditions on its
part to be performed or satisfied at or prior to the Closing Date.

14. The Company has obtained all necessary material licenses, approvals, consents
and orders of any Governmental Authority which would constitute a condition precedent to or
are otherwise required of the Company in connection with the performance by the Company of
any of its obligations under any of the Company Documents, and any and all instruments
delivered pursuant to or in connection therewith.

15. There is no action, suit, proceeding, inquiry or investigation, at law or in equity,
before or by an court, Governmental Authority, pending or, to the best of the Company's
knowledge, threatened, against the Company affecting the existence of the Company or the titles
of its officers to their respective offices or in any way contesting or affecting the validity or
enforceability of the Bonds or the Company Documents or contesting the powers of the
Company to execute and deliver or to consummate the transactions contemplated in such
documents, or adversely affecting the federal tax -exempt status of the Series 2011A Bonds.

16. The consummation of the transactions on the part of the Company contemplated
in the Company Documents and any and all instruments and documents required to be executed
or delivered pursuant to or in connection therewith, and the compliance by the Company with the
terms, conditions and provisions of such documents, do not contravene any provision of
applicable law, administrative regulation, court decree, writ, injunction, the By -laws of the
Company, or any agreement, resolution, indenture, note, contract, or other instrument to which
the Company is a party or by which it may be bound or by which its properties may be affected.

17. To the best of the undersigned's knowledge, after reasonable investigation, no
event affecting the Company, the College, SUNY, the Association or the Buffalo State College
Foundation has occurred since the date of the Official Statement which should be disclosed in
the Official Statement for the purpose for which it is to be used or which is necessary to disclose

3
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therein in order to make the statements and information therein, in the light of the circumstances
under which such statements and information were made or provided, not misleading.

18. The Company has reviewed the continuing disclosure requirements set forth in
the Continuing Disclosure Agreement and understands and accepts its responsibilities
thereunder.

-4
5232361.2



2011.
IN WITNESS WHEREOF, I have set my hand and signature this 16th day of June,

BUFFALO STATE COLLEGE FOUNDATION
HOUSING C .'4' I RATION

..'2,By: /
Ross B. Ke resident

The officers of the Company whose names and signatures appear below have full
authority to execute and deliver the Company Documents and the signature opposite such
officer's name is such officer's genuine signature.

Name

Ross B. Kenzie

Stanley Kardonsky

Title

President

Vice President

IN WITNESS WHEREOF, ave hereunto set my signature as Secretary of the
Company dated this 16th day of June, 2011.

BUFFALO STATE COLLEGE FOUNDATION
HOUSIA> QRPORATION

By:

-5-
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SCHEDULE "A"

COMPANY DOCUMENTS

Loan Agreement dated as of June 1, 2011, between the Issuer and the Company.

Leasehold Mortgage and Security Agreement dated as of June 1, 2011, granted by the Company
to the Issuer.

Guaranty Agreement dated as of June 1, 2011, from the Company to the Trustee.

Assignment of Rents and Leases dated as of June 1, 2011, from the Company to the Issuer.

Assignment of Agreements dated as of June 1, 2011, by the Company to the Trustee.

Bond Purchase Agreement dated May 26, 2011, by and among the Issuer, the Company and
M &T Securities, Inc.

Continuing Disclosure Agreement dated as of June 1, 2011, between the Company and the
Trustee.

Tax Compliance Agreement dated the date of delivery of the Series 2011A Bonds between the
Issuer and the Company.

Environmental Compliance and Indemnification Agreement dated as of June 1, 2011, from the
Company to the Issuer and the Trustee.

Pledge and Assignment dated as of June 1, 2011, between the Issuer and the Trustee, with an
acknowledgment by the Company.

Direction to Redeem dated June 6, 2011.

6
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EXHIBIT "A"



N. Y. S. DEPARTMENT OF STATE
DIVISION OF CORPORATIONS AND STATE RECORDS ALBANY, NY 12231 -0001.

FILING RECEIPT

ENTITY NAME: BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION

DOCUMENT TYPE: INCORPORATION (NOT- FOR - PROFIT) TYPE: B COUNTY: ERIE

FILED:12/22/2008 DURATION:PERPETUAL CASH #:081222000789 FILM #:081222000700

FILER: EXIST DATE

HODGSON RUSS LLP 12/22/2008
THE GUARANTY BUILDING
140 PEARL STREET, SUITE 100
BUFFALO, NY 14202 -4040

ADDRESS FOR PROCESS:

C/O BUFFALO STATE COLLEGE FOUNDATION
1300 ELMWOOD AVENUE
BUFFALO, NY 14222

REGISTERED AGENT:

SS.

CLEVELAND HALL, ROOM 511

SERVICE COMPANY: CT CORPORATION SYSTEM - 07 SERVICE CODE: 07

FEES 135.00 PAYMENTS 135.00

FILING 75.00 CASH 0.00
TAX 0.00 CHECK 0.00
CERT 0.00 CHARGE 0.00
COPIES 10.00 DR.AWDOWN 135.00
HANDLING 50.00 OPAL 0.00

REFUND 0.00

7410387MY DOS -1025 (04/2007)



STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

.....
o. NEW, ..ti .,' .. ,

,1. .an i, Iií ¿1,iy
i * ( m'4.'k *. "..: !.t? i. d w ` -t, A.Y .afd33S

`$
zMNEr O
'.....'

Rev. 06/07

WITNESS my hand and official seal of the
Department of State, at the City of Albany, on
December 23, 2008.

Paul LaPointe
Special Deputy Secretary of State
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CERTIFICATE OF INCORPORATION

OF

BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION

Under Section 402 of the
Not -for -Profit Corporation Law

The undersigned, being the sole incorporator, for the purpose of forming a

corporation under Section 402 of the Not - for -Profit Corporation Law of the State of New York,

does hereby certify:

FIRST: The name of the corporation is BUFFALO STATE COLLEGE

FOUNDATION HOUSING CORPORATION.

SECOND: The corporation is a corporation u defined in subparagraph (a)(5) of

section 102 (Definitions) of the Not- for - Profit Corporation Law. The purposes for which the

corporation is formed are:

(1) To support (a) Buffalo State College, (b) Buffalo State College

Foundation, Inc. ( "Buffalo State College Foundation "), a New York not -for -profit corporation,

or (c) subsidiaries, departments or divisions of, or other entities owned or controlled by, either

Buffalo State College or Buffalo State College Foundation (collectively, the "Supported

Organizations "), by performing the following activities or services:

(a) Providing and maintaining residential and other facilities for the use of the

students and faculty of Buffalo State College and by obtaining financing to accomplish the

foregoing;

(b) Receiving and administering funds for the benefit of the Supported

Organizations and to that end (i) to take and hold by bequest, devise, gift, grant, purchase, lease

or otherwise, either absolutely or jointly with any other person, persons or corporations, any

property, whether real, personal, tangible or intangible, or any undivided interest therein, without

-limitation as to amount or value; (ii) to sell, convey, lease or otherwise dispose of any such

081222000700



-2 -

property; and (iii) to invest, reinvest, or deal with the principal or income thereof, all In such

manner as, in the judgment of the directors of the corporation, will best promote the purposes of

the corporation without limitation, except such limitations, if any, as may be contained in the

instrument under which such property Is received, this certificate of incorporation or any laws

applicable to such property; provided, however, that all activities in furtherance of such purposes

shall be subject to any prohibition, condition or limitation imposed by applicable law, including.
r

without limitation, the obtaining of any necessary governmental permits, licenses or approvals;

and

(c) Doing any other act or thing incidental to or in connection with the

foregoing purposes or in advancement thereof, but not for the pecuniary profit or financial gain

of the corporation's directors, officers or employees.

(2) The corporation is organized exclusively for charitable and educational

purposes as specified in Section 50I (c)(3) of the Internal Revenue Code (the "Code "), and shall

not carry on any activities not permitted to be carried on by a corporation exempt from federal

income tu under Section 501(c)(3) of the Code, or any successor section, or by a corporation,

contributions to which are deductible under Section i 70(o)(2) of the Code, or any successor

section.

(3) No part of the net earnings of the corporation shall inure to the benefit of

any director or officer of the corporation or any private individual (except that reasonable

compensation may be paid for services rendered to or for the corporation), and no director or

officer of the corporation or any private individual shall be entitled to share in the distribution of

any of the corporate assets on dissolution of the corporation.

(4) No substantial part of the activities of the corporation consist of carrying

on propaganda, or otherwise attempting to influence legislation (except as otherwise provided by

Section 501(6) of the Code), nor shall the corporation partioipate in or intervene in (including the
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publication or distribution of statements) any political campaign on behalf of or in opposition to

any candidate for public office.

(5) Nothing herein shall authorize the corporation to operate or maintain e

college or university or grant degrees or credit leading to a degree.

THIRD; Tho corporation is a Type B not -for -profit corporation under Section

201 (Purposes) of the Not -for -Profit Corporation Law,

FOURTH: The office of the corporation is to be located in the County of Erie

and State of New York.

FIFTH: The names and addresses of the initial directors of the corporation are:

Name

Ross B. Kenzie

Anthony J. Baynes

Gerald L. Cornish

Timothy P. Balkin

Manus (Chris) O'Donnell

Dr. Stanley Kardonsky

Dr. Suzanne P. Bair

Address
Cyclorama Building
369 Franklin Street
Buffalo, New York 14202
P.O. Box 300
Buffalo, New York 14231
6245D Sheridan Drive
Suite 300
W111iamavillo, New York 14221
300 Jamison Road
East Aurora, New York 14052
762 Daigier Drive
North Tonawanda, New' York 14120
1300 Blmwood Avenue
Cleveland Hall, Room 505
Buffalo, Now York 14222 -1095
1300 Elmwood Avenue
Cleveland Hall, Room 511
Buffalo, Now York 14222

SIXTH: Upon liquidation or dissolution of the corporation, whether voluntary or

involuntary, after payment of all debts and liabilities of the corporation of whatsoever kind or

nature, its remaining funds and other property and rights shall be distributed, granted, conveyed

and assigned to Buffalo State College Foundation or any other Buffalo State College campus-
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related entity selected by Buffalo State College Foundation that qualifies as an exempt

organization under Section 501(c)( ?) of the Internal Revenue Codo or any successor section. 1f,

at the time of liquidation or dissolution of the corporation, Buflhlo State College Foundation has

ceased to exist or no longer qualifies as an exempt organization under Section 501(cx3) of the

Internal Revenue Code or any successor section, the corporation's remaining funds and other

property and rights shall be distributed, granted, oonveyed and assigned to Buffalo State College

or a Buffalo State College campus- related entity aelected by Buffalo State College that qualifies

as as exempt organization under Section 501(c)(3) of the Internal Revenue Code or any

successor section.

SEVENTH: The Secretary of State of the State of New York is designated as the

agent of the corporation upon whom process against the corporation may be served. The post

office address to which the Secretary of State shall mail a copy of any process against the

corporation served upon him or her is do Buffalo State College Foundation, 1300 Elmwood

Avenue, Cleveland Hall, Room 511, Buffalo, New York 14222.

IN WITNESS WHEREOF, the undersigned has hereunto subscribed this

certificate and affirmed it as true under the penalties of perjury this f o!day of fy1h,/,(4,, , 2008.

Q 0cf
Kitthleen A. Wall, Incorporator
Hodgson Russ LLP
The Guaranty Building
140 Pearl Street
Buffalo, New York 14202
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STATE OF NEW YORK
THE STATE EDUCATION DEPARTMENT

Albany, New York

CONSENT TO FILING WITH THE DEPARTMENT OF STATE
(Education Law § §219[5] and 224111[aJ)

Consent is hereby given to the filing of the annexed (Certificate of Incorporation) of
IBUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION) pursuant to the
applicable provisions of the Education Law, the Not -for -Profit Corporation Law, the Business
Corporation Law, the General Business Law, the Limited Liability Company Law, the
Partnership Law or any other applicable statute.

This consent is issued solely for purposes of filing the annexed document by the
Department of State and shall not be construed as approval by the Board of Regents, the
Commissioner of Education or the State Education Department of the purposes or objects of such
entity, nor shall it be construed as giving the officers or agents of such entity the right to use the
name of the Board of Regents, the Commissioner of Education, the University of the State of
New York or the State Education Department In its publications or advertising matter.

IN WITNESS WHEREOF this instrument is
executed and the seal of the State Education
Department is affixed.

By:

RICHARD P. MILLS
As Commissioner of Education
and on behalf of the Board of
Regents

Seth D. Gilboord

Commissioner's authorized designee

DEC 1 0 2008

Date

THIS DOCUMENT IS NOT VALID WITHOUT THE SIGNATURE OF THE
COMMISSIONER'S AUTHORIZED DESIGNEE AND THE OFFICIAL SEAL OF THE
STATE EDUCATION DEPARTMENT.
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EXHIBIT "B"



BY -LAWS
OF

BUFFALO STATE COLLEGE FOUNDATION
HOUSING CORPORATION

A corporation governed by the
Not -for -Profit Corporation Law of New York

ARTICLE I
MEMBERS

Section 1. Members. Buffalo State College Foundation Housing Corporation (the

"Corporation "), being a Type B not -for -profit corporation as defined in paragraph (b) of section

201 of the New York Not -for -Profit Corporation Law, shall have no members.

ARTICLE II
BOARD OF DIRECTORS

Section 1. Management of Corporate Affairs. Except as otherwise provided by

law, the certificate of incorporation of the Corporation or these by -laws, the activities, property

and affairs of the Corporation shall be managed by the board of directors.

Section 2. Number and Qualifications. The board of directors shall consist of

seven voting directors, two of whom shall be ex- officio directors. The ex- officio directors shall

be the Vice President, Finance & Management of Buffalo State College, State University of New

York or his or her designee and the Vice President for Institutional Advancement of the

University /Executive Director of the Buffalo State College Foundation or his or her designee.

Of the remaining five directors (the "elected directors "), four directors shall be chosen from

among the Elected Directors of the Buffalo State College Foundation, Inc. (the "Foundation "),

and one director shall be chosen from among the Members at Large of the board of directors of

the Buffalo State College Alumni Association (the "Alumni Association "). All of the directors

shall be at least eighteen (18) years of age.

Section 3. Election and Term of Office of Elected Directors. Except as otherwise

provided by law or these by -laws, each elected director of the Corporation shall be elected at an

annual meeting of the board of directors and shall hold office until the next annual meeting of the
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board of directors and until his or her successor has been elected and has qualified, provided that

he or she continues to be either an Elected Director of the Foundation or a Member at Large of

the board of directors of the Alumni Association, as applicable. The term of office of any

elected director shall end immediately upon his or her ceasing to be either an Elected Director of

the Foundation or a Member at Large of the board of directors of the Alumni Association, as

applicable. No elected director who has served 5 full consecutive terms may be elected director

for a further term unless a period of at least 12 months has intervened between the expiration of

his or her last prior term and the new term for which he or she is elected.

Section 4. Ex- Officio Directors. Any director serving ex- officio shall serve for

so long as he or she remains in the office from which his or her membership on the board is

derived, or until such time as he or she resigns or is removed pursuant to Section 6 or Section 7

of this Article II.

Section 5. Vacancies. Vacancies occurring among the elected directors for any

reason may be filled by vote of a majority of the directors then in office, although less than a

quorum exists. A director elected to fill a vacancy in a board seat held by an Elected Director of

the Foundation shall be chosen from among the Elected Directors of the Foundation and shall

hold office until the earlier of the expiration of the term he or she was elected to complete or his

or her ceasing to be an Elected Director of the Foundation. A director elected to fill a vacancy in

the board seat held by a Member at Large of the board of directors of the Alumni Association

shall be chosen from among the Members at Large of the board of directors of the Alumni

Association and shall hold office until the earlier of the expiration of the term he or she was

elected to complete or his or her ceasing to be a Member at Large of the board of directors of the

Alumni Association.

Section 6. Resignation. Any director of the Corporation may resign at any time

by giving his or her resignation to the President, the Vice -President or the Secretary. Such

resignation shall take effect at the time specified therein and, unless otherwise specified therein,

the acceptance of such resignation shall not be necessary to make it effective.

Section 7. Removal. Any director may be removed for cause by the affirmative

vote of a majority of the board of directors at any meeting of the board, notice of which shall
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have referred to the proposed action. Unexcused absence from two regular meetings of the board

in any 12 -month period shall, without limitation, be considered cause for removal.

Section 8. Compensation. No director of the Corporation shall receive, directly

or indirectly, salary, compensation or emolument from the Corporation for acting as a director,

except reimbursement of expenses necessarily incurred in effecting one or more of the corporate

purposes of the Corporation.

ARTICLE III
MEETINGS OF DIRECTORS

Section 1. Regular Meetings. Regular meetings of the board of directors of the

Corporation, for the transaction of such business as may be set forth in the notice of the meeting,

shall be held at such time and place as shall be determined by the board of directors and the

notice of meeting shall specify.

Section 2. Special Meetings. Special meetings of the board of directors may be

called at any time by the President, or in his or her absence or disability, the Vice -President, and

must be called by such officer on written request by three directors. Such request shall state the

purpose or purposes for which the meeting is to be called. Each special meeting of the board of

directors shall be held at such time and place as the person calling the meeting shall determine

and the notice of the meeting shall specify.

Section 3. Annual Meeting. The annual meeting of the board of directors shall be

the regular meeting held in October each year, or such other regular meeting as the board of

directors shall designate.

Section 4. Notice of Meetings. Notice of each regular or special meeting of the

board of directors stating the time and place thereof shall be given by the President, the Vice -

President or the Secretary to each member of the board not less than three (3) days before the

meeting, by mailing the notice, postage prepaid, addressed to each member of the board at his or

her residence or usual place of business, or not less than two (2) days before the meeting, by

delivering the notice to each member of the board personally, by electronic mail, by telecopy or

by telephone.
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Section 5. Quorum and Action by the Board. At all meetings of the board of

directors, except as otherwise provided by law, the certificate of incorporation or these by -laws,

a quorum shall be required for the transaction of business and shall consist of a majority of the

entire board, and the vote of a majority of the directors present shall decide any question that

may come before the meeting. A majority of the directors present, whether or not a quorum is

present, may adjourn any meeting to another time or place without notice other than

announcement at the meeting of the time and place to which the meeting is adjourned.

Section 6. Procedure. The order of business and all other matters of procedure at

every meeting of the directors may be determined by the person presiding at the meeting.

Section 7. Action Without a Meeting. Any action required or permitted to be

taken by the board or any committee thereof may be taken without a meeting if all members of

the board or the committee consent in writing to the adoption of a resolution authorizing the

action. The resolution and the written consents thereto by the members of the board or

committee shall be filed with the minutes of the proceedings of the board or committee. The

written consents to any such resolution may be executed in counterpart, each of which, when

taken together, will constitute one and the same instrument.

Section 8. Presence at Meeting by Telephone. Members of the board of directors

or any committee thereof may participate in a meeting of such board or committee by means of a

conference telephone or similar communications equipment allowing all persons participating in

the meeting to hear each other at the same time. Participation in a meeting by such means shall

constitute presence in person at the meeting.

ARTICLE IV
COMMITTEES OF DIRECTORS

Section 1. Designation of Committees. The board of directors, by resolution or

resolutions adopted by a majority of the entire board, may designate from among its members an

executive committee and other committees, each consisting of three or more directors with one

director being designated as the committee chairman, and may designate one or more directors as

alternate members of any such committee who may replace any absent member or members at

any meeting of such committee. In the interim between meetings of the board of directors, the
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executive committee shall have all the authority of the board of directors except as otherwise

provided by law and shall serve at the pleasure of the board of directors. Each other committee

designated shall have such name as may be provided from time to time in the resolution or

resolutions of the board of directors, shall serve at the pleasure of the board of directors and shall

have, to the extent provided in such resolution or resolutions, all the authority of the board of

directors except as otherwise provided by law.

Section 2. Acts and Proceedings. All acts done and power and authority

conferred by the executive committee from time to time within the scope of its authority shall be,

and may be deemed to be, and may be specified as being, an act under the authority of the board

of directors. The executive committee and each other committee shall keep regular minutes of

its proceedings and report its actions to the board of directors when required.

Section 3. Meetings of Committees. Committees of directors shall meet at such

times and places and the chairmen of the committees shall determine and the notice of the

meeting shall specify. Meetings of committees of directors shall be governed by the provisions

of Sections 4, 5, 6, 7 and 8 of Article III of these by -laws, which govern meetings of the entire

board of directors.

Section 4. Other Committees. The board of directors may from time to time, by

resolution adopted by the board, designate one or more other committees which shall be

"committees of the corporation" and which shall consist of such directors, officers, or other

persons as the board may determine. Each such committee shall have such name as may be

determined by the board, shall serve at the pleasure of the board and will report its actions to the

board when required.

ARTICLE V
OFFICERS

Section 1. Officers. The board of directors shall, at its annual meeting, appoint or

elect a President, a Vice -President, a Secretary and a Treasurer. The President, Vice President,

Secretary and Treasurer must be chosen from among the directors of the Corporation who are

also Elected Directors of the Foundation. The board of directors may from time to time elect or
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appoint such additional officers as it may determine. Such additional officers shall have such

authority and perform such duties as the board of directors may from time to time prescribe.

Section 2. Term of Office. The President, the Vice -President, the Secretary and

the Treasurer shall, unless otherwise determined by the board of directors, hold office until the

next annual meeting of the board and until their successors have been elected or appointed and

qualified. Each additional officer appointed or elected by the board of directors shall hold office

for such term as shall be determined from time to time by the board of directors and until his or

her successor has been elected or appointed and qualified. Any officer, however, may be

removed or have his or her authority suspended by the board of directors at any time, with or

without cause. If the office of any officer becomes vacant for any reason, the board of directors

shall have the power to fill such vacancy.

Section 3. Resignation. Any officer may resign at any time by notifying the

board of directors, the President or the Secretary of the Corporation in writing. Such resignation

shall take effect at the time specified therein and unless otherwise specified in such resignation,

the acceptance thereof shall not be necessary to make it effective.

Section 4. Duties of Officers May Be Delegated. In case of the absence or

disability of an officer of the Corporation, or for any other reason that the board may deem

sufficient, the board, except where otherwise provided by law, may delegate the powers or duties

of any officer to any other officer, or to any member of the board.

Section 5. The President. The President shall be the chief executive officer of the

Corporation. He or she shall have immediate supervision of the activities, business affairs and

property of the Corporation and shall have such other duties as are incident to the office or

delegated to him or her by the board of directors. The President shall preside at all meetings of

the board of directors and shall perform all such other duties as usually pertain to the office or

are properly required by the board of directors.

Section 6. The Vice -President. The Vice -President shall, in the absence or at the

request of the President, perform the duties and exercise the powers of the President. The Vice-
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President shall also have such powers and perform such duties as usually pertain to the office or

are properly required by the board of directors.

Section 7. The Secretary. The Secretary shall issue notices of all meetings of

directors where notices of such meetings are required by law or these by -laws. The Secretary

shall attend all meetings of the board of directors and keep the minutes thereof. The Secretary

shall sign such instruments as require the Secretary's signature and shall perform such other

duties as usually pertain to the office or are properly required by the board of directors.

Section 8. The Treasurer. The Treasurer shall have the care and custody of all

the moneys and securities of the Corporation. The Treasurer shall cause to be entered in the

books of the Corporation to be kept for that purpose full and accurate accounts of all moneys

received and paid on account of the Corporation. The Treasurer shall make and sign such

reports, statements and instruments as may be required of him or her by the board of directors or

by the laws of the United States or of any state or country, and shall perform such other duties as

usually pertain to the office or as are properly required by the board of directors. The board of

directors may require the Treasurer to furnish such bond or security as it directs for the faithful

performance of his or her duties.

Section 9. Officers Holding Two or More Offices. Except for the offices of

President and Secretary, any two or more offices among the offices of President, Vice President,

Secretary and Treasurer may be held by the same person, but no officer shall execute or verify

any instrument in more than one capacity if such instrument is required by law or otherwise to be

executed or verified by two or more officers.

Section 10. Compensation. No officer of the Corporation shall receive, directly

or indirectly, salary, compensation or emolument from the Corporation for acting as an officer,

except reimbursement of expenses necessarily incurred in effecting one or more of the corporate

purposes of the Corporation.
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ARTICLE VI
INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 1. Right of Indemnification. Each director and officer of the

Corporation, whether or not then in office, and any person whose testator or intestate was such a

director or officer, shall be indemnified by the Corporation for the defense of, or in connection

with, any threatened, pending or completed actions or proceedings and appeals therein, whether

civil, criminal, administrative or investigative, in accordance with and to the fullest extent

permitted by the Not -for -Profit Corporation Law of the State of New York or other applicable

law, as such law now exists or may hereafter be adopted or amended; provided, however, that the

Corporation shall provide indemnification in connection with an action or proceeding (or part

thereof) initiated by such a director or officer only if such action or proceeding (or part thereof)

was authorized by the board of directors.

Section 2. Advancement of Expenses. Expenses incurred by a director or officer

in connection with any action or proceeding as to which indemnification may be given under

Section 1 of this Article VI may be paid by the Corporation in advance of the final disposition of

such action or proceeding upon (a) the receipt of an undertaking by or on behalf of such director

or officer to repay such advancement in case such director or officer is ultimately found not to be

entitled to indemnification as authorized by this Article VI and (b) approval by the board of

directors acting by a quorum consisting of directors who are not parties to such action or

proceeding or, if such a quorum is not obtainable, then by vote of a majority of the entire board

of directors. To the extent permitted by law, the board of directors shall not be required to find

that the director or officer has met the applicable standard of conduct provided by law for

indemnification in connection with such action or proceeding before the Corporation makes any

advance payment of expenses hereunder.

Section 3. Availability and Interpretation. To the extent permitted under

applicable law, the rights of indemnification and to the advancement of expenses provided in this

Article VI (a) shall be available with respect to events occurring prior to the adoption of this

Article VI, (b) shall continue to exist after any rescission or restrictive amendment of this Article

VI with respect to events occurring prior to such rescission or amendment, (c) shall be

interpreted on the basis of applicable law in effect at the time of the occurrence of the event or
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events giving rise to the action or proceeding or, at the sole discretion of the director or officer

(or, if applicable, at the sole discretion of the testator or intestate of such director or officer

seeking such rights), on the basis of applicable law in effect at the time such rights are claimed

and (d) shall be in the nature of contract rights that may be enforced in any court of competent

jurisdiction as if the Corporation and the director or officer for whom such rights are sought were

parties to a separate written agreement.

Section 4. Other Rights. The rights of indemnification and to the advancement of

expenses provided in this Article VI shall not be deemed exclusive of any other rights to which

any director or officer of the Corporation or other person may now or hereafter be otherwise

entitled, whether contained in the certificate of incorporation, these by -laws, a resolution of the

board of directors or an agreement providing for such indemnification, the creation of such other

rights being hereby expressly authorized. Without limiting the generality of the foregoing, the

rights of indemnification and to the advancement of expenses provided in this Article VI shall

not be deemed exclusive of any rights, pursuant to statute or otherwise, of any director or officer

of the Corporation or other person in any action or proceeding to have assessed or allowed in his

or her favor, against the Corporation or otherwise, his or her costs and expenses incurred therein

or in connection therewith or any part thereof

Section 5. Severability. If this Article VI or any part hereof shall be held

unenforceable in any respect by a court of competent jurisdiction, it shall be deemed modified to

the minimum extent necessary to make it enforceable, and the remainder of this Article VI shall

remain fully enforceable. Any payments made pursuant to this Article VI shall be made only out

of funds legally available therefor.

ARTICLE VII
CORPORATE FINANCE

Section 1. Corporate Funds. The funds of the Corporation shall be deposited in

its name with such banks, trust companies or other depositories as the board of directors may

from time to time designate. All checks, notes, drafts and other negotiable instruments of the

Corporation shall be signed by such officer or officers, agent or agents, employee or employees

as the board of directors from time to time may designate. No officers, agents or employees of

the Corporation, alone or with others, shall have the power to make any checks, notes, drafts or
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other negotiable instruments in the name of the Corporation or to bind the Corporation thereby,

except as provided in this section.

Section 2. Fiscal Year. The fiscal year of the Corporation shall be the year

ending June 30.

Section 3. Loans to Directors and Officers. No loans shall be made by the

Corporation to its directors and officers.

Section 4. Gifts. The board of directors, the executive committee or any

authorized officer, employee or agent of the Corporation may accept on behalf of the

Corporation any contribution, gift, bequest or devise for any general or special purpose or

purposes of the Corporation.

ARTICLE VIII
AMENDMENTS

Section 1. Procedure for Amending By -Laws. By -laws of the Corporation may

be adopted, amended or repealed at any meeting of the board of directors, notice of which shall

have included specification of the proposed action, by the vote of a majority of the entire board

of directors.
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State of New York
Department of State

} ss:

I hereby certify, that the Certificate of Incorporation of BUFFALO STATE
COLLEGE FOUNDATION HOUSING CORPORATION was filed on 12/22/2008, as a
Not -for -Profit Corporation and that a diligent examination has been made
of the Corporate index for documents filed with this Department for a
certificate, order, or record of a dissolution, and upon such
examination, no such certificate, order or record has been found, and
that so far as indicated by the records of this Department, such
corporation is an existing corporation.

I further certify, that no other documents have been filed by such
Corporation.

Witness my hand and the official seal
of the Department of State at the City
of Albany, this 23rd day of May
two thousand and eleven.

201105290285 * EZ

.' Daniel Shapiro
First Deputy Secretary of State
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4/17/09: copies to J. Thor, T. Gilbride
INTERNAL REVENUE SERVICE
P. O. BOX 2508
CINCINNATI, OH 45201

Date: APR
11 2009

BUFFALO STATE CALLEGE FOUNDATION
HOUSING CORPORATION
C/O STANLEY KARDONSKY
1300 ELMWOOD AVE STE 505
BUFFALO, NY 14222

Dear Applicant:

DEPARTMENT OF THE TREASURY

Employer Identification Number:
94- 3462623

DLN:
17053082017009

Contact Person:
DALE T SCHABER
Contact Telephone Number:
(877) 829 -5500

Accounting Period Ending:
June 30

Public Charity Status:
.....5091-a) 13)_. -

Form 990 Required:
Yes

Effective Date of Exemption:
December 22, 2008

Contribution Deductibility:
Yes

Addendum Applies:
No

ID# 31175

We are pleased to inform you that upon review-of your application for-tax
exempt status we have determined that you areéxempt from Federal income tax
under section 501(c)(3) of the Internal Revenue Code. Contributions to you are
deductible under section 170 of the Code. You are also qualified to receive
tax deductible bequests, devises, transfers or,gifts under section 2055, 2106
or 2522of the Code. Because this letter could help resolve any questions
regarding your exempt status, you should keép it in -your permanent. records.

Organizations exempt under section 501(c)(3) of the Code are further classified
as either public charities or private foundations. We determined that you are
a public charity under the Code section(s). listed in the heading. of-this,
letter.

Please see enclosed Publication 4221-PC, Compliance Guide for 501(c)(3) Public
Charities, for some helpful information about your responsibilities as an
exempt organization.

We have determined that you are á Type 1 supporting- organization under
section 509(a)(3). A Type 1 is operated; supervised,'or controlled by, a
Type 2 is supervised or controlled. in connection with, and a.Tÿpe 3 is
operated in connection with one or more-publicly supported organizations.

Letter 947 (DO /CG)
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BUFFALO STATE CALLEGE FOUNDATION

We have sent a copy of this letter to your representative as indicated in your
power of attorney.

Enclosures: Publication 4221 -PC

Sincerely,

Robert Choi
Director, Exempt Organizations
Rulings and Agreements

Letter 947 (DO /CG)
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Resolutions of the Board of Directors of the
Buffalo State College Foundation Housing Corporation regarding

Student Housing Project

WHEREAS, in 2009, this corporation determined to undertake the construction of an
approximately 224,000 square foot student housing project to be located on the campus of
Buffalo State College (the "Project "); and

WHEREAS, in 2009 and in 2010, this corporation borrowed funds through the issuance
of tax exempt bonds by the Buffalo and Erie County Industrial Land Development Corporation
(the "Issuer ") to finance the cost of the Project, the present outstanding principal balance of
which is approximately $40,000,000 (collectively, the "Original Bonds "); and

WHEREAS, the majority of the Original Bonds were purchased and held by
Manufacturers and Traders Trust Company on its own account, and as agent for First Niagara
Bank (the "Bank Qualified Bonds "); and

WHEREAS, the portion of the Original Bonds not constituting Bank Qualified Bonds
were subordinated to the Bank Qualified Bonds and, therefore, provided for a substantially
higher coupon rate of interest and an earlier maturity date (the "Subordinated Bonds "); and

WHEREAS, repayment of the Original Bonds was guaranteed by the Buffalo State
College Foundation; and

WHEREAS, in order to eliminate the Buffalo State College Foundation guaranty, and
refund the Subordinated Bonds, this corporation has secured a commitment from the Issuer to
issue fixed rate tax -exempt revenue bonds having maturities of up to 30 years in an amount not
to exceed $53,000,000 (the "2011 Bonds "), the proceeds of which would be used to pay the
balance of costs necessary to complete the Project, refund the Original Bonds and pay the cost of
issuance related to the 2011 Bonds; and

WHEREAS, the 2011 Bonds will be issued pursuant to the terms of a certain Indenture
of Trust to be dated as of June 1, 2011 (the "Indenture ") among the Issuer and Manufacturers and
Traders Trust Company, as trustee (the "Trustee "); and

WHEREAS, M &T Education Investment Banking Group and M &T Securities
(collectively, "M &T ") has agreed to serve as investment banker and underwriter in conjunction
with the 2011 Bonds; and

WHEREAS, the Company has secured a tentative underlying credit rating for the 2011
Bonds of "A +" from Standard & Poor's, without additional credit enhancement; and

WHEREAS, M &T is exploring whether this corporation would receive additional
financial benefits through the procurement of additional credit enhancement, such as a policy of
municipal bond insurance, in conjunction with all or a portion of the 2011 Bonds; and



WHEREAS, at closing, the 2011 Bonds will be purchased by M &T pursuant to the terms
of a Bond Purchase Agreement among the Issuer, M &T and this corporation (the "Bond
Purchase Agreement "); and

WHEREAS, prior to or simultaneously with the issuance of the 2011 Bonds, this
corporation will execute and deliver (1) a Loan Agreement by and between this corporation and
the Issuer (the "Loan Agreement "), (2) an Acknowledgment to a Pledge and Assignment
between the Issuer and the Trustee (the "Pledge and Assignment Acknowledgment "), (3) a
Guaranty from this corporation to the Trustee (the "Company Guaranty "), (4) a Leasehold
Mortgage and Security Agreement from this corporation to the Trustee (the "Leasehold
Mortgage "), (5) an Assignment of Rents from the Company to the Trustee (the "Assignment of
Rents "), (6) an Environmental Compliance and Indemnification Agreement to the Issuer (the
"Environmental Indemnification Agreement "), (7) an Assignment of Agreements and other
documents related to the Project from this corporation to the Trustee (the "Assignment of
Agreements "), (8) a Tax Compliance Agreement between this corporation and the Issuer (the
"Tax Compliance Agreement ") and (9) a Continuing Disclosure Agreement between this
corporation and the Trustee (the "Continuing Disclosure Agreement ") (the Bond Purchase
Agreement, the Loan Agreement, the Pledge and Assignment Acknowledgment, the Company
Guaranty, the Leasehold Mortgage, the Assignment of Rents, the Environmental Indemnification
Agreement, the Assignment of Agreements, the Tax Compliance Agreement and the Continuing
Disclosure Agreement, together with any and all other documents executed by this corporation in
conjunction with the construction or financing of the Project and the refunding of the Original
Bonds, being collectively referred to as the "Project Documents "); and

NOW, THEREFORE, BE IT RESOLVED,

RESOLVED, that the form, terms and conditions of the Bond Purchase Agreement, the
Loan Agreement, the Pledge and Assignment Acknowledgment, the Company Guaranty, the
Leasehold Mortgage, the Assignment of Rents, the Environmental Indemnification Agreement,
the Assignment of Agreements, the Tax Compliance Agreement and the Continuing Disclosure
Agreement, as presented to the officers of this corporation and reviewed by legal counsel to this
corporation, are hereby authorized, approved and adopted in all respects; and be it further

RESOLVED, that any officer of this corporation, be and each of them hereby is, acting
alone, in the name and on behalf of this corporation, authorized, directed and empowered to
execute and deliver the Project Documents with such changes, additions and modifications
thereto, including, but not limited to, any changes related to the procurement of additional credit
enhancement for the 2011 Bonds such as a policy of municipal bond insurance, as such officer
shall approve, such approval to be conclusively evidenced by the execution and delivery thereof
by such officer; and be it further

RESOLVED, that any officer of this corporation, be and each of them hereby is, acting
alone, in the name and on behalf of this corporation, authorized, directed and empowered to do
or cause to be done all such acts or things and to sign and deliver, or cause to be signed and
delivered, all such documents, instruments and notices required or permitted to be delivered by
this corporation under the Project Documents, in the name of and on behalf of this corporation or
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otherwise, as such officer may deem necessary, advisable or appropriate to effectuate or carry
out the purposes and intent of the foregoing resolutions and to perform the obligations of this
corporation under the Project Documents.



FACILITY MANAGEMENT AGREEMENT

THIS FACILITY MANAGEMENT AGREEMENT (the "Agreement') is
made as of the 1S` day of July, 2009 by and between BUFFALO STATE COLLEGE
FOUNDATION HOUSING CORPORATION, a corporation organized under the New York
Not -for -Profit Corporation Law, with an office and place of business at c/o Buffalo State College
Foundation; Inc., 1300 Elmwood Avenue, Cleveland Hall, Room 511, Buffalo, New York 14222
(hereinafter referred as the "Owner') and STATE UNIVERSITY OF NEW YORK, a
corporation established by the New York Education Law, with an office and place of business at
State University Plaza, Albany, New York 12246 (hereinafter referred to as the "Manager") for
and on behalf of Buffalo State College (hereinafter referred lo as the "College').

WITNESSETH:

WHEREAS, Section 355 of the New York State Education Law (the "Enabling
Act ") authorizes and empowers the trustees of the State University of New York to, among other
things, lease to alumni associations of institutions of the State University of New York portions
of the grounds occupied by such institutions for the erection thereon of dormitories to be used by
students in attendance at such institutions; and

WHEREAS, pursuant to the Enabling Act, on May 12, 2009, the Board of
Trustees of the State University of New York unanimously approved a resolution (Board of
Trustees Resolution 2009 -050) authorizing the State University of New York, for and on behalf
of the College, as lessor (the "Ground Landlord') to enter into a Ground Lease with Buffalo
State Alumni Association, Inc. (the "Ground Tenant'), as lessee (the "Ground Lease"),
covering an approximately 260 foot by 610 foot parcel of real property commonly referred to as
the Buffalo State Student Housing Project (the "Land") situated on the College's campus located
at 1300 Elmwood Avenue, in the City of Buffalo (the "Campus") to be used for the exclusive
purpose of constructing and operating student housing; and

WHEREAS, the Ground Lease was executed and delivered by the Ground
Landlord and Ground Tenant as of July 1, 2009; and

WHEREAS, pursuant to a certain Sublease Agreement, dated as of July 1, 2009,
by and between the Ground Tenant, as sublandlord, and the Owner (the "Sublease'), the Ground
Tenant subleased a portion of the Land to the Owner for the operation of a suite style student
housing complex comprised of one building with four, five and seven story wings containing
approximately 507 beds in aggregate, which would serve the needs of the students of the College
(the "Project'); and

WHEREAS, pursuant to a certain Lease to Issuer, presently intended to be dated
as of September 1, 2009, between the Owner, as sublessor, and the Erie County Industrial
Development Agency or comparable issuer of tax exempt bonds (the "Issuer") as sublessee the
"Lease to Issuer'), the Owner will agree to sublease the Project to the Issuer; and

WHEREAS, pursuant to a certain Agency Lease Agreement, presently intended
to be dated as of September 1, 2009, between the Issuer, as sublessor, and the Owner, as
sublessee (the "Agency Lease'), the Issuer will agree to sublease the Project to the Owner; and



WHEREAS, pursuant to a certain Indenture of Trust, presently intended to be
dated as of September 1, 2009, between the Issuer and a financial institution, as trustee (the
"Trustee'), (the "Indenture'), the Issuer will agree to issue tax exempt bonds with respect to the
Project (the "Bonds'), which Bonds are to be paid out of the license fees and other charges to be
paid by the occupants of the Project (the "Project Occupants") which are due or shall become
due under the terms of any licenses or other use or occupancy arrangements (collectively
"Project Revenues"); and

WHEREAS, the Manager and the Owner desire to enter into this Agreement
pursuant to which Manager shall provide for the operation, maintenance and management of the
Project; and

NOW, THEREFORE, in consideration of the mutual promises and covenants
contained herein, and subject to the conditions hereinafter set forth, the Owner and the Manager
hereby agree as follows:

ARTICLE I
APPOINTMENT OF MANAGER

SECTION 1..1 Appointment of Manager.

The Owner hereby appoints the Manager, and Manager hereby accepts such
appointment, as the sole and exclusive manager of the Project, subject to the terms, conditions
and limitations set forth in this Agreement.

SECTION 1.2 Term of Agreement.

This Agreement shall have an original term coincident with the term of the
Ground Lease, unless sooner terminated as provided herein.

ARTICLE II
REPRESENTATIONS, COVENANTS AND WARRANTIES

SECTION 2.1 Representations, Covenants and Warranties of the Owner.

The Owner represents, covenants and warrants as follows:

(a) The Owner is a not -for -profit corporation duly organized, validly existing
and in good standing under the laws of the State of New York; has full and complete power to
enter into this Agreement, to enter into and carry out the transactions contemplated hereby, and
to carry out its obligations under this Agreement; and has duly authorized the execution and
delivery of this Agreement.

(b) Neither the execution and delivery of this Agreement nor the fulfillment of
or compliance with the terms and conditions hereof nor the consummation of the transactions
contemplated hereby conflicts with or results in a breach of the terms, conditions or provisions of
any restriction or any agreement or instrument to which the Owner is now a party or by which
the Owner is bound, or constitutes a default under any of the foregoing, or results in the creation
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or imposition of any lien, charge or encumbrance whatsoever upon the Project or any assets of
the Owner.

SECTION 2.2 Representations, Covenants and Warranties of Manager.

The Manager represents, covenants and warrants as follows:

(a) The Manager is an educational corporation duly organized, validly
existing and in good standing under the laws of the State of New York; has full and complete
power to enter into this Agreement, to enter into and carry out the transactions contemplated
hereby, and to carry out its obligations under this Agreement; and has duly authorized the
execution and delivery of this Agreement.

(b) Neither the execution and delivery of this Agreement nor the fulfillment of
or compliance with the terms and conditions hereof nor the consummation of the transactions
contemplated hereby conflicts with or results in a breach of the terms, conditions or provisions of
any restriction or any agreement or instrument to which the Manager is now a party or by which
the Manager is bound, or constitutes a default under any of the foregoing, or results in the
creation or imposition of any lien, charge or encumbrance whatsoever upon the Project or any
assets of the Manager.

(c) The Manager shall regularly consult and cooperate fully with the
Management Committee (as hereinafter defined).

(d) The Manager acknowledges and agrees that all payment obligations of the
Owner hereunder shall be subject to the provisions of the Ground Lease and the Sublease.

(e) The Project shall be used to house: (i) students of the College, (ii)
University Residence Halls and Apartments Staff assigned to the Project, (iii) persons
participating in educational activities occurring under the auspices of the College (e.g., enrollees
in summer conferences or other programs sponsored by the College) and (iv) invitees of any user
described in clauses (i), (ii) or (iii).

(f) To assure the continued economic viability of the Project, the Manager
will cause to be licensed on behalf of Owner units in the Project in accordance with Section 3.4
of this Agreement, until the occupancy of the Project is at a level sufficient to generate aggregate
Project Revenues in an amount which will allow the Owner to fund all necessary reserves for the
capital repair, replacement, alteration or improvement of the Project (such reserves being
hereinafter referred to collectively as the "Capital Reserves"), to pay all Operating Expenses (as
hereinafter defined), to make all principal and interest payments due with respect to the Bonds
(hereinafter referred to as "Debt Service Payments"), to pay all College Expenses (as
hereinafter defined) and to make all other payments required under the Indenture, the Ground
Lease, the Sublease, the Lease to Issuer and the Agency Lease (such agreements being
hereinafter collectively referred to as the "Principal Agreements").

ARTICLE III
MANAGEMENT COMMITTEE: PROJECT EMPLOYEES; STUDENT REFERRALS
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SECTION 3.1 Scope of Authority and Responsibility.

(a) The Owner hereby establishes a management committee comprised of
three (3) members, one (1) of whom shall be appointed by the Owner and two (2) of whom shall
be appointed by the Manager acting on behalf of the College (the "Management Committee').
The Management Committee shall have the responsibility to oversee the financial aspects of the
Project and to set the general operating policies for the Project. Toward this end, the
Management Committee shall have jurisdiction over issues such as approval of Annual Budgets
(as hereinafter defined) and approval of the general operating policies of the Project. The Owner
and the Manager acting for and on behalf of the College may appoint an alternate for any
member appointed to the Management Committee by such appointing party. The alternate will
have the same powers of a Management Committee member in the event of absence or inability
of a member of the Management Committee to serve. The Owner and the Manager acting for
and on behalf of the College must notify the other in writing with the name and address of the
persons appointed by each to the Management Committee. All Management Committee
appointments are at the pleasure of the party making such appointment. The Management
Committee members appointed by Owner and the Manager acting on behalf of the College are
entitled to deal with the Management Committee members appointed by the other until receipt of
written notice of the appointment of a substitute or successor for a duly appointed Management
Committee member.

(b) The Management Committee shall meet at least once each year at the
College or such other location as may be approved by the Management Committee (unless such
meeting is waived by all members) or upon the call of any two (2) members after five (5)
business days notice to all members by telephone or telecopy. An agenda for each meeting will
be prepared in advance by the Owner and the College after consultation. Two (2) members of
the Management Committee shall constitute a quorum provided at least one (1) member present
is appointed by the Owner and one (1) member present is appointed by Manager acting for and
on behalf of the College. A concurring vote of at least two (2) members of the Management
Committee shall be required to approve all actions. The Management Committee may act
without a meeting if the action is approved in advance in writing by all members of the
Management Committee. The Management Committee will cause written minutes to be
prepared of all actions taken by the Management Committee and will deliver a copy thereof to
each member of the Management Committee promptly following the close of each meeting.

(c) After completion of the construction of the Project, the Manager will
cause the College through its housing office, to operate the Project under annual budgets
(individually, an "Annual Budget" and collectively, the "Annual Budgets') which will be
prepared and submitted by the College to the Management Committee for approval not later than
two hundred ten (210) days prior to the commencement of each academic year. Each Annual
Budget will be in such detail as the Management Committee may reasonably require. If at any
time during any academic year the amounts set forth in an Annual Budget require adjustment, the
Manager will cause the College to submit a revised Annual Budget to the Management
Committee for approval in accordance with this Section 3.1.



SECTION 3.2 Employees at Project.

All employees necessary or appropriate to the implementation of the terms of this
Agreement ( "Project Staff) shall be employed by the College and shall be under the control and
supervision of Manager acting for and on behalf of the College. Subject to the limitations of
applicable law (including, but not limited to, the Enabling Act) and this Agreement, the Manager
shall cause the College to be responsible for screening, testing, investigating, hiring, supervising,
discharging and paying all Project Staff. Neither the Owner nor the Management Committee
shall have any right to supervise or direct Project Staff; provided, however, that if the Owner
requests in writing that any Project Staff member who is employed at or otherwise performs
services at the Project (such Project Staff members being hereinafter collectively referred to as
"On -site Staff') be replaced, the Manager shall cause the College, subject to applicable
employment rules, collective bargaining /labor management contract limitations and any other
applicable law, regulation or legal measure or provision of law, to relocate such On -site Staff
member to another University facility or at the College's option terminate such On -site Staff
member, as appropriate, within seven (7) days of such request.

SECTION 3.3 Establishment of License Rates.

No later than two hundred and ten (210) days prior to the commencement of each
academic year as announced by the College, the Manager shall cause the College to establish and
submit to the Management Committee a schedule setting forth the license rates to be charged at
the Project for such academic year, which rates shall be sufficient at historic occupancy levels to
generate aggregate Project Revenues in an amount equal to: (a) one hundred and twenty percent
(120 %) of all Debt Service Payments scheduled to become due during such year and (b) the total
sum needed by the Owner in such year to: (i) fund all Capital Reserves, (ii) pay all Operating
Expenses, (iii) pay all non -deferred College Expenses, and (iv) make all other payments required
under the Principal Agreements.

SECTION 3.4 University Referral of Students; License Fee Collection Procedures

Subject to applicable law:

(a) The Manager will cause to be licensed on behalf of Owner units in the
Project to students associated with the Campus who desire, or are required by the College's
current or future housing policy to occupy housing on the Campus (the "On- Campus
Occupants") until the Project has attained occupancy levels sufficient to generate aggregate
Project Revenues in an amount which will allow the Owner to fund all Capital Reserves, to pay
all Operating Expenses, to make all Debt Service Payments, to pay all College Expenses and to
make all other payments required under the Principal Agreements during such academic year.
Such licensing shall be on a first priority basis such that the College shall refrain from licensing
or entering into any other type of use or occupancy arrangement for any other student housing on
the Campus for such academic year until the Project reaches the occupancy level required by the
preceding sentence. Spaces in the Project shall be made available to the On- Campus Occupants
as follows:

Each semester, the Manager acting for and on behalf of the College shall permit
all On- Campus Occupants, regardless of classification, to apply for occupancy at the Project
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(hereinafter the "Applicants "). Based upon the limited availability of the Project, which will
consist of one building with four, five and seven story wings containing approximately 507 beds
in aggregate, the Manager acting for and on behalf of the College shall have the right, from time
to time, to designate certain Applicants as priority occupants (the "Priority Occupants") based
upon criteria established by the College (For- example, Priority Occupant designation may he
given to Applicants who are graduate students, upperclassmen, transfer students, or students that
currently reside in University residence halls). The Manager acting for and on behalf of the
College may assign Priority Occupants to the Project prior to assigning Applicants who are not
Priority Occupants to the Project.

(b) Student license payments will be assessed and collected by the Manager
along with student tuition bills and payments.

(c) Any students delinquent in the payment of their student housing license
fees will be precluded by the Manager from registering and the Manager will withhold grade
reports and transcripts until payment in full has been made by the particular student.

SECTION 3.5 Marketing of the Project.

(a) The Manager shall cause the College to actively promote and market the
Project as an integral part of the overall housing program of the College. The Project will be
marketed and promoted in the same manner as the College's existing on- Campus housing.
Currently, these marketing and promotional efforts include, but are not limited to:

(1) Distribution of a housing brochure in all response mailings to
prospective students seeking information about enrolling in the College or seeking information
related to on- Campus housing at the College;

(2) Maintaining a web site detailing the accommodations and
amenities available in each on- Campus housing facility; and

(3) Active promotion of on- Campus housing in conjunction with the
College's promotional and recruiting efforts.

(b) The Owner shall cooperate in promoting and marketing the Project by
causing the following actions to be taken, at no expense to the Manager or the College:

(1) Preparation of a housing brochure which reflects the floor plans,
amenities and benefits of the Project; and

(2) Provide a leasing office at the Project for use by the on -site
Manager.

SECTION 3.6 Approval of Housing Contracts.

Prior to the licensing of the Project, the Manager shall cause the College to submit
to the Management Committee for its approval the form of the license or other use and
occupancy agreement for the Project (the "License'), which, when approved, shall be utilized by
the College for the term of this Agreement. In the event the College seeks to modify or alter the
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approved License, the Manager shall cause the College to submit such modifications or
alterations to the Management Committee for its review and approval. The Owner shall be
identified in the License as licensor.

ARTICLE IV
DUTIES OF MANAGER

SECTION 4.1 Management, Operation and Maintenance of Project.

The Manager shall cause the College, through its housing office, to manage,
operate and maintain the Project in accordance with the requirements of applicable law and this
Agreement. In particular, the Manager shall cause the College, through its housing office, to:

(a) Prepare and submit to the Management Committee at least annually, a
marketing program (the "Marketing Program") which shall entail license rates, license terms
and marketing strategies.

(b) Supervise the preparation of all advertising layouts, brochures, campaigns
and model apartments and ensure compliance of all such items with applicable law.

(c) Prepare and submit to the Management Committee an Annual Budget,
which shall describe in detail all of the revenue and expenses entailed in the operation and
maintenance of the Project (including capital repairs, replacements and refurbishments) and the
provision of all payments required by or in connection with the Bonds, the Principal Agreements
and this Agreement. The parties acknowledge that the Annual Budget for the initial years of
operations should reflect net operating revenues at a level sufficient to cause any guaranty of
Buffalo State College Foundation, Inc. given in connection with the Project to be terminated in
accordance with its terns. Subsequent Annual Budgets should reflect annual increases in Project
Revenues to fulfill the requirements of Section 3.3 of this Agreement.

(d) Implement the Marketing Program and Annual Budget (hereinafter
collectively designated the "Management Plans ") as approved by the Management Committee.
All Management Plans hereafter submitted to the Management Committee for review will be
considered approved if there has been no specific written objection thereto from the Management
Committee within thirty (30) days after such items are submitted.

(e) Institute monthly reports and accounting systems to accurately reflect the
implementation of the Management Plans. Reports for the preceding month shall be in the form
established by the Owner and shall he sent to the Management Committee and the Owner as
soon as practicable following the commencement of the next succeeding month. The reports
shall contain data and analysis with respect to the subject month's financial activities at the
project as well as year -to -date reports.

(f) Establish requirements for security deposits, in accordance with the
Marketing Program, and collecting, holding, applying and refunding security deposits in
accordance with applicable law and the terms of each License.

(g) Collect all Project Revenues, which shall, upon receipt by the College, be
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promptly deposited into the College's cash receivables account, and thereafter promptly remitted
without set -off or deduction, (in any event not later than two (2) weeks after receipt by the
College) to Owner, and reported to the Owner in a format utilizing the Owner's general ledger
and financial reporting systems.

(h) When authorized by the Owner in writing, or as a part of an approved
Annual Budget, to sign and serve such notices as are deemed appropriate by the Manager or
reasonably requested by Owner.

(i) Use its best efforts to obtain and maintain exemptions for the Project with
respect to ad valorem taxes and other local and state sales and use taxes, to the extent such
exemptions are available.

(j) Take those steps required by the Indenture to assure that all Operating
Expenses and other expenses included in an approved Annual Budget are promptly paid by the
Owner out of Project Revenues. As used in this Agreement, the term "Operating Expenses"
shall mean the aggregate of the following expenses incurred in connection with or arising from
the ownership, operation, management, repair, maintenance, and use or occupancy of the Project:
(i) license and permit fees, real estate taxes, assessments and payments in lieu thereof, and any
other charges of any kind or nature imposed or assessed against the Project by any governmental
authority; (ii) legal, accounting, engineering and other professional and consulting fees and
disbursements; (iii) accounts payable to third party contractors and vendors providing labor,
material, services and equipment to the Project; (iv) premiums for insurance paid with respect to
the Project or the operations thereof; (v) costs of capital maintenance, repairs, reserves and
replacements of any equipment dedicated to the Project; (vi) service contracts and public utility
charges not supplied by the College to the Project; and (vii) costs of credit reports, bank charges
and like matters.

(k) Pay when due all College Expenses and seek reimbursement therefor in
accordance with Section 4.6. As used in this Agreement, the term "College Expenses" shall
mean: (i) all payroll costs for On -site Staff including wages, salary, incentive bonuses, holiday
and vacation pay, insurance benefits, workers' compensation premiums or allocable costs for self
insurance of such matters, pension and health and welfare payments, payroll taxes and other
governmental assessments so long as such salary and wage costs and benefits conform to the
approved Annual Budget or are otherwise approved in writing by the Owner; (ii) any backcharge
by the College for or with respect to any utilities supplied by the College to the Project; and (iii)
costs of non -capital maintenance and repairs at the Project. To the extent that any On -site Staff
member devotes less than full time (i.e., forty hours per week) to the Project, the expenses
identified in clause (i) in the immediately preceding sentence with respect to such employee shall
be allocated pro rata based upon the amount of time such employee devotes exclusively to the
Project.

(I) Extend to the Project "mains" and "tie -ins" for electrical service, water
service, telephone service, cable television service, data service, sanitary sewer service and storm
sewer service to the Project.

(m) Negotiate, on behalf of the Owner, with appropriate utility providers the
terms and conditions of a "main" and "tie -in" for natural gas service to the Project.
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(n) Furnish, subject to backcharges as provided in Subparagraph 4(k) above,
through the College's utility supply network, all electricity, water, sanitary sewer and storm
sewer service necessary for the operation of the Project.

(o) Negotiate, on behalf of the Owner, with appropriate utility providers, for
telephone service and cable television service to each unit within the Project.

(p) Maintain records of all billings and collections, detailed expenditure
records and supporting documentation for payroll, payroll taxes and employee benefits.

(q) Supervise and cause to be made all capital and non -capital repairs,
replacements, alterations, additions, improvements, and decorations necessary to keep the Project
in good condition and repair and at its optimum operating efficiency and otherwise as specified
in the Management Plans, utilizing, in each instance, contractors retained by the College on
behalf of the Owner to perform such work.

(r) Purchase materials and supplies required for the operation and
maintenance of the Project as permitted pursuant to any approved Annual Budget or otherwise
approved in writing by the Owner.

(s) Report within two business days to the Owner any repair or maintenance
conditions requiring the attention of the Owner.

(t) Select, employ, supervise, promote, direct, and discharge the Project Staff.

(u) Use its best efforts to keep the Project entirely licensed in accordance with
Management Plans.

(v) Negotiate with prospective licensees of space, or renewal licenses, for the
Project, and execute licenses for periods of ten (10) or twelve (12) calendar months or other
lengths approved by the Management Committee, at rates in accordance with Article 3 hereof,
and on such other license terms as may be approved by the Owner (following consultation with
the College).

(w) Inspect the Project regularly by trained personnel, and present
recommendations to the Owner regarding the physical condition of the Project so as to maintain
the Project at high standards of soundness, efficiency, and cleanliness.

(x) In general, whether herein specifically authorized or not, do all things
necessary, proper, or expedient in connection with carrying out the spirit and intent of this
Agreement with respect to the licensing, management, operation and improvement of the Project.

SECTION 4.2 Independent Contractor.

The Manager shall have authority to enter into any obligation or expenditure
incurred on behalf of the Project only if (i) such obligation is within the scope of Manager's
authority and pursuant to an approved Annual Budget, or otherwise approved in writing by the
Owner and (ii) is made in consultation with the College. In contracting for services and products
giving rise to Operating Expenses, the Manager shall be acting solely as the agent of the Owner
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and the Owner agrees to pay all claims asserted and losses sustained by reason of such
obligations, so long as the Manager performs its duties in good faith within the scope of this
Agreement and so long as the Manager's acts or omissions do not constitute gross negligence,
willful misconduct, malfeasance or fraud. Nothing contained herein shall require the Owner to
indemnify the Manager for any liability arising from the gross negligence, willful misconduct
malfeasance or fraud of the Manager, its agents or its employees. Manager shall advise any
contracting party with whom it deals that Manager is acting as agent of the Owner, and that the
Manager shall have no liability for the obligation or expenditure, and may exact a commitment
from the contracting party to look only to the Owner for payment. Except as otherwise expressly
provided for herein with respect to College Expenses, the Manager shall not be obligated to
advance any sum of money for the Owner or the Project, or lend its credit for the benefit of the
Project. The parties agree that neither the Manager nor the College shall bear financial
responsibility for the Marketing Program or the costs of operating the Project except as expressly
set forth in Section 4.1.

SECTION 4.3 Compliance with Regulations.

With respect to the Project, or any equipment thereon, the Manager shall cause
the College on behalf of Owner to exercise its best efforts to comply with the requirements of
any building codes or with any statute, ordinance, law or regulation of any governmental body or
official thereof, and to notify the Management Committee promptly of any complaints, warnings,
notices or summonses received by it relating to such matters. It is understood that the Manager
shall not be obligated to initiate a process of discovery requiring environmental testing or
inspections not normally performed in the routine operation of the Project, unless specifically
requested to do so by the Management Committee in writing and at the Owner's expense.

SECTION 4.4 Manager's Duties.

The Manager, in fulfilling its duties and obligations under this Agreement, shall
cause the College, through its housing office, to procure and process Licenses in the same
manner as is customary and usual in the operation, management and leasing of comparable
student residential facilities at the College and shall provide such services as are customarily
provided by operators of such complexes of comparable class and standing at the College as the
Project, and shall act solely with the care, skill, prudence and diligence under the circumstances
then prevailing that a prudent person acting in a like capacity and familiar with such matters
would use in the conduct of a university dormitory. In addition to the other obligations of the
Manager set forth herein, and consistent with the foregoing, the Manager shall cause the College,
through its housing office, to render the following services and perform the following duties:
(a) coordinate the plans of occupants for moving into the Project or out of it, with a view towards
scheduling such movements so that there shall be a minimum of inconvenience to other
occupants; (b) maintain business -like relations with licensees whose service requests shall be
received, considered and recorded in a prompt and systematic fashion in order to show the action
with respect to each which shall be consistent with the license obligations; (c) use its best efforts
at all times during the term of this Agreement to maintain the Project according to the highest
standards achievable consistent with operation of comparable student residential project
complexes at the College; (d) subject to the Management Plans, cause all such acts and things to
be done in or about the Project as shall be necessary or desirable to comply with any and all
laws, orders, rules and regulations, or to remove any and all violations affecting the Project
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placed thereon as required by any federal, state, county or municipal authority having
jurisdiction thereover, except that, if the costs of compliance with any such order or to remove
any such violation are in excess of the approved Annual Budget, but failure to comply would or
might expose the Owner or the Manager to criminal liability, the Manager may cause the
College, through its housing office, to cause such order to be complied with or such violation to
be removed without seeking an amendment of the Annual Budget; (e) cause to be prepared and
filed all necessary forms relating to the maintenance and operation of the Project required by any
federal, state, county or municipal authority; (f) cooperate with the accountants, auditors and
other representatives of the Owner in regard to the annual audit and periodic inspection of the
books of account of the Owner; (g) cooperate with the Owner's accountants in regard to the
preparation and filing on behalf of the Owner of federal, state, city and other income or other tax
returns required by any governmental authority (including the preparation and filing by the
Manager or by the College on behalf of the Manager of any applicable IRS Form 1099 within the
time required by law); (h) promptly investigate and make a full written report to the Management
Committee and insurance carrier(s) as to all alleged accidents and /or alleged claims for damages,
of which the Manager becomes aware in the normal course of its operation of the Project related
to the ownership, operation, management and maintenance of the Project (including any personal
injury or property damage occurring to or claimed by any occupant or third party on or with
respect to the Project and the estimated cost of repair); (i) acquaint itself with all the terms and
conditions of all insurance policies, cooperate with all insurance carriers, and avoid any actions
or inactions which would jeopardize the rights of the Owner and /or any other party insured under
such policies; (j) forward to the insurance carrier any summons, subpoena or other similar legal
documents relating to the Project served upon the Manager or the College with copies to the
Owner, (k) enforce any environmental clause in any license or other occupancy agreement and
immediately notify Owner of any dumping, use or leakage of any applicable toxic waste or
material in or near the Project of which the Manager has knowledge; and (1) set up and maintain
orderly and accurate files containing license fee records, licenses, licensee improvements
committed and made, licensee commissions paid or incurred, correspondence, receipted bills and
vouchers and all other documents and papers pertaining to the Project and the operation and
maintenance thereof, the same to be and at all times to remain the property of the Owner, and the
Manager shall deliver same to the Owner promptly upon termination of this Agreement.

SECTION 4.5 Manager's Liabilities.

(a) The Manager assumes no liability whatsoever for any acts or omissions of
the Owner, or any previous or subsequent owners or managers of the Project, or any agents or
any previous or subsequent agents of either. The Manager assumes no liability for any failure of,
or default by, any licensee in the payment of any fee or other charges due the Owner or in the
performance of any obligations owed by any licensee to the Owner pursuant to any license or
other occupancy agreement, or otherwise. The Manager assumes no liability for violations of
environmental or other building regulations other than (i) to exercise its best efforts to comply
with such regulations on behalf of Owner, and (ii) to promptly notify the Owner of violations or
hazards discovered. It is understood that Manager shall not be obligated to initiate a process of
discovery requiring environmental testing or inspections not normally performed in the routine
operation of the Project, unless specifically requested to do so by the Owner in writing and at the
Owner's expense.

(b) The State of New York does not purchase insurance against liability



arising out of the acts of the State, the Manager, or their respective officers or employees. In lieu
of such insurance, the Manager hereby makes the following certification:

Subject to the availability of lawful appropriations and
consistent with Section 8 of the State Court of Claims Act,
the Manager will be responsible for any and all liability,
claim, loss, damage, suit or judgment (and any and all
costs and expenses including, but not limited to,
reasonable counsel fees and disbursements, if assessed by
a court of competent jurisdiction), arising from the
activities of the Manager, or the use on behalf of the
Manager of motor vehicles owned or leased by the State of
New York or the Manager, provided that such liability,
claim, loss, damage, suit or judgment arises out of the acts
of the Manager or its officers or employees acting within
the scope of their employment, as provided by law. This
agreement by Manager does not apply to any liability,
claim, damage, suit or judgment arising from acts done, or
omissions made, by or on behalf of Owner, its officers,
employees or agents.

(e) The Owner will be responsible for any and all liability, claim, loss,
damage, suit or judgment (and any and all costs and expenses including, but not limited to,
reasonable counsel fees and disbursements, if assessed by a court of competent jurisdiction),
arising from the activities of the Owner, or the use on behalf of the Owner of motor vehicles
owned or leased by the Owner, provided that such liability, claim, loss, damage, suit or
judgment arises out of the acts of the Owner or its officers or employees. This agreement does
not apply to any liability, claim, damage, suit or judgment arising from acts done, or omissions
made, by or on behalf of Manager, its officers, employees or agents.

(d) Owner shall cause any public liability insurance which it has for the
Project to name the Manager, the College and New York State as additional insureds.

SECTION 4.6 College Expenses.

Each month during the term hereof, the Manager shall cause the College to submit
an invoice to the Owner for all College Expenses incurred during the preceding month. The
Owner will cause such invoice to be paid on or before the thirtieth (30th) day following receipt
to the extent of available Project Revenues after making provisions for the funding of all
outstanding Capital Reserves, and the payment of all Operating Expenses, Debt Service
Payments and other monetary obligations under the Principal Agreements then due and owing.
To the extent that available Project Revenues, after making provisions for the payments
referenced in this Section 4.6, are sufficient to pay any portion of the College Expenses, Owner
shall pay such portions of such expenses and damages. If at the time of any such invoice,
available Project Revenues, after making provisions for the payments referenced in the preceding
sentence, are insufficient to pay all invoiced College Expenses, the amount of such insufficiency
shall be deferred on a non -interest bearing basis until such time as the Owner accumulates
sufficient Project Revenues to pay such outstanding expenses.
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ARTICLE V
TERMINATION

SECTION 5.1 Termination for Cause.

The Owner may terminate this Agreement for cause at any time during the term
(or any renewal of the term) of this Agreement, by giving to the College and the Manager notice
that the Agreement shall cease immediately upon the receipt of such notice. Termination for
cause shall consist of the Manager's or the College's (or the Manager's or the College's
employees') gross negligence, willful misconduct, malfeasance or fraud. In the event of breach
of contract, the Owner shall give the Manager notice of such breach and an opportunity to cure
the breach within thirty (30) days after the receipt of such notice. If such breach shall continue
following such thirty (30) day period, such breach shall constitute grounds for termination for
cause.

SECTION 5.2 Final Accounting.

(a) Concurrently with the date of the termination of this Agreement, the
Manager shall cause the College to deliver to the Owner (or shall relinquish the Manager's or the
College's control over) all funds in all accounts related to the Project, including all operating
accounts, reserve accounts and any security deposit accounts.

(b) Within forty -five (45) days after termination, the Manager shall cause the
College to deliver to the Owner:

(i) A final accounting, reflecting the balance of income and expenses
pertaining to the Project as of the date of termination.

(ii) All original records, contracts, licenses, receipts or deposits,
unpaid bills and other papers or documents in the Manager's or the College's custody or control
necessary to the management of the Project.

ARTICLE VI
GENERAL PROVISIONS

SECTION 6.1 Notices.

All notices provided for in this Agreement shall be in writing and shall be given
to the Owner, the Manager or the College at the address set forth below or at such other address
as they individually may specify thereafter by written notice in accordance herewith:

if to Owner: c/o Buffalo State College Foundation, Inc.
Cleveland Hall, Room 511
1300 Elmwood Avenue
Buffalo, New York 14222
Attention: Director

with copy to: Hodgson Russ LLP
The Guaranty Building
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if to Manager:

with a copy to:

if to the College:

140 Pearl Street, Suite 100
Buffalo, New York 14202 -4040
Attn: Terrence M. Gilbride, Esq.

Kathleen A. Wall, Esq.

Vice Chancellor for Capital Facilities
State University of New York
State University Plaza
Albany, New York 12246

Office of Vice Chancellor for Legal Affairs
and The University Counsel
System Administration
State University Plaza
Albany, New York 12246

Buffalo State College
Cleveland Hall, Room 511
1300 Elmwood Avenue
Buffalo, New York 14222
Attn: Vice President for Institutional Advancement

Such notices shall be deemed effective upon actual delivery, or if mailed, certified return receipt
requested, postage prepaid, properly addressed, three (3) days after posting.

SECTION 6.2 Consents and Approvals.

All consents and approvals and waivers required or asserted hereunder shall be in
writing, signed by the party against whom such consent, approval, waiver or notice is urged,
provided that no written consent or approval of the Owner or its representative shall be required
for any action that the Manager or the College, on behalf of the Manager, may, in its reasonable
good faith judgment, find it necessary to take in order to preserve or protect life or property in
the event of an emergency. Within three (3) days after the action, the Manager or the College, as
the case may be, shall notify the Management Committee of the action taken. The Owner
designates the person(s) listed in Section 6.2 as the person(s) from whom any consents or
approvals required hereunder may be obtained. The Owner agrees to give the Manager notice of
any change in the designation, provided that the Owner shall at all times designate at least one
person from whom consents or approvals required hereunder may be obtained, and shall furnish
to the Manager current information concerning the address and telephone number at which such
person may be contacted at all times. Until the Manager has received actual notice of such
change, the Manager shall be entitled to rely on any consents or approvals given by the
previously designated person in connection with any matters hereunder.

SECTION 6.3 Cooperation.

The Owner and the Manager will cooperate to facilitate and promote the mutual
objectives of managing the Project.
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SECTION 6.4 Assignment.

No assignment of this Agreement may be made by the Manager without the prior
written consent of the Owner, the College and the Management Committee. No such assignment
by the Manager shall be effective unless (i) the assignee shall have first assumed, in writing, the
obligations to be performed by the assignor, and (ii) an executed copy of the assignment and the
assumption shall have been delivered to and approved by the Owner. The Owner may assign
this Agreement only with the prior written consent of the Manager and the College.

SECTION 6.5 Pronouns.

Where appropriate to the context, words of one gender include all genders, and
the singular includes the plural and vice versa.

SECTION 6.6 Amendments.

This Agreement may not be modified except in a written instrument signed by the
parties.

SECTION 6.7 Representations.

The Manager represents and warrants that the College is fully qualified to manage
real estate and perform all obligations assumed by the Manager hereunder.

SECTION 6.8 Complete Agreement.

This Agreement together with all schedules or Exhibits including Exhibit A
attached hereto and made part thereof, supersedes all previous agreements, understandings and
representations made by or between the parties hereto.

SECTION 6.9 Governing Law.

The parties acknowledge that the Project is located in Amherst, New York. This
Agreement shall therefore be governed by and construed in accordance with the laws of the State
of New York and all obligations hereunder shall be deemed performable in Buffalo, New York.

SECTION 6.10 Legal Construction.

In case any one or more of the provisions contained in this Agreement shall for
any reason be held by a court of competent jurisdiction to be invalid, illegal or unenforceable in
any respect, such invalid provision shall be deemed severable, and shall not affect the validity or
enforceability of any other provisions of this Agreement, all of which shall remain fully
enforceable.

SECTION 6.11 Captions.

The captions used in this Agreement are solely for convenience, and shall not be
deemed to constitute a part of the substance of the Agreement for purpose of its construction.
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IN WITNESS WHEREOF, the Manager and the Owner have respectively
signed and sealed this Facility Management Agreement as of the day and year first above
written.

BUFFALO STATE COLL GE STATE UNIV SITY.OF NEW YORK
FOUNDAR i N HOUSIN ' CORPORATION

By:
Name: Ro s B. Kenzie
Title: Chairman

3Date: / 2009

-
By:
Name.
Title: Qt c a Pies i pgr.t-

S1-401+341 1041) a01`1

APPROVED AS TO FORM
NYS ATTORNEY GENERAL

OCT 27 2009

LORRAINE_ I. REMO
ASSOCIATE ATTORNEY



AGREEMENT

THIS AGREEMENT (the "Agreement ") is made as of the 1St day of June, 2011
by and between BUFFALO STATE COLLEGE FOUNDATION HOUSING
CORPORATION, a corporation organized under the New York Not -for -Profit Corporation
Law, with an office and place of business at c/o Buffalo State College Foundation, Inc., 1300
Elmwood Avenue, Cleveland Hall, Room 511, Buffalo, New York 14222 (hereinafter referred
as the "Owner ") and STATE UNIVERSITY OF NEW YORK, a corporation established by
the New York Education Law, with an office and place of business at State University Plaza,
Albany, New York 12246 (hereinafter referred to as "SUNY') for and on behalf of Buffalo State
College (hereinafter referred to as the "College").

WITNESSETH:

WHEREAS, Section 355 of the New York State Education Law (the "Enabling
Act ") authorizes and empowers the trustees of the State University of New York to, among other
things, lease to alumni associations of institutions of the State University of New York portions
of the grounds occupied by such institutions for the erection thereon of dormitories to be used by
students in attendance at such institutions; and

WHEREAS, pursuant to the Enabling Act, on May 12, 2009, the Board of
Trustees of the State University of New York unanimously approved a resolution (Board of
Trustees Resolution 2009 -050) authorizing the State University of New York, for and on behalf
of the College, as lessor (the "Ground Landlord") to enter into a Ground Lease with Buffalo
State Alumni Association, Inc. (the "Ground Tenant"), as lessee (the "Ground Lease"),
covering an approximately 260 foot by 610 foot parcel of real property commonly referred to as
the Buffalo State Student Housing Project (the "Land") situated on the College's campus located
at 1300 Elmwood Avenue, in the City of Buffalo (the "Campus') to be used for the exclusive
purpose of constructing and operating student housing; and

WHEREAS, the Ground Lease was executed and delivered by the Ground
Landlord and Ground Tenant as of July 1, 2009; and

WHEREAS, pursuant to a certain Sublease Agreement, dated as of July 1, 2009,
by and between the Ground Tenant, as sublandlord, and the Owner (the "Sublease'), the Ground
Tenant subleased a portion of the Land to the Owner for the operation of a student housing
complex comprised of one building containing approximately 507 beds in aggregate, which
would serve the needs of the students of the College (the "Project"); and

WHEREAS, pursuant to a certain Facility Management Agreement, dated as of
July 1, 2009, by and between the Owner and SUNY (the "Facility Management Agreement"),
SUNY has agreed to operate the Project through its office of residence life; and

WHEREAS, the construction of the Project was funded with certain taxable and
tax -exempt revenue bonds (Buffalo State College Foundation Housing Corporation Project) (the
"2009 Bonds "), issued by the Buffalo and Erie County Industrial Land Development Corporation
(the "Issuer "), the proceeds of which were loaned by the Issuer to the Owner pursuant to the
terms and conditions of a that certain Loan Agreement dated as of December 1, 2009; and



WHEREAS, pursuant to a certain Indenture of Trust, presently intended to be
dated as of June 1, 2011, between the Issuer and Manufacturers and Traders Trust Company, as
trustee (the "Trustee ") as amended or supplemented from time to time (the "Indenture"), the
Issuer intends to issue its $43,875,000 Refunding Revenue Bonds (Buffalo State College
Foundation Housing Corporation Project), Series 2011A, and its $410,000 Taxable Refunding
Revenue Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2011B
(the "2011 Bonds ") to redeem and defease the 2009 Bonds and to pay certain transaction costs
related thereto, which Bonds are to be paid out of the license fees and other charges to be paid by
the occupants of the Project (the "Project Occupants') which are due or shall become due under
the terms of any licenses or other use or occupancy arrangements (collectively "Project
Revenues'); and

WHEREAS, the Issuer and the Owner are about to enter into a certain Loan
Agreement dated as of June 1, 2011 (as amended or supplemented from time to time, the "Loan
Agreement "), pursuant to which, among other things, the Owner will agree to make Loan
Payments in an amount sufficient to pay principal and the redemption price of, and interest on,
the 2011 Bonds; and

WHEREAS, SUNY and the Owner desire to enter into this Agreement pursuant
to which SUNY shall provide for the operation, maintenance and management of the Project;
and

NOW, THEREFORE, in consideration of the mutual promises and covenants
contained herein, and subject to the conditions hereinafter set forth, the Owner and SUNY
hereby agree as follows:

ARTICLE I
DEFINITIONS

SECTION 1.1 Definitions

All initially -capitalized terms used in this Agreement but not defined herein shall
have the meaning ascribed thereto in the Facility Management Agreement.

ARTICLE II
TERM OF AGREEMENT

SECTION 2.1 Term of Agreement.

This Agreement shall have an original term coincident with the term of the
Ground Lease, unless sooner terminated as provided herein.

ARTICLE III
REPRESENTATIONS, COVENANTS AND WARRANTIES

SECTION 3.1 Representations, Covenants and Warranties of the Owner.

The Owner represents, covenants and warrants as follows:
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(a) The Owner is a not -for -profit corporation duly organized, validly existing
and in good standing under the laws of the State of New York; has full and complete power to
enter into this Agreement, to enter into and carry out the transactions contemplated hereby, and
to carry out its obligations under this Agreement; and has duly authorized the execution and
delivery of this Agreement.

(b) Neither the execution and delivery of this Agreement nor the fulfillment of
or compliance with the terms and conditions hereof nor the consummation of the transactions
contemplated hereby conflicts with or results in a breach of the terms, conditions or provisions of
any restriction or any agreement or instrument to which the Owner is now a party or by which
the Owner is bound, or constitutes a default under any of the foregoing, or results in the creation
or imposition of any lien, charge or encumbrance whatsoever upon the Project or any assets of
the Owner.

SECTION 3.2 Representations, Covenants and Warranties of SUNY.

SUNY represents, covenants and warrants as follows:

(a) SUNY is an educational corporation duly organized, validly existing and
in good standing under the laws of the State of New York; has full and complete power to enter
into this Agreement, to enter into and carry out the transactions contemplated hereby, and to
carry out its obligations under this Agreement; and has duly authorized the execution and
delivery of this Agreement.

(b) Neither the execution and delivery of this Agreement nor the fulfillment of
or compliance with the terms and conditions hereof nor the consummation of the transactions
contemplated hereby conflicts with or results in a breach of the terms, conditions or provisions of
any restriction or any agreement or instrument to which SUNY is now a party or by which
SUNY is bound, or constitutes a default under any of the foregoing, or results in the creation or
imposition of any lien, charge or encumbrance whatsoever upon the Project or any assets of
SUNY.

ARTICLE IV
AGREEMENT TO LEASE

SECTION 4.1 Agreement to Lease.

(a) To assure the continued economic viability of the Project, if at the
beginning of the fall or spring semester in any academic year during the term of this Agreement,
occupancy of the Project falls below the level necessary to achieve the level of Project Revenues
required under the term of the Facility Management Agreement, SUNY will license in its own
name those of the unoccupied units in the Project as shall be necessary to achieve the required
level of Project Revenues.

(b) Upon determination by the Owner that occupancy at the Project for any
fall or spring semester during the term hereof shall be at a level below that which is required
under the terms of the Facility Management Agreement, the Owner will so notify SUNY
whereupon SUNY will enter into a license agreement based upon Owner's then current form of
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student license under which SUNY shall license those portions of the unoccupied units in the
Project as elsewhere provided in this Agreement, provided, however, that notwithstanding any
terms and conditions in such license which prohibit subletting or sublicensing, SUNY shall have
the unfettered right to sublet or sublicense any such units on such terms and conditions as SUNY
shall in its sole discretion determine.

(c) Such license shall obligate SUNY to perform all obligations with respect
to such units in the manner specified in such license, even if such units are later sublet or
sublicensed, including, without limitation, payment of license fees and any other sums due under
the license at the times and in matter set for the therein.

ARTICLE V
GENERAL PROVISIONS

SECTION 5.1 Notices.

All notices provided for in this Agreement shall be in writing and shall be given
to the Owner, SUNY or the College at the address set forth below or at such other address as
they individually may specify thereafter by written notice in accordance herewith:

if to Owner:

with copy to:

do Buffalo State College Foundation, Inc.
Cleveland Hall, Room 511
1300 Elmwood Avenue
Buffalo, New York 14222
Attention: Executive Director

Hodgson Russ LLP
The Guaranty Building
140 Pearl Street, Suite 100
Buffalo, New York 14202 -4040
Attn: Terrence M. Gilbride, Esq.

Kathleen A. Wall, Esq.

if to SUNY: Vice Chancellor for Capital Facilities
State University of New York
State University Plaza
Albany, New York 12246

with a copy to: Office of the Vice Chancellor and General Counsel
State University of New York
System Administration
State University Plaza
Albany, New York 12246

if to the College: Buffalo State College
Cleveland Hall, Room 511
1300 Elmwood Avenue
Buffalo, New York 14222
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Attn: Vice President for Institutional Advancement

Such notices shall be deemed effective upon actual delivery, or if mailed, certified return receipt
requested, postage prepaid, properly addressed, three (3) days after posting.

SECTION 5.2 Consents and Approvals.

All consents and approvals and waivers required or asserted hereunder shall be in
writing, signed by the party against whom such consent, approval, waiver or notice is urged,
provided that no written consent or approval of the Owner or its representative shall be required
for any action that SUNY or the College, on behalf of SUNY, may, in its reasonable good faith
judgment, find it necessary to take in order to preserve or protect life or property in the event of
an emergency. Within three (3) days after the action, SUNY or the College, as the case may be,
shall notify the Management Committee of the action taken. The Owner designates the person(s)
listed in Section 6.2 as the person(s) from whom any consents or approvals required hereunder
may be obtained. The Owner agrees to give SUNY notice of any change in the designation,
provided that the Owner shall at all times designate at least one person from whom consents or
approvals required hereunder may be obtained, and shall furnish to SUNY current information
concerning the address and telephone number at which such person may be contacted at all
times. Until SUNY has received actual notice of such change, SUNY shall be entitled to rely on
any consents or approvals given by the previously designated person in connection with any
matters hereunder.

SECTION 5.3 Cooperation.

The Owner and SUNY will cooperate to facilitate and promote the mutual
objectives of managing the Project.

SECTION 5.4 Assignment.

No assignment of this Agreement may be made by SUNY without the prior
written consent of the Owner, the College and the Management Committee. No such assignment
by SUNY shall be effective unless (i) the assignee shall have first assumed, in writing, the
obligations to be performed by the assignor, and (ii) an executed copy of the assignment and the
assumption shall have been delivered to and approved by the Owner. The Owner may assign this
Agreement in conjunction with the 2011 Bonds or any other indebtedness related to the Project,
but not otherwise.

SECTION 5.5 Pronouns.

Where appropriate to the context, words of one gender include all genders, and
the singular includes the plural and vice versa.

SECTION 5.6 Amendments.

parties.
This Agreement may not be modified except in a written instrument signed by the
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SECTION 5.7 Representations.

SUNY represents and warrants that the College is fully qualified to manage real
estate and perform all obligations assumed by SUNY hereunder.

SECTION 5.8 Complete Agreement.

This Agreement together with all schedules or Exhibits including Exhibit A
attached hereto and made part thereof, supersedes all previous agreements, understandings and
representations made by or between the parties hereto. This Agreement amends and restates in its
entirety that certain Agreement between the Owner and SUNY dated as of July 1, 2009.

SECTION 5.9 Governing Law.

The parties acknowledge that the Project is located in Buffalo, New York. This
Agreement shall therefore be governed by and construed in accordance with the laws of the State
of New York and all obligations hereunder shall be deemed performable in Buffalo, New York.

SECTION 5.10 Legal Construction.

In case any one or more of the provisions contained in this Agreement shall for
any reason be held by a court of competent jurisdiction to be invalid, illegal or unenforceable in
any respect, such invalid provision shall be deemed severable, and shall not affect the validity or
enforceability of any other provisions of this Agreement, all of which shall remain fully
enforceable.

SECTION 5.11 Captions.

The captions used in this Agreement are solely for convenience, and shall not be
deemed to constitute a part of the substance of the Agreement for purpose of its construction.



IN WITNESS WHEREOF, SUNY and the Owner have respectively signed this
Agreement as of the day and year first above written.

BUFFALO STATE COLLEGE ST EW
FOUNDATION : SING CORPORATION YO

/ /tea'By:
Name: Ross :. Kenzie
Title: President

By:
Name: . le Kardonsky
Title: Vice Presidëñ



STATE OF NEW YORK

COUNTY OF ERIE

)
Ss.:
)

On the 1; day of June, in the year 2011, before me, the undersigned, a notary
public in and for said state, personally appeared Ross B. Kenzie, personally known to me or
proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that he /she /they executed the same
in his/her /their capacity(ies), and that by his/her /their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

STATE OF NEW YORK

COUNTY OF ERIE

)
Ss.:

)

'3aJ b,. a EcutAA'1,

tiwwn A. 6snNrw
Notary uONs
6tata st Nlsw rae Vy

Vw'CasaiMisn fuNitN

N tart' Public

On the 13` day of June, in the year 2011, before me, the undersigned, a notary
public in and for said state, personally appeared Stanley Kardonsky, personally known to me or
proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that he /she /they executed the same
in his/her /their capacity(ies), and that by his/her /their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

Notary Public

Carol A. Stadabitaler
Notary Pubic, State of New York

Qualified In Erie County
Lk. / 018T61ß6166

My Commission Expires 6/23/20 U



EXHIBIT A

SUNY COVENANTS

Standard Contract Clauses
State University of New York October 15, 2008
The parties to the attached contract, license, lease, amendment or otter agreement of any kind (hereinafter, "contract") agree to be bound by the following clauseswhich are hereby
made a pan of the contract (the word "Contractor' herein raters to any party other than the State. whether a Contractor, licensor, licensee, lessor, lesseeor any other party):

EXHIBIT A

1. EXECUTORY CLAUSE. In accordance with
Section 41 of the State Finance Law, the State shall
haw no liability under this contract to the Contractorer
to anyone else beyond funds appropnated and available
for this contract.

2. Prohibition against Assignment. Except with the
assignment of its right to receive payment subject to
Article 5-A of the State Finance Law, the vendors(a)
selected to perform the services Mitten will be
prohibited trorn assigning. transferring, conveying or
disposing its rights, tale or Interest In the contract to be
awarded without the prior written consent of SUNY.
Provided however that SUNY may with the concurrence
of the New York Office of State Comptroller, waive prior
written consent of the assignment, transfer.
conveyance. sublease or other disposition of the
contract If the vendor verifies to SUNY that the
assignment, transfer, conveyance, sublease or other
disposition is due to but not necessarily limited to, a
reorganization, merger or consolidation of its business
or enterprise SUNY retain the right, as provided In
Section 138 of the State Finance Law to acceptor reject
an assignment, transfer, conveyance, sublease or otter
disposition of the contract by the vender. The Contractor
may, however. assign its right to receive payment
without the State's prior written consent unless this
contract concerns Certificates of Participation pursuant
to Article 5.A of the State Finance Law.

3. COMPTROLLER'S APPROVAL. In
accordance with Section 1 12 Of the State Finance Law,
Section 355 of the State Education Law. and 8 NYCRR
316, (a) for a State University campus or health care
facility certified by the Vice Chancellor and Chief
Financial Officer, if this contract exceeds $250,000 for
commodities, services, printing or construction, or (b)
for a State University campus not certified by the Vice
Chancellor and Chief Financial Officer, it this is a
contract for commodities, services, printing or ton
strucson which exceeds 550;000 or which exceeds
$75,000 by a Siate University health care facility not
certified by doe Vice Chancellor and Chief Financial
Offices or (c) if this is an amendment for any amount to
a contract which, as so amended, exceeds said statu-
tory amounts. or (d) If. by this contract, the State agrees
to give something other than money, when the valve or
reasonably estimated value of such consideration
exceeds $10,000, it shall not be valid, effective or
binding upon the State until it has been approved by the
State Comptroller ano filed in the Comptrollers office.

4. WORKERS' COMPENSATION BENEFITS. do
accordance with Section '.42 of the State Finance Law
this contract shall be void and of no tome and effect
unless the Contractor shall provide and maintain
coverage during the life of mis contract for the benefit of
such employees as are rebuked to be covered by the
provisions of the Workers' Compensation Law.

5. NON - DISCRIMINATION REQUIREMENTS. To
the extent required by Article 15 of the Executive Law
(ai so known as the Human Rigata Law), and an other
Stete and Federal statutory and constitutional non-
discrimination provisions, Contractor will not dis-
ori meats against any employee or applicant for
employment because of race. creed, color, sex national
origin, sexual orientation, age, disability, genetic
predisposition or carrier status, or marital status.
Fu rthermore. in accordance with Section 220-e of the
Labor Law, it ma 's a contract fir the Construction,
alteration or repair of any public building or public work
or for the manufacture, sale or distrtbution of materials,
eQ uipment or supplies, and to the extent that this
contract shall be performed within the State of New
York, Contractor agrees that neither it nor its subcon-
tra ctors shall, by reason of race, creed, color, affability,
sex or national origin: (a) discriminate In hiring against
any New York State citizen who is qualified and
available to perform the wok. or (b) discriminate
against or intimidate any employee hired for the
performance of work under this contract . lf this to a
building service contract as defined SecI'on 230 of the

Labor Law, then, in accordance with Section 239
thereof, Contractor agrees that neither it net its
subcontractors shall, by reason of race, creed, color,
national origin, age. sex or disability: (a) discriminate in
hiring against any New York State citizen who is
qualified and available to perform the work: or (b)
discriminate against or intimidate any employee hired
for the performance of work under this contract
Contractor is subject to fines of $50.00 per person per
day for any violation of Seaton 220 -e or Section 239 as
well as possible termination of this contract and
forfeiture of all moneys due hereunder for a second or
subsequent violation,

6. WAGE AND HOURS PROVISIONS. If this is a
public work contract covered by Article 8 of the Labor
Law or a building service contract covered by Article 9
thereof, neither Contractor's employees nor the
employees of its subcontractors may be required or
permitted to work more than the number of hours or
days stated in said statutes. except as otherwise
provided in the Labor Law and as set forth irr prevailing
wage and supplement schedules issued by the State
Labor Department. Furthermore, Contractor and its
subcontractors roust pay at least the elevaatusg wage
rate and pay or provide the prevailing supplements,
including the premium rates for overtime pay. as
determined by the State Labor Department In
accordance with the Labor Law.

7 NON -COLLUSIVE BIDDING REQUIREMENT.
In accordance with Section 139.d of the State Finance
Law. if leis contract was awarded based on the
submission of competitive bids: (a) by submission arts
bid, Contractor (Bidder) certifies, and each person
signing on behalf of the Bidder certifies, and in the case
of a joint bid each party thereto certifies as to its own
Organization, under penalty of perjury, that to the best Of
its knowledge and beset (1) the prices in this bid have
been arrived st independently without collusion.
consultation, communication or agreement tor the
purpose of restricting competition, as to any malter
relating to such prices, with any other bidder or with any
competitor. (2) unless otherwise required by law, the
prices which have been quoted In this bid have not
been Knowingly disclosed by the Bidder and will not be
knowingly disclosed by the Bidder prior to opening,
directly or indirectly, to any other bidder or to any com-
petitor; and (3) no attempt has been made or wilt be
mace by the Bidder to induce any other person,
partnership or corporation to submit or not to Submit a
bid for the purpose of restricting competition.

(b) A bid shalt not be considered for award nor
shag any award be made where (a) (1), (2) and (3)
above have not been Complied with, provided however .
Mat if in any case the Binder cannot make the foregoing
certificatien. the Bidder shall so state and Sheïl furnish
with the bid a signed statement wh1CI sets forth in detail
the reasons therefor.

8. INTERNATIONAL BOYCOTT PROHIBITION,
In accordance with Section 220 -f of the Labor Law and
Section 139-h of the Stale Finance Law, if this contract
exceeds $5,000, the Contractor agrees, as a material
condition of the contract, that neither the Contractor nor
any substantially owned or affiliated person, firm,
partnership or corporation has participated. is
participating, or shall participate in an international
boycott in violation of the federal Export Administration
Act of 1979 (50 USC App. Sections 2401 et seq.) or
regulations thereunder. S such Contractor, or any ofthe
aforesaid affiliates of Contractor. is convicted or is
otherwise found to have violated said laws or
regulations upon the fine( determination of the United
States Commerce Department or any other appropriate
agency of the United States subsequent to the
contract's execution. such contract, amendment or
modification thereto shell be rendered forfeit arid void.
The Contractor shell so notify the State Comptroller
within five (5) business days or such conviction .
determination or disposition of appeal (2 NYCRR
105.4).

9. SET -OFF RIGHTS. The State shall have all of
its common law, equitable and statutoy rights of set: -ate.
These rights seas include, but not be limited to, the

State's option to withhold for the purposes of setoff any
moneys due to the Contractor under this contract up to
any amounts due and owing to the State with regard to
this contract, any oilier contract with any State
department or agency, including any contract for a term
commencing prior to the term of this contract plus any
amounts due and owing to the State for arty other
reason including. without limitation, tax delinquencies or
monetary penalties relative thereto. The State shall
exercise its set -off rights in accordance with normal
State practices including, in cases of set -off pursuant to
an audit, the finalization of such audit by the State
agency, its representatives, or the State Comptroller.

10. RECORDS. The Contractor shall establish
and maintain complete and accurate books, records,
documents, accounts and other evidence directly
pertirtertt to performance under this contract
(hereinafter, collectively, "the Records "). The Records
must be kept for the balance of the calendar year in
which they were made and for six (S) additional years
thereafter. The State Comptroller. the Attorney General
and any other person or entity authorized to conduct an
examination, as well as the agency or agencies involved
in this contract, areal have access to the Records during
normal business hours at an office of the Contractor
within the State of New York or, if no such office is
available, at a mutually agreeable and reasonable
venue within the State, for the term epeobed above for
the purposes of inspection, auditing and copying. The
State shall take reasonable steps to protect from public
disclosure any of the Records which are exempt from
disclosure under Section 87 of the Public Officers Law
(the "Statute") provided that (i) the Contractor snail
timely inform an appropriate State oniclal. inverting. that
said Recorda should not be disclosed; and (ii) said
Records shall be sufficiently identified: and (iii)
designation of said Records as exempt under the
Statute is reasonable, Nothing contained herein shall
diminish. or in any way adversely affect. the State's right
to discovery in any pending or future litigation.

11. IDENTIFYING INFORMATION AND PRIVACY
NOTIFICATION. (a) Federal Employer Identification
Number andlor Federal Social Security Number. All
invoices or New York State standard vouchers
submitted for payment for the sale of goods or services
or the lease or real or personal property to a New York
State agency must include the payee's identification
number, i.e., the seller's or lessors identification
number, The number Is either the payee's Federal em-
ployer idenrncation number or Federal social security
number, or both such numbers when the payee nos
both such numbers. Failure to include this number or
numbers may delay payment. Where the payee does
not have such number or numbers. the payee, on its
invoice or New York State standard voucher, must give
the reason or reasons why the payee does not have
such number or numbers.

(b) Privacy Notification. (1) The authority to
request the above personal information from a seller or
goods or services or a lessor of mal or personal
property. and the authority to maintain such information,
is found in Section 5 of the State Tax Law, Disclosure
of this information by the seller or lessor to the State is
mandatory . The principal purpose for which the
information is collected is to enable life State to identity
individuals, businesses and others who have been
delinquent in filing tax returns or may have understated
their tax liabilities and to generally identify persons
affected by the taxes administered by the Commissioner
of Taxation and Finance.. The information will be used
rot tax administrator purposes and for any other
purpose authorized by law.

(2) The personal Information is requested by the
purchasing unit of the agency contracting to purchase
the goods or services or lease the real or personal
property covered by this contract or lease. The
information is maintained in New York. State's Central



Accounting System by the Director of Accounting
Operations, Office of the State Comptroller. AESOB,
Albany, New Yods 12238.

12 EQUAL EMPLOYMENT OPPORTUNITIES FOR
MINORITIES AND WOMEN. (a) In accordance with
Section 312 of the Executive Law, if this contract Is: (ea
written agreement or purchase order instrument,
providing for a total expenditure in excess of
$25,000.00. whereby a contracting agency is committed
to expend or does expend funds in return for tabor,
services. supplies. equipment, materials or any
combination of the foregoing, to be performed for, or
rendered or furnished to the cantraclIn9 agony; or
(i) a written agreement in excess of 5100,000 00
whereby a contracting agency is committed to expend
Of does expend funds for the acquisition, construction,
demolition, replacement major repair or renovation of
real property and improvements thereon; or (lie a written
agreement in excess of $100.000.00 wherebytte owner
of a State assisted housing project is committed to
expend or does expend tuhds for the acquisition,
construction, demolition, replacement, major repair or
renovation of real property and improvements thereon
for such project then:

(1) The Contractor will not discriminate against em-
ployees or applicants for employment because of race,
creed, color, national origin, sex, age, disability or
marital status, and will undertake or continue existing
programs of affirmative action to ensure that minority
group members and women are afforded equal employ-
ment opportunities without discrimination. Affirmative
action shalt mean recruitment. employment, job
assignment, promotion, upgradings, demotion, transfer,
layoff or termination and rates of pay or other forms of
compensation,

(2) at the request of the contracting agency,
Contractor shall request each employment agency,
labor union, or authorized representative of workers with
which it has a collective bargaining or other agreement
or understanding. to furnish a written statement that .

such employment agency, labor union or representative
will not discriminates on the basis of race, creed, color.
national origin, sex, age, disability or marital status and
that such union or representafrve will affirmatively
cooperate In the implementation of the contractor's
obligations therein; and

(3) Contractor shall state. in all solicitations or ad-
vertisements for employees. that, in the performance of
the State contraa ail qualified applicants will be
afforded equal employment opportunities without
discrimination because of race, creed, color, national
origin, sex, age, disability or marital status.

(b) Contractor will include the provisions of "1" "2"
and "3 ". above, in every subcontract over $25,000.00
for the construction, demolition, replacement, major
repay renovation, planning or design of real property
and improvements thereon (the "Work ") except where
the Work is for the beneficial use or the Contractor
Section 312 does not apply to. (I) work, goods or
Services unrelated to this Contract; or (ii) employment
outside New York State; or (ill) banking services,
insurance policies or the sate of securities. The State
shall consider compliance by a contractor or sub-
contractor with ere requirements of any federal law
concerning equal employment opportunity which
effectuates the purpose of this section. The contracting
agency shall determine whether the imposition of the
requirements of the provisions hereof duplicate or
conflict with any such federal law and it such duplication
er conflict exists, the 'contracting agency shalt waive the
apdicabiiity of Section 312 to the extent of such
duplication or conflict Contractor will comply wee al,
duly promulgated and lawful rules ant( regulations of the
Governor's Office of Minority and Women's Business
Development pertaining hereto.

13. CONFLICTING TERMS, in the event of a
conflict between the teams of the contract (inducing any
and as attachments thereto and amendments thereof)
and the terms of this Exhibit A, the terms of this Exhibit
A shall oontral.

14. GOVERNING LAW. This contract shall be
governed by the laws of the State of New York except
vinera the Federal supremacy clause requires
otherwise.

15. LATE PAYMENT, Timeliness of payment and
any interest to be paid to Contractor for late payment
shall be governed by Article I 1-A of the State Finance
Law to the extent required by law.

18. NO ARBITRATION. Disputer Involving this
contract, including the breach or alleged breach thereof.
may not be submitted to binding arbitration (except
where statutorily authorized) but must instead, be
heard in a court of competent jurisdiction of the State of
New York.

17 SERVICE OF PROCESS. In addition to the
methods of service allowed by the State Civil Practice
Law 8 Rules ( "'CPLR "), Contractor hereby consents to
service of process upon it by registered or certified mail,
return receipt requested. Service hereunder shall be
complete upon Contractors actual receipt of process or
upon the State's receipt of the return thereof by the
United States Postal Service as refused or
undeliverable. Contractor must promptly notify the
Stale, In witting, of each and every charge of address
to which service of process can be made. Service by
the Slate to the last known address shall be sufficient.
Contractor will have Thirty (30) calendar days after
service hereunder is complete in which to respond.

18. PROHIBITION ON PURCHASE OF
TROPICAL HARDWOODS. The Contractor certifies
and warrants that all wood products to be used under
this contract award will be in accordance with, but not
limited to, the specifications and provisions. of State
Finance Law §165 (Use of Tropical Hardwoods). which
prohibits purchase and use of tropical hardwoods,
unless specifically exempted, by the State or any
governmental agency or political subdivision or public
benefit corporation_ Qualification for an exemption
under this law will be the responsibility of the contractor
to establish to meet with the approval of the Stale. In
addition, when any potion of this contract involving the
use of woods, whether supply or installation, is to be
performed by any subcontactor, the prime Contractor
will indicate and certify in the submitted bid proposal
that the subahrhtractor has been informed and is in
compliance with specifications and provisions regarding
use of tropical hardwoods as detailed in § 165 of the
State Finance Law Any such use must meat with the
approval of the State. otherwise.. the bid may riot be
considered responsive. Under bidder care-kaftan, proof
of qualification for exemption will be the responsibility of
the Contractor to meet with the approval of the State.

19. MacBRIDE FAIR EMPLOYMENT PRIN-
CIPLES. In accordance with Section 165(5) of the
State Finance Law, the Contractor hereby stipulates
that the Contractor and any Individual or legal entity in
which the Contractor holds a ten percent or greater
ownership interest and any individual or Legal entity that
nolds a ten percent or greater ownership interest in the
Contractor either (A) have no business operations in
Northern Ireland, or (B) shall take lawful steps in good
faith to conduct any business operations in Northern
Ireland in accordance with the MacBride Fair Employ-
ment Principles as described in Sectionn. 165(5) of the
State Finance Law), and shall permit independent
monitoring of compliance with such principles.

THE FOLLOWING PROVISIONS SHALL APPLY ONLY TO THOSE CONTRACTS TO WHICH A HOSPITAL OR OTHER HEALTH SERVICE FACILITY IS A PAR
23. Notwithstanding any other provision In this contract, the hospital or other health service facility remains responsible for insuring that any servlce provided pursuant to tels

correct complies wee ail pertinent provisions of Federal. state and local statutes, rules and regulations. In the foregoing sentence. the word "service" shall be construed to refer to the
health care service rendered by the hospital or other health service facility.

24 (a) In accordance with the t 980 Omnibus Reconciliation Act (Public Law 98-499), Contractor hereby agrees that until the expiration of four years after the furnishing of services
under this agreement. Contractor shall make available upon when request to the Secretary of Health and Human Services, or upon request, to the Comptroller General of the United
States or any of their duly authorized representatives, copies of this contract. books, documents and records of the Contractor that are necessary to certify the natureand extent of the
costs hereunder.

(b) If Contractor carries out any of the duties of the contract hereunder, through a subcontract having a value or cost of 510,000 or more over a twelve -month period, such
subcontract shall contain a clause to the effect that, untl the expiration of four years after the furnishing of such services pursuant to such subcontract. the subcontractor spati make
wearable upon written request to the Secretary of Health and Human Services or upon request to the Comptroller General of the United States. or any of their duty authorized
representateves, copies of the subcontract end books, documents arse records of the subcontractor that are necessary to verify the nature and extent of the costs of such subcontract.

(c) The provisions of this section shall apply only to such contracts as are within Vie definition established try the Health Care Financing Administration, as may be amended or
modified from time to time.

20. OMNIBUS PROCUREMENT ACT OF 1992.
(a) In accordance with the Omnibus Procurement

Act of 1992, it is the policy of NYS to encourage the use
of NYS contractors and suppliers, and to promote the
participation of minority- and women awned businesses
where possible. in the procurement Of goods and ser-
vices_ Information concerning the availability of NYS
subcontractors and suppliers Is available from the NYS
Dept. of Economic Development which shalt also
include the Directory of Certified Minority- and Women -
owned Businesses.

(b) Subsequent to award of procurement con tracts
in an amount estimated to be $1.000,000 or more,
contractors will be required to document their efforts to
encourage the participation of NYS business enter-
prises as suppliers and subcontractors by showing that
they have (i) solicited bids in a timely and adequate
manner from NYS business enterprises including
certified minority- or women -owned businesses. or (5)
contacted the NYS Dept of Economic Development to
obtain listings of NYS business enterprises. or (Si)
placed notices for subcontractors or suppliers In
newspapers, journals or other trade publications
distributed in NYS, or (iv) participated in bidder outreach
conferences. If a contractor determines that NY
business enterprises are not available to participate In
such contract the contractor that provide a statement
indicating the method by which such determination was
made. It a contractor does not intend to use sub-
contractors, the contractor shall provide a statement
verifying such intent. Contractors shall also attest to
compliance with the Federal Equal Employment Op-
portunity Act of 1972 (P.L. 92 -261), as amended, and
document efforts to provide notification to NYS
residents of employment opportunities through listing
army positions with the Community Services Division of
the NYS Dept. of Labor, or provide for such notification
in such manner as is consistent with existing collective
bargaining agreements.

(c) Bidders located in foreign countries are notified
that SONY may assign or otherwise transfer offset
credits created by any procurement contract of
$1,000,000 or more to third parties located in New York
State.

21. RECIPROCITY AND SANCTIONS
PROVISIONS. Bidders are hereby notified that if their
principal place of business is located in a country,
nation, province, state or political subdivision that
penalizes New York State vendors, and If the goods or
services they offer will be substantially produced or
performed outside New York State, the Omnibus
Procurement Act of 1994 and 2000 amendments
(Chapter 684 and Chapter 383, respectively) require
that they be denied contracts welch they would
otherwise obtain. Contact the Department of Economic
Development, urvni(1n for Small Business, 30 South
Pearl Street Albany, New York 12245, for a current list
of jurisdictions subject to this provision

22. PURCHASES OF APPAREL. In accordance
with State Finance Law Section 162(4 -a), the State
shall not purchase any apparel from any vendor unable
or unwilling to provide documentation as part of Its t le
(i) attesting that such apparel was manufactured in
compliance with all applicable labor and occupational
safety laws, Including, but not flmited to, child labor
taws, wage and hours laws and workplace safety laws,
and (ii) stating , if known, the names and addresses of
each subcontractor and all manufacturing plants to be
utilized by the bidder.



Affirmative Action Clauses
State University of New York EXHIBIT A -1 May 6, 2008

I. DEFINITIONS. The following terms shall be
defined in accordance with Section 312 of the
Executive Law:

STATE CONTRACT herein referred to as
"State Contract", shall mean (I) a written
agreement or purchase order instrument,
providing for a total expenditure in excess of
$25,000.00. whereby a contracting agency is
committed to expend or does expend funds in
return for labor, services, supplies. equipment,
materials or any combination of the foregoing,
to be performed for, or rendered or furnished
to the contracting agency; or (ii) a written
agreement in excess of St 00,000.00 whereby
a contracting agency is committed to expend
or does expend funds for the acquisition, con-
struction, demolition, replacement, major
repair or renovation of real property and
improvements thereon; or (Iii) a written
agreement in excess of $100,000.00 whereby
the owner of a State assisted housing project
is committed to expend or does expend funds
for the acquisition. construction, demolition,
replacement. major repair or renovation of
real property and improvements thereon for
such project. For purposes of this agreement,
the term "services" shall not include banking
relationships, the issuance of insurance
policies and contracts, or contracts with a
contracting agency for the sale of bonds,
notes or other securities.

SUBCONTRACT herein referred to as
"Subcontract ", shall mean any agreement
providing for a total expenditure in excess of
$25,000 for construction, demolition
replacement, major repair, renovation,
planning or design of real property and
improvements thereon between a contractor
and any individual, partnership, corporation,
or not- for -profit corporation, in which a portion
of a contractor's obligation under a State
Contract is undertaken or assumed, but shall
not include any construction, demolition,
replacement, major repair, renovation,
planning or design of real property and
improvements thereon for the beneficial use
of contractor.

WOMEN -OWNED BUSINESS ENTER-
PRISE herein referred to as "WBE ", shall
mean a business enterprise, including a sole
proprietorship, partnership, or corporation that
is: (a) at least fifty -one percent owned by one
or more United States citizens or permanent
resident aliens who are women; (b) an
enterprise in which the ownership interest of
such women is real, substantial and
continuing; (c) an enterprise in which such
women ownership has and exercises the
authority to control independently the day -to-
day business decisions of the enterprise; and
(d) an enterprise authorized to do business in
this State and independently owned and
operated.

MINORITY-OWNED BUSINESS ENTER-
PRISE herein referred to as "MBE ", shall mean
a business enterprise, including a sole
proprietorship, partnership, or corporation that
is: (a) at least fifty -one percent owned by one
or more minority group members; (b) an
enterprise in which such minority ownership
interest is real, substantial and continuing; (c)
an enterprise in which such minority ownership
has and exercises the authority to control
independently the day -to-day business
decisions of the enterprise; and (d) an
enterprise authorized to do business In this
State and independently owned and operated.

MINORITY GROUP MEMBER shall mean a
United States citizen or permanent resident
alien who is and can demonstrate
membership in one of the following groups:
(a) Black persons having origins in any of the
Black African racial groups; (b) Hispanic
persons of Mexican. Puerto Rican, Domini-
can, Cuban, Central or South American of
either Indian or Hispanic origin. regardless of
race; (c) Native American or Alaskan native
persons having origins in any of the original
peoples of North America. (d) Asian and
Pacific Islander persons having origins in any
of the Far East countries. South East Asia, the
Indian subcontinent or Pacific Islands.

CERTIFIED BUSINESS shall mean a
business verified as a minority or women -
owned business enterprise pursuant to
section 314 of the Executive Law.

Il TERMS. The parties to the attached State
Contract agree to be bound by the following
provisions which are made a part hereof (the
word "contractor herein refers to any party
other than the State University):

1. As a pre- condition for the award of any
State Contract, contractor agrees to submit an
Equal Employment Opportunity (EEO) Policy
Statement which conforms with the following
provisions:

(a) Contractor will not discriminate
against employees or applicants for employ -
met because of race, creed, color, national
origin, sex, age, disability or marital status.
and will undertake or continue existing pro-
grams of affirmative action to ensure that
minority group members and women are
afforded equal employment opportunities
without discrimination. Affirmative Acton shall
mean recruitment, employment, job
assignment. promotion, upgradings, demo-
tion, transfer, layoff, or termination and rates
of pay or other forms of compensation.

(b) At the request of State University.
contractor shall request each employment
agency, labor union. or authorized repre-

sentative of workers with which it has a
collective bargaining or other agreement or
understanding, to furnish a written statement
that such employment agency, labor union or
representative will not discriminate on the basis
of race, creed, color, national origin, sex. age,
disability or marital status and that such union
or representative will affirmatively cooperate In
the implementation of contractor's obligations
therein.

(o) Contractor shall state, in all solicita-
tons or advertisements for employees, that, in
the performance of State Contract, all
qualiified applicants will be afforded equal
employment opportunities without discrimina-
tion because of race, creed, color, na- tional
origin, sex, age, disability or marital status.

(d) Contractor will include the provi-
sions of "a ", "b" and "c ", above. in every
Subcontract over $25,000.00.

2. Contractor shall indicate whether it is
able to separate out from its entire work force
that portion of its work force which will be
utilized in the performance of this State
Contract.

3, For State Contracts which provide
labor, services, supplies, equipment or ma-
terials, as defined above, contractor must
provide a Staffing Plan of the anticipated work
force to be utilized on the State Contract
broken down by specified ethnic back-
ground, gender, and Federal Occupational
Categories, or other appropriate categories
which the agency may specify.

4. For contractors who are unable to
separate the portion of their work force which
will be utilized for the performance of this
State Contract, contractor shall provide
reports describing Its entire work force by the
specified ethnic background, gender, and
Federal Occupational Categories, or other
appropriate categories which the agency may
specify.

5. If contractor fails to provide a staffing
plan, or in the alternative, a description of its
entire work force, State University may reject
contractor's bid, unless contractor either
commits to provide such information at a later
date or provides e reasonable justification in
writing for its failure to provide the same.

6. After the State Contract has been
awarded, contractor shall provide a Utiliza-
tion Report which breaks down and des-
cribes contractor's and every subcontractor's
work force by specified ethnic background.
gender, and Federal Occupational Categories.
The prime contractor shalt be responsible for
collecting reports from its subcontractors and



providing such reports to State University,
For State Contracts for construction, the
Utilization Report shall be completed using
the number of hours worked for each relevant
job title within the Federal Occupational
Categories. During the term of State Contract:
construction contractors must provide a
Utilization Report on a monthly basis; con-
tractors providing labor, services, supplies,
equipment or materials, who are unable to
separate out their work force must provide
Utilization reports on a semi -annual basis; all
other contractors must provide Utilization
Reports every three months_

7. Contractor shall provide State Uni-
versity reports of its compliance with the terms
of Article 15-A of the Executive Law as may
be required by State University,

8. PARTICIPATION BY MINORITY
GROUP MEMBERS AND WOMEN. State
University shall determine whether con-
tractor has made conscientious and active
efforts to employ and utilize minority group
members and women to perform this State
Contract based upon an analysis of the
following factors:

(a) Whether contractor established and
maintained a current list of recruitment
sources for minority group members and
women, and whether contractor provided
written notification to such recruitment
sources that contractor had employment
opportunities at the time such opportunities
became available.

(b) Whether contractor sent letters to
recruiting sources, labor unions, or authorized
representatives of workers with which
contractor has a collective bargaining or other
agreement or understanding requesting
assistance in locating minority group
members and women for employment.

(c) Whether contractor disseminated its
EEO policy by including it in any advertising in
the news media, and in particular, in minority
and women news media.

(d) Whether contractor has attempted to
provide information concerning its EEO policy
to subcontractors with which it does business
or had anticipated doing business.

(e) Whether internal procedures exist for,
at a minimum, annual dissemination of the
EEO policy to employees. specifically to
employees having any responsibility for hiring,
assignment, layoff, termination, or other
employment decisions. Such dissemination
may occur through distribution of employee
pokey manuals and handbooks, annual
reports, staff meetings and public postings.

(f) Whether contractor encourages and
utilizes minority group members and
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women employees to assist in recruitIng other
employees.

(g) Whether contractor has apprentice
training programs approved by the N.Y.S.
Department of Labor which provides for
training and hiring of minority group members
and women.

(h) Whether the terms of this section
have been incorporated into each Subcon-
tract which is entered into by the prime
contractor.

9. PARTICIPATION BY MINORITY AND
WOMEN -OWNED BUSINESS EN-
TERPRISES. Based upon an analysis of the
following factors, the State University shall
determine whether contractor has made
conscientious and active efforts to provide for
meaningful participation by minority-awned
and women -owned business enterprises
which have been certified by DMWBD:

(a) Whether contractor has actively
solicited bids for Subcontracts from qualified
MANBEs, including those fimns listed on the
Directory of Certified Minority and Women -
Owned Business Enterprises, and has
documented its efforts, including names and
addresses of arms contacted, and the reasons
why any such firm was not selected to
participate on the project.

(b) Whether contractor has attempted to
make project plans and specifications
available to firms who are not members of
associations with plan rooms and reduce fees
for firma who are disadvantaged.

(c) Whether contractor has utilized the
services of organizations which provide
technical assistance In connection with
MIWBE participation.

(d) Whether prime contractor has
structured its subcontracts so that opportu-
nities exist to complete smaller portions of
work.

(e) Whether contractor has encouraged
the formation of joint ventures, partnerships,
or other similar arrangements among
subcontractors.

(f) Whether contractor has requested the
services of the Department of Economic
Development (DED) end Job Development
Authority (JDA) to assist subcontractors'
efforts to satisfy bonding requirement.

(g) Whether contractor has made
progress payments promptly to its subcon-
tractors.

(h) Whether the terms of this section
have been incorporated into each Subcon-
tract which is entered into by the prime

-12-

contractor-

lt shall be the responsibility of prime Con-
tractor to ensure compliance by every
subcontractor with these provisions.

10. GOALS. (a) GOALS FOR
MINORITY AND WOMEN WORK FORCE
PARTICIPATION. (i) State University shall
include relevant work force availability data,
which is provided by the N.Y.S. Department of
Economic Development the Division of
Minority and Women's Business
Development, in all documents which solicit
bids for State Contracts and shall make efforts
to assist contractors in utilizing such data to
determine expected levels of participation for
minority group members and women on State
Contracts.

(ii) Contractor shall exert good faith
efforts to achieve such goals for minority and
women's participation. To successfully
achieve such goals, the employment of
minority group members and women by
contractor must be substantially uniform
during the entire term of this State Contract. In
addition, contractor should not participate in
the transfer of employees from one employer
or project to another for the sole purpose of
achieving goals for minority and women's
participation.

(b) GOALS FOR MINORITY AND
WOMEN -OWNED BUSINESS ENTER-
PRISES PARTICIPATION. For all State
Contracts in excess of 8100,000.00 whereby
State University is committed to expend or
does expend funds for the acquisition,
construction, demolition, replacement, major
repair or renovation of real property and
improvements thereon, Contractor shall exert
good faith efforts to achieve a participation
goal of three- percent (3 %) for Certified
Minority -Owned Business Enterprises and
three -percent (3 %) for Certified Women-
Owned Business Enterprises.

11. ENFORCEMENT. State University
will be responsible for enforcement of each
contractor's compliance with these provi-
sions. Contractor. and each subcontractor,
shall permit State University access to its
books, records and accounts for the purpose
of investigating and determining whether
contractor or subcontractor is in compliance
with the requirements of Article 15-A of the
Executive Law. If State University determines
that a contractor or subcontractor may not be
in compliance with these provisions, State
University may make every reasonable effort
to resolve the issue and assist the contractor
or subcontractor in its efforts to comply with
these provisions. If State University is unable
to resolve the issue of noncompliance, State
University may file a complaint with the
Division of Minority and Women's Business
Development (DMWBD).



VERIFICATION

(If Applicant is Partnership)

STATE OF /1/ MI Ye-vex- )

SS.:

COUNTY OF 4- )

[Name of Individual], deposes and says that she is one of the members of the firm of Name of c
Partnership, the partnership named in the attached application; that she has read the foregoing L

application and knows the contents thereof; and that the same is true and complete and accurate to
the best of his /her knowledge. The grounds of deponent's belief relative to all matters in the said
application which are not stated upon his /her own personal knowledge are investigations which
deponent has caused to be made concerning the subject matter of this application as well as
information acquired by deponent in the course of his /her duties as a member of and from the books
and papers of said partnership. The deponent also acknowledges the receipt of a schedule of all
Agency fees and assumes responsibility for payment of any and all applicable fees as described in that
schedule.

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

[NanÍo -6f Individual]

Subscribed and sworn to before me
this %)'" day of 17í-7 , 20 // .

Notary Public

c,

%\n,c;>I ot, trAta1 I,1i



STEWART TITLE INSURANCE CORPORATION
130 PEARL STREET, BUFFALO, NEW YORK 14202 -4068

COMMITMENT FOR LEASEHOLD TITLE INSURANCE

Applicant: Hodgson Russ LLP Title No.: 592638

Attention: Terrence M. Gilbride, Esq. Property: 669 Grant St., Buffalo, NY

UPON EXAMINATION OF TITLE to the premises described in Schedule "A" we find the same as of
December 11, 2009 vested in fee simple in State University of New York for and on behalf of State
University of New York College at Buffalo also known as Buffalo State College, which premises was
leased to the Buffalo State Alumni Association, Inc. pursuant a Ground Lease between the State
University of New York and the Buffalo State Alumni Association, Inc. dated as of July 1, 2009, a
memorandum of which was recorded in the Erie County Clerk's office on December 31, 2009 in Liber
11175 of Deeds at page 8865 and which premises were further subleased to the Buffalo State College
Foundation Housing Corporation pursuant to a Sublease Agreement between the Buffalo State alumni
Association, Inc., and The Buffalo State College Foundation Housing Corporation dated as of July 1,
2009, a memorandum of which was recorded in the Erie County Clerk's office on December 31, 2009 in
Liber 11175 of Deeds at page 8872.

UPON receipt of its scheduled premium, this Corporation covenants to issue its Mortgagee Policy in the
amount of $53,400,000 subject to the conditions of Schedule "B" herein. This Commitment shall
constitute a binder to issue said Mortgagee Policy to Buffalo and Erie County Industrial Land
Development Corporation and its successors and assigns, and Manufacturers and Traders Trust
Company, as trustee, and its successors and/or assigns, as each of their interests may appear.

THIS Commitment is preliminary to the issuance of such policy or policies of title insurance and shall
become null and void and all liability and obligations hereunder shall cease and terminate six months
after the effective date hereof or when the policy or policies committed for shall issue, whichever first
occurs, provided that the failure to issue such policy or policies is not the fault of the Company.

Authoriz Signatory

Terrence M. Gilbride,
Examining Counsel

STEWART TITLE INSURANCE CORPORATION

3/31/11

Date

Terrence M. Gilbride,
Examining Counsel

Exceptions appearing herein may affect marketability of title. Your lawyer should be consulted
before taking any action based upon the contents of this report. Title insurance companies may
not act as legal advisors.
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Address inquiries to: Terrence M. Gilbride Telephone No. (716) 848 -1236

Title Number: 592638 Page 2



STEWART TITLE INSURANCE CORPORATION

POLICY FORMS

ALTA Owner's Policy (6/17/06) with Standard New York Endorsement
® ALTA Loan Policy (6/17/06) with Standard New York Endorsement

ALTA Short Form Residential Loan Policy (6/17/06) with TIRSA Amendments
TIRSA Owner's Extended Protection Policy (1/11/01)
TIRSA Junior Loan Policy (10/21/97)
TIRSA Short Form Junior Loan Policy (10/21/97)
ALTA U.S. Policy (1991)

ENDORSEMENTS
(with applicable charges)

E TIRSA Access Endorsement (Loan Policy) ($25)
TIRSA Additional Interest Endorsement (Loan Policy) (Regular Loan Rate Per $1000)
TIRSA Cluster Endorsement (Loan Policy) ($25)
TIRSA Condominium Endorsement (Endorsement 4) ($25)

E TIRSA Contiguity Endorsement ($25)
TIRSA Contract Vendee Endorsement (Commercial) (Owner's Policy) (120% of Regular Owner's

Rate)
TIRSA Contract Vendee Endorsement (Residential) (Owner's Policy) (Regular Owner's Rate)
TIRSA Cooperative Endorsement (Loan Policy)
TIRSA Cooperative Endorsement (Owner's Policy)

E TIRSA 8.1 EPL Endorsement (Environmental Protection Lien) (Loan Policy) ($25)
TIRSA 8.1 EPL Endorsement (Environmental Protection Lien ) (Gov. Agencies) (Loan Policy) ($25)
TIRSA 8.1 EPL Endorsement (Environmental Protection Lien) (NYC Only) (Loan Policy) ($25)
TIRSA Fairway Endorsement (New York) (Owner's Policy) (20% of Regular Owner's Premium)
TIRSA Fannie Mae Balloon Mortgage Endorsement (Loan Policy) ($25)
TIRSA First Loss Endorsement (Loan Policy) (10% of Regular Loan Premium)
TIRSA IDA Endorsement (Owner's Policy) ($25)

o TIRSA Joint & Several Liability Endorsement ($1 Per Each $1000 of Insurance)
TIRSA Junior Loan Policy Endorsement 1 (Junior Loan Policy) ($25)
TIRSA Junior Loan Policy Endorsement 2 (Revolving Credit/Variable Rate) (Junior Loan Policy)

E TIRSA Land Same As Survey Endorsement ($25)
E TIRSA Leasehold Endorsement (Loan Policy)

TIRSA Leasehold Endorsement (Owner's Policy)
TIRSA Manufactured Housing Unit Endorsement (Endorsement 7) (Loan Policy) ($25)

o TIRSA Market Value Policy Rider (Owner's Policy) (10% of Regular Owner's Premium)
o TIRSA Market Value Policy Rider (Owner's Extended Protection Policy) (5% of Regular Owner's

Premium)
TIRSA Mezzanine Financing Endorsement (Owner's Policy) (30% of Regular Owner's Premium)

E TIRSA Mortgage Tax Endorsement (Loan Policy) ($25)
TIRSA New York City "Development Rights" Endorsement ($25)
TIRSA Non -Imputation Endorsement (Owner's Policy) (20% of Regular Owner's Premium)
TIRSA Option Endorsement (Owner's Policy) (Rate Varies)
TIRSA Planned Unit Development Endorsement (Endorsement 5.1) ($25)
TIRSA RCE -1 (Residential Revolving Credit) (Loan Policy) (10% of Regular Loan Premium)
TIRSA RCE -2 (Commercial Revolving Credit) (Loan Policy under $3 million) (10% of Regular Loan

Premium)
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TIRSA RCE -3 (Commercial Revolving Credit) (Loan Policy under $3 million, under 3 year term, non -
construction) (20% ofRegular Loan Premium)

T1RSA RCE -4 (Commercial Revolving Credit) (Loan Policy of $3 million or more) (10% of Regular
Loan Premium)

TIRSA Residential Mortgage Endorsement (1 -4 Family) (Loan Policy) ($25)

® TIRSA Restrictions, Encroachments, Minerals (Endorsement 9) (Loan Policy) (10% of Regular Loan
Premium)

TIRSA Reverse Mortgage Endorsement (Loan Policy) ($25)

TIRSA Swap Agreement Endorsement (Loan Policy) (Regular Loan Rate Per $1000)
TIRSA Tax Parcel Endorsement (Single Tax Lot) (Loan Policy) ($25)

TIRSA Tax Parcel Endorsement (More Than One Tax Lot) (Loan Policy) ($25)
TIRSA Variable Rate Mortgage Endorsement (Endorsement 6) (Loan Policy) ($25)

TIRSA Variable Rate Mortgage Endorsement (Fixed Rate Conversion) (Loan Policy) ($25)
TIRSA Variable Rate Mortgage Endorsement - Negative Amortization (Endorsement 6.2) (Loan

Policy) ($25)

® TIRSA Waiver of Arbitration Endorsement (Loan Policy) ($25)

TIRSA Waiver of Arbitration Endorsement (Owner's Policy) ($25)
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SCHEDULE A

ALL THAT TRACT OR PARCEL OF LAND, situate in the City of Buffalo, County of

Erie, and State of New York, being part of Lot No. 184 of the Stevens Survey, bounded and described as

follows:

BEGINNING at a point that intersects with the north line of Letchworth Street, 40 foot

wide R.O.W. and the east line of Grant Street, 60 foot R.O.W.; thence northerly along the east line of

Grant Street a distance of 611.13 feet to a point; thence easterly at an interior angle of 95 °- 04' -44" a

distance of 259.90 feet to a point; thence southerly at an interior angle of 85 °- 03' -50" a distance of

605.06' feet to a point on the north line of Letchworth Street; thence westerly along the north line of

Letchworth Street a distance of 262.01' to the point or place of beginning more or less.

Title Number: 592638 Page 5



SCHEDULE B

SECTION I

Continuation of all searches to date of closing.

Proper execution, delivery and recordation of conveyance and /or mortgage necessary to
consummate the transaction contemplated herein.

Lien Clause pursuant to Section 13 of Lien Law in all deeds and mortgages to be recorded

ompliance with Section 253 -B of the Tax Law, as amended by Chapter 925 of the Session
Laws of 1985, is required before an instrument evidencing a sale or transfer of this real property
can be recorded.

Insurance Law Section 6409 Subsection C requires that title companies offer, at or prior to
closing, an optional policy rider to insure the title of owner- occupied real property of a
"homeowner" for its FUTURE market value. A "homeowner" is a natural person, fee owner and
resident of a one - four family dwelling, a residential condominium unit, or a residential co-
operative leasehold interest. If eligible as a "homeowner ", you may therefore elect to obtain
protection in excess of your purchase price. The benefits of this Rider shall be available only to
the named insured provided he is a "homeowner" as defined herein at the date of issuance of this
Rider and at the date any claim under this Rider is made. If you do not wish this additional
statutory coverage, you MUST WAIVE by signing the form attached to this report.

Bond Purchase Agreement and Building Loan Contract made by Buffalo State College
Foundation Housing Corporation with Manufacturers and Traders Trust Company and First
Niagara Bank recorded December 31, 2009 in Liber Q 217 at page 4755, which instrument was
amended by Amendment to Bond Purchase Agreement and Building Loan Contract made by
Buffalo State College Foundation Housing Corporation to Manufacturers and Traders Trust
Company and First Niagara Bank recorded May 3, 2010 in Liber 153 of Referal Lien at page
926.

ledge and Assignment between Buffalo and Erie County Industrial Land Development
Corporation Manufacturers and Traders Trust Company DATED December 1, 2009 and
recorded December 31, 2009 in Liber 11175 of Mortgages at 8880, which Pledge and
Assignment was amended by Amended and Restate Pledge and Assignment between Buffalo and
Erie County Industrial Land Development Corporation Manufacturers and Traders Trust
Company DATED May 1, 2010 and recorded May 3, 2010 in Liber 11181 of Mortgages at 3361.

Leasehold Mortgage and Security Agreement made by Buffalo State College Foundation
Housing Corporation to Buffalo and Erie County Industrial Land Development Corporation
DATED December 1, 2009 and recorded December 31, 2009 in Liber 13478 of Mortgages at
page 4745, which mortgage was assigned by Assignment of Leasehold Mortgage made by
Buffalo and Erie County Industrial Land Development Corporation to Manufacturers and
Traders Trust Company dated December 1, 2009 and recorded December 31, 2009 in Liber
13478 of Mortgages at page 4777, and further modified by Mortgage Modification Agreement
made by Buffalo State College Foundation Housing Corporation to Manufacturers and Traders
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Trust Company dated May 1, 2010 and recorded May 3, 2010 in Liber 11181 of Deeds at page
5341.

Assignment of Rents and Leases made by Buffalo State College Foundation Housing
Corporation to Buffalo and Erie County Industrial Land Development Corporation dated
December 1, 2009 and recorded December 31, 2009 in Liber 13478 of Mortgages at page 4782,
which instrument was assigned by Assignment of Assignment of Rents and Leases made by
Buffalo and Erie County Industrial Land Development Corporation to Manufacturers and
Traders Trust Company dated December 1, 2009 and recorded December 31, 2009 in Liber
13478 of Mortgages at page 4793, and further amended by Amendment to Assignment of Rents
and Leases made by Buffalo State College Foundation Housing Corporation to Manufacturers
and Traders Trust Company dated May 1, 2010 and recorded May 3, 2010 in Liber 11181 of

s at page 3351.

éasehold Mortgage and Security Agreement made by Buffalo State College Foundation
Housing Corporation to Buffalo and Erie County Industrial Land Development Corporation
dated December 1, 2009 and recorded December 31, 2009 in Liber 13478 of Mortgages at page
4798, which mortgage was assigned by Assignment of Leasehold Mortgage made by Buffalo and
Erie County Industrial Land Development Corporation to Manufacturers and Traders Trust
Company dated December 1, 2009 and recorded December 31, 2009 in Liber 13478 of

ortgages at page 4830.

ssignment of Rents and Leases made by Buffalo State College Foundation Housing
Corporation to Buffalo and Erie County Industrial Land Development Corporation dated
December 1, 2009 and recorded December 31, 2009 in Liber 13478 of Mortgages at page 4835,
which instrument was assigned by Assignment of Assignment of Rents and Leases made by
Buffalo and Erie County Industrial Land Development Corporation to Manufacturers and
Traders Trust Company dated December 1, 2009 and recorded December 31, 2009 in Liber
13478 of Mortgages at page 4846.

hird Party Subordination Agreement made by Louis P. Ciminelli, as Trustee of the Louis P.
Ciminelli Revocable Living Trust with Buffalo and Erie County Industrial Land Development
Corporation, Buffalo State College Foundation Housing Corporation, Manufacturers and Traders
Trust Company and First Niagara Bank dated December 1, 2009 and recorded December 31,
2009 in Liber 11175 of Deeds at page 8922, which instrument was amended by First
Amendment to This Party Subordination Agreement made by Louis P. Ciminelli, as Trustee of
the Louis P. Ciminelli Revocable Living Trust with Buffalo and Erie County Industrial Land
Development Corporation, Buffalo State College Foundation Housing Corporation,
Manufacturers and Traders Trust Company and First Niagara Bank dated May 1, 2010 and

corded May 3, 2010 in Liber 11181 of Deeds at page 3373.

mancing Statement from Buffalo State College Foundation Housing Corporation to Buffalo and
Erie County Industrial Land Development Corporation recorded December 31, 2009 in Liber Q

17 at page 4834.

inancing Statement from Buffalo State College Foundation Housing Corporation to Buffalo and
Erie County Industrial Land Development Corporation recorded December 31, 2009 in Liber Q
217 at page 4842.
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Financing Statement from Buffalo State College Foundation Housing Corporation to Buffalo and
Erie County Industrial Land Development Corporation recorded December 31, 2009 in Liber Q
217 at page 4847.

nancing Statement from Buffalo State College Foundation Housing Corporation to Buffalo and
rie County Industrial Land Development Corporation recorded December 31, 2009 in Liber Q

217 at page 4855.
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SCHEDULE "B"

SECTION II
EXCEPTIONS WHICH WILL APPEAR IN TITLE POLICY

The following matters are expressly excluded from the coverage of the policy to be issued, and the
Company will not pay loss or damage, costs, attorneys' fees, or expenses that arise by reason of:

1. (a) Any law, ordinance, permit or governmental
regulation (including those relating to building and zoning)
restricting, regulating, prohibiting or relating to

(i) the occupancy, use, or enjoyment of the Land;

(ii) the character, dimensions, or location of any
improvement erected on the Land;

(iii) the subdivision of land; or

(iv) environmental protection;

or the effect of any violation of these laws, ordinances, or
governmental regulations. This Exception 1 (a) does not
modify or limit the coverage provided under Covered Risk
5.

(b) Any governmental police power. This Exclusion 1(b)
does not modify or limit the coverage provided under
Covered Risk 6.

2. Rights of eminent domain. This Exclusion does not
modify or limit the coverage provided under Covered Risk
7 or 8.

3. Defects, liens, encumbrances, adverse claims, or other
matters:

(a) created, suffered, assumed, or agreed to by the Insured
Claimant;

(b) not Known to the Company, not recorded in the Public
records at Date of Policy, but Known to the Insured
Claimant and not disclosed in writing to the Company by
the Insured Claimant prior to the date the Insured Claimant
became an Insured under this policy;

(c) resulting in no loss or damage to the Insured Claimant;

(d) attaching or created subsequent to Date of Policy
(however, this does not modify or limit the coverage provided
under Loan Policy Covered Risk 11, 13, or 14 or Owner's
Policy Covered Risk 9 and 10); or

(e) resulting in loss or damage that would not have been
sustained if the Insured Claimant had paid value for the
Insured Mortgage (Loan Policy) or the Title (Owner's
Pol icy).

4. Unenforceability of the lien of the Insured Mortgage
because of the inability or failure of an Insured to comply
with applicable doing- business laws of the state where the
Land is situated (Loan Policy Only).

5. Invalidity or unenforceability in whole or in part of the lien
of the Insured Mortgage that arises out of the transaction
evidenced by the Insured Mortgage and is based upon usury
or any consumer credit protection or truth -in- lending law
(Loan Policy Only).

6. Any claim, by reason of the operation of federal
bankruptcy, state insolvency, or similar creditors' rights laws,
that the transaction creating the lien of the Insured Mortgage
(Loan Policy) or vesting the Title as shown on Schedule A
(Owner's Policy), is

(a) a fraudulent conveyance or fraudulent transfer, or

(b) a preferential transfer for any reason not stated in Covered
Risk 13(b) of the policy (Loan Policy) or in Covered Risk 9 of
the policy (Owner's Policy).

7. Any lien on the Title for real estate taxes or assessments
imposed by governmental authority and created or attaching
between Date of Policy and the date of recording of the deed
or other instrument of transfer that vests the Title as shown in
Schedule A (Owner's Policy) or Insured Mortgage (Loan
Policy), in the Public Records, This Exclusion does not
modify or limit the coverage provided under Loan Policy
Covered Risk 11(b).

SEE SCHEDULE "B" II (CONTINUED)
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SCHEDULE "B"

SECTION II (CONTINUED)

8. Survey map made by Deborah A. Naybor, PLS, P.C., dated January, 19, 2009, last revised, April
21, 2011 discloses:

(a) premises is improved by a multi -story, brick and frame building;

(b) underground gas line, electric line, and telephone conduit running along westerly
boundary of subject premises;

(c) underground electric and utility poles located at the northwestern corner and southern
boundary of subject premises;

(d) asphalt roadway running along southern boundary of subject premises;

(e) underground gas and electric lines located adjacent to southern boundary of subject
premises; and

(1)

Title Number: 592638

variation between lines of fences and lines of record title.

This policy affirmatively insures that the above noted exceptions will not
interfere with the use and enjoyment of the improvements currently
erected on the subject premises.
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TO:

DATE:

RE:

DISCHARGE OF MORTGAGE GUARANTY

Property:

Loan No:

Title Insurance No.:

In consideration of the issuance of the above stated title insurance policy insuring said

mortgage loan and the closing of a mortgage loan secured by the above referenced premises, the

undersigned hereby guarantees to promptly pay in full any and all costs, including but not limited

to principal, interest, late charges, escrow shortages, discharge fees and recording fees for the

discharge of the present outstanding mortgage encumbering the above property held by

and referenced above, and further the undersigned will obtain

and record a Mortgage Discharge for same and will provide a copy of the recorded Discharge to

Title Number: 592638 Page 11



WAIVER OF ADDITIONAL INSURANCE

Insurance Law Section 6409 Subsection C requires that title companies offer, at or prior to closing, an
optional policy rider to insure the title of owner -occupied real property of a "homeowner" for its
FUTURE market value. A "homeowner" is a natural person, fee owner and resident of a one - four
family dwelling, a residential condominium unit, or a residential co- operative leasehold interest. If
eligible as a "homeowner ", you may therefore elect to obtain protection in excess of your purchase price.
The benefits of the Rider shall be available only to the name insured provided he is a "homeowner" as
defined herein at the date of the issuance of this Rider and at the date any claim under this Rider is
made. If you do not wish this additional statutory coverage, you MUST WAIVE by signing this form in
the space below.

Dated:

T. I. No.

NOTE:

If purchaser elects not to accept additional coverage as above provided, this form must be executed and
returned to Stewart Title Insurance Corporation before policy can be issued.
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NOTICE OF AVAILABILITY
OF OWNER'S TITLE INSURANCE

To: Date:

Buying property identified as:

A Mortgagee's Policy of title insurance insuring the title to the property you are buying is

being issued to your mortgage lender, but that policy does not provide title insurance coverage to

you.

You may obtain an Owner's Policy of title insurance which provides title insurance

coverage to you. The additional cost to you for an Owner's Policy of title insurance in the

amount of $ is $ , if you request it at this time.

If you are uncertain as to whether you should obtain an Owner's Policy of title insurance,

you are urged to seek independent advice.

I/WE DO REQUEST AN OWNER'S POLICY OF TITLE INSURANCE
I /WE DO NOT REQUEST AN OWNER'S POLICY OF TITLE INSURANCE

Date:

Buyer

Buyer

Title Number: 592638 Page 13



CLOSER: Please Print Parties Names Fully
Exactly as Appearing on Documents

Policy MORTGAGE $
Type /Amount/Number: Pol #.

FEE $ Pol #.

PLEASE CHECK ALL APPLICABLE BOXES BELOW:

Policy Type: ATA NYBTU ALTA ALTA (1987)

Mortgage Type: Construction o Conventional o FHA VA o ARM
Neg ARM

Endorsements: o ARM o Neg ARM o PUD CONDO SURVEY

o REV CREDIT o ENVIRONMENTAL NY LOAN

DOCUMENTS EXECUTED, DELIVERED & RECORDED:

1. Deed given 4. Agreement,
by: Consolidating Mtg #2 & #3 to Form a single lien

of $

to: BY:

TO:
dated: recorded:
Liber: Page: DATED: Rec.:

Liber: Page:

2. 1st Mortgage for $ 5. Assignment of Mtg to:
FROM:
To: from:
dated: recorded: dated: recorded:
Liber: Page: Liber: Page:

3. 2nd Mortgage for $ 6. Financing Statements or Other
FROM: Documents to be Insured or

Excepted In Insurance Policy:

To:

dated: recorded: PLEASE USE GREEN COVER SHEET
Liber: Page: IF MORE SPACE IS REQUIRED

FINAL POLICIES TO BE SENT TO: Fee

Mortgagee

Closed By: Date:

Title " ' ""
011403/00017 Business 8307770v1
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Prepared by:

Job No.: 2008097
Map Date: January 19, 2009

SURVEY - ON FILE WITH THE AGENCY

Boundary Survey

Part of Lot 184 of the Stevens Survey
City of Buffalo, County of Erie, State of New York

Deborah A. Naybor PLS, P.C.



A Q0l'1 CERTIFICATE OF PROPERTY INSURANCE
DATE (MM/DD/YYYY)

06 /09 /2011

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

If this certificate is being prepared for a party who has an insurable Interest in the property, do not use this form. Use ACORD 27 or ACORD 28.

PRODUCER

KS Roth Insurance Agency, Inc.
5983 S Transit Rd
Lockport, NY 14094

CONTACT

PN ó E FAX
No. Fst1:(716)478 -0024 (A/C Nal:(716)478-0223(A/C

AIL
AD DRESS:
PRODUCER
CUSTOMER ID:

INSURERS) AFFORDING COVERAGE NAIC N

INSURED

Buffalo State College Foundation Housing Corp
1300 Elmwood Ave -Cleveland Hall 508
Buffalo, NY 14222

INSURER A : Philadelphia Ins

INSURER B :

INSURER C :

INSURER D :

INSURER E:

INSURER F :

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:
LOCATION OF PREMISES I DESCRIPTION OF PROPERTY (Attach ACORD 101, Additional Remarks Schedule, if more space is required)
Loc #1 - Grant Street at Rockwell Road, Buffalo, NY 14213

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT 11TH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR
LTR

TYPE OF INSURANCE POLICY NUMBER
POLICY EFFECTIVE
DATE (MM/DD/YYYY)

POLICY EXPIRATION
DATE (MM/DDIYYYY)

COVERED PROPERTY LIMITS

A x I PROPERTY

OF LOSS DEDUCTIBLES

PHPK728406 6/1/2011 6/1/2012 X BUILDING

PERSONAL PROPERTY

BUSINESS INCOME

EXTRA EXPENSE

RENTAL VALUE

BLANKET BUILDING

BLANKET PERS PROP

BLANKET BLDG & PP

Earthquake

$ 40000000
CAUSES $

BASIC BUILDING X $ 1000000

BROAD $CONTENTS0000
X SPECIAL $

X EARTHQUAKE 50000 $

WIND $

FLOOD $

X s 1000000

s

INLAND MARINE

OF LOSS

NAMED PERILS

TYPE OF POLICY $

CAUSES s

POLICY NUMBER $

CRIME

OF POLICYTYPE $

A BOILERS MACHINERY!
EQUIPMENT BREAKDOWN

PHPK728406 6/1/2011 6/1/2012 X PD Limit

BI & EE limit

s 40000000

X s 1000000

s

s

SPECIAL CONDITIONS !OTHER COVERAGES (Attach ACORD 101, Addltonal Remarks Schedule, if more space is required)
The Certificate Holder is included as Additional Insured - Bond Issuer with regard to the Loan Agreement with the Named Insured. Cancellation clause has been
amended to 30 days for any reason including non payment of premium. This insurance is written on a Primary Non -Contributory basis and includes aWaiver of
Subrogation on behalf of the Certificate Holder.

CERTIFICATE HOLDER CANCELLATION

Buffalo and Erie County Industrial
Land Development Corporation
275 Oak Street
Buffalo, NY 14203

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

AUTHORIZED REPRESENTATIVE "
._may. 41 .11- *--11 -' -..

ACORD 24 (2009/09)
©1995 -2009 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



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

If this certificate is being prepared for a party who has an insurable interest in the property, do not use this form. Use ACORD 27 or ACORD 28.
PRODUCER

KS Roth Insurance Agency, Inc.
5983 S Transit Rd
Lockport, NY 14094

CONTACT

PPHHOONE FAX
INC, No. Extu:(716)478 -0024 (AM. No):(716)478 -0223
EMAIL
ADDRESS:
PRODUCER
CUSTOMER lo

INSURER(S) AFFORDING COVERAGE NAIC E

INSURED
Buffalo State College Foundation Housing Corp
1300 Elmwood Ave -Cleveland Hall 508
Buffalo, NY 14222

INSURER A : Philadelphia Ins

INSURER B:

INSURER C :

INSURER D :

INSURER E :

INSURER F :

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:
LOCATION OF PREMISES f DESCRIPTION OF PROPERTY (Attach ACORD 101, Additional Remarks Schedule, if more space Is required)
Loc #1 - Grant Street at Rockwell Road, Buffalo, NY 14213

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

INSR
LTR

TYPE OF INSURANCE POLICY NUMBER POLICY EFFECTIVE
DATE (MMIDDIYYYY)

POLICY EXPIRATION
DATE (MMIDD/YYYY)

COVERED PROPERTY LIMITS

A x 1 PROPERTY PHPK728406 6/1/2011 6/1/2012 X BUILDING $ 40000000
CAUSES OF LOSS DEDUCTIBLES PERSONAL PROPERTY $

BASIC BUILDING X BUSINESS INCOME $ 1000000
BROAD OHO EXTRA EXPENSE $

CONTENTS
X SPECIAL RENTAL VALUE $

BLANKET BUILDINGX EARTHQUAKE 50000 ~^ $

WIND BLANKET PERS PROP $

FLOOD BLANKET BLDG & PP $

X Earthquake $ 1000000

INLAND MARINE TYPE OF POLICY $

CAUSES OF LOSS S.

NAMED PERILS POLICY NUMBER $

s

CRIME s

-TYPE OF POLICY $

A BOILER a MACHINERY / PHPK728406 6/1/2011 6/1/2012 X PD Limit $ 40000000
EQUIPMENT BREAKDOWN

X s 1000000BI & EE limit

$

SPECIAL CONDfONS 1 OTHER COVERAGES (Attach ACORD 101, Additional Remarks Schedule, If more space is required)
The Certificate Holder is included as Additional Insured - Trustee/Bond Issuer with regard to the Loan Agreement with the Named Insured. Cancellation clause
has been amended to 30 days for any reason including non payment of premium. This insurance is written on a Primary Non -Contributory basis and includes a
Waiver of Subrogation on behalf of the Certificate Holder.

CERTIFICATE HOLDER CANCELLATION

Manufacturers and Traders Trust Company (as Trustee)
One M &T Plaza, 7th Floor
Buffalo, NY 14203

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

AUTHORIZED REPRESENTATIVE

ACORD 24 (2009l09)
ID 1995 -2009 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



ACayQ
R CERTIFICATE OF PROPERTY INSURANCE

DATE (MM /DD/YYYI )

06/09/2011

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

If this certificate is being prepared for a party who has an insurable interest in the property, do not use this form. Use ACORD 27 or ACORD 28.
PRODUCER

KS Roth Insurance Agency, Inc.
5983 S Transit Rd
Lockport, NY 14094

CONTACT
NAME:
PHONE FAX
IAN: No En). (716)478-0024 (A/c, No):(7161478 -0223
E-MAIL
ADDRESS:
PRODUCER
CUSTOMER ID:

INSURER(S) AFFORDING COVERAGE NAIC S

INSURED

Buffalo State College Foundation Housing Corp
1300 Elmwood Ave -Cleveland Hall 508
Buffalo, NY 14222

INSURER A: Philadelphia Ins

INSURER B :

INSURER C :

INSURER D:

INSURER E :

INSURER F :

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:
LOCATION OF PREMISES! DESCRIPTION OF PROPERTY (Attach ACORD 101, Additional Remarks Schedule, If more space is required)
Loc #1 - Grant Street at Rockwell Road, Buffalo, NY 14213

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

INSR
LTR

TYPE OF INSURANCE POLICY NUMBER
POLICY EFFECTIVE
DATE (MM/DDlYYYY)

POLICY EXPIRATION
DATE (MMIDDIYYYY)

COVERED PROPERTY LIMITS

A x I PROPERTY PHPK728406 6/1/2011 6/1/2012 x BUILDING $ 40000000
CAUSES OF LOSS DEDUCTIBLES PERSONAL PROPERTY $

BASIC BUILDING X BUSINESS INCOME $ 1000000
BROAD

SOOOO
EXTRA EXPENSE

$CONTENTS
X SPECIAL

_
RENTAL VALUE $

X EARTHQUAKE 50000
-

$BLANKET BUILDING

SAND BLANKET PERS PROP $

BLANKET BLDG & PPFLOOD
-

$

X Earthquake $ 1000000

$

INLAND MARINE TYPE OF POLICY $

CAUSES OF LOSS $

NAMED PERILS POLICY NUMBER $

s

CRIME s

TYPE OF POLICY $

$

A x I BOILER&MACHINERY! PHPK728406 6/1/2011 6/1/2012 s 40000000
EQUIPMENT BREAKDOWN

X $ 1000000BI & EE limit

$

s

SPECIAL CONDITIONS /OTHER COVERAGES (Attach ACORD101, Additional Remarks Schedule, if more space is required)
The Certificate Holder is included as Additional Insured with regard to a Ground Lease Agreement with the Named Insured. Cancellation clause has been
amended to 30 days for any reason including non payment of premium. This insurance is written on a Primary Non -Contributory basis and includes aWaiver of
Subrogation on behalf of the Certificate Holder.

CERTIFICATE HOLDER CANCELLATION

Buffalo State College Alumni Association Inc
1300 Elmwood Ave, CLEV 508
Buffalo, NY 14222

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

AUTHORIZED REPRESENTATIVE

ACORD 24 (2009/09)
©1995-2009 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



AA`CaRV CERTIFICATE OF PROPERTY INSURANCE
DATE (MMIDD/YYYY)

06/09/2011

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

If this certificate is being prepared for a party who has an Insurable interest in the property, do not use this form. Use ACORD 27 or ACORD 28.
PRODUCER

KS Roth Insurance Agency, Inc.
5983 S Transit Rd
Lockport, NY 14094

CONTACT
NAME:
PHONE FAX
INC. No. F,xu;(716)478-0024 (AIG. Nvr(716)478 -0223
E-MAIL -

ADDRESS:
PRODUCER
CUSTOMER ID

INSURERS) AFFORDING COVERAGE NAIC /
INSURED

Buffalo State College Foundation Housing Corp
1300 Elmwood Ave -Cleveland Hall 508
Buffalo, NY 14222

INSURER A: Philadelphia Ins

INSURER B :

INSURER C :

INSURER D :

INSURER E :

INSURER F :

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:
LOCATION Of PREMISES I DESCRIPTION OF PROPERTY (Attach ACORD 107, Additional Remarks Schedule, if more space is required)
Loc #1 - Grant Street at Rockwell Road, Buffalo, NY 14213

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

INSR
LTR

TYPE OF INSURANCE POUCY NUMBER
POLICY EFFECTIVE
DATE(MM/DDIYYYY)

EXPIRATPOUCY K)N
DATE(MM/DD/YYYY)

COVERED PROPERTY LIMITS

A x I PROPERTY PHPK728406 6/1/2011 6/1/2012 x BUILDING $ 40000000
CAUSES OF LOSS DEDUCTIBLES PERSONAL PROPERTY $

BASIC BUILDING x BUSINESS INCOME E 1000000
BROAD

C)000
EXTRA EXPENSE $

CONTENTS
X SPECIAL RENTAL VALUE $

X EARTHQUAKE 50000 - BLANKET BUILDING $

WIND - BLANKET PERS PROP $

FLOOD - BLANKET BLDG & PP $

X Earthquake $ 1000000

$

INLAND MARINE TYPE OF POLICY $

CAUSES OF LOSS s

NAMED PERILS POLICY NUMBER $

$

CRIME

TYPE OF POLICY S

$

A
JBOILER & MACHINERY I PHPK728406 6/1/2011 6/1/2012 s 40000000
EQUIPMENT BREAKDOWN

X s 1000000BI & EE limit

s

SPECIAL CONDITIONS I OTHER COVERAGES (Attach ACORD 101, Additional Remarks Schedule, I more space is required)
The Certificate Holder is included as Additional Insured with regard to a Ground Lease Agreement with the Named Insured. Cancellation clause has been
amended to 30 days for any reason including non payment of premium. This insurance is written on a Primary Non -Contributory basis and includes aWaiver of
Subrogation on behalf of the Certificate Holder.

CERTIFICATE HOLDER CANCELLATION

State of New York
Office of the New York State Comptroller
110 State Street
Albany, NY 12236

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

AUTHORIZED REPRESENTATIVE

ACORD 24 (2009109)

© 1995-2009 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD



AcoRV CERTIFICATE OF PROPERTY INSURANCE Y)

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

If this certificate is being prepared for a party who has an insurable Interest in the property, do not use this form. Use ACORD 27 or ACORD 28.
PRODUCER

KS Roth Insurance Agency, Inc.
5983 S Transit Rd
Lockport, NY 14094

CONTACT

PHONE I FAX
IA/C. No. Eat): (716 )478 -0024 I (Nc. Nor. (716)478 -0223
E-MAIL
ApDRESS:
PRODUCER
CUSTOMER ID:

INSURER(S) AFFORDING COVERAGE NAIL M

INSURED

Buffalo State College Foundation Housing Corp
1300 Elmwood Ave -Cleveland Hall 508
Buffalo, NY 14222

INSURERA: Philadelphia Ins

INSURER B :

INSURER C:

INSURER D :

INSURER E :

INSURER F :

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:
LOCATION OF PREMISES / DESCRIPTION OF PROPERTY (Attach ACORD 101, Additional Remarks Schedule, If more space is required)
Loc #1 - Grant Street at Rockwell Road, Buffalo, NY 14213

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

INSR
LTR

TYPE OF INSURANCE POUCY NUMBER
POLICY EFFECTIVE
DATE(MM/DD/YYYY)

POLICY EXPIRATION
DATE(MM/DD/YYYI) COVERED PROPERTY LIMITS

A ^J PROPERTY PHPK728406 6/1/2011 6/1/2012 x BUILDING $ 40000000
CAUSES OF LOSS DEDUCTIBLES PERSONAL PROPERTY $

BASIC BUILDING X BUSINESS INCOME $ 1000000
BROAD EXTRA EXPENSE $CONTENTSOOOO

X SPECIAL RENTAL VALUE $

X EARTHQUAKE 50000 BLANKET BUILDING $

WIND BLANKET PERS PROP $

FLOOD BLANKET BLDG $ PP $

X Earthquake s 1000000

s

INLAND MARINE TYPE OF POLICY $

CAUSES OF LOSS 5

NAMED PERILS POLICY NUMBER $

CRIME

TYPE OF POLICY $

$

A
JBOILER a MACHINERY/ PHPK728406 6/1/2011 6/1/2012 $ 40000000

EQUIPMENT BREAKDOWN
X s 1000000BI & EE limit

$

SPECIAL CONDrrIONS / OTHER COVERAGES (Attach ACORD 101, Additional Remarks Schedule, [(more space Is required)
The Certificate Holder is included as Additional Insured with regard to a Ground Lease Agreement with the Named Insured. Cancellation clause has been
amended to 30 days for any reason including non payment of premium. This insurance is written on a Primary Non -Contributory basis and includes aWaiver of
Subrogation on behalf of the Certificate Holder.

CERTIFICATE HOLDER CANCELLATION

State University of New York
State University Plaza
353 Broadway
Albany, NY 12246

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

AUTHORIZED REPRESENTATIVE `

ACORD 24 (2009/09)
1995-2009 ACORD CORPORATION. Alt rights reserved.

The ACORD name and logo are registered marks of ACORD



®./Jl' CERTIFICATE OF LIABILITY INSURANCE
DATE(MM /DO/YYYY)

06/09/2011

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

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

PRODUCER

KS Roth Insurance Agency, Inc.
5983 S Transit Rd
Lockport, NY 14094

CONTACT

PHONE FAX
(A/c. No. Exn: (716)478 -0024 (Arc. pip); (716)478-0223
EMAIL
ADDRESS:

INSURER(S) AFFORDING COVERAGE NAIC i

INSURER A : Philadelphia Ins
INSURED

Buffalo State College Foundation Housing Corp
1300 Elmwood Ave -Cleveland Hall 508
Buffalo, NY 14222

INSURER B :

INSURER C : Philadelphia Ins

INSURER o :

INSURER E :

INSURER F :

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

INSR
LTR TYPE OF INSURANCE

ADDL
INSR

SUBR
WVD POLICY NUMBER

POLICY EFF
(MM/DDIYYYY)

POLICY EXP
LMM/DO/YYYY) UMITS

A GENERAL

X

LIASILnY

COMMERCIAL GENERAL LIABILITY

N N PHPK728406 6/1 /2011 6/1/2012 EACH OCCURRENCE $ 2000000

PREMISES Ea occurrence) $ 100000

MED EXP (Any one person) $ 5000CLAIMS -MADE X OCCUR

PERSONAL 8 ADV INJURY $ 2000000

GENERAL AGGREGATE $ 4000000

PRODUCTS - COMP/OP AGG $ 4000000-GEN'L AGGREGATE LIMIT APPLIES
PRO-

POLICY JFCT

PER:

LOC
$

A AUTOMOBILE

X

UABIUTY

ANY AUTO
ALL OWNED
AUTOS

HIRED AUTOS X

SCHEDULED
AUTOS
NON -OWNED
AUTOS

PHPK728406 6/1/2011 6/1/2012 V5MBBIINEEDDUSINGLE LIMIT 2000000
BODILY INJURY (Per person) $

BODILY INJURY (Per accident) S

PROPERTY DAMAGE
(Per accident)

$

S

C X UMBRELLA LIAR

EXCESS LIAB

X OCCUR

CLAIMS -MADE

N N PHUB347180 6/1/2011 6/1/2012 EACH OCCURRENCE $ 15000000

AGGREGATE S 15000000

DED i RETENTION $ $

WORKERS COMPENSATION
AND EMPLOYERS' UABIUTY Y / N
ANY PROPRIETOR/PARTNER /EXECUTIVE (
OFFICER/MEMBER EXCLUDED? I !
(Mandatory in NH)
If yes, describe under
DESCRIPTION OF OPERATIONS below

N 1 A

WC STATU- I IOTH-
TORY LIMITS ER

E.L. EACH ACCIDENT $

E.L. DISEASE - EA EMPLOYEE $

E.L. DISEASE - POLICY LIMIT S

DESCRIPTION OF OPERATIONS! LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, If more space is required)

The Certificate Holder is included as Additional Insured -Bond Issuer with regard to the Loan Agreement with the Named Insured. Cancellation clause has been
amended to 30 days for any reason including non payment of premium, This insurance is written on a Primary Non -Contributory basis and includes aWaiver of
Subrogation on behalf of the Certifcate Holder.

CERTIFICATE HOLDER CANCELLATION

I

Buffalo and Erie County Industrial
Land Development Corporation
275 Oak Street
Buffalo, NY 14203

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

AUTHORIZED REPRESENTATIVE

ACORD 25 (2010/05)
© 1988 -2010 ACORE CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORE



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

06/09/2011

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

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

PRODUCER

KS Roth Insurance Agency, Inc.
5983 S Transit Rd
Lockport, NY 14094

CONTACT

PP ONE FAX
(A/c. No. Extl: (716)478 -0024 (A/C. No):(716)478 -0223
E-MAIL
DßESS;

INSURERS) AFFORDING COVERAGE NAIC it

INSURER A : Philadelphia Ins
INSURED

Buffalo State College Foundation Housing Corp
1300 Elmwood Ave -Cleveland Hall 508
Buffalo, NY 14222

INSURER B '

lNsuRERc : Philadelphia Ins

INSURER D :

INSURER E :

INSURER F :

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

INSR
LTR TYPE OF INSURANCE

DOL
INSR

SUER
WVD POUCY NUMBER

POLICY EFF
(MM/DD/YYYY)

POLICY EXP
(MM/DD/YYYY) LIMITS

A GENERALLIABILITY

X COMMERCIAL GENERAL LIABILITY

N N PHPK728406 6/1/2011 6/1/2012 EACH OCCURRENCE S 2000000
DAMAGE TO
PREMISES EaEoccSrrence) S 100000
MED EXP (Any one person) $ 5000CLAIMS -MADE X OCCUR

PERSONAL & ADV INJURY $ 2000000

GENERAL AGGREGATE $ 4000000

PRODUCTS - COMP /OP AGG S 4000000GEN'L AGGREGATE

n POLICY
LIMIT APPLIES PER:

PRO n LOGJECT S

A AUTOMOBILE-
X

LIABILITY

ANY AUTO
ALL OWNED
AUTOS

HIRED AUTOS X

SCHEDULED
AUTOS
NON OINKED
AUTOS

PHPK728406 6/1/2011 6/1/2012 (EOMBINE SwGLE LIMIT 2000000
BODILY INJURY (Per person) $

BODILY INJURY (Per accident) S

PROPERTY DAMAGE
(Per accident)

$

s

C x UMBRELLA UAB

EXCESS LIAR

X OCCUR

CLAIMS -MADE

N N PHUB347180 6/1/2011 6/1/2012 EACH OCCURRENCE S 15000000

AGGREGATE S 15000000

$DED RETENTION S
WORKERS COMPENSATION
AND EMPLOYERS' UABIUTY Y/ N
ANY PROPRIETOR /PARTNER/EXECUTIVE
OFFICER/MEMBER EXCLUDED'? l J

(Mandatory In NH)
if yes, describe under
DESCRIPTION OF OPERATIONS below

N / A

II WC STATU- Fall_
1 TORY (NITS FR

E.L. EACH ACCIDENT S

E.L. DISEASE - EA EMPLOYEE $

E DISEASE - POLICY LIMIT $

DESCRIPTION OF OPERATIONS I LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space is required)

The Certificate Holder is included as Additional Insured -Trustee/Bond Issuer with regard to the Loan Agreement with the Named Insured. Cancellation clause
has been amended to 30 days for any reason including non payment of premium. This insurance is written on a Primary Non -Contributory basis and includes a
Waiver of Subrogation on behalf of the Certifcate Holder.

CERTIFICATE HOLDER CANCELLATION

Manufacturers and Traders Trust Company (as Trustee)
One M &T Plaza, 7th Floor
Buffalo, NY 14203

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

AUTHORIZED REPRESENTATIVE

ACORD 25 (2010/05)
©1988 -2010 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



ACORN® CERTIFICATE OF LIABILITY INSURANCE.r-- DATE (M°D"YYY)06/09/2011

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

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

PRODUCER

KS Roth Insurance Agency, Inc.
5983 S Transit Rd
Lockport, NY 14094

CONTACT

PPHONE FAX
WC. No. ExU: (716)478 -0024 IA/C, No):(716)478 -0223
E-MAIL

SS:

INSURER(S) AFFORDING COVERAGE NAIL 0

INSURER A: Philadelphia Ins
INSURED

Buffalo State College Foundation Housing Corp
1300 Elmwood Ave - Cleveland Hall 508
Buffalo, NY 14222

INSURER a :

INSURER C: Philadelphia Ins

INSURER D :

INSURER E :

INSURER F :

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

INSR
TYPE OF INSURANCE

ADOL
INSR

SUBR
W POUCY NUMBER

POLICY EFF
(MMIDDIYYYY)

POLICY EXP
(MM/DDiYYYY) UNITS

A GENERAL

X

uABIUTY

COMMERCIAL GENERAL LIABILITY

N N PHPK728406 6/1/2011 6/1/2012 EACH OCCURRENCE $ 2000000
DAMAGE TO RENTED
PREM ± Jfa occurrence) $ 100000

CLAIMS -MADE X OCCUR MED EXP (Any one person) $ 5000

PERSONAL 8 ADV INJURY $ 2000000

GENERAL AGGREGATE $ 4000000

GEN'L AGGREGATE LIMIT APPLIES7 POLICY F jEc :
PER:

LOC

PRODUCTS - COMP /OF AGG $ 4000000

$

AUTOMOBILE

--
X

LIABILITY

ANY AUTO
ALL OWNED
AUTOS

HIRED AUTOS

-
X

SCHEDULED
AUTOS
NON -OWNED
AUTOS

PHPK728406 6/1/2011 6/1/2012 COMBINtlED SINGLE LIMIT
(Eaeçc 2000000
BODILY INJURY (Per person) $

BODILY INJURY (Per accident) $

PROPERTY DAMAGE
( Per accident)

$

$

C X UMBRELLA LIAB

EXCESS LIAR

X OCCUR

CLAIMS -MADE

N N PHUB347180 6/1/2011 6/1/2012 EACH OCCURRENCE $ 15000000

AGGREGATE S 15000000

DED RETENTION $ $

WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY
ANY PROPRIETORIPARTNERIEXECUTIVE
OFFICER/MEMBER EXCLUDED'?
(Mandatory in NH)
If yes, descrlba under
DESCRIPTION OF OPERATIONS below

Y I N

NIA

WC STATU- OTH-
TORY LIMITS ER

EL EACH ACCIDENT S

E.L DISEASE - EA EMPLOYEE $

E.L. DISEASE - POLICY LIMIT $

DESCRIPTION OF OPERATIONS 1 LOCATIONS1 VEHICLES (Attach ACORD 101, Additional Remarks Schedule, it more apace is required)

The Certificate Holder is included as Additional Insured with regard to a Ground Lease Agreement with the Named Insured. Cancellation clause has been
amended to 30 days for any reason including non payment of premium. This insurance is written on a Primary Non -Contributory basis and includes aWaiver of
Subrogation on behalf of the Certifcate Holder.

CERTIFICATE HOLDER CANCELLATION

Buffalo State College Alumni Association Inc
1300 Elmwood Ave, CLEV 508
Buffalo, NY 14222

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

AUTHORIZED REPRESENTATIVE

ACORD 25 (2010/05)

®1988 -2010 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD



ACORÌLJ CERTIFICATE OF LIABILITY INSURANCEL.-----
DATE(MM/DD/YYYY)

06/09/2011

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

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

PRODUCER

KS Roth Insurance Agency, Inc.5883 S Transit Rd/c.
Lockport, NY 14094

CONTACT
NAME:
PHONE FAx

No Ext): (7161478-0024 uvc, No): (716)478-0223

ADDRESS:

INSURER(S) AFFORDING COVERAGE NAIC k

INSURER A: Philadelphia Ins
INSURED

Buffalo State College Foundation Housing Corp
1300 Elmwood Ave -Cleveland Hall 508
Buffalo, NY 14222

INSURER e :

INSURER C : Philadelphia Ins

INSURER D :

INSURER E :

INSURER F :

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

INSR
LTR TYPE OF INSURANCE

ADM.
INSR

SUER
WVD POLICY NUMBER

POLICY EFF
JMM/DD/YYYY)

POLICY EXP
(MM/DD/YYYY) LIMITS

A GENERAL

X

UABILITY

COMMERCIAL GENERAL LIABILITY

N N PHPK728406 6/1/2011 6/1/2012 EACH OCCURRENCE $ 2000000
PR S (RENTED
PREMISES (Ea occurrence) $ 100000

MED EXP (Any one person) $ 5000CLAIMS -MADE X OCCUR

PERSONAL & ADV INJURY $ 2000000

GENERAL AGGREGATE $ 4000000

PRODUCTS - COMP /OP AGG $ 4000000GEN'L AGGREGATE

POLICY

LIMIT APPLIES PER:
PRO- [ LOCJECT $

/{ AUTOMOBILE

X

LIABILITY

ANY AUTO
ALL OWNED
AUTOS

HIRED AUTOS X̀

SCHEDULED
AUTOS
NON -OWNED
AUTOS

PHPK728406 6/1/2011 6/1/2012 COMBINED SINGLE LIMrr
(Ea accident) 2000000
BODILY INJURY (Per person) S

BODILY INJURY (Per accident) $

PROPERTY DAMAGE
(Per accident)

$

s

C X UMBRELLA UAB

EXCESS LIAS

X OCCUR

CLAIMS -MADE

N N PHUB347180 6/1/2011 6/1/2012 EACH OCCURRENCE S 15000000

AGGREGATE $ 15000000

DED I RETENT ON $ $
WORKERS COMPENSATION
AND EMPLOYERS' LIABIUTY
ANY PROPRIETOR/PARTNER/EXECUTIVE
OFFICER /MEMBER EXCLUDED?
(Mandatory in NH)
If yes, describe under
DESCRIPTION OF OPERATIONS below

Y ¡ N

N / A

WC STATU- OTH-
TORY I IMITS ER

E.L. EACH ACCIDENT $

E.L. DISEASE - EA EMPLOYEE $

E DISEASE - POLICY LIMIT $

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach AGORA 101, Additional Remarks Schedule, If more apace is required)

The Certificate Holder is included as Additional Insured with regard to a Ground Lease Agreement with the Named Insured. Cancellation clause has been
amended to 30 days for any reason including non payment of premium. This insurance is written on a Primary Non -Contributory basis and includes a Waiver of
Subrogation on behalf of the Certifcate Holder.

CERTIFICATE HOLDER CANCELLATION

State of New York
Office of the New York State Comptroller
110 State Street
Albany, NY 12236

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

AUTHORIZED REPRESENTATIVE '

ACORD 25 (2010105)

© 1988-2010 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD



ACCPREA CERTIFICATE OF LIABILITY INSURANCEIii........--"'

DATE(MM/DD/YYYY)

06/09/2011

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

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

PRODUCER

KS Roth Insurance Agency, Inc.
5983 S Transit Rd
Lockport, NY 14094

CONTACT
NAME:

"N EMI' (716)478-0024 Let/C, No);(716)478-0223
E-MAIL
ADDRESS

INSURER(S) AFFORDING COVERAGE NAIC R

INSURER A : Philadelphia Ins
INSURED

Buffalo State College Foundation Housing Corp
1300 Elmwood Ave -Cleveland Hall 508
Buffalo, NY 14222

INSURER 8 :

INSURER c , Philadelphia Ins

INSURER D:

INSURER E :

INSURER F :

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

INSR
LTR TYPE OF INSURANCE

ADOL
INSR

SUBR
WV POUCY NUMBER

POLICY EFF
IMM /DDITYYY)

POLICY EXP
IMM/DD/YYYYI LIMITS

A GENERAL-
X

LIABILITY

COMMERCIAL GENERAL LIABILITY

N N PHPK728406 6/1/2011 6/1/2012 EACH OCCURRENCE S 2000000
DAMAGE (a
PREMISES (Ea ooçurrnce) $ 100000

MED EXP (Any one person) $ 5000CLANS -MADE X I OCCUR

PERSONAL 8, ADV INJURY $ 2000000

GENERAL AGGREGATE $ 4000000

PRODUCTS - COMP /OP AGG 2 4000000GEN'L AGGREGATE LIMIT APPLIES

POLICYn : PER

LOC S

A AUTOMOBILE-
X

UABILITY

ANY AUTO
ALL OWNED
AUTOS

H REDAUTOS X̂

SCHEDULED

N -0WNEDÁU

PHPK728406 6/1/2011 6/1/2012 CO
BINEDISINGLE LIMIT

[Ea 2000000
BODILY INJURY (Per person) S

BODILY INJURY (Per accident) $

Oé DAMAGE
(Per acc d

$

$

C X UMBRELLA LIAB

EXCESS LIAB X

OCCUR

CLANS -MADE

N N PHUB347180 6/1/2011 6/1/2012 EACH OCCURRENCE $ 15000000

AGGREGATE S 15000000

$DED RETENT ON $_

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

N / A

WC STATU-
TORY LIMITS

OTH-
ER

E.L. EACH ACCIDENT S

E.L. DISEASE - EA EMPLOYEE S

E.L DISEASE - POLICY LIMIT S

DESCRIPTION OF OPERATIONS/ LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, If more space Is required)

The Certificate Holder is included as Additional Insured with regard to a Ground Lease Agreement with the Named Insured. Cancellation clause has been
amended to 30 days for any reason including non payment of premium. This insurance is written on a Primary Non -Contributory basis and includes aWaiver of
Subrogation on behalf of the Certifcate Holder.

CERTIFICATE HOLDER CANCELLATION

State University of New York
State University Plaza
353 Broadway
Albany, NY 12246

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

ACORD 25 (2010/05)
© 1988 -2010 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



Buffalo State College Foundation Housing Corporation

June 6, 2011

Buffalo and Erie County Industrial Land
Development Corporation
143 Genesee Street
Buffalo, New York 14203

Manufacturers and Traders Trust Company, as Trustee
One M &T Plaza, 71h floor
Buffalo, New York 14203

Re: Buffalo and Erie County Industrial Land Development Corporation Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project) Identified on Schedule
A attached hereto

Ladies and Gentlemen:

Pursuant to Section 3.1(d) of the Indenture of Trust dated as of December 1, 2009 (the "2009
Indenture "), between Buffalo and Erie County Industrial Land Development Corporation (the "Issuer ")
and Manufacturers and Traders Trust Company, as trustee (the "Trustee "), as amended by that certain
First Supplemental Indenture dated as of May 1, 2010 (the "Supplemental Indenture" and the 2009
Indenture as supplemented by the Supplemental Indenture, the "Indenture ") between the Issuer and the
Trustee, we hereby direct the Issuer by countersigning this letter to direct the Trustee, and the Trustee, to
redeem the bonds (the `Bonds ") identified on Schedule A attached hereto on June 16, 2011.

Redemption shall be subject to delivery to you of the waiver of notice of redemption and consent
to redemption , substantially in the form attached hereto, executed by the beneficial owners of the Bonds
no later than June 16, 2011.

Very truly

B

By:

ACKNOWLEDGED AND AGREED-

Buffalo and Erie County Industrial Land
Development Corporation

By:

4259648.2

David ' erchoff, Assistant Treasurer

n Housing Corporation

Stanl Vice President



BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT
CORPORATION REVENUE BONDS

(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION
PROJECT)

NOTICE OF REDEMPTION AND CONSENT OF BENEFICIAL OWNER

Reference is made to that certain Indenture of Trust dated as of December 1, 2009 (the
"2009 Indenture "), between Buffalo and Erie County Industrial Land Development Corporation
(the "Issuer ") and Manufacturers and Traders Trust Company, as trustee (the "Trustee "), as
amended by that certain First Supplemental Indenture dated as of May 1, 2010 (the
"Supplemental Indenture" and the 2009 Indenture as supplemented by the Supplemental
Indenture, the "Indenture ") between the Issuer and the Trustee. Pursuant to the Indenture, the
Issuer issued the Buffalo and Erie County Industrial Land Development Corporation Revenue
Bonds (Buffalo State College Foundation Housing Corporation Project), more fully described on
Schedule A attached hereto (the "Outstanding Bonds "). Capitalized terms used in this Notice of
Redemption and Consent of Beneficial Owner (this "Notice and Consent ") and not otherwise
defined herein shall have the meanings given to such terms in the Indenture.

Pursuant to the Indenture, the Issuer at the direction of Buffalo State College Foundation
Housing Corporation (the "Company ") intends to redeem the Outstanding Bonds in whole on
June 16, 2011 (the "Redemption Date ") upon payment of a redemption price equal to one
hundred percent (100 %) of the principal amount thereof, together with interest accrued thereon
to the Redemption Date. On the Redemption Date, the Company shall pay or cause to be paid to
the Owner of such Outstanding Bonds all other amounts due and payable in accordance with the
terms of the Outstanding Bonds on such redemption date.

Section 3.1(d) of the Indenture provides that the Outstanding Bonds are subject to
optional redemption on any Interest Payment Date at a price equal to one hundred percent
(100 %) of the principal amount thereof, together with interest accrued thereon to the redemption
date, without premium, plus the LIBOR Breakage Fee, if applicable; and further provides that all
other amounts due and payable in accordance with the terms of the Outstanding Bonds on such
redemption date shall be paid to the Owner of such Outstanding Bonds. Section 3.2 of the
Indenture provides that the Trustee will give the Bondholders notice, by first class mail, at least
thirty (30) days before the redemption date.. The Company requests that the Beneficial Owners
consent to a redemption date for the Outstanding Bonds on June 16, 2011 which is a day other
than an Interest Payment Date and waive notice of redemption from the Trustee. (collectively the
"Provisions of Sections 3.1(d) and 3.2 ") With respect to the LIBOR Bonds, the Company
requests that the Beneficial Owners acknowledge that no LIBOR Breakage Fee is payable upon
redemption.

5400202.1



SCHEDULE A

Outstanding Bonds

Tax -Exempt Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2009A -1 in the principal amount of $14,625,000 * CUSIP 11943KAA0

Tax -Exempt Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2009A -2 in the principal amount of $10,375,000 * CUSIP 11943KAE2

Taxable Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2009A -3 in the principal amount of $230,000 * CUSIP 11943KAB8

Taxable Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2009A -4 in the principal amount of $170,000 * CUSIP 11943KAC6

Tax -Exempt Subordinate Revenue Bonds (Buffalo State College Foundation Housing
Corporation Project), Series 2009B in the principal amount of $5,000,000 CUSIP 11943KAD4

Tax -Exempt Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2010A -1 in the principal amount of $5,415,000 * CUSIP 11943KAF9

Tax -Exempt Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2010A -2 in the principal amount of $3,820,000 * CUSIP 11943KAG7

* LIBOR Bonds



CONSENT OF BENEFICIAL OWNER

The undersigned hereby certifies that it is the Beneficial Owner of the Outstanding Bonds
set forth below and hereby waives the Provisions of Sections 3,1(d) and 3.2, consents to the
Redemption Date of June 16, 2011 and acknowledges that the LIBOR Breakage Fee is not
payable.

Dated:

Outstanding Bonds

MANUFACTURERS AND TRADERS
TRUST COMPANY

By:
Nam é ,., s W, 11-e )-z:-.
Title: 4'14- t' Pet. r, ?

Tax - Exempt Revenue Bonds (Buffalo State College Foundation Housing Corporation Project
Series 2009A -1 in the principal amount of $14,625,000

Taxable Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2009A -3 in the principal amount of $230,000

Tax- Exempt Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2010A -1 in the principal amount of $5,415,000 *

- 3 -



CONSENT OF BENEFICIAL OWNER

The undersigned hereby certifies that it is the Beneficial Owner of the Outstanding Bonds
set forth below and hereby waives the Provisions of Sections 3.1(d) and 3.2, consents to the
Redemption Date of June 16, 2011 and acknowledges that the LIBOR Breakage Fee is not
payable.

-r

Dated:
FIRST NIAGARA BANK

By:.
Name:
Title:

Outstanding Bonds

Tax-Exempt Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2009A-2 in the principal amount of S10,375,000

Taxable Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2009A-4 in the principal amount of $170,000

Tax-Exempt Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2010A-2 in the principal amount of S3,820,000



Jun 1411 02:27p

CONSENT OF BENEFICIAL OWNER

p.1

The undersigned hereby certifies that it is the Beneficial Owner of the Outstanding Bonds
set forth below and hereby waives the Provisions of Sections 3.1(d) and 3.2 and consents to the
Redemption Date of June 16, 2011.

Dated: June 14, 2011

Outstanding Bonds:

LOUIS P. CIMINELLI, AS TRUSTEE
OF THE LOUIS P CIMINELLI
REVOCABLE LIVING TRUST

Tax -Exempt Subordinate Revenue Bonds (Buffalo State College Foundation Housing
Corporation Project), Series 2009B in the principal amount of S5,000,000



COSTS OF ISSUANCE FUND REQUISITION NO. 1

TO: Manufacturers and Traders Trust Company, as Trustee under the Trust Indenture dated as
of June 1, 2011 (the "Indenture "), between the Buffalo and Erie County Industrial Land
Development Corporation and such Trustee

This requisition is made pursuant to Section 4.4 of the Indenture. Terms used in this
requisition shall have the meanings specified for them in the Indenture. The Trustee is hereby
authorized and directed to make payment from the Costs of Issuance Fund as specified herein.

Buffalo State College Foundation Housing Corporation hereby certifies as follows:

(i) Name and Address of Person to whom payment is to be made.

See Attached Schedule "A"

(ii) Amount to be paid.

See Attached Schedule "A" for detail.

$391,481.20

BUFFALO STATE CO LEGE FOUNDATION
HODS .:..: I ©N .

5416542.1



SCHEDULE "A"



glow of ("'v,vDS Ñ[&T Securities, Inc.

Buffalo State College Foundation Housing Corporation
Buffalo and Erie County Industrial Land Development Corporation
Revenue Bonds, Series 2011 A and B
Flow Of Funds Schedule

Pre -Closing:
Closing:
Version:

15 -Jun -11

16- Jun-11

14- Jun -11. 5:51 PM

WIRE FROM MIST SECURITIES: INC.

Par Size (Series 2011 A and B)
Plus: Net Original issue Premium

Bond Proceeds
Less: Underwriter's Discount

TOTAL TO BE CREDITED

SOURCES AND USES OF FUNDS

$44,285,000.00
1.090,966.10

45, 375,966.10
(219,210.75)

$45,156.755.35

Sources Wire Amount (A) $45,156.755.35

TOTAL SOURCES $45,156.755.35

Uses Deposit to Construction Fund 5,062,751.03
Series 2009 Al Payoff 14,643,738.94
Series 2009 A2 Payoff 10,388.293.45
Series 2009 A3 Payoff (Taxable) 230,453.38
Series 2009 A4 Payoff (Taxable) 170,335.11
Series 2010 Al Payoff 5.422,006.73
Series 2010 A2 Payoff 3,824,942.89
Series 2009 B Payoff 5,018.750.00
MTB Interest Due 6/1/2011 4,002.62

Bond Related Costs Paid at Closing Post-Closing:
ILDC Fee* 154.997.50
Issuer's Counsel" 25.000.00
Title Insurance* 80,259.00
Bond Counsel Fee* 60,000.00
Corporation Counsel Fee* 14,300.00
Underwriter's Counsel Fee* 35,675.00
Alumni Association Counsel Fee 3.119.70
Existing Bondholder Counsel Fee 1,950.00
Trustee's Fees* 5,000.00
Trustee's Counsel Fee' 5,000.00
Printing* 2,500.00
Survey* 3.260.00
CUSIP* 420.00
TOTAL USES 45,156.755.35

*invoice received

WIRE TRANSFERS
Date Recipient Originator Purpose

(A) 16- Jun-11 M &T Trust Company M &T Securities, Inc. Net Bond Proceeds

#/g33 i/ 3

WIRE /NSTRUC77ONS
(A) To: Manufacturers and Traders Trust Company. Buffalo: ABA #022000046; A/C 3088001950200:

A/C Name: Trust Division; f /f /c: 1033113 / Cost of Issuance Fund; Attn: Anthony Argenio

COSTS OF ISSUANCE PAID AT CLOSING (Includes contingency)

Amount
$45.156,755.35

Payee Purpose Amount
Buffalo and Erie Industrial Land Development Corporation ILDC Fee' $154,997.50
Harris Beach PLLC Issuer's Counsel' 25.000.00
Stewart Title Title Insurance' 80,259.00
Hiscock & Barclay, LLP Bond Counsel Fee* 60,000.00
Hodgson Russ LLP Corporation Counsel Fee" 14.300.00
Reed Smith, LLP Underwriter's Counsel Fee' 35.675.00
Jaeckle Fleischmann & Mugel Alumni Association Counsel Fee 3,119.70
Nixon Peabody LLP Existing Bondholder Counsel Fee 1,950.00
Manufacturer's & Traders Trust Company Trustee's Fees* 5,000.00
Bond. Schoeneck & King, PLLC Trustee's Counsel Fee* 5,000.00
McElwee & Quinn. L.L.C. Printing` 2.500.00
Deborah A. Naybor, PLS. PC Survey` 3,260.00
Standard & Poor's CUSIP' 420.00

Total Costs of Issuance Paid at Closing: $391,481.20

2% COI RULE ANALYSIS
Total COI Plus UNV Discount: 610.691.95

2% of Bond Proceeds: 907,519.32

Amount In Excess of 2 %: 0.00

FLOW OF FUNDS
Total Sources

Costs of
Issuance

Construction
Fund

Refunding
Fund

Equity Contributior $0.00 $0.00 $0.00 $0.00
Available Funds $0.00 $0.00 $0.00 $0.00
Accrued Interest $0.00 $0.00 $0.00 $0.00
Bond Proceeds $45,156,755.35 $391,481.20 $5,062,751.03 $39,702,523.12

TOTALS $45,156,755.35 $391,481.20 $5.062,751.03 $39,702,523.12



A Member of the ECIDA Financing and Development Group

o33il3
Buffalo State College Foundation Housing Corporation
1300 Elmwood Avenue
Buffalo, NY 14222 -1004

INDUSTRIAL LAND DEVELOPMENT CORPORATION

June 15, 2011

FOR PROFESSIONAL SERVICES RENDERED AND COSTS INCURRED AS FOLLOWS:

RE: $43,875,000 Buffalo and Erie County Industrial Land Development Corporation
Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2011A

$410,000 Buffalo and Erie County Industrial Land Development Corporation
Taxable Revenue Bonds (Buffalo State College Foundation Housing
Corporation Project), Series 2011B

2011 BOND ISSUANCE

Disbursements

$154,997.50

AMOUNT DUE THIS INVOICE: $154,997.50

WIRE INSTRUCTIONS

The wie instructions for the ECIDA (=PnersI Account are as follows:
Account Number:8890769881
Account Name: Erie County IDA
ABA/Routing: 022000046
Bank: M &T Bank - Buffalo, New York

ECIDA Address: 143 Genesee Street
Buffalo, NY 14203

For International Wire Transfers, the Swift Code is MANTUS33
ILDC FEDERAL ID# 22- 2413596

Erie County Industrial Development Agency 143 Genesee Street Buffalo, NY 14203 ph.7I6.856.6525 fx. 7 I 6.856.6754 www.ecidany.com



HodgsonRuss,
ATTORNEYS

Buffalo State College Foundation, Inc.
ATTN: James Thor, Director of College and Foundation Accounting
Cleveland Hall - Room 414
1300 Elmwood Avenue
Buffalo, New York 14222 -1095

Date: June 9, 2011
Matter: 011403.00017

FOR COUNSEL AND SERVICES on behalf of Buffalo / ©3R t 1 3
State College Foundation Housing Corporation in
connection with the Series 2011 A and B bonds

Legal Fees $10,000.00
Recording Fees $2,800.00
Disbursements $1,500.00

INVOICE TOTAL $ 14,300.00

Wire Instructions:

Bank - Manufacturers and Traders Trust Company
ABA Number - #022000046
Account Name - Hodgson Russ LLP
Regular Account Number - #6 -434 -5
Foreign Wire - M & T Swift Code - MANTUS33
Wire Reference - Please reference file #011403.00017
Wire Contact: Sandy Pulli - (716) 848 -1378

011403/00017 Business 8374894v1



ReedSmith

DATE: June 16, 2011

M &T SECURITIES, INC.

x=¡o33 3

For professional services rendered as counsel to the underwriter in
connection with the issuance and sale by the Buffalo and Erie County Industrial Land
Development Corporation of its $43,875,000 Revenue Bonds (Buffalo State College
Foundation Housing Corporation Project), Series 2011A, and $410,000 Taxable
Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2011B $35,000.00

fees, etc.
Plus associated out -of- pocket disbursements for duplicating, filing

675.00

TOTAL $35,675.00

Wire transfer information:

REED SMITH LLP
MELLON BANK, N.A.
PHILADELPHIA, PA
ACCT. #2- 022 -986
ABA #031000037
SWIFT CODE: MELNUS3P
Reference C/M #887755/20002/0248

'Goose] Riz

Please return the copy of the statement together with your
check in the envelope enclosed for your convenience.
TAX IDENTIFICATION NUMBER 25- 0749630

P.O. Box 7777 -W4055
Philadelphia, PA 19175 -4055

215.851.8100
Fax 215.851.1420



COMP
GLOBAL
SERVICES
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BILL TO:

WILLIAM MANTLER
M &T SECURITIES INC
25 S CHARLES STREET
BALTIMORE MD 21201

Federal Tax Id Number 26- 3740348

Page 2 of 2

CUSTOMER:

WILLIAM MANTLER
M &T SECURITIES INC
26 S CHARLES STREET
BALTIMORE MD 21201

/o3-3Ï13

EFFECTIVE JANUARY 2011, CGS ISSUANCE
FEES WILL INCREASE. CGS reserves the INVOICE NO. INVOICE DATE ACCOUNT NO. SUPPLEMENT DATE

right to change fees at any time. 34947330 05/24/201 1 -8800017136 05/27/2011

CUSIP NO. COUPON
DATED
DATE MATURITY DESCRIPTION AMOUNT

14 Item(s)

Disclosure Yee 35.00

TOTAL DUE $420.00

WILLIAM MANTLER
M &T SECURITIES INC
25 S CHARLES STREET
BALTIMORE MD 21201

88000171359. 34947330 00042000 1 130 10 13 0511 6

Standard & Poor's
2542 Collection Center Dr
Chicago IL 80893

TOTAL DUE $420.00



CUSIP
GLOBAL
SERVICES
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BILL TO:

WILLIAM MANTLER
M &T SECURITIES INC
25 S CHARLES STREET
BALTIMORE MD 21201

EFFECTIVE JANUARY 2011, CGS ISSUANCE
FEES WILL INCREASE. COS reserves the
right to change fees at any time.

}

Federal Tax Id Number 26- 3740348

Page 1 of 2

CUSTOMER:

WILLIAM MANTLER
M &T SECURITIES INC
25 S CHARLES STREET
BALTIMORE MD 21201

INVOICE NO. INVOICE DATE ACCOUNT NO. SUPPLEMENT DATE

34947330 06/24/2011 -8800017135 05/27/2011

CUSIP NO.
DATED

COUPON DATE MATURITY DESCRIPTION AMOUNT

X88UERt BUFFALO R ERIN CITY N Y IHDL LD DIV CORP NW

11943X AL 6 06/16/2011 10/01/2012 BUFFALO 8T COLLEGE PEDTN 180 151.00

11943X AK 4 06/16/2011 10/01/2013 BUFFALO 8T COLLEGE FED= 180 18.00

11943K AN 2 06/16/2011 10/01/7014 BUFFALO ST COLLEGE FIDmN HOG 18.00

11943K AP 7 06/16/2011 10/01/2015 BUFFALO ST COLLEGE FEDPN 88G 18.00

11943X AO b 06/16/2011 10/01/2016 BUFFALO ST COLLEGE.FNDTN É8G 18.00

11943X AR 3 06/16/2011 10/01/2017 BUFFALO 8T COLLEGE MOTE ISO 18.00

11943X A8 1 06/16/2011 10/01/2018 BUFFALO 8T COLLEGE PYIDTE SSG 18.00

11943X AT 9 06/16/2011 10/01/2019 BUFFALO ST COLLEGE JNDTE MSG 18.00

11943K AU 6 06/16/2011 10/01/2020 BUFFALO ST COLLEGE PNDTN á8G 18.00

11943X AV 4 06/16/2011 10/01/2021 BUFFALO ST COLLEGE FIWTN 180 18.00

11943X AN 2 06/16/2011 10/01/2026 BUFFALO S? COLLEGE FIEDTN SSG 18.00

11943X AX 0 06/16/2011 10/01/2031 BUFFALO ST COLLEGE MTN HBO 18.00

11943E AY 8 06/16/2011 10/01/2041 BUFFALO ST COLLEGE TSDTN 880 18.00

11943X AZ 5 06/16/2011 10/01/2012 TAXABLE - BUFFALO 8T COLLEGE 18.00

WILLIAM MANTLER
M &T SECURITES INC
25 S CHARLES STREET
BALTIMORE MD 21201

88000171359 34947330 00042000 1 130 10 13 0511 6

CONTINUED,

Standard & Poor's
2642 Collection Center Dr
Chicago IL 60683

CONTINUED



1100 M &T CENTER

3 FOUNTAIN PLAZA

BUFFALO, NEW YORK 14203
T 716.566.1300 F 716.566.1301

Buffalo and Erie County Industrial Land Development Corporation
143 Genesee Street
Buffalo, New York

REACHUS@HBLAW.COM

/0 33 I l3

June 16, 2011

RE: BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT
CORPORATION

$43,875,000 REVENUE BONDS
(BUFFALO STATE COLLEGE FOUNDATION HOUSING
CORPORATION PROJECT), SERIES 2011A

$410,000 TAXABLE REVENUE BONDS
(BUFFALO STATE COLLEGE FOUNDATION HOUSING
CORPORATION PROJECT), SERIES 2011B

FOR LEGAL SERVICES RENDERED as Bond Counsel to the Buffalo and Erie County
Industrial Land Development Corporation in connection with the issuance of the above -referenced
Bonds including without limitation drafting and negotiation of Indenture, Loan Agreement,
Mortgage, Assignment of Rents and Leases, Guaranty, Tax Compliance Agreement, Pledge and
Assignment, Bonds and various certificates and other related documents, delivery of approving
opinion, attendance at pre- closing and closing; post closing follow up and transcript preparation,
participation in working group calls and other telephone conferences and attendance to
correspondence.

LEGAL FEE (plus disbursements)

Wire Instructions:

Key Bank, NA
201 S. Warren Street
Syracuse, New York
ABA Routing: 021300077
Acct Num: 3296 8102 2391
Acct Name Hiscock & Barclay LLP

Operating Account

5404697.1

IN MAKING PAYMENT PLEASE REFER TO FILE NO. 3044426

,

Gc),coc, caG

WWW.HBLAW.COM



McELWEE & QUINN, L.L.C.
Municipal and Corporate Printing Services

612 Fox Fields Road
Bryn Mawr, PA 19010

Phone (610) 519 -0973 Fax (610) 519 -0974
marvmcelwee(à msn.com

www.mandci.biz

Buffalo State College Foundation
Housing Corporation

Buffalo State College
1300,EImwood Avenue, Suite 505
Buffalo, NJ 14222

Attention: Dr. Stanley Kardonsky

INVOICE

#/033 i13

DATE : 6/7/2011
JOB NO. : 11 -158
TERMS : Payable Upon Receipt

BUFFALO AND ERIE COUNTY INDUSTIAL LAND DEVELOPMENT CORPORATION
$43,875,000 REVENUE BONDS

(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION PROJECT), SERIES 2011A
and

$410,000 TAXABLE REVENUE BONDS
(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION PROJECT), SERIES 2011B

5/18/11 Format the front cover to the Preliminary Official Statement with two proofs for
distribution.

5/18/11 Make -ready and offset printing of 65 copies of the Preliminary Official Statement. 136
pages, 8 -1/2" x 11 ", text print Black two sides on 50# opaque, cover prints Black plus
red, plus color logos and color photo on inside front cover on 80# white cover, perfect
bind. Post to our website and create a link for electronic distribution.

5/23/11 Format the Supplement to the Preliminary Official Statement with two proofs for
distribution. Post to our website and send out a link for electronic distribution.

6/3/11 Format the front cover to the Preliminary Official Statement with two proofs for
distribution.

6/3/1'1 Make -ready and offset printing of 100 copies of the Official Statement. 138 pages,
8 -1/2" x 11 ", text print Black two sides on 50# opaque, cover prints Black plus red, plus
color logos and color photo on inside front cover on 80# white cover, perfect bind. Post
to our website and create a link for electronic distribution.

TOTAL AMOUNT DUE $2,500.00

Please remit payment to: McElwee & Quinn, LLC
612 Fox Fields Road
Bryn Mawr, PA 19010



BOND, SCHOENECK & KING, PLLC
ATTORNEYS AT LAW

IRS. NO. 27-0015651

One Lincoln Center TEL: (315) 218 -8000
Syracuse, New York 13202 -1355 FAX: (315) 218 -8100

MANUFACTURERS AND TRADERS TRUST COMPANY
101 SOUTH SALINA STREET - 8TH FLOOR
SYRACUSE, NY 13202

1033//9

June 16, 2011
Bill Number: 19451186

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND DEVELOPMENT CORPORATION APPROX.
$47,745,000 REFUNDING REVENUE BONDS (BUFFALO STATE COLLEGE FOUNDATION
HOUSING CORPORATION PROJECT), SERIES 2011
334309

FOR PROFESSIONAL SERVICES RENDERED as Trustee Counsel to Manufacturers and Traders Trust
Company (the "Trustee ") in connection with the issuance of the $43,875,000 Buffalo and Erie County Industrial
Land Development Corporation (the "Issuer ") Tax- Exempt Revenue Bonds (Buffalo State College Foundation
Housing Corporation Project), Series 2011A and $410,000 Buffalo and Erie County Industrial Land
Development Corporation Taxable Revenue Bonds (Buffalo State College Foundation Housing Corporation
Project), Series 2011B including, but not limited to, review of financing documents, redemption materials and
closing certificates; conferences and correspondence with representatives of the Issuer, Hiscock & Barclay, LLP,
Buffalo State College Foundation Housing Corporation, M &T Securities, Inc. and their respective counsel;
examination of law and issuance of legal opinion.

Total Fees $5,000.00

TOTAL FOR THIS MATTER $5,000.00

Accounts Are Due Within 30 Days.

Page: 1



BOND, SCHOENECK & KING, PLLC
ATTORNEYS AT LAW

IRS. NO. 27-0015651

One Lincoln Center TEL: (315) 218 -8000
Syracuse, New York 13202 -1355 FAX: (315) 218 -8100

MANUFACTURERS AND TRADERS TRUST COMPANY
101 SOUTH SALINA STREET - 8TH FLOOR
SYRACUSE, NY 13202

REMITTANCE ADVICE
(Please return this page with your payment)

Client ID: 050436

Matter ID: 334309

Total Legal Services

Total Disbursements

Total for Bill Number : 19451186

Use the following instructions if you wish to wire funds for payment of this bill:
ABA #: 021300077
Bank: KeyBank, 201 South Warren St., Syracuse, NY 13202
Account #: 329681047489 Bond, Schoeneck & King, PLLC
Reference: Bill Number
SWIFT #: KEYBUS33 (for international wires only)

Accounts Are Due Within 30 Days.

Page: 2

June 16, 2011
Bill Number: 19451186

$5,000.00

0.00

$5,000.00



*/©33 i3
Buffalo State College Foundation Housing Corporation
1300 Elmwood Avenue
Buffalo, New York 14222 -1004

HARRIS BEACH
ATTORNEYS AT LAW

File # 242133

Atty. RGM

June 15, 2011

FOR PROFESSIONAL SERVICES RENDERED AND COSTS INCURRED AS FOLLOWS:

Matter Name: Buffalo and Erie County Industrial Land Development Corporation
$43,875,000 Revenue Bonds (Buffalo State College Foundation Housing
Corporation Project) Series 2011A and $410,000 Taxable Revenue Bonds (Buffalo
State College Foundation Housing Corporation Project) Series 2011B

Legal Services Rendered As Buffalo and Erie County Industrial Land $ 25,000.00
Development Corporation Issuer Counsel Fees

Disbursements: $ 0.00

AMOUNT DUE THIS INVOICE: $ 25,000.00

WIRE INSTRUCTIONS
ABA# 021313103
SWIFT # CTZIUS33

Account # 4199000096
Harris Beach PLLC Operating A/C

Bank Citizens Bank, Times Square Office
45 Exchange Blvd
Rochester, NY 14614

Please ask originator to reference the File # 242133 when initiating wire transfer with their bank. Also
ask the bank that is transferring the money to provide you with the Federal Reference Number (in case
there is need to trace the transfer).

FEDERAL ID# 84- 1623836

252133 1603611.1



Page 1 of 2

M ANTHONY ARGENIO - Email below is Nixon's invoice [DMS- ACTIVE.FID55957]

From: "Everett, Jean S." <JEverett@hblaw.com>
To: M ANTHONY ARGENIO <aargenio @mtb.com >, 'GARY NOWICKI'

<GNOWICKI@mtb.com>
Date: 6/15/2011 8:19 AM
Subject: Email below is Nixon's invoice [DMS- ACTIVE.FID55957]

From: Anderson, Martha [mailto:MAnderson @nixonpeabody.com]
Sept: Tuesday, June 14, 2011 1:31 PM
To: Everett, Jean S.
Cc: 'Giibride, Terrence'; Katzoff, Susan R.; Clifton, Amy L.
Subject: RE: buffalo State [DMS- ACTIVE.FID55957]

Jean,

/o33//3

Assuming things are straightforward from here on out, our fee is $1,950. Wire instructions are below. I
assume you don't need anything more formal but if you do, let me know. Thank you.

Martha

Account Name: Nixon Peabody LLP
JP Morgan Chase Bank
Rochester, NY 14643
SWIFT CODE CHASUS33
Account No. 000 005 2381
ABA# 021 000 021

/F-ó7 7ao

From: Everett, Jean S. [mailto:JEverett@hblaw.com]
Sent: Tuesday, June 14, 2011 1:29 PM
To: Anderson, Martha
Cc: 'Giibride, Terrence`; Katzoff, Susan R.
Subject: buffalo State [DMS- ACTIVE.FID55957]

Martha - Since Terry is traveling could you let me know the amount of your fee today so that we can
make sure the correct amount is set aside in the Costs of Issuance Fund? Thanks Jean

Jean S. Everett
Of Counsel

Hiscock & Barclay, LLP
1325 G Street, NW - Suite 500 Washington, DC 20005
D: (202) 582 -0601 F: (202) 582 -0602 C: (315) 436 -6643

file: / /C:\Documents and Settings\ETRS58T\Local Settings \Temp\XPgrpwise \4DF86B27R... 6/15/2011



E: JEverett@hblaw.com

6V

www.hblaw.com vCard Profile

Page 2 of 2

Federal Tax Disclosure and Confidentiality Notice:
In accordance with IRS requirements, we inform you that any Federal tax advice contained in this communication is not intended or written to be used,
and cannot be used, for the purpose of (i) avoiding penalties under the Internal Revenue Code or (ii) promoting, marketing or recommending to another
party any transaction or matter addressed herein.

This electronic mail transmission is intended only for the use of the individual or entity to which it is addressed and may contain confidential information
belonging to the sender which is protected by the attomey -dient privilege. If you are not the intended recipient, you are hereby notified that any
disclosure, copying, distribution, or the taking of any action in reliance on the contents of this information is strictly prohibited. If you have received this
transmission in error, please notify the sender immediately by e-mail and delete the original message. -HB-

file: //C :\Documents and Settings\ETRS58T\Local Settings \Temp\XPgrpwise \4DF86B27R... 6/15/2011



stewart
.title insurance company

Buffalo Office
130 Pearl Street
Buffalo, NY 14202
Tel. (716)852 -0737
Fax. (716)852 -9872

Please remit payment to:
Stewart Title Insurance Co.
47 West Mata Street
Rochester NY 14614
Attn: Finance Office

Cl!5'I l(

HODGSON, RUSS ETC.
C/O TERRENCE M. GILBRIDE
140 PEARL STREET
SUITE 100 TI -IE GUARANTY BLDG
BUFFALO, NY 14202 -4040
ATTN:

KLaLI(F,NCI; INhI)l(i\iA'llON

Order No.
Abstract / Title Ins No. /
Owner / Seller
Buyer
Property

592638

1 NV()
Bill Date

I t' I'
05/05/2011

Post Date

Invoice No. 10- 196666

Customer No. 3665

Page No. 1 of 1

Invoice Total $79,909.00

Cust.

STATE UNIVERSITY OF NEW YORK, BUFFALO
669 GRANT, CITY OF BUFFALO, ERIE COUNTY,

671 GRANT, CITY OF BUFFALO, ERIE COUNTY,

SI?1(VI('1a l'KOVII)fJ)

41' J 033113

Reference:

STATE ALUMNI ASSOCIATION, INC.
TRACT /SUB

TRACT /SUB

Description Amount

14BM REFINANCE/ SUBORDINATE LOAN POLICY (MORE THAN $475K)
Risk: $44,735,000.00 Insured Party: TBD

25D23 TIRSA ACCESS (LOAN POLICY)
25D24 TIRSA CONTIGUITY ENDORSEMENT (LOAN AND OWINTER'S POLICIES)
25D11 TIRSA 8.1 EPL ENDORSEMENT (ENVIRONMENTAL PROTECTION LIEN )(LO...
25D7 TIRSA LAND SAME AS SURVEY ENDORSEMENT
25D25 TIRSA MORTGAGE TAX ENDORSEMENT (LOAN POLICY)
25C1 ALTA ENDORSEMENT 9 ( RESTRICTIONS, ENCROACHMENTS, MINERALS)(L...
25D13 TIRSA WAIVER OF ARBITRATION ENDORSEMENT (LOAN POLICY)

$69,789.00

$25.00
$25.00
$25.00
$25.00
$25.00

$9,970.00
$25.00

l'lasc huy thk aniuiuil. 1NVOI('I

eLt__..-_,-

M1AL.:

Please remit a copy of this Invoice with your check made payable to Stewart Title Insurance Company. Thank you

$79 909,00

5/24/2011



stewart
«title insurance company

Buffalo Office
130 Pearl Street
Buffalo, NY 14202
Tel. (716)852 -0737
Fax. (716)852 -9872

Please remit payment to:
Stewart Title Insurance Co,
47 West Main Street
Rochester NY 14614
Attn: Finance Office

CI STONI LI(

HODGSON, RUSS ETC.
C/O TERRENCE M. GILBRIDE
140 PEARL STREET
SUITE 100 THE GUARANTY BLDG
BUFFALO, NY 14202 -4040
A 1 "TN : ' TERRENCE GILBRIDE

REI I:RI:\( f: Ilvtc)ItN1ATi(n

Order No.
Abstract / Title Ins No. 523571 /
Owner / Seller STATE UNIVERSITY OF NEW YORK COLLEGE AT BUFFALO, STATE UNIVERSITY COLLEGE A
Buyer BUFFALO STATE ALUMNI ASSOCIATION, INC.
Property 669 GRANT, CITY OF BUFFALO, ERIE COUNTY

523571

I N \
Bill Date

t) t ( i.

06/09/2011

Post Date

Invoice No. 10- 202052

Customer No. 3665

Page No. 1 of 1

Invoice Total $350.00

Cust. Reference:

/0 3 3

671 GRANT, CITY OF BUFFALO, ERIE COUNTY

SG.12V'I(T,S l'itt)N II)h:U
Description Amount

RD REDATE $350.00

l ' - , i , , ..niniinl V'( ) I l I I ) 1 \ $350.00

Please remit a copy of this Invoice with your check made payable to Stewart Title Insurance Company. Thank you 6/9/2011



Deborah A. Naybor, PLS, PC
1490 Church Street
Alden, NY 14004 -1204

Voice: 716- 937 -9448
Fax: 716 - 937 -9526

Bill To: Ship to:

Hodgson Russ, LLP
140 Pearl Street
Suite 100
Buffalo, NY 14202 -4040

INVOICE
Invoice Number: 7711

Invoice Date: Apr 28, 2011
Page: 1

# 1033113

Customer ID Customer PO Payment Terms

2008097/ Buf State Terrence Gilbride Net 30 Days

Sales Rep ID Shipping Method Ship Date I Due Date

Naybor 5/28/11

Quantity Item Description
Buf State Student Housing - As Built Survey
Survey Services 4/19/11- 428/11

14.00 Fieldcrew4 /21/11, 4/22/11, 4/26/11
10.50 Professional Surveyor

1.50 Principal

Check /Credit Memo No:

Unit Price Amount

145.00

95.00

105.00

2,030.00

997.50
157.50

Subtotal

Sales Tax

Total Invoice Amount

Payment /Credit Applied

TOTAL

1 1/2% late fee will be added to past due accounts.

3,185.00

3,185.00

3,185.00



Deborah A. Naybor, PLS, PC
1490 Church Street
Alden, NY 14004-1204

Voice: 716-937-9448
Fax: 716-937-9526

Bill To: Siiip to:

Hodgson Russ, LLP
140 Pearl Street
Suite 100
Buffalo, NY 14202-4040

Customer ID 7- '!!

2008097/ But State

Sales Rep ID
.

. .J

Naybor

Terry G ilbride

. : ShlppiÑTihod"

Quentki '-t.' " ;Des)

Check/Credit Memo No:

U.B. Educational Opportunity Center
Survey Certification

INVOICE
Invoice Number: 7749

Invoice Date: Jun 9, 2011
Page: 1

J033)13

"

Net 30 Days
737

7/9/11

,Plot*lat_ Amomt

75.00

Subtotal

Sales Tax

Total Invoice Amount

Payment/Credit Applied

TOTAL

1 1/2% late fee will be added to past due accounts.

75!:W&I4-M4,

75.00

75 00



Payee Amount Wire Transfer Instructions
Stewart Title $80,259.00 Name on Account - Stewart Title

Insurance Company
HSBC Bank USA, N.A.
Routing Number 021001088
Account Number 501- 741828

Deborah A. Naybor PLS, PC $3,260.00 Name on Account - Deborah A.
Naybor, PLS, PC
Alden State Bank
Routing Number 022309611
Account Number 6008155

Jaeckle Fleischman
.fF/D 33) i3

3, 1 i 7 ' 70
Name on Account - Jaeckle
Fleischmann & Mugel
Bank of America
Routing Number 026009593
Account Number 000002083817

Hodgson Russ LLP $14,300.00 Name on Account - Hodgson Russ
LLP
M &T Bank
Routing Number 022000046
Account Number 6 -434 -5

000162/00965 Business 8373920v1

#-033)¡3



N ACCOUNT WITH

Jaeckle FLEISCHMANN
& MUGEL, LLP

12 Fountain Plaza t Suite 800 ¡ Buffalo, NY 14202 2292 ¡ Tel 716.856.0600 ¡ Fax 716.856.0432

w w w .jaecMe.com

TAX LD. 16- 0774920

Buffalo State College Alumni Association Incorporated
Attn: Executive Director
305 Cleveland Hall
1300 Elmwood Avenue
Buffalo, NY 14222 -1095

RE: Student Housing Project

For Professional Services Rendered Through June 17, 2011

Current Fees
Current Disbursements

Total This Invoice

3,024.00
95.70

ACCOUNTS ÁR.E PA.YABLEIV.ITH1 NT 30 DAYS

June 16, 2011
ID: 95468 -521410

Invoice 176863

3,119.70



Buffalo State College Alumni Association Incorporated
June 16, 2011
Page 2

Fees
Date Atty Description
5/6/2011 JCP E -mails to L. Beard, T. Gilbride regarding refinancing of student

housing project.

5 /9/2011 JCP Receipt and review of draft documents; draft resolutions.

5/102011 JCP Finalize resolutions and e-mail to J. Heisey.

5/312011 JCP E- mails from and to .1. Heisey; telephone call with T. Gilbride; e-
mail Mary E. Herman regarding good standing certificate; draft
opinion and e-mails to and from George F. Bellows regarding
Opinion Committee approval; receipt and review of Good Standing
Certificate.

5/31/2011 MEH Receive and review request from Jean C. Powers; conference
with National Corporate Research, Ltd. for good standing
certificate; receive and review certificate and forward same to
Jean C. Powers; conference with accounting.

5/31201.1 GFB Review draft opinion and e-mail comments regarding same to Jean
C. Powers.

6/3/2011 JCP E -mail. J. Heisey regarding status of resolutions, who will, sign
documents, current by -laws.

6/6/2011 JCP E -mails from J. Heisey and to K. Trietley; a -mails from and to J.
Heisey regarding Events of Default under Ground Lease and
Sublease.

6/7/2011 JCP E -mail from T. Gilbride regarding execution of documents; e-mail
draft opinion.

6/82011 JCP Receipt and review of Company General Certificate; e-mail to T.
Gilbride regarding required changes; telephone call K. Trietley
regarding execution of documents; e-mails from and to T. Gilbride.

6/9/2011 JCP Receipt and review of minutes adopting resolutions, revised by-
laws; prepare Exhibits for General Cei of icate.

6/14/2011 JCP Meeting with K. Trietley for execution of documents ; letter to T.
Gilbride regarding closing documents to be held in escrow.

6/17/2011 JCP Post closing matters and correspondence.

Description
Certificate of good standing

Total Fees
Disbursements

Total Disbursements

3,024.00

Amount
95.70

95.70



M &T Securities, Inc.

Buffalo State College Foundation Housing Corporation
Buffalo and Erie County Industrial Land Development Corporation
Revenue Bonds, Series 2011 A and B
Flow Of Funds Schedule

Pre -Closing:
Closing:
Version:

15- Jun -11

16- Jun -11

16- Jun -11, 8:39 AM

WIRE FROM M &T SECURITIES. INC.

Par Size (Series 2011 A and B)
Plus: Net Original Issue Premium

Bond Proceeds
Less: Underwriter's Discount

TOTAL TO BE CREDITED

SOURCES AND USES OF FUNDS

$44,285,000.00
1,090,966.10

45,375,966.10
(219,210.75)

$45,156,755.35

Sources Wire Amount (A) $45,156,755.35

TOTAL SOURCES $45,156,755.35

Uses Deposit to Construction Fund 5,066,753.65
Series 2009 Al Payoff 14,643,738.94
Series 2009 A2 Payoff 10,388,293.45
Series 2009 A3 Payoff (Taxable) 230,453.38
Series 2009 A4 Payoff (Taxable) 170,335.11
Series 2010 Al Payoff 5,422,006.73
Series 2010 A2 Payoff 3,824,942.89
Series 2009 B Payoff 5,018,750.00

Bond Related Costs Paid at Closing / Post -Closing:
ILDC Fee* 154,997.50
Issuer's Counsel* 25,000.00
Title Insurance* 80,259.00
Bond Counsel Fee* 60,000.00
Corporation Counsel Fee* 14,300.00
Underwriters Counsel Fee* 35,675.00
Alumni Association Counsel Fee 3,119.70
Existing Bondholder Counsel Fee 1,950.00
Trustee's Fees* 5,000.00
Trustee's Counsel Fee* 5,000.00
Printing* 2,500.00
Survey* 3,260.00
CUSIP* 420.00
TOTAL USES 45,156,755.35

* invoice received

WIRE TRANSFERS
Date Recipient Originator Purpose

(A) 16- Jun -11 M &T Trust Company M &T Securities, Inc. Net Bond Proceeds

WIRE INSTRUCTIONS
(A) To: Manufacturers and Traders Trust Company, Buffalo; ABA #022000046; A/C 3088001950200;

NC Name: Trust Division; f/f /c: 1033113 / Cost of Issuance Fund; Attn: Anthony Argenio

COSTS OF ISSUANCE PAID AT CLOSING (includes continaencv)
Pavee Purpose
Buffalo and Erie Industrial Land Development Corporation ILDC Fee*
Hams Beach PLLC
Stewart Title
Hiscock & Barclay, LLP
Hodgson Russ LLP
Reed Smith, LLP
Jaeckle Fleischmann & Mugel
Nixon Peabody LLP
Manufacturer's & Traders Trust Company
Bond, Schoeneck & King, PLLC
McElwee & Quinn, L.L.C.
Deborah A. Naybor, PLS, PC
Standard & Poors

Issuer's Counsel*
Title Insurance*

Bond Counsel Fee*
Corporation Counsel Fee*

Underwriter's Counsel Fee*
Alumni Association Counsel Fee

Existing Bondholder Counsel Fee
Trustee's Fees*

Trustee's Counsel Fee*
Printing*
Survey*
CUSIP*

Total Costs of Issuance Paid at Closing:

2% COI RULE ANALYSIS
Total COI Plus U/W Discount:

2% of Bond Proceeds:

Amount in Excess of 2 %:

Amount
$45,156,755.35

Amount
$154,997.50

25,000.00
80,259.00
60,000.00
14,300.00
35,675.00
3,119.70
1,950.00
5,000.00
5,000.00
2,500.00
3,260.00

420.00

$391,481.20

610,691.95
907,519.32

0.00

FLOW OF FUNDS
Total Sources

Costs of
Issuance

Construction
Fund

Refunding
Fund

Equity Contributior $0.00 $0.00 $0.00 $0.00
Available Funds $0.00 $0.00 $0.00 $0.00
Accrued Interest $0.00 $0.00 $0.00 $0.00
Bond Proceeds $45,156,755.35 $391,481.20 $5,066,753.65 $39,698,520.50

TOTALS $45,156,755.35 $391,481.20 $5,066,753.65 $39,698,520.50



CONSTRUCTION FUND REQUISITION NO. 1

Date: June 15, 2011

To: Manufacturers and Traders Trust Company, as Trustee
One M &T Plaza
Buffalo, New York 14203

Re: Buffalo and Erie County Industrial Land Development Corporation $43,875,000 Revenue
Bonds (Buffalo State College Housing Foundation Corporation Project), Series 2011A

Ladies and Gentlemen:

You are hereby authorized and directed to make a disbursement from the Construction
Fund under the Trust Indenture dated as of June 1, 2011 (as amended and supplemented, the
"Indenture "), between Buffalo and Erie County Industrial Land Development Corporation and
you, as trustee (the "Trustee ") in the amount of $ 463,198.82 in accordance with
Section 4.5 of the Indenture. Capitalized terms used herein have the meaning given to them in
Schedule A of the Indenture.

(i) Name(s) and address(es) of the person(s) to whom payment is to be made, and the
amount to be paid to each:

Payee Amount Purpose

[see attached listing]

(ii) With respect to the obligation(s) referred to above, the undersigned, an
Authorized Representative of the Company, hereby certifies that:

(A) all of the items for which disbursement is requested have been completed
correctly and accurately;

(B) the disbursement hereby requested is for a proper expenditure of Bond Proceeds
pursuant to the Indenture and Tax Compliance Agreement;

(C) with respect to items covered in this requisition, the undersigned has no
knowledge of any vendors', mechanics' or other liens, bailment leases,
conditional sale contracts, security interests or laborers' claims which should be
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satisfied or discharged before the payments as requisitioned are made or which
will not be discharged by such payment;

(D) none of the items for which this requisition is made has been the basis for any
prior disbursement of proceeds of any of the Initial Bonds, Prior Tax -Exempt
Bonds or Prior Taxable Bonds;

(E) all Persons furnishing materials to, or performing work on, the Project have been
paid to date or will be fully paid to date from the proceeds of this requisition;

(F) the undisbursed Bond Proceeds are sufficient to complete the acquisition,
construction and equipping of the Project in accordance with the Plans and
Specifications

(G) the amount hereby requested has been paid or is to be paid or shall be paid from
the monies requested and that insofar as the payment if for work, materials,
supplies, or equipment, the work has been performed and the materials, supplies
or equipment have been installed in the Project or have been delivered either at
the Project or at a proper place for fabrication and are covered by adequate
insurance; and

(H) there exists no Event of Default under any of the Bond Documents.

BUFFALO S
HOU

By:

Name: v-t&n Jon S"

Title: \' Ci. rreS Gi.GYCt

GE FOUNDATION
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Student Housing Corp.
Requisition #1 Bond Closing

Requested Disbursements from Construction Fund

Vendor
M &T Bank
Buffalo State College

Buffalo State College Foundation

EXHIBIT A

INTERNAL BANK TRANSFER INSTRUCTIONS FOR M &T BANK

M &T Bank

Internal Bank Transfer

Destination of funds: gl 1950200 cc 860

EXHIBIT B

CHECK INSTRUCTIONS FOR BUFFALO STATE COLLEGE

Payable to: Buffalo State College

attn. James Thor, Associate VP and Comptroller

Cleveland Hall 508

1300 Elmwood Avenue

Buffalo, NY 14222

EXHIBIT C

WIRE TRANSFER INSTRUCTIONS FOR BSC FOUNDATION

Buffalo State College Foundation Inc.

BANK: HSBC Bank (USA)

ABA#: 21001088

Account#: 770749313

Description
Interest discrepancy

Payroll reimbursement

Reimbursement for payment by the Company

Requested Disposition
Internal Bank Transfer as per Exhibit A

via check as per Exhibit B

Wire transfer as per Exhibit C

Total payable at Bond Closing

Invoice No. Inv. Date

1110203658 5/22/2011
6/6/2011

6/13/2011

Amount
4,002.62

340,304.00

118,892.20

463,198.82

V: \Lisa \Student Housing \DISBURSEMENT REQS \Disbursement 20 Construction Fund \Req 1 due at closing 6/14/2011



BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION

$43,875,000 REVENUE BONDS
(BUFFALO STATE COLLEGE FOUNDATION

HOUSING CORPORATION PROJECT), SERIES 2011A

$410,000 TAXABLE REVENUE BONDS
(BUFFALO STATE COLLEGE FOUNDATION

HOUSING CORPORATION PROJECT), SERIES 2011B

GENERAL CERTIFICATE OF THE ASSOCIATION

THIS CERTIFICATE is made in connection with the issuance by the Buffalo and Erie
County Industrial Land Development Corporation (the "Issuer ") pursuant to the Trust Indenture
dated as of June 1, 2011 (the "Indenture "), by and between the Issuer and Manufacturers and
Traders Trust Company, as trustee (the "Trustee ") of (A) its Revenue Bonds (Buffalo State
College Foundation Housing Corporation Project), Series 2011A in the aggregate principal
amount of $43,875,000 (the "Series 2011A Bonds ") to redeem and defease the Issuer's Tax -
Exempt Revenue Bonds (Buffalo State College Foundation Housing Corporation Project), Series
2009A -1 in the aggregate principal amount of $14,625,000, its Tax -Exempt Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project), Series 2009A -2 in the
aggregate principal amount of $10,375,000, its Tax -Exempt Revenue Bonds (Buffalo State
College Foundation Housing Corporation Project), Series 2010A -1 in the aggregate principal
amount of $5,415,000, its Tax -Exempt Revenue Bonds (Buffalo State College Foundation
Housing Corporation Project), Series 2010A -2 in the aggregate principal amount of $3,820,000
and its Tax -Exempt Subordinate Revenue Bonds (Buffalo State College Foundation Housing
Corporation Project), Series 2009B in the aggregate principal amount of $5,000,000
(collectively, the "Tax- Exempt Bonds'), pay or reimburse certain costs of the Project (as defined
in the Indenture referred to hereinbelow) and pay costs of issuing the Series 2011A Bonds and
(B) its Taxable Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2011B in the aggregate principal amount of $410,000 (the "Series 2011B Bonds" and with
the Series 2011A Bonds, the "Bonds") to redeem and defease the Issuer's Taxable Revenue
Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2009A -3 and
Series 2009A -4 in the aggregate principal amount of $400,000 (together the "Taxable Bonds"
and together with the Tax -Exempt Bonds, the "Outstanding Prior Bonds') and pay costs of
issuing the Bonds. Capitalized terms used herein and not otherwise defined herein shall have the
meanings given to such terms in the Indenture. The Issuer will make a loan of Bond proceeds to
the Company and the Company will agree, among other things, to make payments in an amount
sufficient to pay principal and Redemption Price of, and interest on, the Bonds. The Association
has a leasehold interest in the Land pursuant to a certain Ground Lease dated as of July 1, 2009
(the "Ground Lease') between the State University of New York ( "SUNY') and the Association
and has granted a subleasehold interest in and to the Project to the Company pursuant to a certain
Sublease Agreement dated as of July 1, 2009 (the "Sublease "), between the Association and the
Company.



The undersigned, the President of the Buffalo State Alumni Association, Inc. (the
"Association"), does hereby certify as follows:

1. Attached hereto as Exhibit "A" is a true, correct and complete copy of the
Association's Certificate of Incorporation which was in full force and effect at the time the
Association Resolution (as defined herein) was adopted and is in full force and effect on the date
hereof.

2. Attached hereto as Exhibit "B" is a true, correct and complete copy of the
Association's By laws and such By laws were in full force and effect at the time the Association
Resolution was adopted and are in full force and effect on the date hereof.

3. The Association is a not - for -profit corporation duly organized, validly existing
and in good standing under and pursuant to the laws of the State of New York (the "State "). The
Association is qualified to own its properties and conduct its business in the State. Attached
hereto as Exhibit "C" is a Good Standing Certificate issued by the Secretary of State of the
State of New York.

4. The Association is an organization (a "501(c)(3) organization") exempt from
federal income taxation as described in Section 501(c)(3) of the Internal Revenue Code of 1986,
as amended (the "Code "). Attached hereto as Exhibit "D" is a true and correct copy of the
determination letter of the Internal Revenue Service under Section 501(c)(3) thereof and the
Association has not received notice that such determination letter is not in full force and effect as
of the Closing Date. The Association is organized and operated exclusively for religious,
educational, benevolent, fraternal, charitable or reformatory purposes and not for pecuniary
profit and no part of the net earnings of which inures to the benefit of any person, private
stockholder or individual.

5. Attached hereto as Exhibit "E" is a certified copy of the Resolution duly adopted
by the Association on May 21, 2009 and a copy of the Resolution adopted by the Association on
June 9, 2011 (collectively, the "Association Resolution') and said Association Resolution has not
been amended, modified, repealed or rescinded and is in full force and effect on the date hereof.

6. The Ground Lease, the Memorandum of Ground Lease dated as of December 1,
2009, between SUNY and the Association, the Sublease, the Memorandum of the Sublease dated
as of December 1, 2009, between the Association and the Company, the Acknowledgment and
Consent dated as of June 1, 2011, by SUNY, the Association, the Issuer and the Trustee and all
other documents and certificates executed by the Association in connection with the Bonds (the
"Association Documents') have been duly authorized, executed and delivered and are in full
force and effect as of the date hereof.

7. The Association has full legal power and authority to own its property, conduct its
business and execute, enter into and perform its obligations and duties under the Association
Documents and has taken all actions and obtained all approvals required in connection therewith
by any applicable laws and regulations.

8. The Association represents and warrants that (a) the Ground Lease and Sublease
are in full force and effect, (b) no event of default occurrence that with notice or lapse of time
would constitute an event of default thereunder has occurred, (c) the Ground Lease and Sublease
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have not been modified and (d) none of its right, title or interest under the Ground Lease and
Sublease has been assigned, transferred, conveyed, mortgaged, pledged or encumbered other
than in favor of the Trustee.

9. The representations and warranties of the Association set forth in the Association
Documents were at the time made and are as of the execution hereof true and complete in all
respects on the date hereof, and the agreements and obligations of the Association under the
Association Documents required to be performed on or prior to the date hereof have been
performed by the Association.

10. The execution, delivery and performance of all agreements, certificates and
documents required to be executed, delivered and performed by the Association in order to carry
out, give effect to and consummate the transactions contemplated by the Association Documents
have been duly authorized by all necessary action of the Association. No authority for the
execution, delivery or performance of the Association Documents has been repealed, revoked or
rescinded.

11. The Association Documents constitute legally valid and binding obligations of the
Association, enforceable in accordance with their terms, except as enforcement thereof may be
limited by bankruptcy, insolvency, reorganization, moratorium or similar laws or equitable
principles relating to or limiting creditors' rights generally.

12. The consummation of the transactions on the part of the Association contemplated
in the Association Documents and any and all instruments and documents required to be
executed or delivered pursuant to or in connection therewith, and the compliance by the
Association with the terms, conditions and provisions of such documents, do not contravene any
provision of applicable law, administrative regulation, court decree, writ, injunction, the By laws
of the Association, or any agreement, resolution, indenture, note, contract, or other instrument to
which the Association is a party or by which it may be bound or by which its properties may be
affected.

13. This Certificate may be relied upon by Jaeckle Fleischmann & Mugel, LLP, as
counsel to the Association, in rendering any opinion given by it in connection with the
transactions described above.

IN WITNESS WHEREOF, I have set my hand and signature as of this J day of
June, 2011.

BUFFALO STATE ALUMNI ASSOCIATION, INC.
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EXHIBIT "A"



STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

Rev. 06/07

WITNESS my hand and the official seal of the
Department of State, at the City of Albany, on
April 16, 2009.

Paul LaPointe
Special Deputy Secretary of State
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RESTATED CERTIFICATE.OF INCORPORATION

OF.

BUFFALO STATE ALUMNI ASSOCIATION, INC.

Under Section 805 of the Not-for-Profit Corporation Law

The undersigned, being the-President-of Buffalo State Alumni Association, Inc,,

docahereby certify:

FIRST: The name of the corporation is Buffido State

Alumni AstOclation,.Inc., The narne under which the corporation was formed is Buffalo State

Tetá0liers C011ege Atsociationjno,

SECOND : The Certificate of Incorporation of the corporation

Wa.s filed by the Department otState on May 6, 1937.

The torporation iS a corporation as defined.%

subparagraph (a)(5) ofSectión 102 of the Not-for-Profit Corporation Lew. The corporation isa

Type-13 coxporation.under Section= of the NI:it-for-Profit Corporation Law and, following:the

amendments hereingeer prOided, shall continue to be A. Type l3 corporation under said Section.

FOÚRTH! The Certificate-of Incoiwration of the corporation

is herebyameaded in ow aillcvdrig respects:

(a) To-add t9 Certificate of Incorporation a

new provision to state the matters sp.ecifiedin Section.402(a)(2) of the Not-for-Profit

Coiporation Law. Suchnew provision shall be design,ated Article SECOND of the Certificate of

Incorporation and shall read as &Haws:

"SCOND; The corporation is a corporation át
defined hi subparagraph (0(5) of Section 102 of the Notfor-Profit

090415000358



Corporation Law, The comoration is not formed for pecuniary
profit or financial gain. The corporation is a Type B corporation
underSection 201 of the Not-for-Profit Corporation Law."

(b) To amend existing Article SECONThof the

Certificate of Incorporation, which sets forth the statement:ofputposes for which the corporation

is formed,. The amended statement of purposes shall, be desig,nated Article THIRD of the

Certificate of Incorporationnnd shall readin its entiretyas follows:

"THIRD: The purposes for which the
cOrPoratiotilsformed at as-follows:

.(0) To foster a spirit of loyalty
and fellowship among the graduates and former students of the
StatetTniversity.Ciallegent Buffalo- (the "College"). and to promote
and support therelatiónship between College and its alumni.;

(b)' To.i.dvaripe thecause of
higher education and to:promote the, interest and inorea.se the
usefulness,oftheCcillege;by the encouragement and promotion of
education through voluntary grants, by scholarships or otherwise,
to individOIS,Institutions and organizations, and by the
pncouragernent and promotion of scientific research through grants
to individuals, institutions and organizations;

(c) Toundertake and :perform
such additional activities in support öftheifptirposesas may be
reVestetl,brthe. College; :Buffalo State adlege Foundation, Inc.
(the "Foundation") or subsidiaries, departments or divisions f, or
other entities owned or controlled by the College or the
FOUndation, Such:Supporting activities shall be subject to any
prohibition, condition or limitatiorfiniposed.byapplicable law,
including without limitation, the obtainingof any necessary
governmental permits, :licenses or approvals;

(d) In-furtherance oldie.
preceding purposes, to enter into arrangements with the State
University fellow York ("ST3NY"), the 'College, the Foundation
and/or fif5liates thereof for the construction of stu,cient.housing for
the College pursuant to and in accordance with Section 355 of the
New YorkBducation Law;
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(e) In furtherance of the
preceding purposes, to receive and administer funds, and to that
end (i) to take and hold by bequest, devise, gift, grant, purchase,
lease or otherwise, either absolutely or jointly with any other
person, persons or corporation, any property, real, personal,
tangible or intangible,pr any undivided interest therein, without
limitation as to amount or value, (ii) to sell, convey or otherwise
dispose of any such property and (iii) to invest, reinvest or deal
with the prinpipal or income thereot all in such manneras, in the
judgment of the directors ofthe corporation will best promote the
purposes fettle corporation without limitation, except such

ifany, as may be contained in the instrument under
which such property is received, this Certificate or any laws
applicable, to such property; and

(f) To do any other act or tiling
incidental to or in connection with the foregoing purposes or in
advancement thereof, but:not for the pecuniary profit or financial
gainofthe corporation's members, directors, officers orother
private persons.

The corporation shall be bound by
the applicable Rules and*Regulations ofthe Board of Trustees of
the State University of New York, thetscaland accounting
guidelines thereunder and any other applicable rules oldie State of
New York when the corporation receives, holds, administers,
disb.urseS and disposes of mandatory or voluntary student activity.
'fee moniea or atsetspurchased therewith..

Notwithstanding any pther provision
of this Certificate of Incorporation;

(1) The corporation is
organized explosively for charitable, educational, literary and
seientificpurposes as specified in Section 501(0(3) cf the Internal
Revenue Code of 1986 (or the corresponding proVision of arty
future United States internal revenue law) (hereinafter the "Internal
Revenue Code"),, and shall not carry on any activities not permitted
to be Parried onby'a corporation exempt from Federal ,income tax
under sueh.Section.

(2) The corporation shall
not either directly or indirectly engage in or include among its
purposes any of the acts or activities which would require approval
or consent pursuant to paragraphs (a) through (w) of Section 404
of the Not-for-Profit Corporation Law."



(c) To delete ArticleTHIRD of the Certificate

of Incorporation, whiCh recites the -territory in which the operations of -the corporation are

conducted, asAumecessary under sale No4or-Profit Corporation. Law.

(d) To amend Article FOURTH of the

Certificate:of Incorporation, Which rccites the location of the principal office of thecmporation,

to elhninatetherefrom the reference to the City of Buffalo; as such reference is unnecessary

Under the Not-for-Profit Corporatibri Law. As amended; Article FOURTH of the Certificate of

Incorporation. shall read -in its entirety as f011ows:

"FOURTH t The office ofthe Corporation
belocatedin die. County bf Brie and State ofNew

(e) ',To delete. Miele FIFTH of the Certificate of

Incolporaticki, Which fixes the number of directors of theCorporation, as this matter ishetter

deg h. with inthe Bylaws Of the eorporatioa,

(f) Tontld anew Article to the Certificate of

Incorporation .containli* certain provisions dealing with the regulatiOn -of the internal affairs of

the Ccuporatica pponitled by Section, 4.02(c) of the 14-ot-for-Profit Corporation Law. The

substance ofthese provisions is currently found in Article SECOND of the existing :Certificate of

Incorporatbn. Suehnew Article shall be !designated Article of the Certificate:of

Ineorponation and shall read inits entirety-as

"FIFTH: Concerning the regulation of the
internal affairS of the corporation:,

(a) Í I4o:partof the net earnings of
the corporation shall inure-in whole or in part to the benefit of its
members, directors, officers or other private persons except that
the corporation shall he empowered to pay reasonable
,compensátion fOr-services rendered and to make payments and
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distributions in furtherance Of the purposes set forth in this
Certificate of Incorporation.

(b) No substantial part of the
corporation's activities shall be attempting to influence legislation
by propaganda or otherwise, except as otherwise provided in.
Section 501(h) of the Internal Revenue Code. The Corporation
shall not directly or indirectly participate in, or intervene in
(including the publishing or-tlistributing.of statements) any
Political Oainpaign on behalf of or in opposition to any candidate
for public office.

(c) Upon, the dissolution of the
corporatidn, the Boarduf Directors shall, after paying or making
prOvision.for the payment °fall of the liabilities of the corporation,
dispose, of all Ottlie: assets;of the corporation by the distribution
thereof exclusively for the purposes :of the corporation in Such
manner, or to such organization or organizations Which are
organized and operated exclusively for charitable, educational,
literary and:seientitio purposes and shall at time qualify as an
exempt organization or exempt organizations under Seetion
30 'WM Pf. the Internal Revcnue Code, -a.s-the Board of Directors
shall determine. Anysuch assets not so disposed of shall be
disposed Cif by the Supreme Court of the county in-which the
principal aface orate corporation is then located, exclusively for
such purposes or to such exempt orgimitation or organizations, as
said Court hall determine, which. are organized and operated
.exclusively for such purposes!'

(g) To delete Article SIXTH of the Certificate

ofincorporation, Which recites certain information concerning the nutial 8900,0 DiteOtortlff

stlae corporationl as Unnecessary under thelTot-for-Profit Corporation Law,.

"(h) To add tOthe Certificate of Incorporation a

new provision designating the Secretary of State as.the .agent of the corporation forthe serviee of

Process and.reciting the addreSs of the, cOrporatiori to which the Secretary of State shall mail a

copy bf.any process against the polporatim served upon him. Such new-provision:shall be

designated Article SIXTH of the:Certificate of Incorpamtion and shall read In its entirety As

follows:
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"SIXTH: The Secretary of State of the State of
New York is designated the agent of the corporation upon whom
process against die corporation may be served The post office
address within this state to which the Secretary of State shall niail a
copy of any process against the corporation served upon him is:

11'40, Elmwood Avenue.
Buffale, New'Yerk 14222P

(i) To delete Article SEVENTH of die

Certificate of Inemporation, which recites cextain information conoerninglhe'Subsorihera to the

Certificate offncorporation, as unnecessary under the Not-fey-Profit Corporation Law.

(I) To delete Article EIGHTfl of the Certificate

ofIncorporation, which fixes the date of annual meeting of the corpotation, as this matteris

better dealt within the Bylaws of the Corpomtion.

The Certificate onlcorporation of the vaporaticm,

as amended heretofore, and as further amended hereby, is hereby restated to read in its entirety as

follows:

"FIRST: 'The name of the corporation is
Buffalo State Alurryd.Association,

SECOND: The corporation is a corporation as
defined in subparagraph (a)(5) of Section 102 of the Not-for-Profit
Corporation Law. The corporation ¡snot formed for pecuniary
profit or fmancial gain. The porporation is a Type B corporation
under Section 201 ofthe Not-for-Profit Corporation Law.

THIRD: The purposes for which the
omporation i.s fonnecl,are as follows:

(a) To foster a spirit of loyalty
and fellowship among the graduates and former students of the
State University College atBnffalo (the "College") and to promote
and support the relationship between the College audits alumni;

(b) To advance the cause of
higher education. and topromote the interest and increasethe
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usefulness of College, by the encouragement and promotiowof
education through voluntary -grants,, by scholarships or otherwise,
to individuals, institutions and organizations} and by the.

enoouragement and promotion ofscientific research through grants;
to indi idtlals, institutions and.organtzat ons;

(c) To undertake.and perform;
such additional activities yin support of:their purposes as may be
requested by. the College, the Foundation or subsidiaries,
depâtrnents-or. divisions of,.or other entities: owned or co trolled:
by the :College or the Foundation, Such supporting activities shall.
be Subject to any prohibition; condition or litnitatien,imposed;by
applicable law, including without:limitation, the obtaining of any
necessary governmental permits, licenses or appròvals;

(d) In furtherance Ogle
preceding purposes, to:enter into :arrangements with 5iTh1Y,'tbé
College).* Foundation and/or affiliates thereof for the
construction. of student housing; for the College: pursuantto and in
acçordance with Section 355 of the New York Education Law;;

(é) Via furtherance of the
preceding purposes,-to receive and administer funds,, and' to than
end (i) to take and hold by bequest, devise, gift, grant, purchase;
lease or. otherwise, tither absolutely ór jointly with any other
person, persons or coiporation, any property, real, personal,
tangible or intangible, or Any =divided :interese t therein, without
limitation alto amount or value, (ii) to sell, convey or otherwise
dispose :of any such property and (iii) to invest, reinvest ordeal
with:the principal'òr income thereof, all to Inch manner as, in the
:judgment the directors of the eorporntioti,. will best promote the
purposes ofthe corporation without limitation,: except, such
limitations; if.any, as may be contained in- the lnstrwnent under
which such property is- received, this Certificate .or 'any laws
applicable to such property; and.

(t) To. do any other:act or thing
incidental to! or in connection with theforegoing purposes or in
advancement thereof, 'but not for the pecuniary profit' efmancial
gain oft/ e-cotporation's members, directörs, officers or other
:private:: xeçsons,

The corporation.shall be.bound by
the. applicable Rules and Regulations of the Board :òf Trustees Of
the Statellní\+ersity ofNew York, the fiscal and accounting
guidelines thereunder and any other applicable rules of the State of



New York when:the-corporation reeeiVes, holdSE aditinisters,
disburses and disposes of mandatory or voluntary student actively
fee monies or assets purchased therewith.

Notwithstanding any other provision
of this Certificate a Incorporation:

(1) The cmoration is
organized exclusively for :charitable, educational, literary and
scientific purposes as specified in Section 501(0)(3) Of the Internal
Revenue Code of 1986 (or the corresponding provision of any
-fatOqUnited States internal revenue law) (hereinafter the "Internal
_Revenue Code"), andshall not carry on:any:activities, not permitted
to be carried on by a corporation exempt from Federal income tax
undet such Section.

.(2) 'The corporation shall
not either directly or indirectly engage in or include among ifs
purposes any of the acts or activities which would require approval
or consent pursuant to paragraphs (a) through (w) of Section.404
of the Not-f.or-Profit Corporation Law.

FOURTH: The office one Corperation shall
be located:in the COunty.of Erie and State -of New York:.

11FT:H;: Concerning the regulation of the
internal affairs of the emporation;

(a) No part of die- net earnings of
thecorporation shall inure whole or &part to the: benefit:of its
directors, afters or otherprivate perSons except that the
corpkoratigïi shall 'be empowered to pay reasonable compensation
for services rendered and to make payments and distributions in
fiirtheranceof the purposes set forth in this Certificate of
incorporation.

(b): No substantial partof the
corporation's acuvitleashall be attempting to influence legislation
by propaganda or otherwise, except as otherwise provided in
Section 501 (h) of the Internal Revenue Code. The corporation
shall not directly or indirectly participate in, or intervene in
(including the publishing or distributing of statements) any
political campaign on behalf of or in opposition to any candidate
for public office.
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(e) Upon the.dissolution of the
corporation, the Board ofDirectors shall,:allorpaying r making
provision for the payment ofall °fait liabilities of the corporation,
dispose of all of the assets of the ,oprporation by the clistáibution
thereof exclusively for the purposes ate corporation in such
Manner, Or to such organization or organizations which are
otganized and Operated exclusively for charitable, edUcational,
literary and sc¡entifiopurposes and shall at the tune qualify an
exempt .organkation or exempt organizptions under Section
501(c)(3) of the:Internal Revenue Code, as the Board of Directors
ShalLcieterinine., Any such assets not so disposed ofshall be
disposed of by te*Suprerne dtititt Of the county in Which the
priA6Pal", efAce ofte corporatiOn is then located, exclusively for
anch,porposes or to such exempt organization or orgarizRtions, as
said Court shall detennine;'which are organized :ancluperateri
excluaively fit:such pUrpóses.

SPalt The ':Secretary OrState ofthe State
New York is designated the agent of the corporation upon whom
process against the corporation may be sewed The post office
4i.ddregs within this state-té which the Secretary of.State shall. mail
copy °fatly process against the corporation served upon him is

1300 Elmwood.. AyentM
'Buffalo, Newlkork 14222-1095.

stvit The foregoing amendments to and restatement of

the Certificate of Incorporation were authorized by a vote of amajority Of the,mernhets of the

corporation present at a. meeting of the Members held on-January 22; 2009, et whicha quorum

was pre:Sent and acting throughout

IN WITNESS WHEREOF, the undersigned has executed this Restated Certificate

OfIncorporatiorfthis-22mi:daY d7 January, 2009.

'4632389.3

9'

President - Manus C. 01.1)onn41.

THE ATTORNEY GENEArt.. tAt. O OBJEOTION:
TO THE GRANTING OP JUDICIAL APPROVAL

HemoN;AcatiOWtOnEs.13EQEIRTOF
STOUTORY,NOTICE AND DEMANDS SERVICE

Of THE FILED CERTIFICATE 'SAID. NO OBJECTION
1B.coornowp mispamíassatkoF ,tht

mA l7ER -To TEQUR3WITHINL2D PSYsliPEAFTER-

DATEFINE?' PEN ,PW



,..-STATE OF NEW YORK
THE STATE EDUCATION DEPARTMENT

kl.hatiY; New York

CONSENT TO FILING WITH THE DEPARTMENT OF STATE
(General Use)

ICóPsentjs hereby given to the filingof the annexed testaternetit of Certificate of.
AWPITiPTatiOn

of Soft alo State Alumni Association Inc.
or entiVI

pursuant to the applicable "proyiiiOns of the Edudation Law, the Not-forTrofit Corporation Law,
the Business CorporatiolI:4a% the Limited Liability Company Law or Any other applicable
gtatute.

This, consent: is. issued sadly . for ...purpose& of filing die annexed ,doeninent IV- OW
Department of 1State and .shalt riot be construed as :approval by the 004 of Regents, tte
r6mmisgioner,offAication or ihe.State'Edueatiott .Department of the purposes Or objects of such
entityi.4or Shan* be construed as givng :the officers or agents org.nob .entity the right :to-like. the.
name Vrgie Board Vt7.Regeet..5,: the Commissioner orEducation the University of the State of
.NeW, YOrk or the State EducatiOnDepartmentlin its ntilAleatien$:OndirertrsIng:nnalter::

IN 'WITNESS WIIVREOP this, instrument is;
executed and the se.aL of the State Education
DeP4r,tment is afraCci,

ay:

RICHARD P. MILLS
Commissioner of Education

Kathleen MarineIli

Criminigslouer's authorized designee

Date.

THISDOCUM_ENT1$ .ticery;k1.40.1V..iXt1.9V1T.IiKgtGNAIVIVE OF THE
COANIMWSIONERIS AUTHORIZED MIGNEE AN D.T.:ifig. OFFWIAL'$gAL (WWI

STAT,F.xpligATto.N.:Pt PARTNI ENT. .



JAECKLE FLEISCHMAN-PV&TAUGEL, LU'
CENTERROHM CORPORATOWK

400 'ES$.1AY ROAD SUITE 320 WILLIAJASVILE, NEW YORK 14221-8228

0,250.1800

FRES ENT'.
HON. PAULA L, FEROLETO, J,S,C.

In* Matter ofthe App licatipa of.

'BUFFALO STATE ALUMNI
ASSOCIATION,
for an ORDER APPROVING RESTATED
:CERTIFICATE:OF INCORPORATION
plits4ant-ta gtetiOn 8O of
.th.e.Not-fOr,Prc4t COrpOratiOn Law

At the Supreme Court o or New York,

held irtP for thP-CpwIty.of:Eiip.,
ontbeJIaayofApri1, 2009:

ORDER APPROVING RESTATRO
CERTIFICATE. OF INCORPORATION

Index. No.:

Upon reeding and filitrig the Restated Certificate cif laccrporation of Buffalo $tate Alumni

AsseCiatiori, Inc:, With the exhibits annexed,. and it appearing that the Attorney General of the. State

ofNew'York has nc) pNoptiort tc? gpproxal of said Restated Certificate of Inoorpotation, it is hereby

,ORDERED that thoReatated Certificate of Incorporation of 13utralo 5tate_Altmmi Assoeiatiori, Inc

Ts hereby apprOv,ed.

3036861

ENTER

J4.. tice.of the upreine COU(t

HIED PAOLA L FEROLE11),.4,O.

. APR 1 i 209.

oNLe....14.$: FINNERTY
oovE4 C.LF;AK



RESTATED CERTIFICATE OF INCORPORATION
OF

BUFFALO. STATE ALUMNI ASSOCIATION, INC.

'Under Section i 8115 of the
Not-for-Profit Corpora.tioll LaW

Drawdown

72-
rn ri, Cfl

7(.
ac,tiAECIC.T.ig ,FT.48ISCHMADIN & MUMEL., L P

r.r, -11 ATTORNEYS AT IATtr:

C=1)

--44 VIC
rrrn

4Q0 ESSOAY ROAD:i. .32
Tr.7,11LiA24,51aLLE, NEW YORK 14221..- 2 8,

ZO :01 WI S I 8811 6001

03A1]038



CERTIFICATE OF REPORT OF EXISTENCE OF

ruff alo State Tëa,_:hers College Alumni Association, Inc.
Exact Name of Corpóration

Pursuant to Section 57 of the Membership Corporations Law

5+ 1 . A' t. c_i s a1. The name of the corporation isfle t -- - 112-9 0" 1^Ka 1 f.0
1 ,

Name of Corporation d

a1 S ßa3 ` redU .z 7-s Ce (i.<
.

The original name was o Q
tf name baa been changed. :town original na

2.- The certificate of incorporation was filed in the Department of State on May 6, 1937
Data of IncOrpürdtton

3. The corporation was formed pursuant to P GrS I.. t' Ca 7pe-r -'o
-- - Cite lacooporation Stet 4a

4. The existence of the foregoing corporation is hereby- continued.

To- be signed by an officer,
trustee, director or five mem-
bers in good standing.

State of New York - 1

County Of J

On this
k.

`"% 7: day of u % 395, óre .me personally appeareda:y bef
.. _

tri% .M LI 14 S o to me personally known and known to me to be the
person( described in and who executed the foregoing certificate, and ( h) y (they) tiíereupoir acknowl-
edged to me that (. he) (they) executed- -the: same for the: uses and purposes Herein mentioned.-

-sl:.%
Notaa lSliblie =-

_ !:
le Of N,Ww Ytt.

f:iglifiM(°E,._.á74n'v.. - -.
County --of

NOTE: If the_foregoing -acknowledgment= -is- taken without the State of New York, the signature of the notary public -

should :be . authenticated_ by. a certificate -of -the: clerk Of the county in which such notary has - power ` to act; Or_
other proper officer.



CERTIFICATE ; OF REPOR7
OF, EXISTENCE OF

811rfa Io State Teache;ra ' O! 1:ege
6tacF Narri. oi Corporation S. A o C tat!. on

Zrc.

Pursuant Is Section 571

'. of #ü.s .

MRMIÉRSHII' CORPORATIONS

LAW

Name of 'Filor

Donal& Voltz
603' Morgan 'bldg.

Buffalo Ni

II.7.dS0.100,000 (Dfs)



EXHIBIT "B"



Amended and Restated By -laws
of the

Buffalo State Alumni Association, Inc.

Article I. Name and Purpose

Section 1. Name. The name of the organization is Buffalo State Alumni Association, Inc. (the
"Alumni Association ").

Section 2. Purpose. The purposes of the Alumni Association are set forth in its Certificate of
Incorporation, as the same may, from time to time, be amended and /or restated. The Alumni
Association seeks to fulfill these purposes by, among other things,

providing alumni with rewarding opportunities to serve the State University of New York
College at Buffalo (the "College "), its faculty, staff and students in support of the mission of
the College
establishing a lifelong relationship with and among alumni, and
highlighting achievements of alumni

Article IL Membership

Section 1. General Membership. All graduates of the College are general members

Section 2. Honorary Members. Honorary members are those members granted membership at the
discretion of the board of directors. They may include former College students, faculty, staff, and
emeriti; family members of alumni; and friends of the Alumni Association who subscribe to its goals
and have demonstrated an interest in some material way.

Section 3. Life Members. All general members who paid life member dues when membership dues
were in effect are life members.

Section 4. Voting Members. At any point in time, the voting members are those general members
who are then serving on the board of directors of the Alumni Association.

Article IIl. Privileges of Members

Section 1. General Members. General Members receive services and benefits offered to all alumni.
Except during such times that a general member is also a voting member, as defined in Article II,
Section 4 above, a general member does not have voting privileges.

Amended and restated - January, 2011



Section 2. Honorary Members. Honorary Members receive all of the services and benefits in
Section 1 above, but do not have voting privileges and may not hold office.

Section 3. Life Members. Life members have all the privileges in Section 1 above and receive a
special benefits package distributed annually. Except during such times that a life member is also a
voting member as defined in Article II, Section 4 above, a life member does not have voting
privileges.

Section 4. Voting Members. Voting members have the right to vote at all meetings of the Alumni
Association.

Article IV. Directors

Section 1. Board of Directors. The management of the Alumni Association is vested in a board of
directors comprised of the president, vice -president, secretary, treasurer and a minimum of ten
(10) and maximum of fifteen (15) elected directors to be set by resolution of the board from time to
time. The President of the College or his designee, the executive director of the Alumni Association,
and the chief development officer of the College should serve as ex officio voting members of the
board of directors. A student representative, recommended by the president of the United Students
Government and approved by the student senate, shall serve as an ex officio voting member of the
board of directors.

Section 2. Limits of terms on the Board.
A. The term of the directors -at -large shall be two (2) years in length.
B. Directors -at -large may serve on the board for not more than four (4) consecutive two (2) year

terms.
C. Directors -at -large who have served for four (4) consecutive terms may be re- elected to the

board .only after they have been off the board for two (2) years or more.
D. The presidential designee shall be appointed annually.
E. The student representative shall be appointed annually.

Section 3. Duties. The board of directors shall:
A. Control and manage the affairs of the Alumni Association in accordance with these By -laws.
B. Conduct meetings in accordance with Roberts Rules of Order.
C. Fill any unexpired term of an officer or at -large director if a vacancy occurs.
D. At its discretion, remove any officer or director who fails to fulfill his duties or misses board
meetings without good cause. Said member shall be replaced immediately without further notice as
provided in C above.

Section 4. Executive Committee. During the intervals between meetings of the board of directors,
an executive committee is empowered to transact business for the Alumni Association. This
committee is comprised of the president, vice -president, secretary, and treasurer. Its actions are
subject to review by the board of directors.

Amended and restated - January, 2011



Section 5. Eligibility. All members, excluding honorary members and members serving on the
College council, are eligible to be elected to the board of directors.

Article V. Officers

Section 1. President. The President acts as a chairperson at all meetings of the Alumni Association,
the board of directors and the executive committee. The president appoints all committees, except
the nominating committee.

Section 2. Vice -President. The vice -president assumes the duties of the president in the absence or
inability to serve of the president.

Section 3. Secretary. The secretary acts as secretary of the meetings of the executive committee,
the board of directors, and the Alumni Association and keeps records of all such meetings.

Section 4. Treasurer. Under the direction of the executive committee and in consultation with the
accounting staff of Buffalo State College Foundation, Inc. (the "Foundation "), the treasurer monitors
the collection and disbursements of the Alumni Association's funds and the financial records of the
Alumni Association. The treasurer reports to the board on financial matters. The treasurer is a
member of the Finance Committee. The treasurer shall present a financial statement at each
regularly scheduled board meeting and at the annual meeting of members and shall present an
annual audit to the board.

Article VI. Elections

Section I. Officers. Officers are elected by the voting members at the annual meeting of the Alumni
Association. They serve one (1) year terms or until their successors are duly elected. Officers may
be elected to not more than two (2) consecutive terms in the same office.

Section 2. Directors. The directors at -large are elected for two (2) year terms by the voting
members at the annual meeting of the Alumni Association.

Section 3. Nominations. At least twenty (20) days prior to the annual meeting, the nominating
committee serving for the then current year shall present to the board of directors for it's approval
a slate of directors, including officers, with one candidate for each position. Additional candidates
may be nominated by any member of the Alumni Association at least ten (10) days before the
annual meeting with written consent of the nominee. The approved slate, plus any additional
candidates who have been nominated as aforesaid, shall be presented to the voting members at the
annual meeting.

Section 4. Elections. At the annual meeting, if but one candidate is named for an office, election is
by voice vote. If more than one candidate is nominated for an office, the secretary /treasurer .

prepares printed ballots for the voting members for the contested election.
........_,...:........,........,..:
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Article VII. Committees

Section 1. Nominating Committee. At least twenty (20) days prior to the annual meeting, the
president shall select a slate of candidates for the nominating committee to serve in the next
succeeding year, comprised in accordance with Article VII, Section 3, below , for approval by the
voting members at the annual meeting. Additional candidates may be nominated by any voting
member at least ten (10) days before the annual meeting with written consent of the nominee.
Members of the nominating committee may not immediately succeed themselves. If there are no
additional candidates, the approval is by voice vote. If there have been additional nominations, the
vote is by written ballot.

Section 2. Committees. The president appoints all committees except the nominating committee.
Nominating committee is selected as defined in Section 1 above.

Section 3. Membership. All committees are chaired by a board member, have at least two
additional directors and at least three but no more than four non -board members.

Section 4. Standing Committees. Standing committees are: Finance, Stewardship, Marketing and
Communication, Awards and Recognition.

Section 5. Actions. Committees may act by mail, telephone, electronic communication or other
means of communication. Minutes of all actions will be kept.

Article VIII. Meetings

Section 1. Annual Meeting of Members. The annual meeting of the Alumni Association shall be
held in July each year. The meeting shall be held at such time and place as shall be fixed by the
president with approval of the boaord of directors. The call for the meeting shall be included in all
publications and posted year -round on the Alumni Association's web site. The agenda shall include
the election by the voting members of officers, directors and the nominating committee to serve for
the next succeeding year, a financial report, and a report on the activities of the Alumni Association.

Section 2. Special Meetings of the Voting Members. A special meeting of the voting members of
the Alumni Association may be held at the request of the executive committee or on the petition of
fifty (50) members or three voting members. The executive committee will decide the time and
place of the meeting and send notices to each voting member, in compliance with Section 605 of the
New York State Not -For -Profit Corporation Law or other applicable law. Bo business not stated in
the call for the special meeting is binding on the Alumni Association.

Section 3. Board Meetings. Regular meetings of the board of directors shall be held at least four
times per year at a time and place agreed to by the executive committee. Notice of regular board
meetings shall be given to the board members not less than ten (10) days prior to the meeting.
Special meetings of the board are held at the request of any three members of the board.
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Section 4. Executive Committee Meetings. The executive committee meets on the request of any
two members of said committee.

Section 5. Quorum. At any meeting of the Alumni Association, 51% of all voting members shall
constitute a quorum. At any meeting of the board of directors, 51% of all directors shall constitute
a quorum.

Section 6. Procedures. Roberts Rules of Order shall govern all meetings of the members, board of
directors and executive committee.

Article IX. Financial Matters

Section 1. Fiscal Year. The fiscal year shall begin on July 1 and continue through June 30.

Section 2. Audit. The financial records of the alumni Association shall be subject to an annual audit
by a certified public accountant, which shall be selected and approved by the board of directors.

Section 3. Gifts. Gifts and bequests shall be received by the board of directors, as they deem
appropriate. Should there be contingencies attached to such gifts, the board of directors shall be
responsible for the administration of said contingencies.

Section 4. Revenue Generating. Revenue generating shall be the responsibility of the board of
directors. All activities or campaigns must be initiated and executed by them through an
appropriate committee. Chapters may engage in revenue generating as pre- authorized by the board
of directors of the Alumni Association. Any funds generated by such activities maybe available to
the chapter as authorized by the board of directors and the Alumni Association.

Section 5. Funding of Chapters. All chapters shall receive funding from the Alumni Association as
determined by the board of directors of the Alumni Association. Funds shall be disbursed by the
treasurer or the College's Director of Alumni Affairs, through the Alumni Association's fiscal agent,
to those chapters entitled to funds upon proper documentation of the amount and purpose of the
expenditure.

Section 6. Fiscal Agent. The Foundation shall be the fiscal agent of the Alumni Association,
designated to disburse funds upon receipt of a written purchase order signed by the College's
Director of Alumni Affairs and to prepare the financial records of the Alumni Association. The
College's Director od Alumni Affairs is authorized to deposit funds with the alumni Association's
Foundation as its duly authorized fiscal agent.

Section 7. Investment. The board of directors and the treasurer as its designee, or the Foundation
as the Alumni association's fiscal agent, shall be authorized to invest assets of the Alumni
Association with financial institutions authorized and approved by the board of directors for the
investments of such assets.

Amended and restated - January, 201.1



Article X. Chapters

Section 1. Ten (10) members of the Buffalo State Alumni Association may petition the board of
directors for the right to form a chapter of the Alumni Association to provide alumni events in
geographic areas with high concentrations of alumni. This petition must be presented in person by
a representative of the chapter at a board of directors meeting.

Section 2. A proposed chapter shall be duly formed when the board of directors has accepted the
Constitution of the chapter.

Section 3. Chapter status shall be granted or withdrawn solely at the discretion of the board of
directors of the Alumni Association.

Section 4. All members of a chapter will designate their chapter affiliation in a manner specified by
the board of directors of the Alumni Association.

Section 5. All chapters shall be funded pursuant to Article IX of these bylaws.

Section 6. Each chapter will have a steering committee to advise and assist the Alumni Association
in planning and implementing events.

Article XI. Mailing Lists

The membership lists and mailing lists of the Alumni Association shall be the property of the
Alumni Association and the Foundation and shall not be released to any agency or person for any
purpose without prior approval of the board of directors. The use of lists, if released, shall be
limited to the use expressly approved by the board of directors and shall be subject to all applicable
laws. This provision shall not be interpreted as prohibiting the College or the Foundation from
using the Association's mailing list for purposes approved by the Alumni Association provided that
such use is consistent with applicable law.

Article XII. Indemnification, Defense and Severability

Section 1. Indemnification and Defense. The assets of the Alumni Association shall be used to
indemnify and defend the acts or omissions of any officer or director of the Alumni Association, to
the maximum extent allowed by law. The right of indemnification herein provided shall not be
deemed exclusive of any other rights to which any director or officer may now or hereafter be
otherwise entitled and specifically, without limiting generality of the foregoing, shall not be deemed
exclusive of any rights, pursuant to statute or otherwise, of any such director or officer in any such
action or proceeding to have assessed or allowed in the director's favor, against the Alumni
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Association or otherwise, any cost and expense incurred therein or in connection with any part
thereof.

Section 2. Severability. If any provision of these By -laws is interpreted to be contrary to law, it
shall be deemed severable from the remaining provisions.

Article XIII. Amendments

Section 1. Amendments. These By -laws may be amended at a meeting of the board of directors by
an affirmative vote of two- thirds of the number of votes cast Proposed amendments shall be
presented to the board of directors at least fifteen (15) days prior to consideration at a meeting of
the board.

Article XIV. Miscellaneous

Section 1. Property Management. The property of the Alumni Association is vested with the board
of directors in trust for the benefit of the Alumni Association. No member, officer or any private
individual is entitled to share in the distribution of any part of the assets and obligations upon
liquidation. Upon dissolution, the assets, if any, after payments of debts and obligations, will be
transferred to the Foundation.

Section 2. Effectiveness. These amended and restated By -laws shall be effective immediately upon
their adoption by the board of directors.

Amended and restated on January 11, 2011.
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State of New York
Department of State

} ss:

I hereby certify, that the Certificate of Incorporation of BUFFALO STATE
ALUMNI ASSOCIATION, INC. was filed on 05/06/1937, under the name of
BUFFALO STATE TEACHERS COLLEGE ALUMNI ASSOCIATION, INC., as a
Not - for -Profit Corporation and that a diligent examination has been made
of the Corporate index for documents filed with this Department for a
certificate, order, or record of a dissolution, and upon such
examination, no such certificate, order or record has been found, and
that so far as indicated by the records of this Department, such
corporation is an existing corporation. I further certify the following:

A Certificate of Amendment was filed on 01/22/1952.

A certificate changing name to BUFFALO STATE ALUMNI ASSOCIATION, INC. was
filed on 01/06/1975.

Restated Certificate was filed on 04/15/2009.

I further certify, that no other documents have been filed by such
Corporation.
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Witness my hand and the official seal
of the Department of State at the City
of Albany, this 27th day of May
two thousand and eleven.

*

...,.
201105310537 * 41

Daniel Shapiro
First Deputy Secretary of State
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Internal Revenue Service Department of the Treasury

District
Director

Alumni Association of
State University
College at Buffalo

1300 Elmwood Avenue
Buffalo, NY 14222 -1095

Dear Sir or Madam:

10 MetroTech Center
625 Fulton St, Brooklyn, NY 11201

Mc 8 8 191$
Date.: to Contact:

Patricia Holub
Contact Telephone Number:
(718) 488 -2333
EIN: 16- 6041024

Reference is made to your request for verification of the tax exempt status of
Alumni Association of State University College at Buffalo.

A determination or ruling letter issued to an organization granting exemption under the
Internal Revenue Code remains in effect until the tax exempt status has been terminated,
revoked or modified.

Our records indicate that exemption was granted as shown below.

Sincerely yours,

Wlaricia Roi
Patricia Holub
Manager, Customer
Service Unit

Name of Organization: Alumni Association of State University College at Buffalo

Date of Exemption Letter: August 1962

Exemption granted pursuant to section 501(c)(3) of the Internal Revenue Code.

Foundation Classification (if applicable): Not a private foundation as you are an
organization described in sections 509(a)(1) and 170(b)(1)(A)(vi) of the
Internal Revenue Code.
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BUFFALO STATE ALUMNI ASSOCIATION, INC.
BOARD RESOLUTION

Adopted: May 21, 2009

WHEREAS, Section 355 of the New York State Education Law (the "Enabling Act ")
authorizes and empowers the trustees of the State University of New York ( "SUNY ") to, among
other things, lease to alumni associations of institutions of SUNY portions of the grounds
occupied by such institutions for the erection thereon of donnitories to be used by students in
attendance at such institutions; and

WHEREAS, pursuant to an Amended and Restated Certificate of Incorporation filed in
the New York Secretary of State's Office on April 15, 2009, the Corporation was formed under
the New York Not -For -Profit corporation law to, among other things, enter into arrangements
with SUNY for the construction of student housing pursuant to and in accordance with Section
355 of the New York Education Law; and

WHEREAS, in furtherance of the powers afforded to the trustees of SUNY pursuant to
the Enabling Act, the trustees have been requested to lease to Buffalo State Alumni Association,
Inc., (the "Corporation ") a parcel of land containing approximately 3.28 acres at the northeast
corner of Grant Street and Letchworth Street in the City of Buffalo, New York (the "Premises "),
on the grounds of the SUNY institution known as Buffalo State College (the "College "), to be
used for the development and operation of a student housing complex (the "Project ") to serve the
needs of the students of the College; and

WHEREAS, to facilitate the construction of the Project, the Corporation has agreed to
sublease the premises to Buffalo State College Foundation Housing Corporation ( "Subtenant "), a
New York Not -For -Profit corporation which will procure financing for the Project and enter into
the contractual arrangements with the developers of the Project; and

WHEREAS, as a function of its mission related to providing support to various activities
and initiatives for the benefit of the College, the Corporation wishes to participate in and
facilitate the Project.

NOW, THEREFORE, in consideration of the foregoing, it is

RESOLVED, that the Corporation enter into a ground lease with SUNY pursuant to
which SUNY will lease the Premises to the Corporation (the "Ground Lease "); and be it further

RESOLVED, that the Executive Committee of the Corporation or any director or
directors appointed by such Executive Committee or by the President of the Corporation shall
have authority, in the name of and on behalf of the Corporation, to negotiate the terms of the
Ground Lease with SUNY; and be it further

RESOLVED, that the Corporation sublease the Premises to Subtenant pursuant to a
Sublease Agreement between the Corporation and Subtenant (the "Sublease "); and be it further



RESOLVED, that the Corporation recommends that the members of the Corporation
approve the sublease of the Premises to Subtenant and affirms that (a) the consideration to be
received by the Corporation, consisting of $1.00 and the mutual promises contained therein, shall
be applied by the Corporation in fulfillment of its obligations pursuant to the Ground Lease and
in furtherance of the Project and (b) the dissolution of the Corporation is not contemplated by the
Sublease; and be it further

RESOLVED, that the Executive Committee of the Corporation or any director or
directors appointed by such Executive Committee or by the President of the Corporation shall
have authority, in the name of and on behalf of the Corporation, to negotiate the terms of the
Sublease with Subtenant; and be it further

RESOLVED, that the President or any other officer of the Corporation, acting alone, is
hereby authorized on behalf of the Corporation to execute and deliver (a) the Ground Lease and
(b) the Sublease; and be it further

RESOLVED that the President or any other officer of the corporation, acting alone, is
hereby authorized on behalf of the Corporation to execute and deliver such other documents and
do any and all other acts necessary or appropriate to effectuate the purposes of these resolutions;
and be it further

RESOLVED, that any document executed and delivered pursuant to these resolutions is
in such form as the officer of the Corporation executing it shall approve, such approval to be
conclusively evidenced by the execution thereof.
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BUFFALO STATE ALUMNI ASSOCIATION, INC.
VOTING MEMBERS' RESOLUTION

Adopted: May 21, 2009

WHEREAS, Section 355 of the New York State Education Law (the "Enabling Act"
authorizes and empowers the trustees of the State University of New York (the "SUNY ") to,
among other things, lease to alumni associations of institutions of SUNY portions of the grounds
occupied by such institutions for the erection thereon of dormitories to be used by students in
attendance of such universities; and

WHEREAS, pursuant to an Amended and Restated Certificate of Incorporation filed in
the New York Secretary of State's Office on April 15, 2009, the Corporation was formed under
the New York Not -For -Profit corporation law to, among other things, enter into arrangements
with SUNY for the construction of student housing pursuant to and in accordance with Section
355 of the New York Education Law; and

WHEREAS, in furtherance of the powers afforded to the trustees of SUNY pursuant to
the Enabling Act, the trustees have agreed to lease to Buffalo State Alumni Association, Inc.,
(the "Corporation ") a parcel of land containing approximately 3.28 acres at the northeast corner
of Grant Street and Letchworth Street in the City of Buffalo, New York (the "Premises "), on the
grounds of the SUNY institution known as Buffalo State College (the "College "), to be used for
the development and operation of student housing complex (the "Project ") to serve the needs of
the students of the College; and

WHEREAS, to facilitate the construction of the Project, the Corporation has agreed to
sublease the premises to Buffalo State College Foundation Housing Corporation ( "Subtenant "), a
New York not -for -profit corporation that will procure financing for the Project and enter into the
contractual arrangements with the developers of the Project; and

WHEREAS, as a function of its mission related to providing support to various activities
and initiatives for the benefit of the College, the Corporation wishes to participate in and
facilitate the Project; and

WHEREAS, the members of the Corporation wish to affirm the actions of the Board of
Directors with respect to the Project; it is therefore

RESOLVED, that the members of the Corporation approve the Corporation's leasing of
the Premises from SUNY pursuant to a Ground Lease (the "Ground Lease ") and the
Corporation's subleasing of the Premises to Subtenant pursuant to a Sublease Agreement
(the "Sublease "); and be it further

RESOLVED, that the Executive Committee of the Corporation or any director or
directors appointed by such Executive Committee or by the President of the Corporation
shall have authority, in the name of and on behalf of the Corporation, to negotiate the



terms of the Ground Lease with SUNY and the terms of the Sublease with Subtenant; and
be it further

RESOLVED, that the President or any other officer of the Corporation, acting alone, is
hereby authorized on behalf of the Corporation to execute and deliver (a) the Ground
Lease and (b) the Sublease; and be it further

RESOLVED, that the President or any other officer of the Corporation, acting alone, is
hereby authorized on behalf of the Corporation to execute and deliver such other
documents and do any and all other acts necessary or appropriate to effectuate the
purposes of these resolutions; and be it further

RESOLVED, that any document executed and delivered pursuant to these resolutions is
in such form as the officer of the Corporation executing it shall approve, such approval to
be conclusively evidenced by the execution thereof.
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BUFFALO STATE ALUMNI ASSOCIATION, INC.
BOARD RESOLUTION

Adopted: By unanimous written consent June 9, 2011

WHEREAS, Section 355 of the New York State Education Law (the "Enabling Act ")
authorizes and empowers the trustees of the State University of New York ( "SUNY ") to, among
other things, lease to alumni associations of institutions of SUNY portions of the grounds
occupied by such institutions for the erection thereon of dormitories to be used by students in
attendance at such institutions; and

WHEREAS, pursuant to an Amended and Restated Certificate of Incorporation filed in
the New York Secretary of State's Office on April 15, 2009, the Corporation was formed under
the New York Not -For -Profit corporation law to, among other things, enter into arrangements
with SUNY for the construction of student housing pursuant to and in accordance with
Section 355 of the New York Education Law; and

WHEREAS, in furtherance of the powers afforded to the trustees of SUNY by the
Enabling Act, and pursuant to a Ground Lease dated as of July 1, 2009, a memorandum of which
was recorded in the Office of the Erie County Clerk in Liber 11175 of Deeds at page 8865 (the
"Ground Lease "), the SUNY trustees lease to Buffalo State Alumni Association, Inc. (the
"Corporation ") a parcel of land containing approximately 3.9 acres at the corner of Grant Street
and Rockwell Road in the City of Buffalo, New York (the "Premises "), on the grounds of the
SUNY institution known as Buffalo State College (the "College "), for the development and
operation of a student housing complex (the "Project ") to serve the needs of the students of the
College; and

WHEREAS, to facilitate the financing and construction of the Project, the Corporation
entered into a Sublease of the Premises to Buffalo State College Foundation Housing
Corporation ( "Subtenant "), dated as of July 1, 2009, a memorandum of which was recorded in
the Office of the Erie County Clerk in Liber 11175 of Deeds at page 8872 (the "Sublease "); and

WHEREAS, in connection with the original financing of the Project, the Corporation
executed (a) a General Certificate dated December 28, 2009, to which (i) its Restated Certificate
of Incorporation dated January 22, 2009 ( "Certificate of Incorporation "), (ii) its Amended and
Restated By -laws dated December 6, 2008 (the "By- laws "), (iii) a good standing certificate
issued by the Department of State of New York State ( "Good Standing Certificate "), the letter
issued by the Internal Revenue Service on December 8, 1988 determining that the Corporation is
tax exempt under Section 501(c)(3) of the Internal Revenue Code (the "IRS Determination
Letter ") and resolutions adopted by the Board of Directors of the Corporation on May 21, 2009
and resolutions adopted by the voting members of the Corporation on May 21, 2009
(collectively, the "Original Resolutions ") are appended (the "Original General Certificate "); and
(b) an Acknowledgment and Consent dated as of December 1, 2009 by and among SUNY, the
Corporation, Buffalo and Erie County Industrial Land Development Company (the "Issuer ") and



Manufacturers and Traders Trust Company (the "Trustee "), pursuant to which the Corporation
represented and warranted that the Sublease was in full force and effect and had not been
modified or assigned, transferred, or encumbered and that no default had occurred thereunder,
and the Corporation covenanted with the Issuer and Trustee that while the various tax -exempt
and taxable bonds issued for the Project remain outstanding, the Corporation will maintain its
tax- exempt status and observe and perform its obligations under the Ground Lease and Sublease
to the extent required to maintain the excludability of interest on the tax- exempt bonds from
gross income for federal income tax purposes (the "Original Consent "); and

WHEREAS, Subtenant desires to make certain modifications to the original financing of
the Project and in connection therewith has requested the Corporation to execute and deliver to
it: (a) a new General Certificate, generally in the form of the Original General Certificate, with
the Certificate of Incorporation, the By -laws, a current Good Standing Certificate, the IRS
Determination Letter and the Original Resolutions attached thereto and indicating all of the
attached documents remain in effect without modification, or stipulating the modifications (the
"New General Certificate ") and (b) a new Consent containing essentially the same
representations, warranties, covenants and agreements with respect to the Refinancing as are in
the Original Consent (the "New Consent "); and

WHEREAS, as a function of its mission related to providing support to various activities
and initiatives for the benefit of the College, the Corporation wishes to facilitate the Refinancing
by executing the New Consent and the New General Certificate.

NOW, THEREFORE, in consideration of the foregoing, it is

RESOLVED, that the President, Executive Director or any other officer of the
Corporation (each being an "Authorized Person ") acting alone, is hereby authorized on behalf of
the Corporation to execute and deliver (a) the New General Certificate, (b) the New Consent and
(c) any other documents which, in the opinion of the Authorized Person, are necessary or
desirable in connection with the Refinancing; and be it further

RESOLVED, that any Authorized Person, acting alone, is hereby authorized on behalf of
the Corporation to execute and deliver such other documents and do any and all other acts
necessary or appropriate to effectuate the purposes of these resolutions; and be it further

RESOLVED, that any document executed and delivered pursuant to these resolutions is
in such form as the officer of the Corporation executing it shall approve, such approval to be
conclusively evidenced by the execution thereof.

#3045505v1

2



BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION

$43,875,000 REVENUE BONDS
(BUFFALO STATE COLLEGE FOUNDATION

HOUSING CORPORATION PROJECT), SERIES 2011A

$410,000 TAXABLE REVENUE BONDS
(BUFFALO STATE COLLEGE FOUNDATION

HOUSING CORPORATION PROJECT), SERIES 2011B

CERTIFICATE OF STATE UNIVERSITY OF NEW YORK

THIS CERTIFICATE is made pursuant to Section 6(h) of the Bond Purchase
Agreement dated May 26, 2011 (the "Bond Purchase Agreement "), among Buffalo and Erie
County Industrial Land Development Corporation, Buffalo State College Foundation Housing
Corporation (the "Company ") and M &T Securities, Inc. relating to the Buffalo and Erie County
Industrial Land Development Corporation Revenue Bonds (Buffalo State College Foundation
Housing Corporation Project), Series 2011A in the aggregate principal amount of $43,875,000
(the "Series 2011A Bonds ") and Buffalo and Erie County Industrial Land Development
Corporation Taxable Revenue Bonds (Buffalo State College Foundation Housing Corporation
Project), Series 2011B in the aggregate principal amount of $410,000 (the "Series 2011B
Bonds" and with the Series 2011A Bonds, the "Bonds"). Capitalized terms used herein and not
otherwise defined herein shall have the meanings given to such terms in the Bond Purchase
Agreement. The State University of New York ( "SUNY") has granted a leasehold interest in the
Land to the Buffalo State College Alumni Association, Inc. (the "Association ") pursuant to a
certain Ground Lease dated as of July 1, 2009 (the "Ground Lease "), between SUNY and the
Association. SUNY has entered into an Agreement dated as of June 1, 2011 (the "SUNY
Agreement ") with the Company and a Facility Management Agreement dated as of July 1, 2009
(the "Facility Management Agreement "), with the Company with respect to the Student Housing
Facility.

The undersigned does hereby certify as follows:

1. The Ground Lease, SUNY Agreement and the Facility Management Agreement
have been duly executed and delivered by SUNY and are in full force and effect in accordance
with their terms as of the date hereof.

2. The information in the Official Statement with respect to SUNY and Buffalo State
College (the "College ") is true and correct in all material respects.

3. To the best of the undersigned's knowledge, after reasonable inquiry, no event
affecting SUNY, the College or the Student Housing Facility has occurred since the date of the
Official Statement which should be disclosed in the Official Statement for the purpose for which
it is to be used or which is necessary to disclose therein in order to make the statements and
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information therein, in the light of the circumstances under which such stalemates and
information were made or provided, not misleading.
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IN WITNESS WHEREOF, I have set my hand and signature this 16th day of June,
2011.

STATE UNIV RK

By:
Name:
Title:

-3 -
5403821.1

tanle Kard
Vice President
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GENERAL CERTIFICATE

OF

MANUFACTURERS AND TRADERS TRUST COMPANY

This certificate is made in connection with the execution and delivery by Manufacturers
and Traders Trust Company, as trustee (the "Trustee ") of a trust indenture dated as of June 1,
2011 (the "Indenture ") by and between the Buffalo and Erie County Industrial Land
Development Corporation (the "Issuer "), and the Trustee, and any other document to be executed
by the Trustee (collectively, the "Trustee Documents ") in connection with the issuance by the
Issuer of its $43,875,000 Refunding Revenue Bonds (Buffalo State College Foundation Housing
Corporation Project), Series 2011A and $410,000 Taxable Refunding Revenue Bonds (Buffalo
State College Foundation Housing Corporation Project), Series 2011B.

Capitalized terms used herein which are not otherwise defined herein and which are
defined in the Indenture shall have the meanings ascribed to them in the Indenture, except that,
for purposes of this certificate, (A) all definitions with respect to any document shall be deemed
to refer to such document only as it exists as of the date of this certificate and not as of any future
date, and (B) all definitions with respect to any Person shall be deemed to refer to such Person
only as it exists as of the date of this certificate, and not as of any future date or to any successor
or assign.

THE UNDERSIGNED OFFICER OF THE TRUSTEE HEREBY CERTIFIES THAT:

1. I am an officer of the Trustee and am duly authorized to execute and deliver the
Trustee Documents on behalf of the Trustee as provided in the certificate of the Trustee (the
"Certificate of Authority ") attached hereto as Exhibit A.

2. The Trustee is a banking corporation organized and existing under the laws of the
State of New York, is authorized to act as a trustee in the State of New York, has the power to
enter into the Trustee Documents and to carry out its obligations thereunder and has properly
authorized the execution, delivery and performance of the Trustee Documents.

3. Neither the execution and delivery of the Trustee Documents, the consummation
of the transactions contemplated thereby nor the fulfillment of or compliance with the provisions
thereof will, to the best of my knowledge, conflict with or result in a breach of any of the terms,
conditions or provisions of the Trustee's charter or by -laws or any other documents under which
the Trustee was formed or is governed or any order, judgment, agreement or instrument to which
the Trustee is a party or by which it is bound, or will constitute a default under any of the
foregoing.

4. Each of the Trustee Documents is a valid and binding obligation of the Trustee,
enforceable in accordance with its terms, except as enforcement thereof may be limited by
bankruptcy, insolvency, moratorium, reorganization or other laws relating to fraudulent
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conveyances or affecting the enforcement of rights of creditors of the Trustee generally and
equitable principles of general applicability.

5. There is no litigation or proceeding pending at law or in equity against the Trustee
or, to the best of my knowledge, threatened in any judicial, quasi-judicial or administrative
forum which challenges the validity of the Trustee Documents or any resolution or other action
of the Trustee adopted or taken in connection with the Trustee Documents, or which seeks to
enjoin any of the transactions contemplated by such instrument or the performance by the
Trustee of any of its obligations under the Trustee Documents, or which in any way contests the
existence or the powers of the Trustee, or which would in any way adversely affect the Project.

6. All necessary action has been taken by the Trustee for the approval, execution and
delivery by the Trustee of the Trustee Documents and any and all such other agreements,
documents and approvals as are required to be executed, delivered and received by the Trustee in
order to carry out, give effect to and consummate the transactions contemplated thereby.

[signature page follows]
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IN WITNESS WHEREOF, the undersigned has executed this General Certificate of
Trustee this 10h day of June, 2011.

MANUFACTURERS AND TRADERS TRUST
COMPANY, as trustee

By:_ 2'eer
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EXHIBIT A

CERTIFICATE OF AUTHORITY
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Certificate of Authority

of the

Manufacturers and Traders Trust Company

I, Nancy L. George, a Vice President of Manufacturers and Traders Trust Company ( "M &T
Bank "), do hereby certify that the following is an abstract of Article IV, Section 13 of the Bylaws of
M &T Bank, which are now in force:

"The Chairman of the Board, the Vice Chairmen of the Board, the Chief
Executive Officer, the President, any Vice President, any Assistant Vice President,
any Banking Officer, the Corporate Secretary, any Assistant Secretary, and the
Treasurer shall each have power and authority:

"To sign, countersign, certify, issue, assign, endorse, transfer and/or deliver
notes, checks, drafts, bills of exchange, certificates of deposit, acceptances, letters of
credit, advices for the transfer or payment of funds, orders for the sale and for
delivery of securities, guarantees of signatures, and all other instruments, documents
and writings in connection with the business of M &T Bank in its corporate or in any
trust or fiduciary capacity;

"To sign the name of M &T Bank and affix its seal, or cause the same to be
affixed, to deeds, mortgages, satisfactions, assignments, releases, proxies, powers of
attorney, trust agreements, and all other instruments, documents or papers necessary
for the conduct of the business of M &T Bank, either in its corporate capacity or in
any trust or fiduciary capacity;

"To endorse, sell, assign, transfer and deliver any stocks, bonds, mortgages,
notes, certificates of interest, certificates of indebtedness, certificates of deposit and
any evidences of indebtedness or of any rights or privileges which now are or may
hereafter be held by or stand in the name of M &T Bank, either in its corporate
capacity, or in any fiduciary or trust capacity, and to execute proxies, powers of
attorney or other authority with respect thereto;

"To accept on behalf of M &T Bank any guardianship, receivership,
executorship or any general or special trust specified in the Banking Law of the State
of New York;

"To authenticate or certificate any bonds, debentures, notes, or other
instruments issued under or in connection with any mortgage, deed of trust or other
agreement or instrument under which M &T Bank is acting as trustee or in any other
fiduciary capacity;
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"To sign, execute and deliver certificates, reports, checks, orders, receipts,
certificates of deposit, interim certificates, and other documents in connection with
its duties and activities as registrar, transfer agent, disbursing agent, fiscal agent,
depositary, or in any other corporate fiduciary capacity.

"The powers and authority above conferred may at any time be modified,
changed, extended or revoked, and may be conferred in whole or in part on other
officers and employees by the Board of Directors or the Executive Committee."

I further certify that the following persons are the duly elected, qualified, and acting
incumbents of the offices set forth below, and that the signatures set forth opposite their names are
their true and genuine signatures:

Name

Steven J. Wattie

Joan H. Stapley

M. Anthony Argenio

Maureen A. Auld

Jennifer L. Cyr

Title Specimen Signature

Vice President

Assistant Vice President

Assistant Vice President

Banking Officer

Banking Officer

IN WITNESS WHEREOF, I have hereunto set my hand this 16th day of June. 2011.

Iar L Gorge
Vice President
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I, MARTIN D. COFSKY, Deputy Superintendent of Banks of the State of New York,
DO HEREBY CERTIFY:

THAT, the records in the Office of the Superintendent of Banks indicate that
MANUFACTURERS AND TRADERS TRUST COMPANY is a corporation duly
organized and existing under the laws of the State of New York as a trust company, pursuant to
Article III of the Banking Law; and

THAT, the Organization Certificate of MANUFACTURERS AND TRADERS
TRUST COMPANY was filed in the Office of the Superintendent of Banks on September 13,
1892, under the title of THE FIDELITY TRUST & GUARANTY COMPANY OF
BUFFALO and such corporation was authorized on June 2 7, 1893; and

THAT, the following amendments to its Organization Certificate have been filed in the
Office if the Superintendent of Banks as of the dates specified:

Certificate of Amendment of the Certificate of Incorporar ;on
providing for a change of name to THE FIDELITY TRUST
COMPANY OF BUFFALO - filed March 13, 1901

Certificate of Amendment of the Certificate of Incorporation
providing for a decrease in number of directors - -filed
January, 4, 1912

Certificate of Amendment of the Certificate of Incorporation
providing. for an increase in capital stock -filed December 17, 1918

Certifi cate of Amendment of the Certificate of Incorporation
providing for an increase in number of directors - filed
January 30, 1919

Certificate of Extension of Existence changing existence to perpetual -
filed December 15, 1925

Certificate of Amendment of the Certificate of Incorporation
providing for an increase in capital stock - filed December 15, 1925

Page 1 of 6



01,4e 957-eto gicyd

CAa;;ry,

Certificate of Amendment of the Certificate of Incorporation
providing for an increase in number of directors - filed
December 15, 1925

Certificate of Amendment of the Certificate of Incorporation
providing for a change of name to MANUFACTURERS AND
TRADERS TR UST COMPANY - filed December 15, 1925

Certificate of Amendment of the Certificate of Incorporation
providing for an increase in capital stock - filed May 14, 1927

Certificate of Amendment of the Certificate of Incorporation
providing for an increase in number of directors - filed
May 16, 1927

Certificate of Amendment of the Certificate of Incorporation
providing for a change of name to MANUFACTURERS' Si.
TRADERS' - PEOPLES TRUST COMPANY - filed
May 16, 1927

Certificate of Amendment of the Certificate of Incorporation
providing for an increase in capital stock - filed July 18, 1928

Certificate of Amendment of the Certificate of Incorporation
providing for an increase in number of directors - filed
January 10, 1929

Certificate of Amendment of the Certificate of Incorporation
providing for an increase in capital stock - filed October 17, 1929

Certificate of Amendment of the Certificate of Incorporation
providing for a change of name to M T TRUST COMPANY -
filed October 22, 1929

Certificate of Amendment of the Certificate of Incorporation
providing for a change in number of directors - filed
Febncary 10, 1930

Certificate of Amendment of the Certificate of Incorporation
providing for a change of name to MANUFACTURERS AND
TRADERS TRUST COMPANY - filed January 30, 1933
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Certificate of Amendment of the Certificate of Incorporation
providing for a reduction in capital stock - filed January 9, 1934

Certificate of Amendment of the Certificate of Incorporation
providing for a change in number of directors -filed June 11, 1934

Certificate of Amendment of the Certificate of Incorporation
providing for a change in number of directors - filed
January 16, 1941

Certificate of Amendment of the Certificate of Incorporation
providing for an increase in capital stock -.filed June 21, 1945

Certificate of Amendment of the Certificate of Incorporation
providing for an increase in capital stock - filed October 18, 1945

Certificate of Amendment of the Certificate of Incorporation
providing for an increase in capital stock -filed December 27, 1945

Certificate of Amendment of the Certificate of Incorporation
providing for an increase in capital stock - filed April 27, 1946

Certificate of .Amendment of the Certificate of Incorporation
providing for an increase in capital stock - filed June 29, 1946

Certificate of Amendment of the Certificate of Incorporation
providing for an increase in capital stock -filed November 30, 1949

Certificate of Amendment of the Certificate of Incorporation
providing for a change of purposes, powers and provisions of the
Corporate Charter - filed January 13, 1950

THAT, a Restated Organization Certificate was approved and filed in the Office of the
Superintendent of Banks on August 6, 1954; and

THAT, the following amendments to its Restated Organization Certificate have been filed
in the Office of the Superintendent of Banks as of the dates specified:

Certificate of Amendment of Certificate of Incorporation providing
for an increase in capital stock -filed August 8, 1955
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Certificate of Amendment of Certificate of Incorporation providing
for an increase in capital stock -filed August 31, 1955

Certificate of Amendment of Certificate of Incorporation providing
for an increase in capital stock filed January 13, 1956

Certificate of Amendment of Certificate of Incorporation providing
for an increase in capital stock filed March 7, 1956

Certificate of Amendment of Certificate of Incorporation providing
for an increase in capital stock - filed November 23, 1956

Certificate of Amendment of Certificate of Incorporation providing
for an increase in capital stock - filed January 14, 1957

Certificate of Amendment of Certificate of Incorporation providing
for an increase in capital stock - _filed August 30, 1957

Certificate of Amendment of Certificate of Incorporation providing
for an increase in capital stock ., filed-November 29, 1957

Certificate of Amendment of Certificate of Incorporation providing
for an increase in capital stock -.filed January 16, 1958

Certificate of Amendment of Certificate of Incorporation providing
for an increase in capital stock - filed December 2, 1958

Certificate of Amendment of Certificate of Incorporation providing
for an increase in capital stock -filed January 19, 1959

Certificate of Amendment of Certificate of Incorporation providing
for an increase in capital stock -filed June 30, 1959

Certificate of Amendment of Certificate of Incorporation providing
for an increase in capital stock - filed January 14, 1960

Certificate of Amendment of Certificate of Incorporation providing
for an increase in capital stock - filed February 29, 1960

Certificate of Amendment of Certificate of Incorporation providing
for an increase in capital stock - filed January 13, 1961
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Certificate of Amendment of (Certificate of Incorporation providing
for an increase in capital stock - filed January 16, 1963

Certificate of Amendment of Certificate of Incorporation providing
for an increase in capital stock filed January 17, 1964

Certificate of Amendment of the Organization Certificate providing
for an increase in capital stock -filed January 14, 1965

Certificate of Amendment of the Organization Certificate providing
for an increase in capital stock - filed November 16, .1966

Certificate of of the Organization Certificate providing
for an increase in capital stock - filed June 4, 1971

Certificate of Amendment of the Organization Certificate providing
Or an increase in capital stock - filed l\rovemhe 20, 1984; and

THAT, a Restated Organization Certificate providing for; among other things; an increase
in capita=l stock was approved and filed in the Office of the Superintendent of Banks
February .26, 1991; and

THAT, a Restated Organization Certificate providing for, among other things, an
increase in capital stock was approved and filed in the Office of the Superintendent of Banks
May 22. 1992; and

THAT, a Restated Organization Certificate was filed in the Office of the Superintendent of
Banks on April 1, 2003; and

THAT, a Restated Organization Certificate providing for MANUFACT "URERS.AND
TRADERS TR UST COMPANY to also he known as M &T BA.NI` was filed in the Office of
the Superintendent c f Banks on September 9, 2004; and

THAT, a Restated Organization Certificate was filed in the Office of the Superintendent of
Banks on March 17, 2011; and

THAT, no amendments to its Restated Organization Certificate have been filed in the
Office of the Superintendent of Banks except those set forth above; and
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I DO FURTHER CERTIFY THAT, MANUFACTURERS AND TRADERS
TR UST COMPANY is validly existing as a banking organization with its principal office and
place of business located at One M & T Plaza, Buffalo, New York.

WITNESS, my hand and official seal of the Banking Department at the City of New York, this
I" day of June in the Year two thousand and eleven.

Deputy Superintendent o
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SAFEKEEPING RECEIPT OF THE FAST AGENT

June 16, 2011

Buffalo and Erie County Industrial Land Development Corporation
143 Genesee Street
Buffalo, New York 14203

Ladies and Gentlemen:

Manufacturers and Traders Trust Company, as FAST Agent (the "FAST Agent ") for The
Depository Trust Company ( "DTC"), hereby acknowledges receipt from the Buffalo and Erie County
Industrial Land Development Corporation (the "Issuer ") of possession, custody and control of the
Issuer's Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2011A in the aggregate principal amount of $43,875,000 (the "Series 2011A Bonds ") and its
Taxable Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2011B in the aggregate principal amount of $410,000 (the "Series 2011B Bonds " and with the
Series 2011A Bonds, the "Bonds "). The Bonds are dated June 16, 2011. The FAST Agent agrees to
hold the Bonds in safekeeping on behalf of DTC, in accordance with the DTC Operational
Arrangements memorandum, as it may be from time to time amended.

MANUFACTURERS AND TRADERS TRUST
COMPANY, as FAST Agent

By: hf .
M. Anthony A`geñio, Assistant Vice President

4t.)-0
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SUPPLEMENT DATED MAY 23, 2011

to

PRELIMINARY OFFICIAL STATEMENT DATED MAY 18, 2011

relating to

$45,175,000 (preliminary)
BUFFALO AND ERIE COUNTY INDUSTRIAL LAND

DEVELOPMENT CORPORATION
REVENUE BONDS

(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION PROJECT),
SERIES 2011A

$410,000 (preliminary)
BUFFALO AND ERIE COUNTY INDUSTRIAL LAND

DEVELOPMENT CORPORATION
TAXABLE REVENUE BONDS

(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION PROJECT),
SERIES 2011B

****************************

This Supplement amends and supplements the attached Preliminary Official Statement, dated
May 18, 2011 (the "Preliminary Official Statement "), relating to the above -captioned bonds, and must be
read together with the attached Preliminary Official Statement.

A new section captioned "CASH FLOW FORECAST" is hereby added to the Preliminary
Official Statement immediately following the section captioned "SECURITY FOR THE 2011 BONDS"
and immediately prior to the section captioned "DEBT SERVICE REQUIREMENTS FOR THE 2011A
BONDS." Such new section shall read in its entirety as set forth in Exhibit "A" attached hereto.

BUFFALO STATE COLLEGE FOUNDATION
HOUSING CORPORATION

BUFFALO AND ERIE COUNTY INDUSTRIAL
LAND DEVELOPMENT CORPORATION



EXHIBIT A TO SUPPLEMENT

CASH FLOW FORECAST

A Cash Flow Forecast (the "Cash Flow Forecast ") relating to the Project and the Company's ability to generate
revenues from the operations of the Project sufficient to pay principal and interest on the 2011 Bonds for each of the
fiscal years ending June 30 of the years 2012 through 2021 has been prepared by the Company based on projected
occupancy and is presented below. The Cash Flow Forecast assumes that the 2011 Bonds will be issued in the
aggregate principal amount of $45,585,000, will bear interest at a yield of approximately 5.60% and will be
structured to produce approximately level annual debt service. The Rental Revenues which are estimated in the
Cash Flow Forecast are based on the following assumed rent levels:

Number of Number of Academic Year Summer Term Vacancy Rate
Units Beds Rents Rents (Yr /Sum) Total Rents
125 507 $8,800 $1,800 3 %/60% $4,683,536

Vacancies of 3% during the academic year and 60% during the summer term are assumed based on the experience
of the College at its other residence halls. Income and expense estimates are escalated at an assumed rate of 5% and
4 %, respectively, per annum.

The achievement of any financial forecast is dependent upon future events, the occurrence of which cannot be
assured. Therefore, the actual results achieved may vary from the forecast. Such variation could be material.

The Cash Flow Forecast and underlying assumptions have been developed by the Company based upon projected
occupancy.



Buffalo State College Foundation Housing

Cash ,Flow Pro-Forma .Sammar;,

Fiscal Year Ending June 30,
Year 1
2012' 2013 2014 2015 2016 2017 2018 2019 2020 2021

Revenues: (assumed 6% Inflation Rate)

Room Rental Income 4.683.536 S4.917.712.80 $5,163.598.41 5.421.778 5,692867 5.977_511 6.276,386 6.590.205 6.919.716 7)65.702
Damaeer Cancei.aaen'Tem nix Fees 23.418 24.589 25.818 27.109 28.464 29.E88 31382 31951 34.599 36.329
Interest Icome on Repair Reese Fund _ir 1% 6.000 17.000 19.000 27.000 36.000 46.000 4600 46.000 46.000

Total 4.706.954 4948301 5.201 416 5 467.887 5.748332 6043.198 6353.768 6.669.157 7.00E 314 7,348.030

Expenditures: (assumed 44o Inflation Rate)
Insurance 70.000 72.300 75.712 78,740 81.890 85,166 88.572 92.115 95.800 99,632
Audit 7,500 7.800 8,112 8.436 3.774 9.125 9..490 9.869 10)64 10.675

Subordinated Expenditures: (assumed 4% Inflation Rate)
Staiñnz 59.500 61.880 64.355 66.929 69.607 72,391 75.286 78,298 81.430 84,687
Secur,:: 9.000 9360 9.734 10.124 10.525 10,950 11.388 :1.843 12.317 12,810
Leasing Promotion (level) 10.000 10,400 :0.816 11,249 11.699 12.167 12.653 13,159 13,686 I4.233
FringeBenedt: 20.000 20.800 21.632 21491 23.397 24333 25,306 25,319 27371 28.466

Annual Repairs Maintenance 45,000 46.800 48.672 50,619 52.643 54,749 56.939 59.217 61,586 64,049
Utilities 275.000 236.000 297.440 309,338 321.711 334.580 347,963 361,881 376.356 391,411
Laundry 20.000 20.8000 21.632 22.497 23.397 24,333 25.306 26.319 27,371 23.466
Cable 18.600 19.344 20.118 20.922 21.759 22.630 23.535 24.476 25,455 26.474
In:etnet 10.000 10.400 10,816 11.249 11.699 12,167 12.653 13,159 13,686 14,233
Contract Sentes 62.500 65.900 67,600 70.304 73.116 76.041 79.082 32.246 85.536 E8.957
ProErammin3 10.000 10.400 10.816 11.249 11,699 12,167 12.653 13.159 13,686 14,233
CDSPAWaivers 52.800 54.912 57.108 59.393 61.769 64,239 66.809 69,481 7'.2643 75.151

Tal al Expenses Before Debt Service 669,900 696.696 724.564 753.546 7 83.688. 815.036 847.637 881.543 916.804 953,477

Excess Revenue Available to Pay Debt Serve 1.037,054 4,251,605 4,476,853 4.714,341 3364,643 5,228.362 5,506,131 5.787.614 6,083,510 6,394,553

Coverage end Fund 4ä4h113

Excess Revenue Available to Pay Deb Senace 3.037,054 4,251.605 4.476.853 4,714.341 4.96.4,643 5.228.362 5.506.131 5.737.614 6.083.510 6.394 ?53

Total Funds Available to Pay Debt Service 4,037,054 4,261,605 4,476,853 4,714,341 4964,643 5,228,362 5.06,131 5.787,614 6383,510 6.394.553

Net Annual Debt Service 1.871.633 3,079.907 3.078,240 3,080,215 3.076,515 3.077,140 3,080.871 3,076,578 3,078,I78 3.080,928

Debt Service C overage (requirement: 1.261) 2.16 1.38 1.45 1.53 1.61 1.70 1.79 1.88 1.98 2.08



PRELIMINARY OFFICIAL STATEMENT DATED MAY 18, 2011
New Issue- Book -Entry Only RATING: S &P: "A +"

(See "Rating" herein)
In the opinion of Hiscock & Barclay, LLP, Bond Counsel, under existing statutes and court decisions, (i) interest on the 2011A Bonds is excluded from gross income

Ior federal income tax purposes, assuming compliance with certain covenants and the accuracy of certain representations, and is not an item of tax preference for
purposes of the individual and corporate alternative minimum taxes imposed by the Internal Revenue Code of 1986, as amended (the "Code'), however, for the purpose of
computing the alternative minimum tax imposed on certain corporations (as determinedJòr federal income tax purposes), such interest is taken into account in determining
adjusted current earnings: and (2) interest on the 2011 Bonds is exempt from personal income taxes imposed by the State of New York or any political subdivision
thereof (including The City of New York and the City of Yonkers). INTEREST ON THE 2011B BONDS IS NOT EXCLUDABLE FROM GROSS INCOME FOR FEDERAL
INCOME TAX PURPOSES AND IS NOT EXEMPT FROM PERSONAL INCOME TAXES IMPOSED BY THE STATE OF NEW YORK OR ANY OF ITS POLITICAL
SUBDIVISIONS. See "TAX MATTERS" herein.

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION

$45,175,000* REVENUE BONDS
(BUFFALO STATE COLLEGE FOUNDATION

HOUSING CORPORATION PROJECT), SERIES 2011A
and

$410,000* TAXABLE REVENUE BONDS
(BUFFALO STATE COLLEGE FOUNDATION

HOUSING CORPORATION PROJECT), SERIES 2011B

Dated: Date of Delivery Due: October I, as shown on inside front cover
Interest Payable: April 1 and October 1 First Interest Payment Date: April 1, 2012

The Revenue Bonds (Buffalo State College Foundation Housing Corporation Project), Series 201 lA (the "2011 A Bonds ") and the Taxable Revenue Bonds (Buffalo
State College Foundation Housing Corporation Project), Series 20 1 I B (the "20 1 I B Bonds" and together with the 20 1 I A Bonds, the "2011 Bonds ") of Buffalo and Erie
County Industrial Land Development Corporation (the "Issuer ") are to be issued under the Trust Indenture, dated as of June I, 2011 (the "Indenture "),between the Issuer
and Manufacturers and Traders Trust Company, as trustee ( "Trustee "), as fully registered bonds without coupons in denominations of $5,000 and integral multiples thereof.

All payments of principal of the 201 I Bonds are payable at the trust office of the Trustee described herein, in Buffalo, New York, and interest, payable each April 1 and
October I, commencing April 1, 2012, and the redemption price of 2011 Bonds upon mandatory sinking fund redemption, shall be paid by check of the Trustee mailed to
the registered owners of the 2011 Bonds at their registered addresses, or in lieu of a check and (i) if so requested before a Record Date by an Owner of at least $1,000,000
in principal amount of 201 I Bonds as determined under the terms of the Indenture, by wire transfer of funds, or (ii) for 2011 Bonds registered in the name of Cede &Co.,
as described below.

The 2011 Bonds and interest thereon are special limited obligations of the Issuer, payable solely from loan payments to be made by, and certain collateral security to
be furnished by,

BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION

a New York not - for -profit corporation (referred to herein as the "Company "), as more fully described herein.

The 2011 Bonds are being issued to pay or reimburse certain costs of, and to refund certain indebtedness previously incurred in connection with, the development
by the Company in the City of Buffalo, New York, of an approximately 225,000 square foot student housing complex consisting of three wings of varying heights with
approximately 507 beds to serve students of Buffalo State College.

The 2011 Bonds will be subject to redemption prior to maturity, as described under the caption "THE 2011 BONDS - Redemption Prior to Maturity" herein.

THE 2011 BONDS SHALL NEVER BE A DEBT OF THE STATE OF NEW YORK, THE COUNTY OF ERIE OR ANY POLITICAL SUBDIVISION
THEREOF, AND NEITHER THE STATE OF NEW YORK, THE COUNTY OF ERIE OR ANY POLITICAL SUBDIVISION THEREOF SHALL BE LIABLE
THEREON. NONE OF THE STATE OF NEW YORK, THE COUNTY OF ERIE OR ANY POLITICAL SUBDIVISION THEREOF IS OBLIGATED TO
PAY, AND NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE STATE OF NEW YORK, THE COUNTY OF ERIE OR ANY
POLITICAL SUBDIVISION THEREOF iS PLEDGED TO THE PAYMENT OF, THE PRINCIPAL OR REDEMPTION PRICE OF, OR INTEREST ON, THE
2011 BONDS. THE 2011 BONDS ARE SPECIAL, LIMITED OBLIGATIONS OF THE ISSUER, PAYABLE SOLELY OUT OF THE REVENUES, RECEIPTS,
FUNDS OR MONEYS OF THE ISSUER PLEDGED UNDER THE INDENTURE AND FROM ANY AMOUNTS OTHERWISE AVAILABLE UNDER THE
INDENTURE FOR THE PAYMENT OF THE 2011 BONDS. THE 2011 BONDS DO NOT NOW AND SHALL NEVER CONSTITUTE A CHARGE AGAINST
THE GENERAL CREDIT OF THE ISSUER. THE ISSUER HAS NO TAXING POWER.

The purchase of the 2011 Bonds involves certain risks. See the caption "CERTAIN BONDHOLDERS' RISKS" herein.

? The 2011 Bonds will be issued only as fully- registered bonds in book -entry-only form, and when delivered, will be registered in the name of Cede & Co., as registered
owner and nominee for The Depository Trust Company, New York, New York ( "DTC "). Individual purchases of beneficial interests in the 2011 Bonds will be made in
book -entry only form (without certificates). So long as DTC or its nominee is the registered owner of the 201 I Bonds, payments of principal,redemption price, and interest
on the 201 I Bonds will be made directly to DTC or its nominee. Disbursement of such payments to DTC participants is the responsibility ofDTC and disbursements of

ó such payments to the beneficial owners in the responsibility of DTC participants.
=m
=. The 201 I Bonds are offered, subject to prior sale, when, as and if issued and accepted by the Underwriter, subject to the approving opinion of Hiscock & Barclay, LLP,

Buffalo, New York, Bond Counsel, and certain other conditions. In connection with the issuance of the 201 I Bonds, certain legal matters for the Company will be passed
on by its counsel, Hodgson Russ LLP, Buffalo, New York, certain legal matters for the Issuer will be passed on by its counsel, Harris Beach, PLLC, Buffalo, New York,
and certain legal matters for the Underwriter will be passed on by its counsel, Reed Smith LLP, Philadelphia, Pennsylvania. Delivery and payment in full forthe 2011
Bonds are anticipated to occur on or about June , 2011.L

This Official Statement is dated May 2011

* Preliminary, subject to change

rAl M &T Securities, Inc.
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BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION

$45,175,000* REVENUE BONDS
(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION PROJECT),

SERIES 2011A

Maturity
(October 1)

Maturity Schedule*

Principal Amount Interest Rate Yield Price CUSIPt

2012 $325,000
2013 755,000
2014 780,000
2015 800,000
2016 825,000
2017 855,000
2018 880,000
2019 920,000
2020 970,000
2021 1,015,000

$5,925,000 _% Term Bonds due October 1, 2026, priced @ to yield %, CUSIPt
$7,655,000 _% Term Bonds due October 1, 2031, priced @ to yield %, CUSIPt

$23,470,000 _% Term Bonds due October 1, 2041, priced @ to yield %, CUSIPt

$410,000* TAXABLE REVENUE BONDS
(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION PROJECT),

SERIES 2011B

Maturity Schedule*

Maturity Date
(October 1) Principal Amount Interest Rate Yield Price CUSIPt

2012 $410,000

Preliminary, subject to change

t The above CUSIP (Committee on Uniform Securities Identification Procedures) numbers have been assigned by an
organization not affiliated with the Issuer, the Company or the Underwriter, and such parties are not responsible for the selection
or use of the CUSIP numbers. The CUSIP numbers are included solely for the convenience of bondholders and no representation
is made as to the correctness of such CUSIP numbers. CUSIP numbers assigned to securities may be changed during the term of
such securities based on a number of factors including, but not limited to, the refunding or defeasance of such issue or the use of
secondary market financial products. Neither the Issuer, the Company nor the Underwriter has agreed to, and there is no duty or
obligation to, update this Official Statement to reflect any change or correction in the CUSIP numbers set forth above.



IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER MAY OVER -ALLOT OR
EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE 2011
BONDS AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN
MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME
WITHOUT PRIOR NOTICE.

NO DEALER, BROKER, SALESPERSON OR OTHER PERSON HAS BEEN AUTHORIZED BY
THE ISSUER, THE COMPANY OR THE UNDERWRITER TO GIVE ANY INFORMATION OR TO
MAKE ANY REPRESENTATIONS, OTHER THAN THOSE CONTAINED IN THIS OFFICIAL
STATEMENT, AND IF GIVEN OR MADE, SUCH INFORMATION OR REPRESENTATIONS MUST
NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED BY ANY OF THE FOREGOING. ALL
INFORMATION CONTAINED HEREIN HAS BEEN OBTAINED FROM THE ISSUER, THE COMPANY
AND OTHER SOURCES WHICH ARE BELIEVED TO BE ACCURATE AND RELIABLE, BUT NO
REPRESENTATION, WARRANTY, OR GUARANTEE IS MADE AS TO THE ACCURACY OR
COMPLETENESS OF ANY INFORMATION IN THIS OFFICIAL STATEMENT. NOTHING
CONTAINED IN THIS OFFICIAL STATEMENT CONSTITUTES AN OFFER TO SELL OR THE
SOLICITATION OF AN OFFER TO BUY NOR SHALL THERE BE ANY SALE OF THE 2011 BONDS BY
ANY PERSON IN ANY JURISDICTION IN WHICH IT IS UNLAWFUL FOR SUCH PERSON TO MAKE
SUCH OFFER, SOLICITATION OR SALE. THE INFORMATION AND EXPRESSIONS OF OPINION
HEREIN ARE SUBJECT TO COMPLETION AND AMENDMENT. ALL SUMMARIES CONTAINED IN
THIS OFFICIAL STATEMENT ARE SUBJECT IN ALL RESPECTS TO THE COMPLETE
CONSTITUTIONAL PROVISION, STATUTE, REGULATION, RULE, COURT DECISION, DOCUMENT
OR REPORT REFERRED TO. THE INFORMATION AND EXPRESSIONS OF OPINION CONTAINED
HEREIN ARE SUBJECT TO CHANGE WITHOUT NOTICE. NEITHER THE DELIVERY OF THIS
OFFICIAL STATEMENT NOR ANY STATEMENT NOR ANY SALE MADE HEREUNDER WILL
UNDER ANY CIRCUMSTANCES CREATE ANY IMPLICATION THAT THERE HAS BEEN NO
CHANGE IN THE AFFAIRS OF THE COMPANY SINCE THE DATE HEREOF.

THE UNDERWRITER HAS PROVIDED THE FOLLOWING FOR INCLUSION IN THIS
OFFICIAL STATEMENT: THE UNDERWRITER HAS REVIEWED THE INFORMATION IN THIS
OFFICIAL STATEMENT IN ACCORDANCE WITH, AND AS PART OF, ITS RESPONSIBILITIES TO
INVESTORS UNDER, THE FEDERAL SECURITIES LAWS AS APPLIED TO THE FACTS AND
CIRCUMSTANCES OF THIS TRANSACTION, BUT THE UNDERWRITER DOES NOT GUARANTEE
THE ACCURACY OR COMPLETENESS OF SUCH INFORMATION.

THE 2011 BONDS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933
NOR HAS THE INDENTURE BEEN QUALIFIED UNDER THE TRUST INDENTURE ACT OF 1939, AS
AMENDED, IN RELIANCE UPON EXEMPTIONS CONTAINED IN SUCH ACTS. THE REGISTRATION
OR QUALIFICATION OF THE 2011 BONDS IN ACCORDANCE WITH APPLICABLE PROVISIONS OF
SECURITIES LAWS OF THE STATES IN WHICH THE 2011 BONDS HAVE BEEN REGISTERED OR
QUALIFIED AND THE EXEMPTION FROM REGISTRATION OR QUALIFICATION IN THE OTHER
STATES CANNOT BE REGARDED AS A RECOMMENDATION THEREOF. NEITHER THESE
STATES NOR ANY OF THEIR AGENCIES HAVE PASSED UPON THE MERITS OF THE 2011 BONDS
OR THE ACCURACY OR COMPLETENESS OF THIS OFFICIAL STATEMENT. ANY
REPRESENTATION TO THE CONTRARY MAY BE A CRIMINAL OFFENSE.

The Issuer assumes no responsibility with respect to the accuracy or completeness of the information
contained in this Official Statement, other than information under the captions "THE ISSUER" and "LITIGATION -
The Issuer," all of which information has been furnished by others.

This Official Statement contains summaries of certain documents believed to be accurate, but reference is
hereby made to the actual documents, copies of which are available at the offices of the Trustee, and all such
summaries are qualified in their entirety by this reference. During the initial offering period with respect to the 2011
Bonds, copies of all such documents in draft or executed form may be obtained by contacting the underwriting firm,
M &T Securities, Inc., 160 Technology Drive, Suite 201, Canonsburg, Pennsylvania 15317.

(i)



CAUTIONARY STATEMENTS
REGARDING FORWARD- LOOKING STATEMENTS

IN THIS OFFICIAL STATEMENT

This Official Statement contains certain "forward- looking statements" concerning the operations and financial
condition of the Project and the Company. These statements are based upon a number of assumptions and estimates
which are subject to significant uncertainties, many of which are beyond the control of the Company. The words
"may," "would," "could," "will," "expect," "anticipate," "believe," "intend," "plan," "estimate" and similar
expressions are meant to identify these forward- looking statements. The achievement of certain results or other
expectations contained in such forward- looking statements involves known and unknown risks, uncertainties and
other factors which may cause actual results, performance or achievements described to be materially different from
any future results, performance or achievements expressed or implied by such forward- looking statements. The
Company does not plan to issue any updates or revisions to these forward- looking statements if or when changes to
its expectations, or events, conditions or circumstances on which such statements are based, occur. A number of
important factors affecting the Company's financial results could cause actual results to differ materially from those
stated in the forward- looking statements.



TABLE OF CONTENTS*

INTRODUCTORY STATEMENT 1

THE ISSUER 3

THE COMPANY 4
THE STUDENT HOUSING FACILITY 4

THE COLLEGE 5

STATE UNIVERSITY OF NEW YORK 6

THE MANAGEMENT AGREEMENT 6

THE SUNY AGREEMENT
8

THE GROUND LEASE AND THE SUBLEASE 9

PLAN OF FINANCE
10

ESTIMATED SOURCES AND APPLICATION OF FUNDS 10

THE 2011 BONDS
10

SECURITY FOR THE 2011 BONDS
15

DEBT SERVICE REQUIREMENTS FOR THE 201 IA BONDS 17

DEBT SERVICE REQUIREMENTS FOR THE 201 1 B BONDS 18

CERTAIN BONDHOLDERS' RISKS 18

TAX MATTERS
24

LEGAL MATTERS
27

LITIGATION
27

UNDERWRITING
27

CONTINUING DISCLOSURE 28
CERTAIN RELATIONSHIPS AMONG FINANCING PARTICIPANTS 29

RATING
30

MISCELLANEOUS
30

APPENDIX A - CERTAIN INFORMATION CONCERNING SUNY, THE COLLEGE, THE
FOUNDATION AND THE COMPANY

APPENDIX 13 - CERTAIN DEFINITIONS AND DOCUMENT SUMMARIES

APPENDIX C - PROPOSED FORM OF OPINION OF BOND COUNSEL

APPENDIX D - PROPOSED FORM OF CONTINUING DISCLOSURE AGREEMENT

* The Table of Contents does not list all of the subjects in this Official Statement. In all instances, reference

should be made to the complete Official Statement to determine the subjects set forth herein.



[ THIS PAGE INTENTIONALLY LEFT BLANK ]



OFFICIAL STATEMENT

relating to

$45,175,000*
BUFFALO AND ERIE COUNTY INDUSTRIAL LAND

DEVELOPMENT CORPORATION
REVENUE BONDS

(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION PROJECT),
SERIES 2011A

$410,000*
BUFFALO AND ERIE COUNTY INDUSTRIAL LAND

DEVELOPMENT CORPORATION
TAXABLE REVENUE BONDS

(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION PROJECT),
SERIES 2011B

INTRODUCTORY STATEMENT

This Official Statement, including the cover page and appendices, provides certain information with respect
to Buffalo and Erie County Industrial Land Development Corporation (the "Issuer ") and its $45,175,000* aggregate
principal amount of Revenue Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2011A
(the "2011A Bonds "), and its $410,000* aggregate principal amount of Taxable Revenue Bonds (Buffalo State
College Foundation Housing Corporation Project), Series 2011B (the "2011B Bonds" and, together with the 2011A
Bonds, the "2011 Bonds "). The 2011 Bonds are being issued under and pursuant to a Trust Indenture, dated as of
June 1, 2011 (the "Indenture "), between the Issuer and Manufacturers and Traders Trust Company, as trustee (the
"Trustee "). The 2011 Bonds shall be dated the date of their delivery and shall mature on the dates and bear interest
at the rates set forth on the inside front cover hereof. The 2011 Bonds are subject to redemption prior to maturity as
set forth more fully herein under "THE 2011 BONDS - Redemption Prior to Maturity."

Capitalized words and terms used in this Official Statement and not otherwise defined herein shall have the
meanings assigned to them in APPENDIX B - "CERTAIN DEFINITIONS AND DOCUMENT SUMMARIES."

The 2011 Bonds are to be issued pursuant to Section 1411 of the Not -for -Profit Corporation Law of the
State of New York (the "State "), as amended, and the Resolutions of the Legislature of the County of Erie, New
York (the "County "), Nos. 218 and 295 of 2009 and No. 5 -3 of 2010, each as amended to date (collectively referred
to as the "Act "), and the certificate of incorporation, bylaws and proceedings of the Issuer. The 2011 Bonds will be
special, limited obligations of the Issuer payable solely from the moneys received under the Loan Agreement
described herein, from the moneys held by the Trustee under the Indenture described herein, and from the other
collateral security furnished by the Company as described herein.

The 2011 Bonds are being issued at the request of Buffalo State College Foundation Housing Corporation
(the "Company "), a New York not -for -profit corporation and an organization determined by the Internal Revenue
Service to be exempt from federal income taxation under Section 501(c)(3) of the Internal Revenue Code of 1986, as
amended, and the applicable regulations of the United States Treasury Department promulgated thereunder (the
"Code "). See the section captioned "THE COMPANY" herein.

Preliminary, subject to change



The 2011 Bonds are being issued to pay or reimburse certain costs of, and to refinance certain indebtedness
of the Company previously incurred in connection with, a project consisting of the acquisition, construction,
equipping and furnishing of an approximately 225,000 square foot student housing complex (sometimes referred to
in this Official Statement as the "Student Housing Facility ", the "Project" or the "Facility ") consisting of three
wings of varying heights with approximately 507 beds, together with related infrastructure improvements, located
on 3.9 acres of land (the "Land ") situated at the corner of Letchworth Street and Grant Street in the City of Buffalo,
Erie County, New York and serving students of Buffalo State College (the "College "), a part of the State University
of New York ( "SUNY ") system of higher education. See the sections captioned "THE STUDENT HOUSING
FACILITY," "THE COLLEGE" and "STATE UNIVERSITY OF NEW YORK" herein and APPENDIX A hereto.
In connection with the development of the Student Housing Facility, SUNY (for and on behalf of the College)
leased the Land (the "Leased Premises ") to Buffalo State Alumni Association, Inc., a New York not -for -profit
corporation (the "Alumni Association ") pursuant to a Ground Lease, dated July 1, 2009 (the "Ground Lease "),
between SUNY and the Alumni Association. The term of the Ground Lease extends to June 30, 2051, and this term
may be extended to June 30, 2059 unless SUNY elects, prior to one year before the expiration of the original term,
not to renew the term. The Alumni Association has subleased the Leased Premises to the Company pursuant to a
Sublease Agreement, dated as of July I, 2009 (the "Sublease "), between the Alumni Association and the Company.
The Sublease extends for a term ending one day prior to the expiration of the term of the Ground Lease. The
Company has constructed the Student Housing Facility on the Leased Premises. Construction of the Student
Housing Facility has been substantially completed and the Student Housing Facility is fully assigned for occupancy
for the fall 2011 semester of the College. See "THE STUDENT HOUSING FACILITY" herein.

The Company and SUNY (for and on behalf of the College), as Manager (the "Manager "), have entered
into a Facility Management Agreement, dated as of July 1, 2009 (the "Facility Management Agreement "). Under
the Facility Management Agreement, the Company has appointed the Manager to be the manager of the Student
Housing Facility for a term coincident with the term of the Ground Lease. Under the Facility Management
Agreement, the Manager agrees, among other things, to cause the College to actively promote and market the
Student Housing Facility as an integral part of the overall housing program of the College; to cause the College to
establish a schedule of license rates to be charged at the Student Housing Facility sufficient to generate revenues in
an amount each year equal to 120% of debt service plus amounts for capital reserves, operating expenses, and
certain other expenses and payments; and to cause to be licensed units in the Student Housing Facility to students on
a first- priority basis until the Student Housing Facility has attained an occupancy level sufficient to generate
revenues sufficient to pay debt service, operating expenses, capital reserves and certain other expenses and
payments. See "THE MANAGEMENT AGREEMENT" herein.

In addition, the Company and SUNY (for and on behalf of the College) will enter into an Agreement, dated
as of June I, 2011 (the "SUNY Agreement "), for a term coincident with the term of the Ground Lease, pursuant to
which, among other things, SUNY will agree that if at the beginning of the fall or spring semester in any academic
year the occupancy of the Student Housing Facility falls below the level that is projected to be necessary to achieve
the level of revenues required under the Facility Management Agreement as described above, SUNY will promptly
license in its own name those of the unoccupied units in the Student Housing Facility, and pay at such time the then
established license rates for the Student Housing Facility, as shall be necessary to achieve the required level of
Project Revenues. See "THE SUNY AGREEMENT" herein.

The Issuer and the Company will enter into a Loan Agreement, dated as of June 1, 2011 (the "Loan
Agreement "), under which the Company will be obligated to make Loan Payments in amounts sufficient to pay the
principal of, premium, if any, and interest on the 2011 Bonds when due. Pursuant to the Indenture, the Issuer will
assign and pledge to the Trustee, as security for the payment of the 2011 Bonds and all Additional Bonds issued
under the Indenture, all right, title and interest of the Issuer in and to the Loan Agreement, including payments to be
made by the Company pursuant to the Loan Agreement (except certain Unassigned Rights including indemnity,
payment of fees, and repayment of expenses and advances), and all right, title and interest of the Issuer in and to all
money and securities held by the Trustee in any fund or account under the Indenture (other than the Rebate Fund).
In order to secure the 2011 Bonds and its obligations under the Loan Agreement, the Company and the Trustee shall
enter into a Guaranty Agreement, dated as of June 1, 2011 (the "Guaranty "), under which the Company will
unconditionally guarantee the full and prompt payment of debt service on the 2011 Bonds; the Company and the
Issuer shall enter into a Leasehold Mortgage and Security Agreement, dated as of June 1, 2011 (the "Leasehold
Mortgage "), pursuant to which the Company shall grant to the Issuer (which shall assign to the Trustee) a mortgage

-2-



lien on and security interest in its interest in the real and personal property comprising the Student Housing Facility;
the Company shall enter into an Assignment of Rents and Leases, dated as of June 1, 2011 (the "Assignment of
Rents "), pursuant to which the Company shall assign to the Trustee all rents, residency agreements, leases,
subleases, licenses or occupancy agreements with regard to the Student Housing Facility; and the Company and the
Trustee shall enter into an Assignment of Agreements, dated as of June 1, 2011 (the "Assignment of Agreements "),
pursuant to which the Company shall assign to the Trustee all of its right, title and interest under the SUNY
Agreement and the Facility Management Agreement. See "SECURITY FOR THE 2011 BONDS" herein and
APPENDIX B hereto.

There follow in this Official Statement and in the Appendices hereto descriptions of the 2011 Bonds and
the security for the 2011 Bonds; summaries of certain Bond Documents; descriptions of the Company, the Issuer,
the Student Housing Facility, the College and SUNY; a summary of certain Bondholders' risks; and certain other
information. These summaries and descriptions do not purport to be complete and are expressly made subject to the
further provisions of this Official Statement (including the Appendices hereto) as well as to the exact provisions of
the complete documents, which may be obtained from the Trustee or, during the offering period for the 2011 Bonds,
from the Underwriter.

THE ISSUER

The Issuer was established as a not -for -profit local development corporation of the State pursuant to the
purposes and powers contained within the Act, and pursuant to its certificate of incorporation filed on January 13,
1982, as amended on October 15, 1996, with the authority and power to own, lease and sell personal and real
property for the purposes of, among other things, acquiring, constructing and equipping certain projects exclusively
in furtherance of the charitable or public purposes of relieving and reducing unemployment, promoting and
providing for additional and maximum employment, bettering and maintaining job opportunities, instructing or
training individuals to improve or develop their capabilities for such jobs, by encouraging the development of, or
retention of, an industry in the community or area, and lessening the burdens of government and acting in the public
interest and to issue its revenue bonds in furtherance of the foregoing.

The Act further authorizes the Issuer to lease and sell any or all of its facilities, to issue bonds and to make
loans for the purpose of carrying out any of its corporate purposes and, as security for the payment of the principal
and redemption price of and interest on any such bonds so issued and any agreements made in connection therewith,
to pledge the revenues and receipts from the lease or sale thereof to secure the payment of such bonds and interest
thereon.

The sole member of the Issuer is the County of Erie, New York, acting by and through its County
Executive. The Issuer currently has seven (7) directors. The persons currently serving as directors of the Issuer are
as follows:

Name Position
Hon. Chris Collins Chairperson
Philip C. Ackerman Director
Philip Corwin Director
Hon. Byron W. Brown Director
Hon. Barbara Miller -Williams Director
Hon. Timothy J. Whalen Director
Michael Hoffert Director



The persons currently serving as officers of the Issuer are as follows:

Name Position
Alfred D. Culliton Chief Operating Officer
Andrew Schoeppich Treasurer /CFO
John Cappellino Executive Vice President
David W. Kerchoff Assistant Treasurer
Karen Fiala Assistant Treasurer
Shawn M. Griffin Secretary
Robert G. Murray Assistant Secreatry

THE 2011 BONDS ARE SPECIAL LIMITED OBLIGATIONS OF THE ISSUER PAYABLE
SOLELY FROM THE PAYMENTS MADE BY THE COMPANY UNDER THE LOAN AGREEMENT,
FROM THE MONIES HELD BY THE TRUSTEE UNDER THE INDENTURE, AND THE OTHER
COLLATERAL SECURITY FURNISHED BY THE COMPANY. THE ISSUER, ITS MEMBER,
DIRECTORS AND OFFICERS ARE NOT PERSONALLY LIABLE WITH RESPECT TO THE 2011
BONDS. ACCORDINGLY, NO FINANCIAL INFORMATION WITH RESPECT TO THE ISSUER OR
ITS MEMBER, DIRECTORS OR OFFICERS HAS BEEN INCLUDED IN THIS OFFICIAL STATEMENT.

THE ISSUER HAS NO TAXING POWER. THE 2011 BONDS SHALL NEVER CONSTITUTE A
DEBT OF THE STATE OR THE COUNTY, AND NEITHER THE FAITH AND CREDIT NOR THE
TAXING POWER OF THE STATE, THE COUNTY OR ANY POLITICAL SUBDIVISION THEREOF IS
PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF OR INTEREST ON THE 2011 BONDS, AND
NEITHER THE STATE NOR THE COUNTY SHALL BE LIABLE THEREON NOR SHALL THE 2011
BONDS BE PAYABLE OUT OF ANY FUNDS OF THE ISSUER OTHER THAN THOSE DULY
PLEDGED THEREFOR PURSUANT TO THE INDENTURE.

The Issuer has not verified, reviewed or approved, and does not make any representations with respect to,
the accuracy or completeness of any of the information set forth in this Official Statement, other than information set
forth under "THE ISSUER" and "LITIGATION -The Issuer" herein.

THE COMPANY

The Company is a not -for -profit corporation organized in 2008 under the laws of the State of New York for
the purpose of, among other things, supporting the College and Buffalo State College Foundation, Inc. (the
"Foundation ") by, among other things, providing and maintaining residential and other facilities for the use of
students and faculty at the College and obtaining financing to accomplish such purposes. The Internal Revenue
Service has determined that the Company is an organization described in Section 501(c)(3) of the Code and is
exempt from federal income taxation under Section 501(a) of the Code.

The Company is governed by a seven member board of directors which currently includes the Vice
President for Finance and Management of the College, the Vice President for Institutional Advancement of the
College, and a member -at -large of the Board of Directors of the Alumni Association.

The development and construction of the Student Housing Facility are the first and only activities
undertaken by the Company. The Student Housing Facility and the contract rights of the Company relating thereto
constitute the primary assets of the Company, and the revenues from the Student Housing Facility are expected to
constitute the primary source of income of the Company.

See APPENDIX A hereto for certain additional information concerning the Foundation and the Company.

THE STUDENT HOUSING FACILITY

The Student Housing Facility consists of an approximately 225,000 square foot apartment style student
housing complex consisting of approximately 507 beds, located on the Land at the western edge of the College's

-4-



campus at the corner of Letchworth Street and Grant Street in the City of Buffalo, Erie County, New York. The
facility consists of three wings of various heights. In keeping with the preferences of today's resident student, each
apartment contains four single bedrooms, two full baths, and a full kitchen and living room. The Student Housing
Facility has been constructed on land owned by SUNY that has been leased to the Alumni Association pursuant to
the Ground Lease and subleased by the Alumni Association to the Company under the Sublease. Construction of
the Student Housing Facility began in November 2009 and the facility is now substantially completed, with a
certificate of occupancy anticipated to be issued in May 2011. The architect for the project is Cannon Design and
the construction manager is LPCiminelli, Inc. The total cost for the design and construction of the Student Housing
Facility is approximately $44,600,000.

The Student Housing Facility is expected to be completed and delivered ahead of schedule in May 2011
and to be open for occupancy by students for the fall 2011 semester of the College. The Student Housing Facility is
fully assigned for fall 2011 occupancy.

The College has marketed the Student Housing Facility to current and prospective students through the use
of a marketing brochure mailed to all newly accepted students and to incoming transfer students; a postcard mailer
sent to parents of current upper division students; a web site; virtual and on -site tours; and posters located
throughout the College campus.

Housing rates per student per semester for the Student Housing Facility are expected to be initially $4,400.
Other current housing rates for other student residence facilities at the College range from $3,169 for a standard
double room to $4,019 for a standard single room to $3,570 for a Moore Complex double room and $4,400 for a
Moore Complex single room.

Construction of the Student Housing Facility was financed by two series of variable rate bonds and one
series of fixed rate bonds, in the aggregate principal amount of $47,755,000, issued by the Issuer in a private
placement on December 31, 2009 (the "Construction Financing "). The 2011 Bonds are being issued to refund the
Construction Financing and to pay or reimburse certain remaining costs of the construction and equipping of the
Student Housing Facility.

THE COLLEGE

The College is a public, coeducational, residential college located on a 125 -acre campus in the City of
Buffalo, New York. The College was founded in 1871 as the "Buffalo Normal School" for the purpose of training
public school teachers. The College became part of the SUNY system in 1948 and is the largest comprehensive
college in the SUNY system. The College's enrollment in the fall of 2010 was 11,695 students (9,788
undergraduate and 1,907 graduate). The College offers 166 undergraduate programs (with 11 honors options) and
62 graduate programs. Total enrollment at the College over the past five years is shown in the table below.

Academic Year,
Fall: 2006 2007 2008 2009 2010

Undergraduate 9,314 9,139 9,371 9,822 9,788
Graduate 1,906 1,854 1,863 1,892 1,907
TOTAL 11,220 10,993 11,234 11,714 11,695

More than 2,200 students live on campus at the College in ten residence halls. As many as 275 resident
students must be accommodated off -campus each fall semester because of a shortage of on- campus housing. The
College anticipates even greater demand for on- campus housing because of planned renovations to four existing
dormitory towers and an increased focus on recruiting downstate students. The current campus housing capacity
(not taking the Student Housing Facility into account) is comprised of 1000 beds double occupancy /suites; 872 beds
double occupancy /corridor; 62 beds single occupancy; 13 beds handicapped -accessible; and 18 beds apartment -
style.

Current College housing policy requires first and second -year students residing more than 35 miles from
the College to live on campus. The 2013 -2023 master plan of the College recommends the demolition of three
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outmoded, difficult to renovate residential buildings in the campus core, which will require the replacement of 557
beds in the campus inventory.

For more information about the College, see APPENDIX A hereto.

THE COLLEGE SHALL NOT BE LIABLE OR OBLIGATED (GENERALLY, SPECIALLY,
MORALLY OR OTHERWISE) TO PAY THE PRINCIPAL OF THE 2011 BONDS OR THE PREMIUM, IF
ANY, OR INTEREST THEREON.

STATE UNIVERSITY OF NEW YORK

SUNY is a corporate entity created within the Education Department of the State of New York and under
the State Board of Regents. SUNY has campuses across the entire State. In carrying out its responsibilities and in
order to operate and maintain its facilities, SUNY receives moneys from various sources, a substantial portion of
which consists of annual appropriation of State funds. The successful maintenance and operation of the facilities of
SUNY and the overall financial viability of SUNY are dependent upon the ability and the willingness of the State
Legislature to continue making appropriations of State funds in the amounts required for the operation of SUNY.
See APPENDIX A hereto for more information concerning SUNY.

SUNY SHALL NOT BE LIABLE OR OBLIGATED (GENERALLY, SPECIALLY, MORALLY OR
OTHERWISE) TO PAY THE PRINCIPAL OF THE 2011 BONDS OR THE PREMIUM, IF ANY, OR
INTEREST THEREON.

THE MANAGEMENT AGREEMENT

Under the Facility Management Agreement, the Company has appointed SUNY as the Manager of the
Student Housing Facility for a term coincident with the term of the Ground Lease. Under the Facility Management
Agreement, the Manager agrees to cause to be licensed on behalf of the Company units in the Student Housing
Facility to students associated with the College's campus until the occupancy is at a level sufficient to generate
aggregate license fees and other charges paid by occupants ( "Project Revenues ") in an amount that will allow the
Company to fund all necessary reserves for the capital repair, replacement, alteration or improvement of the Student
Housing Facility ( "Capital Reserves "), to pay all operating expenses with respect to the Student Housing Facility
( "Operating Expenses "), to make all principal and interest payments on the 2011 Bonds ( "Debt Service Payments "),
to pay all expenses of the College for staff, utilities and non -capital maintenance and repairs at the Student Housing
Facility ( "College Expenses "), and to make all other payments required under the Indenture, the Ground Lease, the
Sublease and the Loan Agreement (the "Principal Agreements ").

Under the Facility Management Agreement, a management committee (the "Management Committee ") is
created comprised of one member appointed by the Company and two appointed by the Manager acting on behalf of
the College. The Management Committee oversees the financial aspects of the Facility and sets general operating
policies. The Manager will cause the College, through its housing office, to operate the Student Housing Facility
under annual budgets submitted by the College to the Management Committee not later than 210 days prior to the
beginning of each academic year.

No later than 210 days prior to the commencement of each academic year, the Manager shall cause the
College to establish and submit to the Management Committee a schedule setting forth the license rates to be
charged at the facility for such academic year, which rates shall be sufficient at historic occupancy levels to generate
aggregate Project Revenues in an amount equal to: (a) 120% of all Debt Service Payments scheduled to become due
during such year and (b) the total sum needed by the Company in such year to: (i) fund all Capital Reserves, (ii) pay
all Operating Expenses, (iii) pay all non -deferred College Expenses, and (iv) make all other payments required
under the Principal Agreements.

As provided in the Facility Management Agreement, subject to applicable law:



(a) The Manager will cause to be licensed on behalf of Company units in the Student
Housing Facility to students associated with the College campus who desire, or are required by the College's current
or future housing policy to occupy housing on the Campus (the "On- Campus Occupants ") until the Student Housing
Facility has attained occupancy levels sufficient to generate aggregate Project Revenues in an amount which will
allow the Company to fund all Capital Reserves, to pay all Operating Expenses, to make all Debt Service Payments,
to pay all College Expenses and to make all other payments required under the Principal Agreements during such
academic year. Such licensing shall be on a first priority basis such that the College shall refrain from licensing or
entering into any other type of use or occupancy arrangement for any other student housing on the campus for such
academic year until the Student Housing Facility reaches the occupancy level required by the preceding sentence.
Spaces in the Student Housing Facility shall be made available to the On- Campus Occupants as follows:

Each semester, the Manager acting for and on behalf of the College shall permit all On- Campus Occupants,
regardless of classification, to apply for occupancy at the Project (the "Applicants "). Based upon the limited
availability of the Student Housing Facility, the Manager acting for and on behalf of the College shall have the right,
from time to time, to designate certain Applicants as priority occupants (the "Priority Occupants ") based upon
criteria established by the College (for example, Priority Occupant designation may be given to Applicants who are
graduate students, upperclassmen, transfer students, or students that currently reside in College residence halls). The
Manager acting for and on behalf of the College may assign Priority Occupants to the Student Housing Facility prior
to assigning Applicants who are not Priority Occupants to the Project.

(b) Student license payments will be assessed and collected by the Manager along with
student tuition bills and payments.

(c) Any students delinquent in the payment of their student housing license fees will be
precluded by the Manager from registering and the Manager will withhold grade reports and transcripts until
payment in full has been made by the particular student.

In addition, the Facility Management Agreement provides that the Manager shall cause the
College, through its housing office, to manage, operate and maintain the Project in accordance with the requirements
of applicable law. In particular, the Manager shall cause the College, through its housing office, to:

(a) Prepare and submit to the Management Committee at least annually, a marketing
program (the "Marketing Program ") which shall entail license rates, license terms and marketing strategies.

(b) Supervise the preparation of all advertising layouts, brochures, campaigns and model
apartments and ensure compliance of all such items with applicable law.

(c) Prepare and submit to the Management Committee an annual budget, which shall
describe in detail all of the revenue and expenses entailed in the operation and maintenance of the Project (including
capital repairs, replacements and refurbishments) and the provision of all payments required by or in connection
with the 2011 Bonds, the Principal Agreements and the Facility Management Agreement.

(d) Implement the Marketing Program and annual budget (the "Management Plans ") as
approved by the Management Committee.

(e) Institute monthly reports and accounting systems to accurately reflect the implementation
of the Management Plans.

(f) Establish requirements for security deposits, in accordance with the Marketing Program,
and collecting, holding, applying and refunding security deposits in accordance with applicable law and terms of
each license.

(g) Collect all Project Revenues, which shall, upon receipt by the College, be promptly
deposited into the College's cash receivables account, and thereafter promptly remitted without set -off or deduction
(in any event no later than two weeks after receipt by the College) to the Company.
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(h) Take those steps required by the Indenture to assure that all Operating Expenses and
other expenses included in an approved Annual Budget are promptly paid by the Owner out of Project Revenues.
As used in this Agreement, the term "Operating Expenses" shall mean the aggregate of the following expenses
incurred in connection with or arising from the ownership, operation, management, repair, maintenance, and use or
occupancy of the Project: (i) license and permit fees, real estate taxes, assessments and payments in lieu thereof, and
any other charges of any kind or nature imposed or assessed against the Project by any governmental authority; (ii)
legal, accounting, engineering and other professional and consulting fees and disbursements; (iii) accounts payable
to third party contractors and vendors providing labor, material, services and equipment to the Project; (iv)
premiums for insurance paid with respect to the Project or the operations thereof; (v) costs of capital maintenance,
repairs, reserves and replacements of any equipment dedicated to the Project; (vi) service contracts and public utility
charges not supplied by the College to the Project; and (vii) costs of credit reports, bank charges and like matters.

(i) Pay when due all College Expenses, defined to include: (i) all payroll costs for on -site
staff of the College including wages, salary, incentive bonuses, holiday and vacation pay, insurance benefits,
workers' compensation premiums or allocable costs for self insurance of such matters, pension and health and
welfare payments, payroll taxes and other governmental assessments so long as such salary and wage costs and
benefits conform to the approved Annual Budget or are otherwise approved in writing by the Company; (ii) any
backcharge by the College for or with respect to any utilities supplied by the College to the Project; and (iii) costs of
non -capital maintenance and repairs at the Project.

(j) Supervise and cause to be made all capital and non -capital repairs, replacements,
alterations, additions, improvements, and decorations necessary to keep the Project in good condition and repair and
at its optimum operating efficiency and otherwise as specified in the Management Plans, utilizing, in each instance,
contractors retained by the College on behalf of the Company to perform such work.

(k) In general, do all things necessary, proper, or expedient in connection with carrying out
the spirit and intent of the Facility Management Agreement with respect to the licensing, management, operations
and improvement of the Project.

The Facility Management Agreement provides that each month during the term thereof, the Manager shall
cause the College to submit an invoice to the Company for all College Expenses incurred during the preceding
month. The Company will cause such invoice to be paid on or before the thirtieth day following receipt to the extent
of available Project Revenues after making provisions for the funding of all outstanding Capital Reserves, and the
payment of all Operating Expenses, Debt Service Payments and other monetary obligations under the Principal
Agreements then due and owing. To the extent that available Project Revenues, after making provisions for the
payments referenced in this paragraph, are sufficient to pay any portion of the College Expenses, the Company shall
pay such portions of such expenses and damages. If at the time of any such invoice, available Project Revenues,
after making provisions for the payments referenced in the preceding sentence, are insufficient to pay all invoiced
College Expenses, the amount of such insufficiency shall be deferred on a non -interest bearing basis until such time
as the Company accumulates sufficient Project Revenues to pay such outstanding expenses.

The Company may terminate the Facility Management Agreement for cause at any time during the term by
giving to the College and the Manager notice that the Agreement shall cease immediately upon the receipt of such
notice. Termination for cause shall consist of the Manager's or the College's (or the Manager's or the College's
employees) gross negligence, willful misconduct, malfeasance or fraud. In the event of breach of contract, the
Company shall give the Manager notice of such breach and an opportunity to cure the breach within thirty (30) days
after the receipt of such notice. If such breach shall continue following such thirty (30) day period, such breach
shall constitute grounds for termination for cause.

THE SUNY AGREEMENT

The SUNY Agreement provides that if at the beginning of the fall or spring semester in any academic year
during the term thereof occupancy of the Project falls below the level necessary to achieve the level of Project
Revenues required under the Facility Management Agreement, including, but not limited to 120% of all Debt
Service Payments scheduled to become due and payable during that academic year, measured as of the last day of
the calendar month preceding the beginning of the fall or spring semester, as the case may be, SUNY will promptly
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license in its own name those of the unoccupied units in the Project, and pay at such time the then established
license rates for the Project, as shall be necessary to achieve the required level of Project Revenues.

As provided in the SUNY Agreement, upon determination by the Company that occupancy at the Project
for any fall or spring semester during the term thereof shall be at a level below that which is required under the
terms of the Facility Management Agreement, the Company will within three (3) business days thereafter notify
SUNY whereupon SUNY will promptly enter into a license agreement based upon the Company's then current form
of student license under which SUNY shall license those portions of the unoccupied units in the Project, provided,
however, that notwithstanding any terms and conditions in such license which prohibit subletting or sublicensing,
SUNY shall have the unfettered right to sublet or sublicense any such units on such terms and conditions as SUNY
shall in its sole discretion determine. Such license shall obligate SUNY to perform all obligations with respect to
such units in the manner specified in such license, even if such units are later sublet or sublicensed, including,
without limitation, payment of license fees and any other sums due under the license at the times and in matter set
forth therein.

THE GROUND LEASE AND THE SUBLEASE

Under the Ground Lease, SUNY has leased the Land to the Alumni Association for a term ending on
June 30, 2051, which term may be extended to June 30, 2059 unless SUNY elects, prior to one year before the
expiration of the original term, not to renew the term. The rent under the Ground Lease is one dollar per year. The
Ground Lease requires the Alumni Association to cause the Company to construct, operate and maintain the Student
Housing Facility on the Land, and requires the Alumni Association to cause the Company to enter into the Facility
Management Agreement with SUNY. The Ground Lease expressly requires that the use of the Leased Premises
shall be limited to the purposes of constructing, developing or operating student housing and such attendant uses as
are commonly carried out at SUNY campuses in similar student housing facilities. The Alumni Association agrees
in the Ground Lease that any lease, assignment, sublease, foreclosure sale, leasehold mortgage, or any other
agreement relating to an interest in the Leased Premises shall be subject to this condition and to all of the terms and
conditions of the Facility Management Agreement.

An event of default under the Ground Lease includes the bankruptcy, insolvency or receivership of the
Alumni Association and the default by the Alumni Association in fulfilling any of the material covenants or
agreements of the Ground Lease, which material default continues for 30 days after notice from SUNY. No event of
default is deemed to occur if the reason for such default is the failure by SUNY to perform any obligation as
manager under the Facility Management Agreement. Upon the occurrence of an event of default under the Ground
Lease, SUNY may give the Alumni Association a 60 -day notice of its intention to terminate the Ground Lease and
the Ground Lease will terminate at the expiration of such 60 -day period if the event of default still exists.

Under the Ground Lease, the Company, as subtenant of the Alumni Association, has the right with the prior
written consent of SUNY to mortgage its interest under the Sublease to a leasehold mortgagee (the "Subleasehold
Mortgagee "). The Subleasehold Mortgagee has the right to receive notices of default under the Ground Lease and
an additional grace period of 30 days to cure defaults. SUNY agrees that it will take no action to terminate the
Ground Lease upon an event of default without giving the Subleasehold Mortgagee reasonable time within which to
either obtain possession of the Leased Premises and cure such default or to institute foreclosure proceedings and
complete such foreclosure or otherwise acquire the interest of the Company under the Sublease. Also, in the event
of termination of the Ground Lease prior to its stated expiration date, and provided the Subleasehold Mortgagee has
paid all rent then due and the new lessee agrees to diligently proceed to cure all other defaults capable of being cured
by it, SUNY will enter into a new lease with the Subleasehold Mortgagee or its designee upon the same terms.
Under the Ground Lease, SUNY reserves the right to approve (such approval not to be unreasonably withheld,
conditioned or delayed) any sublessee, or any party which succeeds to the interest of the Company's in the leased
premises, by reason of a foreclosure, by reason of a cure of any event of default or by reason of any other means, to
ensure that the leased premises are used for the exclusive purpose of developing, constructing and operating student
housing.

Under the Sublease, the Alumni Association subleases the Leased Premises to the Company for a term
ending one day prior to the end of the term of the Ground Lease. The Company agrees to comply with and be bound
by all of the terms, covenants, promises and conditions of the Ground Lease. An event of default under the Sublease
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includes the occurrence of a default under the Ground Lease caused by the Company; failure by the Company to
observe or perform the covenants of the Sublease and the continuance of such default for 20 days after written
notice; or bankruptcy, insolvency, dissolution, merger or transfer of substantially all of the assets of the Company.
Upon the occurrence of any such event of default, the Alumni Association may terminate the Sublease.

PLAN OF FINANCE

The proceeds of the 2011A Bonds will be applied to redeem the entire outstanding principal balance of that
portion of the Construction Financing constituting tax -exempt bonds, to pay or reimburse certain remaining costs of
the construction and equipping of the Student Housing Facility, and to pay a portion of the costs of issuance of the
2011A Bonds. The proceeds of the 2011B Bonds will be applied to redeem the entire outstanding principal balance
of that portion of the Construction Financing constituting taxable bonds, together with a portion of the costs of
issuance of the 2011 Bonds.

ESTIMATED SOURCES AND APPLICATION OF FUNDS

The estimated sources and application of funds in connection with the issuance of the 2011 Bonds are
anticipated to be as follows:

SOURCES OF FUNDS

Par Amount of 2011 Bonds
[Less] [Plus] Original Issue [Discount] [Premium]

$

( )

TOTAL SOURCES $

USES OF FUNDS

Redemption of Construction Financing $

Construction Fund
Costs of Issuance **

TOTAL USES $

** Includes Underwriter's discount, legal fees, trustee fees, printing costs, rating fees and
miscellaneous expenses.

THE 2011 BONDS

General

The 2011A Bonds are authorized to be issued in the aggregate principal amount of $45,175,000` and the
2011B Bonds are authorized to be issued in the aggregate principal amount of $410,000 *. The 2011 Bonds are to be
dated the date of issuance and are to bear interest payable semiannually on April 1 and October 1 of each year,
commencing April 1, 2012, at the rates per annum, according to years of maturity, as set forth on the inside front
cover hereof. The 2011 Bonds are to mature on October 1 of the years and in the principal amounts set forth on the
inside front cover hereof, and will be subject to redemption prior to maturity, including optional redemption,
extraordinary redemption and mandatory redemption, as applicable, as set forth below under "Redemption Prior to
Maturity."

Preliminary, subject to change



Interest payable on each Interest Payment Date for the 2011 Bonds is to be paid to the persons in whose
names the 2011 Bonds are registered on the bond register maintained by the Trustee (sometimes referred to herein as
the "Holders ") on the 15th calendar day of the month (regardless of whether such day is a Business Day)
immediately preceding the relevant Interest Payment Date, or, in certain events, if payment of the 2011 Bonds is not
deposited with the Trustee on or before any such Interest Payment Date, to the Holders at the close of business on a
Special Record Date established by the Trustee, notice of which shall have been mailed to all Owners not less than
15 days prior to such date.

The 2011 Bonds are to be issued in the form of fully registered 2011 Bonds, without coupons, each in
minimum denominations of $5,000 and integral multiples thereof. Each 2011 Bond shall be transferable only on the
books of the Issuer as maintained by the Trustee in its capacity as bond registrar, upon surrender thereof at the
designated office of the Trustee, together with a written instrument of transfer satisfactory to the Trustee duly
executed by the Owner or his attorney duly authorized in writing. Upon the transfer of any registered 2011 Bond,
the Issuer shall issue in the name of the transferee a new registered 2011 Bond or 2011 Bonds, of the same series,
aggregate principal amount, maturity and rate of interest as the surrendered 2011 Bond.

The Issuer, the Trustee and any paying agent may deem and treat the Person in whose name any 2011 Bond
shall be registered upon the books of the Issuer as the absolute owner thereof, whether such 2011 Bond shall be
overdue or not for the purpose of receiving payment of the principal or redemption price of and interest on such
2011 Bond and for all other purposes. All such payments so made to any such Owner or upon his order shall be
valid and effectual to satisfy and discharge the liability of the Issuer upon such 2011 Bond to the extent of the sum
or sums so paid. Neither the Issuer, the Trustee nor any paying agent shall be affected by any notice to the contrary.

In all cases in which the privilege of exchanging or transferring 2011 Bonds is exercised, the Issuer shall
execute and the Trustee shall authenticate and deliver 2011 Bonds in accordance with the provisions of the
Indenture. For every exchange or transfer of Bonds, whether temporary or definitive, the Issuer or the Trustee may
make a charge sufficient to reimburse it for (i) any tax, fee or other governmental charge required to be paid with
respect to the delivery of definitive 2011 Bonds in exchange for temporary 2011 Bonds, (ii) the reasonable cost of
preparing each new 201 I Bond, and (iii) any other expenses of the Issuer or the Trustee incurred in connection
therewith.

Neither the Issuer nor the Trustee shall be obligated to exchange or transfer any 2011 Bond during the ten
(10) days next preceding (i) principal or interest payment date or (ii) in the case of any proposed redemption of 2011
Bonds, the date of the first mailing of notice of such redemption.

In the event any 2011 Bond is mutilated, lost, stolen or destroyed, the Trustee will authenticate a new 2011
Bond in accordance with the provisions of the Indenture, and the Trustee may charge the owner of such 2011 Bond
with its reasonable fees and expenses in connection therewith and require indemnity reasonably satisfactory to the
Trustee.

Redemption Prior to Maturity

Optional Redemption of 2011A Bonds. The 2011A Bonds maturing on or after October 1, , are
subject to redemption at the option of the Company, in whole or in part at any time on or after April 1, , at the
par amount of the 2011A Bonds to be redeemed, without premium, plus accrued interest to the Redemption Date.

Mandatory Sinking Fund Redemption of 2011A Bonds. The 2011A Bonds are subject to scheduled
mandatory sinking fund redemption pursuant to the operation of the mandatory sinking fund, as provided for in the
Indenture, from payments to be made by the Company under the Loan Agreement, as follows:



The 2011A Bonds maturing on October 1, shall be subject to redemption on October 1 of each
year, and in the principal amounts each year, as set forth below, at a Redemption Price equal to their principal
amount plus accrued interest to the Redemption Date.

Year

Maturity

Principal Amount

The 2011A Bonds maturing on October 1, shall be subject to redemption on October 1 of each year,
and in the principal amounts each year, as set forth below, at a Redemption Price equal to their principal amount
plus accrued interest to the Redemption Date.

Year

Maturity

Principal Amount

Extraordinary Redemption. The 2011 Bonds are subject to redemption prior to maturity (1) as a whole,
without premium, in the event of (i) a taking in Condemnation of, or failure of title to, all or substantially all of the
Project, (ii) damage to or destruction of part or all of the Project and the election by the Company to redeem the
2011 Bonds, or (iii) a taking in Condemnation of part of the Project and election by the Company to redeem the
2011 Bonds; (2) as a whole, without premium, in the event that any court or administrative body shall enter a
judgment or decree requiring the Company to cease all or any substantial part of its operations at the Project; or
(3) in part, without premium, in the event that (i) excess moneys remain in the Insurance and Condemnation Fund
established under the Indenture following damage or Condemnation of a portion of the Project and completion of the
repair, rebuilding or restoration of the Project by the Company, and (ii) such excess moneys are not paid to the
Company. In any such event, the 2011 Bonds shall be redeemed, as a whole or in part, as the case may be, in the
manner provided in the Indenture, on the earliest practicable date for which the Trustee can give notice of
redemption at a redemption price equal to the principal amount thereof, plus accrued interest to the Redemption
Date, without premium.

Notice of and Procedures for Redemption. In the event of any partial redemption, the particular 2011
Bonds or portions thereof to be redeemed shall be selected by the Trustee not more than sixty (60) days prior to the
Redemption Date in inverse order of maturity, and within each maturity by lot or by such other method as the
Trustee shall deem fair and appropriate. The Trustee shall apply any partial redemption payments made with respect
to any 2011 Bonds subject to mandatory sinking fund installments to the schedule of mandatory sinking fund
installments for such 2011 Bonds in inverse order of maturity. Further, the Trustee may provide for the selection of
redemption of portions (equal to $5,000 or any integral multiple of $5,000 in excess thereof) of 2011 Bonds. In no
event shall the principal amount of 2011 Bonds subject to any partial redemption be other than a whole multiple of
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$5,000. When 2011 Bonds are to be redeemed, the Trustee shall give written notice to the Bondowners in the name
of the Issuer, which notice shall identify the 2011 Bonds to be redeemed, state the date fixed for redemption and
specify the office of the Trustee at which such 2011 Bonds will be redeemed. The notice shall further state that on
such date there shall become due and payable upon each 2011 Bond to be redeemed the Redemption Price thereof
together with interest accrued to the Redemption Date, and that moneys therefor having been deposited with the
Trustee, from and after such date, interest thereon shall cease to accrue and that the 2011 Bonds or portions thereof
called for redemption shall cease to be entitled to any benefit under the Indenture except the right to receive payment
of the Redemption Price, together with interest accrued to the Redemption Date. All such notices shall be given not
less than thirty (30) days prior nor more than sixty (60) days prior to the date fixed for redemption. Failure to mail
notice to a particular Bondowner, or any defect in the notice to such Bondowner, shall not affect the redemption of
any other 2011 Bond. If at the time of mailing of notice of any optional redemption there shall not have been
deposited moneys in the Bond Fund available for payment sufficient to redeem all the 2011 Bonds called for
redemption, such notice may state that it is conditional in that it is subject to the deposit of the redemption moneys
in the Bond Fund available for payment not later than the opening of business on the Redemption Date, in which
case such notice shall be of no effect unless moneys are so deposited.

Book -Entry Only System

Unless otherwise noted, the following description of the procedures and record keeping with respect to
beneficial ownership interests in the 2011 Bonds, payment of interest and other payments on the 2011 Bonds to
Participants or Beneficial Owners (as such terms are defined below) of the 2011 Bonds, confirmation and transfer of
beneficial ownership interests in the 2011 Bonds and by and between DTC, Participants and Beneficial Owners of
the 2011 Bonds is based solely on information furnished by DTC. Accordingly, the Issuer, the Company, and the
Underwriter do not and cannot make any independent representations concerning these matters.

The Depository Trust Company ( "DTC "), New York, NY, will act as securities depository for the 2011
Bonds. The 2011 Bonds will be issued as fully- registered securities registered in the name of Cede & Co. (DTC's
partnership nominee) or such other name as may be requested by an authorized representative of DTC. One fully -
registered bond certificate will be issued for each maturity (and, if appropriate, each fixed interest rate within a
maturity) of each separate series of the 2011 Bonds, in the aggregate principal amount of such maturity, and will be
deposited with DTC.

DTC, the world's largest securities depository, is a limited -purpose trust company organized under the
State's banking law (the "Banking Law "), a "banking organization" within the meaning of the Banking Law, a
member of the Federal Reserve System, a "clearing corporation" within the meaning of the State's Uniform
Commercial Code, and a "clearing agency" registered pursuant to the provisions of Section 17A of the Securities
Exchange Act of 1934. DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non -U.S.
equity issues, corporate and municipal debt issues, and money market instruments from over 100 countries that
DTC's participants ( "Direct Participants ") deposit with DTC. DTC also facilitates the post -trade settlement among
Direct Participants of sales and other securities transactions in deposited securities, through electronic computerized
book -entry transfers and pledges between Direct Participants' accounts. This eliminates the need for physical
movement of securities certificates. Direct Participants include both U.S. and non -U.S. securities brokers and
dealers, banks, trust companies, clearing corporations, and certain other organizations. DTC is a wholly -owned
subsidiary of The Depository Trust & Clearing Corporation ( "DTCC "). DTCC is the holding company for DTC,
National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered
clearing agencies. Access to the DTC system is also available to others such as both U.S. and non -U.S. securities
brokers and dealers, banks, trust companies, and clearing corporations that clear through or maintain a custodial
relationship with a Direct Participant, either directly or indirectly ( "Indirect Participants "). DTC has Standard &
Poor's highest rating: AAA. The DTC Rules applicable to its Participants are on file with the Securities and
Exchange Commission. More information about DTC can be found at www.dtcc.com and www.dtc.org.

Purchases of 2011 Bonds under the DTC system must be made by or through Direct Participants, which
will receive a credit for the 2011 Bonds on DTC's records. The ownership interest of each actual purchaser of each
2011 Bond ( "Beneficial Owner ") is in turn to be recorded on the Direct and Indirect Participants' records.
Beneficial Owners will not receive written confirmation from DTC of their purchase. Beneficial Owners are,
however, expected to receive written confirmations providing details of the transaction, as well as periodic
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statements of their holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into
the transaction. Transfers of ownership interests in the 2011 Bonds are to be accomplished by entries made on the
books of Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive
certificates representing their ownership interests in 2011 Bonds, except in the event that use of the book -entry
system for the 2011 Bonds is discontinued.

To facilitate subsequent transfers, all 2011 Bonds deposited by Direct Participants with DTC are registered
in the name of DTC's partnership nominee, Cede & Co., or such other name as may be requested by an authorized
representative of DTC. The deposit of 2011 Bonds with DTC and their registration in the name of Cede & Co. or
such other DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge of the actual
Beneficial Owners of the 2011 Bonds; DTC's records reflect only the identity of the Direct Participants to whose
accounts such 2011 Bonds are credited, which may or may not be the Beneficial Owners. The Direct and Indirect
Participants will remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.

Redemption notices shall be sent to DTC. If less than all of the 2011 Bonds are being redeemed, DTC's
practice is to determine by lot the amount of the interest of each Direct Participant in such issue to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to 2011
Bonds unless authorized by a Direct Participant in accordance with DTC's Procedures. Under its usual procedures,
DTC mails an Omnibus Proxy to the Company as soon as possible after the record date. The Omnibus Proxy
assigns Cede & Co.'s consenting or voting rights to those Direct Participants to whose accounts 2011 Bonds are
credited on the record date (identified in a listing attached to the Omnibus Proxy).

Redemption proceeds and principal and interest payments on the 2011 Bonds will be made to Cede & Co.,
or such other nominee as may be requested by an authorized representative of DTC. DTC's practice is to credit
Direct Participants' accounts upon DTC's receipt of funds and corresponding detail information from the Issuer or
the Trustee, on the payable date in accordance with their respective holdings shown on DTC's records. Payments by
Participants to Beneficial Owners will be governed by standing instructions and customary practices, as is the case
with securities held for the accounts of customers in bearer form or registered in "street name," and will be the
responsibility of such Participant and not of DTC, the Trustee, or Issuer, subject to any statutory or regulatory
requirements as may be in effect from time to time. Payment of redemption proceeds, distributions, and dividend
payments to Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC) is the
responsibility of Issuer or the Trustee, disbursement of such payments to Direct Participants will be the
responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the responsibility of
Direct and Indirect Participants.

DTC may discontinue providing its services as depository with respect to the 2011 Bonds at any time by
giving reasonable notice to Issuer or the Trustee. Under such circumstances, in the event that a successor depository
is not obtained, 2011 Bond certificates are required to be printed and delivered.

The Company may decide to discontinue use of the system of book -entry-only transfers through DTC (or a
successor securities depository). In that event, 2011 Bond certificates will be printed and delivered to DTC.

The information in this section concerning DTC and DTC's book -entry system has been obtained from
sources that the Company believes to be reliable, but the Company takes no responsibility for the accuracy thereof.

Use of Certain Terms in Other Sections of the Official Statement. In reviewing this Official Statement, it
should be understood that while the 2011 Bonds are in the Book -Entry System, references in other sections of this
Official Statement to Owners of the 2011 Bonds or Bondholders shall refer to Cede & Co., as nominee of DTC, and
should be read with the understanding that (a) all rights of the Beneficial Owners must be exercised through DTC
and the Book -Entry System and (b) notices that are to be given to Holders by the Trustee will be given only to DTC.
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DTC will forward (or cause to be forwarded) the notices to the Direct Participants by its usual procedures so that the
Direct Participants may forward (or cause to be forwarded) such notices to the Beneficial Owners.

SECURITY FOR THE 2011 BONDS

Limited Obligations

THE 2011 BONDS SHALL NEVER BE A DEBT OF THE STATE OF NEW YORK, THE COUNTY OF
ERIE OR ANY POLITICAL SUBDIVISION THEREOF, AND NEITHER THE STATE OF NEW YORK, THE
COUNTY OF ERIE OR ANY POLITICAL SUBDIVISION THEREOF SHALL BE LIABLE THEREON. NONE
OF THE STATE OF NEW YORK, THE COUNTY OF ERIE OR ANY POLITICAL SUBDIVISION THEREOF
IS OBLIGATED TO PAY, AND NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE
STATE OF NEW YORK, THE COUNTY OF ERIE OR ANY POLITICAL SUBDIVISION THEREOF IS
PLEDGED TO THE PAYMENT OF, THE PRINCIPAL OR REDEMPTION PRICE, IF ANY, OF OR INTEREST
ON, THE 2011 BONDS. THE 2011 BONDS ARE SPECIAL, LIMITED OBLIGATIONS OF THE ISSUER,
PAYABLE SOLELY OUT OF THE REVENUES OR OTHER RECEIPTS, FUNDS OR MONEYS OF THE
ISSUER PLEDGED UNDER THE INDENTURE AND FROM ANY AMOUNTS OTHERWISE AVAILABLE
UNDER THE INDENTURE FOR THE PAYMENT OF THE 2011 BONDS. THE 2011 BONDS DO NOT NOW
AND SHALL NEVER CONSTITUTE A CHARGE AGAINST THE GENERAL CREDIT OF THE ISSUER. THE
ISSUER HAS NO TAXING POWER.

Trust Estate

Under the Indenture, the Issuer assigns and pledges to the Trustee, and grants to the Trustee a security
interest in, for the benefit of the owners and future owners of the Bonds issued under the Indenture, (A) all right,
title and interest of the Issuer in and to the Loan Agreement (except for the Unassigned Rights expressly retained by
the Issuer), the present and continuing right to make claim for, collect, receive and receipt for any of the Pledged
Revenues and other sums, amounts, income, revenues, issues and profits and any other sums of money payable or
receivable under the Loan Agreement or the Indenture (except for amounts payable to the Issuer with respect to
Unassigned Rights), the exclusive right to bring actions and proceedings thereunder or for the enforcement thereof
(except as otherwise specifically provided with respect to Unassigned Rights), the right to grant consents and
waivers and to enter into amendments and to do any and all things which the Issuer is or may become entitled to do
thereunder; (B) all right, title and interest of the Issuer in and to all moneys and securities held by the Trustee under
the terms of the Indenture or credited to any fund or account established thereunder (except moneys and securities in
the Rebate Fund); (C) any and all other property of every name and nature from time to time by delivery or by
writing of any kind given, granted, sold, conveyed, mortgaged, pledged, assigned or transferred, or as to which a
Lien is granted, as and for additional security under the Indenture by the Issuer or by anyone on its behalf or with its
written consent or by the Company, subject to the Unassigned Rights, in favor of the Trustee; and (D) any and all
proceeds (including real property) acquired by the Issuer or the Trustee as a result of the exercise of any remedies
under the Loan Agreement or the other security documents.

Loan Agreement

Under the Loan Agreement, the Company shall agree to pay to the Trustee, on the tenth day preceding a
principal or interest payment date for the 2011 Bonds, an amount sufficient to pay the principal of and interest on the
2011 Bonds on such payment date. The obligations of the Company to make payments under the Loan Agreement
are absolute and unconditional. See APPENDIX B hereto.

Security Interest in Gross Revenues

Under the Loan Agreement and the Leasehold Mortgage, as security for the payment of all liabilities and
the performance of all obligations of the Company pursuant thereto, the Company pledges, grants a Lien on and
assigns to the Issuer the Gross Revenues, together with the Company's right to receive and collect the Gross
Revenues and the proceeds of the Gross Revenues. The Company covenants that, except in connection with the
issuance of Additional Bonds pursuant to the Indenture, it shall not create or permit the creation of any Lien in or
other commitment of or with respect to the Gross Revenues or the Project. For purposes of the Lien granted by the
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Company, "Gross Revenues" is defined to mean all Project Revenues, issues, profits, revenues, income, receipts,
moneys and royalties derived from all license, lease or rental arrangements for dormitory rooms in the Project,
operating revenues and gains from or relating to the Project, determined in accordance with generally accepted
accounting principles, including Federal or State grant or other programs, insurance and condemnation payments
and awards and amounts received under the SUNY Agreement and Facility Management Agreement, and also
including investment income on all funds and accounts (except the Rebate Fund) held by the Trustee under the
Indenture, and all proceeds thereof and rights to receive the same, but excluding (i) any Restricted Gift, or (ii) any
income derived from the investment of any such Restricted Gift.

Leasehold Mortgage; Assignment of Rents

Under the Leasehold Mortgage, the Company grants to the Issuer a first priority mortgage lien on all of its
right, title and interest in and to the real and personal property comprising the Student Housing Facility, including its
leasehold interest under the Sublease. The Issuer shall assign its rights under the Leasehold Mortgage to the
Trustee.

Under the Assignment of Rents, the Company assigns to the Trustee all rents, issues, fees, sums, amounts,
profits and, to the extent permitted by law, security deposits of and from the Student Housing Facility, and all
residency agreements, leases, subleases, licenses or occupancy agreements of all or part of the Student Housing
Facility. See APPENDIX B hereto.

Indenture Funds

The Trustee will establish various funds and accounts under the Indenture. Pursuant to the Loan
Agreement, the Company agrees to collect the Gross Revenues and transfer them to the Trustee for deposit to the
Pledged Revenue Fund.

Except as otherwise provided in the Indenture, on September 25 (or if not a Business Day, the next
succeeding Business Day) and March 25 (or if not a Business Day, the next succeeding Business Day), commencing
September 25, 2011 (each such date being referred to as a "Transfer Date "), the Trustee will withdraw moneys from
the Pledged Revenue Fund and transfer them to the following funds in the following order of priority:

FIRST, to the Rebate Fund to pay any Rebate Amount then owing;

SECOND, commencing with the Transfer Date on March 25, 2012 (there being no transfer to the
Bond Fund on the first Transfer Date) (a) to the Interest Account of the Bond Fund, until there is
on deposit therein amounts sufficient to fund the next succeeding Debt Service Payment
attributable to interest on the 2011 Bonds; and (b) to the Principal Account of the Bond Fund, until
there shall be on deposit therein amounts sufficient to fund one -half of the next succeeding Debt
Service Payment attributable to principal on the 2011 Bonds;

THIRD, to the Repair and Replacement Fund Requirement an amount equal to one -half of the
amount of the Repair and Replacement Fund Requirement allocable to such Fiscal Year (together
with an amount equal to any amount withdrawn from the Repair and Replacement Fund and not
previously replenished). Once an amount equal to the full Repair and Replacement Fund
Requirement has been deposited into the Repair and Replacement Fund (which amount is
$4,600,000), no further funds shall be transferred into the Repair and Replacement Fund pursuant
to this clause THIRD;

FOURTH, to the Operation and Maintenance Fund until there is on deposit therein an amount
equal to one -half of the budgeted Operating Expenses for the current Fiscal Year; and

FIFTH, after the Fiscal Year ending June 30, 2017, to the Repair and Replacement Fund any
amount necessary to fully fund such Fund at the Repair and Replacement Fund Requirement.



On April 15 of each Fiscal Year, the Trustee shall transfer all remaining amounts on deposit in the Pledged
Revenue Fund to the Surplus Fund. See "APPENDIX B - CERTAIN DEFINITIONS AND DOCUMENT
SUMMARIES ".

Guaranty

Pursuant to the Guaranty, the Company irrevocably guarantees to the Trustee the full and prompt payment
of principal of and interest and premium, if any, due on the 2011 Bonds and all other sums payable by the Issuer to
the Trustee under any Bond Documents when and as the same shall become due.

Assignment of Agreements

Under the Assignment of Agreements, the Company assigns to the Trustee all of its rights under the
Facility Management Agreement and the SUNY Agreement.

Financial Covenants

Under the Loan Agreement, the Company agrees that it shall cause the Project to maintain at all times
while the Bonds remain Outstanding a Debt Service Coverage Ratio of 1.10 to 1.00. In addition, the Company
agrees in the Loan Agreement that so long as any of the Bonds shall remain Outstanding, the Company shall not, nor
shall it permit any subsidiary to, directly or indirectly, create, assume, incur or in any manner become or remain
liable in respect to, any Indebtedness secured by the Project or the Gross Revenues, or create, assume, incur or suffer
to exist or allow to be created, assumed or incurred or suffered to exist any Lien upon any of the Project or the Gross
Revenues, now owned or hereafter acquired, excepting, however, Permitted Encumbrances. See APPENDIX B
hereto.

The Company has estimated that all initial rates, revenues and expenses of the Project, together with
anticipated future increases to such variables, will allow the Project to be self -supporting. The Company has
projected revenues and expenses when planning the Project to achieve a Debt Service Coverage Ratio in excess of
1.25 to 1.00. Furthermore, the Company estimates that the Debt Service Coverage Ratio will range between 1.30 to
1.00 and 1.60 to 1.00 during the first five years of operation, but no assurances can be given that such estimated
results will actually be achieved.

DEBT SERVICE REQUIREMENTS FOR THE 2011A BONDS

Fiscal Year
(June 30) Principal Interest Total



DEBT SERVICE REQUIREMENTS FOR THE 2011B BONDS

Fiscal Year
(June 30) Principal Interest Total

CERTAIN BONDHOLDERS' RISKS

General

AN INVESTMENT IN THE 2011 BONDS INVOLVES CERTAIN RISKS AND EACH INVESTOR
SHOULD CONSIDER THE RISKS INVOLVED TO DETERMINE THE SUITABILITY OF INVESTING IN
THE 2011 BONDS. Each prospective investor should also carefully examine this Official Statement and his or her
own financial condition (including the diversification of his or her investment portfolio) in order to make a judgment
as to whether the 2011 Bonds are an appropriate investment.

The Company has identified and summarized below a number of "Bondholders' Risks" that could adversely
affect the operation of the Project and /or the 2011 Bonds which should be considered by prospective investors. The
following discussion is not intended to be exhaustive, but includes certain major factors which should be considered
along with other factors set forth elsewhere in this Official Statement, including the Appendices hereto.

If the Company is unable to generate sufficient revenues from the operation of the Student Housing Facility
to pay its operating expenses and principal of and interest on the 2011 Bonds, an event of default will occur under
the Bond Documents. Upon such an event of default, the 2011 Bonds may be paid before maturity or applicable
Redemption Dates. The Company's ability to generate revenues and its overall financial condition may be adversely
affected by a wide variety of future events and conditions including (i) a decline in the enrollment of the College, (ii)
increased competition from other schools or student housing facilities, (iii) loss of accreditation of the College's
programs, (iv) failure of the College to meet applicable federal guidelines or some other event which results in
students of the College being ineligible for federal financial aid, and (v) the overall financial viability of SUNY and
the ability and willingness of the State Legislature to continue making appropriations of State funds in the amounts
required for the operation of SUNY. See APPENDIX A hereto for more information concerning SUNY.

Limited Obligations of the Issuer

The 2011 Bonds constitute special limited obligations of the Issuer and have two potential sources of
payment. The sources of payment are as follows:

(I) Loan Payments received by the Trustee from the Company pursuant to the terms of the Indenture and the
Loan Agreement.

The Issuer has no obligation to pay the 2011 Bonds except from the Trust Estate assigned and pledged
under the Indenture, including Loan Payments derived from the Loan Agreement. The 2011 Bonds are special
limited obligations of the Issuer, are not a debt of the County of Erie, the State of New York or any political
subdivision thereof and are payable solely from the sources referred to in the 2011 Bonds as described herein.
Neither the general credit of the Issuer nor the credit or taxing power of the County of Erie, the State of New York
or any political subdivision thereof is pledged to the payment of the principal or Redemption Price of, or interest on,
the 2011 Bonds. The Issuer has no taxing power. Under the Loan Agreement, the Company will be required to
make Loan Payments to the Trustee, as the assignee of the Issuer, in amounts sufficient to enable the Trustee to pay
the principal of, premium, if any, and interest on the 2011 Bonds. The Loan Payments are anticipated, however, to
be derived solely from the operation of the Project. Furthermore, the Company's ability to meet its obligations under
the Loan Agreement will depend upon achieving and maintaining certain occupancy levels at the Student Housing
Facility throughout the term of the 2011 Bonds. However, no assurance can be made that the Company will
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generate sufficient revenues from the Project to pay maturing principal of, premium, if any, and interest on the 2011
Bonds when due after payment of operating expenses of the Student Housing Facility.

(2) Proceeds realized from the sale or lease of Company's interest in the Student Housing Facility to a third
party by the Trustee at or following foreclosure by the Trustee of the Leasehold Mortgage and proceeds
realized from the liquidation of other security for the 2011 Bonds.

Debtors frequently employ defensive measures, such as protracted litigation and bankruptcy proceedings,
in response to lenders' efforts to foreclose on real property or otherwise to realize upon collateral to satisfy
indebtedness which is in default. Such defensive measures can prevent, or greatly increase the expense and time
involved in achieving, such foreclosure or other realization. In addition, the Trustee could experience difficulty in
selling or leasing the real and personal property portion of the Student Housing Facility upon foreclosure due to the
special purpose nature of a student housing facility, and the proceeds of such sale may not be sufficient to pay fully
the owners of the 2011 Bonds. See "CERTAIN BONDHOLDERS' RISKS - Liquidation of Security may not be
Sufficient in the Event of a Default" herein. Accordingly, prospects for uninterrupted payment of principal and
interest on the 2011 Bonds in accordance with their terms are largely dependent upon the Loan Payments described
in paragraph (1) above, which are wholly dependent upon the success of the Project. Even if the Project is operating
in an efficient manner, other factors could affect the Company's ability to make Loan Payments under the Loan
Agreement.

Moreover, subject to the terms of the Loan Agreement, the Company also may become engaged in other
ventures in the future. If losses are experienced in such other future ventures, the Company might default in
payments under the Loan Agreement, regardless of the successful operation of the Project. The filing by, or against,
the Company for relief under the United States Bankruptcy Code (the "Bankruptcy Code ") in connection with any
other project may have an adverse effect on the ability of the Trustee and Bondholders to enforce their claim or
claims to the security granted by the Indenture and the Leasehold Mortgage which secure the Project, and their claim
or claims to moneys owed them as unsecured claimants, if any. Such a filing would generally operate as an
automatic stay of the commencement or continuation of any judicial or other proceeding against the Company and
its property and as an automatic stay of any act or proceeding to enforce a lien against such property, which may
include the Project even though the Project is not pledged to secure any other indebtedness. Further, once a
bankruptcy court has acquired jurisdiction over the Company in connection with this Project or any other project or
venture, such court would likely have the ability to exercise its jurisdiction generally in respect of the Company and
its assets, including the Project and any other project.

Limited Resources of the Company

Other than its ownership of the Student Housing Facility, the Company has no substantial revenues or
assets. Therefore, timely payment of principal of, premium, if any, and interest on the 2011 Bonds will be
dependent upon the Company's ability to generate revenues from the Project sufficient to pay its operating expenses
and Loan Payments under the Loan Agreement. If after payment of operating expenses, net revenues are
insufficient to pay the debt service on the 2011 Bonds, the Company likely will have no moneys or assets other than
the Project from which to make the payments required under the Loan Agreement.

No Recourse Against the College or SUNY

Neither the College nor SUNY will be liable for the payment of the principal of, premium, if any, or
interest on the 2011 Bonds, nor shall the College or SUNY be responsible or liable for any other obligations of the
Company, except as may otherwise be expressly stated herein, under the Loan Agreement or any of the other Bond
Documents, either as principal or guarantor.

Liquidation of Security may not be Sufficient in the Event of a Default

The Project is specifically designed and constructed as a student housing facility, is located on the campus
of the College, and may not be suitable for other uses. The Ground Lease restricts the use of the Leased Premises to
the operation of a student housing facility subject to the Facility Management Agreement. Under the Ground Lease,
SUNY reserves the right to approve any party which succeeds to the interest of the Company's in the Leased
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Premises, by reason of a foreclosure, by reason of a cure of any event of default or by reason of any other means, to
ensure that the Leased Premises are used for the exclusive purpose of developing, constructing and operating student
housing. The number of entities that could be expected to purchase or lease the Company's interest in the Student
Housing Facility is therefore limited, and thus the ability of the Trustee to realize funds from the sale or lease of
such interest upon an event of default may be limited. Such value may be also limited by actual or alleged rights of
residents. Any foreclosure proceeding may be subject to substantial delays. In addition, the Leasehold Mortgage is
on the Company's subleasehold interest in the Project rather than fee simple title to the Project. The term of the
Ground Lease (and the Sublease) extends to 2051, but the Ground Lease (and the Sublease) could be terminated
under certain circumstances prior to the final maturity of the 2011 Bonds and such termination will extinguish the
Company's interest in the Student Housing Facility. The ability of the Trustee to receive funds sufficient to pay the
2011 Bonds from any sale or foreclosure of the Company's leasehold interest in the Project may be limited by a
number of factors, including the limited operational use of the Project as a student housing facility and the fact that
the purchaser of such interest may control the Project only for a limited period of time.

Required Occupancy Levels and Rents

In order for the Company to generate sufficient revenues to enable it to make Loan Payments under the
Loan Agreement at the times required under the Loan Agreement, the Project must meet certain assumed occupancy
levels and achieve certain assumed rents during each academic school year. There can be no assurance, however,
that the Project will be able to meet and maintain such required occupancy and rent levels during any academic
school year.

Special Use Nature of the Project

The Student Housing Facility has been constructed to serve as a student housing facility and is located on
the campus of the College. If it were necessary to sell the Company's interest in the Sublease pursuant to the
Leasehold Mortgage upon an event of default, the special use nature of the Project as a student housing facility, its
location and the fact that the interest to be sold is in the nature of a leasehold interest and subject to the terms of the
Ground Lease, the Facility Management Agreement and the Sublease may limit the purchase price that could be
obtained, and the net proceeds received may be less than the principal amount of 2011 Bonds Outstanding. For all
practical purposes, payment of the 201 1 Bonds will be almost solely dependent upon the continued operation of the
Student Housing Facility as housing for students of the College.

Clean -up Costs and Liens under Environmental Statutes

There are potential risks relating to environmental liability associated with the ownership or operation of,
or secured lending with respect to, any real property. If hazardous substances are found to be located on real
property, owners or operators of, or secured lenders regarding, such property may be held liable for costs and other
liabilities relating to such hazardous substances on a strict liability basis. In the event of repossession, purchase or
participation in the management of the Project by the Trustee or the Bondholders, the Trustee and /or the
Bondholders may be held liable for costs and other liabilities relating to hazardous substances, if any, on the site of
the Project on a strict liability basis and such costs might exceed the value of such property.

The Company is not aware of any enforcement actions currently in process with respect to any releases of
pollutants or contaminants at the site of the Project. However, there can be no assurance that an enforcement action
or actions will not be instituted under such statutes at a future date. In the event such enforcement actions were
initiated, the Company could be liable for the costs of removing or otherwise treating pollutants or contaminants
located at the Project. In addition, under applicable environmental statutes, in the event an enforcement action were
initiated, a lien superior to the Trustee's lien on behalf of the Bondholders could attach to the Project, which would
adversely affect the Trustee's ability to realize value from the disposition of the Company's interest in the Project
upon foreclosure of the Leasehold Mortgage. Furthermore, in determining whether to exercise any foreclosure
rights with respect to the Project under the Leasehold Mortgage, the Trustee and the Bondholders would need to take
into account the potential liability of any tenant of the Project, including a tenant by foreclosure, for clean -up costs
with respect to such pollutants and contaminants.
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Pledge, Assignment, and Grant of Security Interest in Future Revenues

Under the Loan Agreement and the Leasehold Mortgage, the Company shall grant to the Issuer (which
shall assign to the Trustee) a lien on and security interest in the Gross Revenues and all other personal property of
the Company relating to the Student Housing Facility. Nevertheless, certain interests and claims of others may be
on a parity with or prior to the pledge, assignment, and grant of a security interest made in the Loan Agreement
and /or the Leasehold Mortgage and in the Indenture and certain statutes and other provisions may limit the
Company's right to make such pledges, assignments, and grants of security interests. Examples of such claims,
interests, and provisions are:

(1) statutory liens;

(2) rights arising in favor of the United States of America or any agency thereof;

(3) present or future prohibitions against assignment contained in any federal statutes or regulations;

(4) the New York Uniform Commercial Code may not recognize a security interest in future revenues
derived from the Project;

(5) Permitted Encumbrances;

(6) any parity or subordinated lien permitted under the Loan Agreement;

(7) constructive trusts, equitable liens, or other rights impressed or conferred by any state or federal
court in the exercise of its equitable jurisdiction;

(8) federal bankruptcy laws as they affect amounts earned with respect to the Project after any
effectual institution of bankruptcy proceedings by or against the Company or the Issuer;

(9) as to those items in which a security interest can be perfected only by possession, including items
converted to cash, the rights of third parties in such items not in the possession of the Trustee;

(10) items not in possession of the Trustee, the records to which are located or moved outside the State
of New York, which are thereby not subject to or are removed from the operation of the State of New York; and

(11) the requirement that appropriate continuation statements be filed in accordance with the New York
Uniform Commercial Code as from time to time in effect.

Enforceability of Remedies

The 2011 Bonds are payable from the Trust Estate pledged under the Indenture, including payments to be
made under the Loan Agreement and the proceeds of the collateral security pledged to secure the 2011 Bonds. See
"SECURITY FOR THE 2011 BONDS" herein. The practical realization of value upon any default will depend
upon the exercise of various remedies specified by the Bond Documents. These and other remedies may, in many
respects, require judicial actions, which are often subject to discretion and delay. Under existing law (including,
particularly, the Bankruptcy Code), the remedies specified by the Bond Documents may not be readily available or
may be limited. A court may decide not to order the specific performance of the covenants contained in the Bond
Documents. The various legal opinions to be delivered concurrently with the delivery of the 2011 Bonds will be
qualified as to the enforceability of the various legal instruments by limitations imposed by state and federal laws,
rulings, and decisions affecting remedies, including judicial discretion in the application of the principles of equity,
and by bankruptcy, reorganization, or other laws affecting the enforcement of creditors' rights generally.

Effect of Determination of Taxability

The Company will covenant not to take any action that would cause the 2011A Bonds to be arbitrage bonds
or that would otherwise adversely affect the federal income tax status of interest in the 2011A Bonds. The Company
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has also made representations with respect to certain matters within its knowledge which have been relied on by
Bond Counsel and which Bond Counsel has not independently verified. Failure to comply with such covenants
could cause interest on the 201 IA Bonds to become subject to federal income taxation retroactively from their date
of issuance.

It is possible that a period of time may elapse between the occurrence of the event which causes interest to
become taxable and the determination that such an event has occurred. In such a case, interest previously paid on
the 2011A Bonds could become retroactively taxable from the date of their issuance. Additionally, certain owners
of 2011A Bonds are subject to possible adverse tax consequences. See "TAX MATTERS" herein.

Risks Relating to the College

The ability of the Company to pay debt service on the 2011 Bonds depends upon its ability to market the
Project to students of the College. The economic feasibility of the Project depends upon the ability of the College to
enroll students seeking campus housing and upon the ability of the Company to attract sufficient those students to
the Student Housing Facility and to maintain substantial occupancy at projected rent levels throughout the term of
the 2011 Bonds. The College and its operations are subject to regulation, certification and accreditation by various
federal, state and local government agencies and by certain nongovernmental agencies. No assurance can be given
as to the effect on future operations of existing laws, regulations and standards for certification or accreditation or of
any future changes in such laws, regulations and standards. The College could face additional competition in the
future from both private and public educational institutions that offer comparable services and programs to the
population which the College presently serves. This could include the establishment of new programs and the
construction, renovation or expansion of competing educational institutions.

The recent global economic downturn and market dislocation over the past two years has effected higher
education in a number of ways, including (1) a decrease in the funds spent by families on higher education, causing
many colleges and universities to increase institutional scholarships, which are funded in part or in whole through an
institution's operating budget; (2) fewer eligible students applying to some colleges and universities; and (3) certain
student loan providers choosing not to participate in various state and federal student loan programs. There is no
guaranty that a continuation or worsening of the overall economic situation will not have a negative effect on
enrollment or the affordability of education offered by the College.

Additional factors may affect future operations of the College to an extent that cannot be determined at this
time. These factors include, among others, (1) changes in the demand for higher education in general or for
programs offered by the College in particular; (2) cost and availability of energy; (3) high interest rates, which could
prevent borrowing for needed capital expenditures; (4) a decrease in student loan funds or other aid that permits
many students the opportunity to pursue higher education; (5) claims presently unknown to the College; (6)
increased competition from both public and private institutions of higher learning which may offer similar academic
programs or may recruit similar students; (7) reduced availability of qualified faculty to teach the programs offered
by the College; (8) an inability to retain students, resulting in enrollment losses and reduced revenues; (9) a
downgrade in the State's bond rating to a level which prevents SUNY from being able to borrow at affordable rates
in the future; and (10) reductions or delays in appropriations by the State to SUNY.

Additional Bonds

The Issuer has the right to issue Additional Bonds under the Indenture which will be equally and ratably
secured on a parity basis with the 2011 Bonds. SUCH ADDITIONAL BONDS COULD DILUTE THE
SECURITY FOR THE 2011 BONDS. Such Additional Bonds may be issued to refund other Bonds issued under
the Indenture or to finance improvements or repairs to the Project or the acquisition of furniture, fixtures, machinery
or other tangible personal property for installation in the Project or use at the Project. One of the conditions
precedent to the issuance of Additional Bonds is the delivery of a Company Certificate that the Debt Service
Coverage Ratio of the Company for the Fiscal Year prior to the Fiscal Year in which such Additional Bonds are to
be issued is equal to or greater than 1.10:1.00 and a Company Certificate accompanied by a Certificate of a firm of
independent accountants of recognized standing that the Debt Service Coverage Ratio of the Company for the Fiscal
Year during which such Additional Bonds are being issued (taking into account Debt Service Payments on such
Additional Bonds) will be equal to or greater than 1.10:1.00.
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Consequences of Changes in the Company's Tax Status

The Company has obtained a determination letter from the Internal Revenue Service stating that it will be
treated as an exempt organization as described in §501(c)(3) of the Code and not a "private foundation ". In order to
maintain its exempt status and to not be considered a private foundation, the Company is subject to a number of
requirements affecting its operation. The possible modification or repeal of certain existing federal income tax laws,
the change of Internal Revenue Service policies or positions, the change of the Company's method of operations,
purposes or character or other factors could result in loss by the Company of its tax -exempt status.

The Company has covenanted to remain eligible for such tax -exempt status and to avoid operating the
Project as an unrelated trade or business (as determined by applying §512(a) of the Code). Failure of the Project to
remain so qualified or of the Company so to operate the Project could affect the funds available to the Company for
payments under the Loan Agreement by subjecting the Company to federal income taxation and could result in the
loss of the excludability of interest on the 2011A Bonds from gross income for purposes of federal income taxation.
See "CERTAIN BONDHOLDERS' RISKS - Effect of Determination of Taxability" above.

Taxation of Interest on 2011A Bonds

An opinion of Bond Counsel will be delivered as described under "TAX MATTERS" herein. Such an
opinion is not binding on the Internal Revenue Service. Application for a ruling from the Internal Revenue Service
regarding the status of the interest on the 2011A Bonds has not been made. The opinion of Bond Counsel contains
certain exceptions and is based on certain assumptions described herein under the heading "TAX MATTERS ".
Failure by the Issuer or the Company to comply with certain provisions of the Code and covenants contained in the
Indenture and the Loan Agreement could result in interest on the 201 I A Bonds becoming includable in gross
income for federal tax purposes.

An opinion of Bond Counsel has been obtained regarding the exemption of interest on the 2011 Bonds
from certain taxation by the State of New York and its political subdivisions, as described under "TAX MATTERS"
herein. Bond Counsel has not opined as to whether interest on the 2011 Bonds is subject to state or local in taxation
in jurisdictions other than New York. Interest on the 2011 Bonds may or may not be subject to state or local income
taxation in jurisdictions other than New York under applicable state or local laws. Each purchaser of the 2011
Bonds should consult his or her own tax advisor regarding the taxable status of the 2011 Bonds in a particular state
or local jurisdiction.

New York Foreclosure Procedures

In order to recover the debt due on a defaulted mortgage loan, the holder of the mortgage loan may either
commence an action on the mortgage debt or commence an action to foreclose the mortgage. State law restricts the
ability of the holder of a mortgage loan to simultaneously bring an action to recover the mortgage debt and foreclose
the mortgage. For purposes of these restrictions, actions to recover the mortgage debt include actions against the
party primarily liable on the mortgage debt, actions against any guarantor of the mortgage debt and certain actions
on title insurance policies insuring the mortgage premises. If an election is made to commence an action to
foreclose the mortgage, no other action on the mortgage debt may be commenced to recover any part of the
mortgage debt without leave of the court. If an election is made to commence an action on the mortgage debt, where
final judgment has been rendered in such an action, an action may not be commenced to foreclose the mortgage
unless an execution has been issued against the property of the defendant, which has been returned wholly or
partially unsatisfied. In addition, there is case law indicating that if an action is commenced on the mortgage debt
where final judgment has not been rendered and a subsequent action is commenced to foreclose the mortgage, then
the action on the mortgage debt may be stayed or discontinued to prevent the mortgagee from pursuing both actions
simultaneously.

Where a foreclosure action is brought, every person having an estate or interest in possession or otherwise
in the property whose interest is claimed to be subject and subordinate to the mortgage must be made a party
defendant to the action in order to have its interest in the property extinguished. Judicial foreclosure in the State is a
lengthy process, as judicial intervention is required at all stages, including, but not limited to: (i) the appointment of
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a referee to compute the amount due; (ii) the appointment of a receiver to operate the property during the pendency
of the action; (iii) the confirmation of the referee's oath and report; (iv) the issuance of the judgment of foreclosure
and sale; (v) the confirmation of the sale; and (vi) the issuance of a deficiency judgment and /or rights to surplus
monies. If during the pendency of the action the mortgagor pays into court the amount due for principal, interest,
the costs of the action and the expenses of the proceedings to sell, if any, the court will: (i) dismiss the complaint
without costs against the mortgagee if the payment is made before judgment directing the sale; or (ii) stay all
proceedings upon judgment if the payment is made after judgment directing sale but before sale.

Where the mortgage debt remains partly unsatisfied after the sale of the property, the court, upon
application, may award the mortgagee a deficiency judgment for the unsatisfied portion of the mortgage debt, or as
much thereof as the court may deem just and equitable, against a mortgagor who has appeared or has been
personally served in the action. Prior to entering a deficiency judgment the court determines the fair and reasonable
market value of the mortgaged premises as of the date such premises were bid in at auction or as of such nearest
earlier date upon which there shall have been any market value thereof. In calculating the deficiency judgment, the
court will reduce the amount to which the mortgagee is entitled by the higher of the bid price of the mortgaged
property or the fair market value of the mortgaged property, as determined by the court.

The mortgagee may also, at its discretion, negotiate with the delinquent mortgagor to offer a deed in lieu of
foreclosure to the mortgagee, subject to existing Liens. In some situations this would allow the mortgagee to reduce
the cost of, and the time involved in, acquiring the property.

TAX MATTERS

2011A Bonds

In the opinion of Bond Counsel, under existing statutes and court decisions, interest on the 201 1 A Bonds is
excluded from gross income for federal income tax purposes pursuant to Section 103 of the Internal Revenue Code
of 1986, as amended to the date hereof (the "Code "); interest on the 2011A Bonds is not treated as a preference item
in calculating the federal alternative minimum tax imposed on individuals or corporations; however, for the purpose
of computing the alternative minimum tax imposed on certain corporations (as determined for federal income tax
purposes), such interest is taken into account in determining adjusted current earnings.

The Code imposes various requirements that must be met in order that interest on the 2011A Bonds will be
and remain excludable from gross income for federal income tax purposes. Included among these requirements are
restrictions on the investment and use of proceeds of the 2011A Bonds and the rebate of certain earnings in respect
of such investments to the United States. Failure to comply with the requirements of the Code may cause interest on
the 2011A Bonds to be includable in gross income for purposes of federal income tax retroactive to the date of
original execution and delivery of the 2011A Bonds, regardless of the date on which the event causing such
inclusion occurs. The Issuer and the Company have made certain covenants contained in the Indenture, Loan
Agreement and Tax Compliance Agreement to comply with the requirements of the Code and have made
representations in the Indenture, Loan Agreement and Tax Compliance Agreement addressing various matters
relating to the requirements of the Code. The opinion of Bond Counsel assumes continuing compliance with such
covenants as well as the accuracy of such representations made by the Issuer and the Company.

Certain requirements and procedures contained or referred to in the Indenture, Loan Agreement and Tax
Compliance Agreement may be changed, and certain actions may be taken or omitted under the circumstances and
subject to the terms and conditions set forth in such documents, upon the advice or with the approving opinion of
Bond Counsel. The opinion of Hiscock & Barclay, LLP states that such firm, as Bond Counsel, expresses no
opinion as to any 2011A Bond or the interest thereon if any such change occurs or action is taken upon the advice or
approval of Bond Counsel other than Hiscock & Barclay, LLP.

Prospective purchasers of the 2011A Bonds should be aware that ownership of, accrual or receipt of
interest on, or disposition of the 2011A Bonds may have collateral federal income tax consequences for certain
taxpayers, including financial institutions, insurance companies, Subchapter S Corporations, certain foreign
corporations, individual recipients of social security or railroad retirement benefits, individuals benefiting from the
earned income credit and taxpayers who may be deemed to have incurred or continued indebtedness to purchase or
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carry such obligations. Prospective purchasers should consult their tax advisors as to any possible collateral
consequences of their ownership of, accrual or receipt of interest on, or disposition of the 2011A Bonds. Bond
Counsel expresses no opinion regarding any such collateral federal income tax consequences.

Interest paid on tax -exempt obligations is subject to information reporting to the Internal Revenue Service
(the "IRS ") in a manner similar to interest paid on taxable obligations. Although information reporting does not, in
and of itself, affect the excludability of such interest from gross income for federal income tax purposes, the
reporting requirement causes payment of interest on the bonds to be subject to backup withholding. Interest on the
2011A Bonds may be subject to backup withholding if such interest is paid to a registered owner who or which (i)
fails to provide certain identifying information (such as the registered owner's taxpayer identification number) in the
manner required by the IRS, or (ii) has been identified by the IRS as being subject to backup withholding. Amounts
withheld under the backup withholding rules will be paid to the IRS as federal income tax withheld on behalf of the
registered owner of the 2011A Bonds and will be allowed as a refund or credit against such owner's federal income
tax liability (or the federal income tax liability of the beneficial owner of the 2011A Bonds, if other than the
registered owner).

In the opinion of Bond Counsel, interest on the 2011A Bonds is exempt, under existing statutes, from
personal income taxes of the State of New York or its political subdivisions (including the City of New York and the
City of Yonkers). See "APPENDIX C - Proposed Form of Opinion of Bond Counsel ". The opinion of Bond
Counsel is based on current legal authority, covers certain matters not directly addressed by such authorities, and
represents Bond Counsel's judgment as to the proper treatment of the 2011A Bonds for federal income tax purposes.
It is not binding on the IRS or the courts. Furthermore, Bond Counsel cannot give and has not given any opinion or
assurance about the future activities of the Issuer or the Company, or about the effect of future changes in the Code,
the applicable regulations, the interpretation thereof or the enforcement thereof by the IRS.

Premium Bonds

Certain maturities of the 2011A Bonds (the "Premium Bonds ") may be sold to the initial purchasers at
prices greater than the stated principal amount thereof. The Premium Bonds will be subject to requirements under
the Code relating to tax cost reduction associated with the amortization of bond premium and, under certain
circumstances, the initial owner of a Premium Bond may realize taxable gain upon disposition of Premium Bonds
even though sold or redeemed for an amount less than or equal to such owner's original cost of acquiring Premium
Bonds. The amortization requirements may also result in the reduction of the amount of stated interest that an owner
of Premium Bonds is treated as having received for federal tax purposes (and an adjustment to basis). Owners of
Premium Bonds are advised to consult with their own tax advisors with respect to the tax consequences of owning
such Premium Bonds.

Original Issue Discount

"Original issue discount" ( "OID ") is the excess of the sum of all amounts payable at the stated maturity of a
2011 Bond (excluding certain "qualified stated interest" that is unconditionally payable at least annually at
prescribed rates) over the issue price of that maturity. In general, the "issue price" of a maturity means the first price
at which a substantial amount of the 201IA Bonds of that maturity was sold (excluding sales to bond houses,
brokers, or similar persons acting in the capacity as underwriters, placement agents, or wholesalers). In general, the
issue price for each maturity of the 2011A Bonds is expected to be the initial public offering price set forth on the
inside cover page of this Official Statement. Bond Counsel further is of the opinion that, for any 2011 Bond having
OID (a "Discount Bond "), OID that has accrued and is properly allocable to the owners of the Discount Bonds under
Section 1288 of the Code is excludable from gross income for federal income tax purposes to the same extent as
other interest on the 2011A Bonds.

In general, under Section 1288 of the Code, OID on a Discount Bond accrues under a constant yield
method, based on periodic compounding of interest over prescribed accrual periods using a compounding rate
determined by reference to the yield on that Discount Bond. An owner's adjusted basis in a Discount Bond is
increased by accrued OID for purposes of determining gain or loss on sale, exchange, or other disposition of such
Bond. Accrued OID may be taken into account as an increase in the amount of tax -exempt income received or
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deemed to have been received for purposes of determining various other tax consequences of owning a Discount
Bond even though there will not be a corresponding cash payment.

Owners of Discount Bonds should consult their own tax advisors with respect to the treatment of original
issue discount for federal income tax purposes, including various special rules relating thereto, and the state and
local tax consequences of acquiring, holding, and disposing of Discount Bonds.

2011B Bonds

The following discussion is a brief summary of the principal federal income tax consequences of the
acquisition, ownership and disposition of 201 l B Bonds by original purchasers of the 2011B Bonds who are "U.S.
Holders ", as defined herein. This summary (i) is based on the Code, Treasury Regulations, revenue rulings and
court decisions, all as currently in effect and all subject to change at any time, possibly with retroactive effect;
(ii) assumes that the 2011B Bonds will be held as "capital assets "; and (iii) does not discuss all of the federal income
tax consequences that may be relevant to a holder in light of its particular circumstances or to holders subject to
special rules, such as insurance companies, financial institutions, tax -exempt organizations, dealers in securities or
foreign currencies, persons holding the 2011B Bonds as a position in a "hedge" or "straddle ", holders whose
functional currency (as defined in Section 985 of the Code) is not the United States dollar, holders who acquire
2011B Bonds in the secondary market, or individuals, estates and trusts subject to the tax on unearned income
imposed by Section 1411 of the Code.

Holders of 201 IB Bonds should consult with their own tax advisors concerning the federal income tax and
other consequences with respect to the acquisition, ownership and disposition of the 2011B Bonds as well as any tax
consequences that may arise under the laws of any state, local or foreign tax jurisdiction.

Disposition and Defeasance

Generally, upon the sale, exchange, redemption, or other disposition (which would include a legal
defeasance) of a 2011B Bond, a holder generally will recognize taxable gain or loss in an amount equal to the
difference between the amount realized (other than amounts attributable to accrued interest not previously
includable in income) and such holder's adjusted tax basis in the 2011B Bond.

For federal income tax purposes, the defeasance of 2011B Bonds pursuant to the Indenture could result in a
deemed exchange under Section 1001 of the Code and a recognition by such owner of taxable income or loss,
without any corresponding receipt of moneys. In addition, the character and timing of receipt of payments on the
201 lB Bonds subsequent to any such defeasance could also be affected.

Backup Withholding and Information Reporting

In general, information reporting requirements will apply to non -corporate holders with respect to
payments of principal, payments of interest, and the proceeds of the sale of a 201 I B Bond before maturity within the
United States. Backup withholding may apply to holders of 201 I B Bonds under Section 3406 of the Code. Any
amounts withheld under the backup withholding rules from a payment to a beneficial owner, and which constitutes
over -withholding, would be allowed as a refund or a credit against such beneficial owner's federal income tax
provided the required information is furnished to the Internal Revenue Service.

U.S. Holders

The term "U.S. Holder" means a beneficial owner of a 2011B Bond that is: (i) a citizen or resident of the
United States, (ii) a corporation, partnership or other entity created or organized in or under the laws of the United
States or of any political subdivision thereof, (iii) an estate the income of which is subject to United States federal
income taxation regardless of its source or (iv) a trust whose administration is subject to the primary jurisdiction of a
United States court and which has one or more United States fiduciaries who have the authority to control all
substantial decisions of the trust.
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In the opinion of Bond Counsel, interest on the 2011B Bonds is not exempt from personal income taxes
imposed by the State or any of its political subdivisions.

LEGAL MATTERS

The 2011 Bonds are offered, subject to prior sale, when, as and if issued and accepted by the Underwriter,
subject to the approving opinion of Hiscock & Barclay, LLP, Buffalo, New York, Bond Counsel, and certain other
conditions. In connection with the issuance of the 2011 Bonds, certain legal matters for the Company will be passed
upon by its counsel, Hodgson Russ LLP, Buffalo, New York, certain legal matters for the Issuer will be passed upon
by its counsel, Harris Beach, PLLC, Buffalo, New York, and certain legal matters for the Underwriter will be passed
upon by its counsel, Reed Smith LLP.

The various legal opinions to be delivered concurrently with the delivery of the 2011 Bonds express the
professional judgment of the attorneys rendering the opinion as to the legal issues explicitly addressed therein. In
rendering a legal opinion, the attorney does not become an insurer or guarantor of that expression of professional
judgment, of the transaction opined upon, or the future performance of the parties to the transaction. In addition, the
rendering of an opinion does not guarantee the outcome of any legal dispute that may arise out of the transaction.

LITIGATION

The Issuer

There is not now pending or, to the knowledge of the Issuer, threatened any litigation restraining or
enjoining the issuance or delivery of the 2011 Bonds or questioning or affecting the validity of the 2011 Bonds or
the proceedings or authority under which they are to be issued. Neither the creation, organization or existence of the
Issuer nor the title of any of the present member, directors or other officials of the Issuer to their respective offices is
being contested. There is no litigation pending or, to the Issuer's knowledge, threatened which in any manner
questions the right of the Issuer to enter into the any of the Bond Documents or to secure the 2011 Bonds in the
manner provided in the Indenture or the Act.

The Company

There is not now pending or, to the knowledge of the Company, threatened any litigation restraining or
enjoining the execution or delivery by the Company of any of the Bond Documents, or questioning or affecting the
validity of the Bond Documents, or the proceedings or authority under which the Bond Documents are to be
executed and delivered by the Company. Neither the creation, organization or existence of the Company nor the
title of any of the present members of the board of directors of the Company to their respective offices is being
contested. There is no litigation pending or, to the Company's knowledge, threatened which in any manner
questions the right of the Company to enter into any of the Bond Documents.

UNDERWRITING

The 2011 Bonds are being purchased by the Underwriter shown on the cover page (the "Underwriter ").
The Underwriter has agreed to purchase the 2011 Bonds for an aggregate purchase price of $ . Such
purchase price represents the par amount of the 2011 Bonds ($ ), less underwriter's discount ($ ),

[and less net original issue discount ($ )] and plus net original issue premium ($ )1.

The Underwriter will be obligated to purchase all of the 2011 Bonds if any of such 2011 Bonds are
purchased. The 2011 Bonds may be offered and sold to certain dealers (including dealers depositing such 2011
Bonds into investment trusts) at prices lower than the initial public offering prices, and such public offering prices
may be changed, from time to time, by the Underwriter. The Company has agreed to indemnify the Issuer and the
Underwriter against losses, claims and liabilities arising out of any materially incorrect statement or information
contained in or material information omitted from this Official Statement.



Subject to prevailing market conditions, the Underwriter intends, but is not obligated, to maintain a
secondary market for the 2011 Bonds. The Underwriter is not, however, obligated to repurchase any 2011 Bonds at
the request of any Holder thereof.

CONTINUING DISCLOSURE

The substantial form of the Continuing Disclosure Agreement to be entered into between the Company and
the Trustee is attached hereto as APPENDIX D to this Official Statement (the "Continuing Disclosure Agreement ").
Pursuant to the Continuing Disclosure Agreement, the Company will covenant and agree to provide (a) annual
financial information and operating data to the Trustee within 150 days after the end of each fiscal year of the
Company and (b) quarterly financial information to the Trustee within 45 days after the end of fiscal quarter of the
Company. Annual financial information shall include, collectively, (i) the annual financial statements of the
Company, as audited by a firm of independent certified public accountants, (ii) the computation of the Debt Service
Coverage Ratio for the fiscal year of the Company covered by the relevant Audited Financial Statements as
described in the section of this Official Statement captioned "SECURITY FOR THE 2011 BONDS - Financial
Covenants ", (iii) information detailing the occupancy of the Student Housing Facility for the fiscal year of the
Company covered by the relevant audited financial statements, (iv) an annual update of the information in the
sections captioned "BUFFALO STATE COLLEGE - Enrollment" and -- "Demand" in APPENDIX A to this
Official Statement, and (v) certain information regarding amendments to the Continuing Disclosure Agreement.
Quarterly financial information shall include unaudited quarterly financial statements of the Company.

The Trustee shall provide such annual financial information and quarterly financial information to the
Municipal Securities Rulemaking Board (the "MSRB ") through its Electronic Municipal Market Access ( "EMMA ")
system within five business days after receipt by the Trustee.

In addition, the Company will agree in the Continuing Disclosure Agreement that, if an event listed below
occurs, the Company shall provide, in a timely manner (but in all cases in sufficient time for the Trustee to send
notice thereof to the MSRB through the EMMA system within ten business days after the occurrence of such event),
written notice of such event to the Trustee. The Trustee shall send notice of such event to the MSRB through the
EMMA system not later than three business days after receipt of notice of such event. These notice events include
the following:

(i) principal and interest payment delinquencies;

(ii) non -payment related defaults, if material;

(iii) unscheduled draws on debt service reserves reflecting financial difficulties;

(iv) unscheduled draws on credit enhancements reflecting financial difficulties;

(v) substitution of credit or liquidity providers, or their failure to perform;

(vi) adverse tax opinions, or the issuance by the Internal Revenue Service of
proposed or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701 -TEB) or
other material notices or determinations with respect to the tax status of the Bonds, or other
material events affecting the tax status of the Bonds;

(vii) modifications to rights of security holders, if material;

(viii) bond calls, if material, and tender offers;

(ix) defeasances;

(x) release, substitution, or sale of property securing repayment of the Bonds, if
material;
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(xi) rating changes;

(xii) bankruptcy, insolvency, receivership or a similar event of the obligated person;

(xiii) the consummation of a merger, consolidation, or acquisition involving an
obligated person or the sale of all or substantially all of the assets of the obligated person, other
than in the ordinary course of business, the entry into a definitive agreement to undertake such an
action or the termination of a definitive agreement relating to any such actions, other than pursuant
to its terms, if material; and

(xiv) appointment of a successor or additional trustee or the change of name of a
trustee, if material.

The Continuing Disclosure Agreement may be amended, by written agreement of the parties, without the
consent of the holders of the 2011 Bonds (except to the extent described below), if all of the following conditions
are satisfied: (1) such amendment is made in connection with a change in circumstances that arises from a change in
legal (including regulatory) requirements, a change in law (including rules or regulations) or in interpretations
thereof, or a change in the identity, nature or status of the Company or the type of business conducted thereby, (2)
the Continuing Disclosure Agreement as so amended would have complied with the requirements of SEC Rule
15c2 -12 (the "Rule ") as of the date of the Continuing Disclosure Agreement, after taking into account any
amendments or interpretations of the Rule, as well as any change in circumstances, (3) the Company shall have
delivered to the Trustee an opinion of counsel, addressed to the Company and the Trustee, to the same effect as set
forth in clause (2) above, (4) either (i) the Company shall have delivered to the Trustee an opinion of counsel or a
determination by a person, in each case unaffiliated with the Issuer or the Company (such as bond counsel or the
Trustee) and acceptable to the Company, addressed to the Company and the Trustee, to the effect that the
amendment does not materially impair the interests of the holders of the 2011 Bonds or (ii) the holders of the 2011
Bonds consent to the amendment to this Agreement pursuant to the same procedures as are required for amendments
to the Indenture with consent of holders of 2011 Bonds pursuant to the Indenture, and (5) the Trustee shall have
delivered copies of such opinion(s) and amendment to the MSRB through the EMMA system and to the Issuer. The
Trustee shall so deliver such opinion(s) and amendment with one business day after receipt by the Trustee.

The provisions of the Continuing Disclosure Agreement shall inure to the benefit of the holders from time
to time of the 2011 Bonds, including beneficial owners of 2011 Bonds held in a book -entry system by a securities
depository. The obligations of the Company to comply with the provisions of the Continuing Disclosure Agreement
shall generally be enforceable by any holder of Outstanding 2011 Bonds, or by the Trustee on behalf of the holders
of Outstanding 2011 Bonds; provided, however, that the Trustee shall not be required to take any enforcement action
except at the direction of the holders of not less than a majority in aggregate principal amount of the 2011 Bonds at
the time Outstanding, who shall have provided the Trustee with adequate security and indemnity. The holders' and
Trustee's rights to enforce the provisions of the Continuing Disclosure Agreement shall be limited solely to a right,
by action for specific performance, to compel performance of the Company's obligations under the Continuing
Disclosure Agreement. Any failure by the Company or the Trustee to perform in accordance with the Continuing
Disclosure Agreement shall not constitute a default or an Event of Default under the Indenture or the Loan
Agreement, and the rights and remedies provided by the Indenture or the Loan Agreement upon the occurrence of a
default or an Event of Default shall not apply to any such failure.

CERTAIN RELATIONSHIPS AMONG FINANCING PARTICIPANTS

The Trustee under the Indenture (Manufacturers and Traders Trust Company) and the Underwriter of the
2011 Bonds (M &T Securities, Inc.) are affiliates. Manufacturers and Traders Trust Company is also the holder of a
portion of the Construction Financing that will be refunded by the 2011 Bonds. An officer of M &T Bank is a
member of the College Council of the College and another officer of M &T Bank is a member of the board of
directors of the Foundation. A partner in the firm of Hodgson Russ LLP (which is acting as counsel to the Company
in this transaction) is also a member of the board of directors of the Foundation.



RATING

Standard & Poor's Ratings Group ( "S &P ") has given the 2011 Bonds a rating of "A +" with a "Stable
Outlook" based upon the rating agency's analysis of the structure of the financing, the agreements between the
Company and SUNY, and information provided by the Company and the College, and a meeting with
representatives of the Company and the College. Such rating and outlook reflects only the view of S &P and its
rationale for such rating, and any desired explanation of the significance of such rating or rationale should be
obtained from S &P. There is no assurance that such rating will apply for any given period of time or that it will not
be lowered or withdrawn entirely if, in the judgment of S &P, circumstances so warrant. The Underwriter has
undertaken no responsibility to bring to the attention of the holders of the 2011 Bonds any proposed revision or
withdrawal of the rating on the 2011 Bonds or to oppose any such proposed revision or withdrawal. Any downward
revision or withdrawal of such rating and /or outlook could have an adverse effect on the market price of the 2011
Bonds. Such rating should not be taken as a recommendation to buy or hold the 2011 Bonds.

MISCELLANEOUS

The references herein to laws and various of the Bond Documents are brief summaries of certain provisions
thereof. Such summaries do not purport to be complete and, accordingly, are qualified by reference and are subject
to the full texts thereof.

Neither this Official Statement nor any other disclosure in connection with the 2011 Bonds is to be
construed as a contract with the holders of the 2011 Bonds. Any statements made in this Official Statement
involving matters of opinion or estimates, whether or not expressly so identified, are intended merely as such and
not as representations of fact. No representation is made that any of such statements will be realized.



The Issuer has consented to the use of this Official Statement, but has not participated in the preparation of
this Official Statement and has made no independent investigation with respect to the information contained in this
Official Statement and, accordingly, the Issuer assumes no responsibility for the sufficiency, accuracy or
completeness of such information, other than information set forth under "THE ISSUER" and "LITIGATION -The
Issuer" herein. The Company has authorized the distribution of this Official Statement.

BUFFALO STATE COLLEGE FOUNDATION
HOUSING CORPORATION

By:
Vice President

BUFFALO AND ERIE COUNTY INDUSTRIAL
LAND DEVELOPMENT CORPORATION

By:
Assistant Treasurer
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APPENDIX A

CERTAIN INFORMATION CONCERNING SUNY, THE COLLEGE, THE FOUNDATION AND
THE COMPANY

STATE UNIVERSITY OF NEW YORK

General

The State University of New York ( "SUNY" or the "University ") is a corporate entity created within the
Education Department of the State of New York and under the State Board of Regents. Created in 1948, today
SUNY has 64 campuses across the entire State. In carrying out its responsibilities and in order to operate and
maintain its facilities, SUNY receives moneys from various sources, a substantial portion of which consists of
annual appropriation of State funds. The successful maintenance and operation of the facilities of SUNY and the
overall financial viability of SUNY are dependent upon the ability and the willingness of the State Legislature to
continue making appropriations of State funds in the amounts required for the operation of SUNY.

SUNY is assigned the responsibility for the planning, supervision and administration of facilities enabling
programs in accordance with a master plan to be proposed by the University and approved by the Board of Regents.
The University is governed by a Board of Trustees comprised of 17 members, 15 appointed by the Governor with
the advice and consent of the Senate, the president of the University -wide Student Assembly, ex officio and voting,
and the president of the University Faculty Senate, ex officio and non -voting. The Chairman and Vice -Chairman of
the Board are designated by the Governor. The 15 Trustees appointed by the Governor currently serve overlapping
terms of seven years, the student Trustee a one -year term, and the faculty Trustee a two -year term. Trustees receive
no compensation for their services other than reimbursement of expenses. The Board of Trustees appoints its own
officers, the Chancellor, the senior System Administration staff and campus Presidents.

On April 1, 1949, the University assumed jurisdiction over the 29 existing State -supported institutions of
higher education. These institutions were primarily professional and technical schools, placing emphasis on applied
arts and sciences and the training of teachers. In the period between 1957 and 1962, the Trustees established three
university centers: the State University of New York at Albany, the State University of New York at Binghamton,
and the State University of New York at Stony Brook. In addition, the former private University of Buffalo was
merged into the University system and became the State University of New York at Buffalo. Two health science
centers were added, one in Brooklyn serving the New York City metropolitan area and one in Syracuse serving
upstate New York. In 1961, the University Trustees set into motion a plan under which the teachers colleges
included in the system became multipurpose institutions offering baccalaureate preparation in liberal arts, business
and technologies, as well as education courses. In 1964, the six, two -year Agricultural and Technical Institutes
became Agricultural and Technical Colleges and in 1987 were redesignated either Colleges of Technology or
Colleges of Agriculture and Technology. Two additional colleges of arts and sciences were opened in 1968, the
State University College at Old Westbury and the State University College at Purchase.

Other components of the present University system are the State University Institute of Technology at
Utica/Rome, the Empire State College in Saratoga Springs, the Maritime College at Fort Schuyler, the State
University of New York College of Environmental Science and Forestry at Syracuse, the College of Optometry at
New York City, the five statutory colleges - four at Cornell University (College of Veterinary Medicine, School of
Industrial and Labor Relations, College of Agriculture and Life Sciences, and College of Human Ecology) and one
at Alfred University (College of Ceramics), and the New York State Agricultural Experiment Station at Geneva. The
statutory colleges are administered by the private universities under the general supervision of the University Board
of Trustees.

Each University Center and College of the University is administered locally although subject to overall
review and supervision by the University's Board of Trustees. Graduate study at the doctoral level is offered by the
University at 15 of its institutions, and graduate work at the master's level at 30 campuses. The University is
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continuing to broaden and expand overall opportunities for advanced degree study. Graduate study areas embrace a
wide spectrum including agriculture, business administration, criminal justice, dentistry, education, engineering,
forestry, law, library science, medicine, nursing, optometry, pharmacy, social work, and veterinary medicine as well
as the liberal arts and sciences. Four -year programs strongly emphasize the liberal arts and sciences and also include
specialization in teacher education, business, forestry, maritime service, ceramics, and the fine and performing arts.
Two -year programs include nursing and liberal arts transfer programs and a wide variety of technical curriculums
such as agriculture, business, and the industrial and medical technologies. The University Educational Opportunity
Centers located throughout the State provide training for skilled and semiskilled occupations and college foundation
courses. In addition to courses such as high school equivalency, college preparation, typing, bookkeeping, and
vending and business machine repair, these centers provide a broad range of services, including personal counseling,
diagnostic testing, placement and referral services.

Since 1952, the University as an entity has maintained accreditation by the Middle States Association of
Colleges and Secondary Schools. This accreditation applies to all State -operated colleges of the University.

University Centers

State University of New York at Albany State University of New York at Buffalo
State University of New York at Binghamton State University of New York at Stony Brook

Health Sciences Centers

Health Science Center at Brooklyn
Health Science Center at Syracuse

University Colleges

State University College at Brockport
State University College at Buffalo
State University College at Cortland
State University College at Fredonia
State University College at Geneseo
State University College at New Paltz

Fiscal Structure

Health Science Center at Buffalo University Center
Health Science Center at Stony Brook University Center

State University College at Old Westbury
State University College at Oneonta
State University College at Oswego
State University College at Plattsburgh
State University College at Potsdam
State University College at Purchase Empire State College

The University has several sources of revenue. Revenues and expenditures relating to the University's core
instructional budget, (i.e., tuition and fees and State general fund support), dormitory operations, and hospital and
clinics, and certain user fees are subject to State appropriation. Revenues generated from sponsored research and
food service and bookstore operations that are administered by legally separate not -for -profit organizations are not
subject to State appropriations.

The University Controller's Office prepares annual statements of revenues and expenditures that include all
programs operated at the various University campuses. The financial statements include current operations financed
predominantly from appropriations of State funds, tuition and fees, dormitory room rents, dining and food service
fees, hospital and clinical fees and restricted revenues financed from federal, State and other sources.

The University receives a large percentage of its State funds from the State's General Fund. The major
source of revenues for the General Fund is State tax moneys which are supplemented by certain transfers from other
funds and miscellaneous revenue sources. Appropriations to the University from the State, along with tuition and
fees, comprise the University's core instructional budget, and are expended within the requirements of the State
Finance Law. These expenditures are subject to the pre -audit of the State Comptroller. Post -audits are also
conducted periodically at the various campuses of the University by the State Comptroller. The University's internal
audit staff also conducts periodic audits of campus activities. In addition, the University obtains an audit of the
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University's annual financial statements in accordance with generally accepted accounting principles by
independent certified public accountants.

The annual budget request of the University contains its estimated financial requirements for all programs
for which expenditures are subject to State appropriations, existing and proposed, and is submitted to the Governor
and the legislative fiscal committees. The Governor prepares recommendations on the requests of all agencies and
departments (including the University) which comprise the Executive Budget as submitted to the State Legislature.
The State Legislature in turn may approve or reduce individual items presented in the Executive Budget and may
enact separate appropriations bills. In addition to the so- called regular budget bills, the State Legislature has also
enacted from time to time a "deficiency" budget bill, covering obligations incurred near the close of a fiscal period
and, in some years, a "supplemental" budget bill containing amendments to the "regular" bill. The State's fiscal year
begins on April 1st and ends on March 31st, while the University's fiscal year begins on July 1st and ends on June
30th.

The majority of sponsored research that generates restricted grant revenue is operated through The
Research Foundation of State University of New York (the "Research Foundation "). The Research Foundation is a
separate, not -for -profit educational corporation, chartered by the State Board of Regents in 1951 to administer gifts,
grants and contracts for the University's campuses, with particular emphasis on federally- sponsored research grants.
Annual audits of the financial activities of the Research Foundation are performed by independent certified public
accountants, and periodic audits are performed by the State Comptroller and the Research Foundation's internal
audit staff. Other programs supported by restricted revenues are operated through State treasury funds which are
subject to normal State fiscal controls.

Appropriations of State Funds to the University

In addition to its own sources of revenues, the successful maintenance and operation of the University and
its overall financial viability are dependent upon the ability and willingness of the State to continue making
appropriations of State funds in the amounts which, together with other available revenues of the University, are
sufficient to pay the operating expenses and to meet other financial obligations of the University. Appropriations of
State funds have historically constituted a significant portion of the University's revenues, and no assurance can be
given that State funds will be available in the future in the amounts contemplated or required by the University or
which have been historically appropriated and paid to the University. The State has made appropriations to the
University from the General Fund. These appropriations are made in connection with the State's annual budget
process and are therefore dependent upon the availability of budgetary resources and the allocation thereof.

A portion of the total State appropriation to the University is offset by the application of other University
income for operating expenses and the remainder of the appropriation constitutes the State -funded portion. The
appropriations of this State -funded portion from the State to support the University core operating budget made
directly to the University (exclusive of Student Aid appropriations, fringe benefits budgeted separately, debt service
for educational facilities, community colleges and other special programs) were as follows for the indicated State
fiscal years:

State -Funded University Appropriations
Appropriated from

Fiscal Year State Purposes Account
2006 -07 $ 1,212,440,000
2007 -08 1,340,363,000
2008 -09 1,255,125,000*
2009 -10 1,223,540,000**
2010 -11 1,086,314,000

* Available State support net of one -time collective bargaining funding.
** State -supported appropriation was reduced by $90 million due to mid -year reductions in the State budget.

Source: College Officials
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BUFFALO STATE COLLEGE

General

Buffalo State College, State University of New York (the "College "), is a public, coeducational, residential
college located on a 125 -acre campus in the City of Buffalo, New York. The College was founded in 1871 as the
"Buffalo Normal School" for the purpose of training public school teachers. The College became part of the SUNY
system in 1948 and is the largest comprehensive college in the SUNY system. The College's enrollment in the fall
of 2010 was 11,695 students (9,788 undergraduate and 1,907 graduate). The College offers 166 undergraduate
programs (with 11 honors options) and 62 graduate programs.

The College is accredited by the Middle States Association of Colleges and Schools as well as numerous
professional organizations for specific academic programs. The Middle States Association is an institutional
accrediting agency recognized by the United States Secretary of Education and the Commission on Recognition and
Postsecondary Accreditation.

Through the SUNY Research Foundation, the College receives more grants and research support than all
other SUNY comprehensive colleges combined. Many of the College's faculty members conduct applied research
that makes a direct and immediate impact in the Buffalo Niagara community. Each year, hundreds of undergraduate
students gain hands -on experience in their fields by partnering with faculty members on research projects. In
addition, the College is a leader in human services research and training.

Mission Statement

The College is committed to the intellectual, personal, and professional growth of its students, faculty, and
staff. The goal of the College is to inspire a lifelong passion for learning, and to empower a diverse population of
students to succeed as citizens of a challenging world. Toward this goal, and in order to enhance the quality of life
in Buffalo and the larger community, the College is dedicated to excellence in teaching and scholarship, cultural
enrichment, and service.

Vision Statement

The College's vision statement is that the College will be a nationally recognized leader in public higher
education, known for the intellectual and creative accomplishments of its faculty, staff, and students, a caring
academic environment where lives are transformed through education and each individual is valued, and an
institution that serves to improve our region, our nation, and our world, one student at a time.

Organization and Governance

The College Council is responsible for the "operations and affairs" of the College. It is composed of ten
members - -- nine appointees of the Governor of New York, and one elected student representative. Appointees
serve seven -year terms, and student representatives are elected for one -year terms.



Name Occupation

John T. Hoskins, Chair Chairman and CEO, Curtis Screw Co., Inc.

Howard A. Zemsky, Vice Chair President, Taurus Capital Partners, LLC

William J. Bissett President, Delaware North Companies Gaming & Entertainment

James Bradys, '71, `73 Senior Vice President, Investment Wealth Management Advisor, Merrill
Lynch

Melissa Brinson Board of Education President, Town of Tonawanda, NY
Town Clerk, Town of Tonawanda, NY

Robert D. Bulman, `84 Partner, Capitol Public Strategies, LLC

Charles J. Naughton, `85 Director of Labor Relations, Town of Tonawanda, NY

Alphonso O'Neil -White President and CEO, HealthNow New York, Inc.

Gerald C. Saxe Insurance Sales- President, M &T Bank

Renea A. Johnson Student Representative

Administration

Aaron Podolefsky, Ph.D., President of the College. Aaron Podolefsky was named President of the
College in 2010, President Podolefsky received his B.A. in Mathematics at San Jose University. He then went on to
receive an M.A. in Liberal Studies, M.A. in Anthropology, and a Ph.D. with distinction in Anthropology at the State
University of New York at Stony Brook. Prior to being named President at the College, President Podolefsky was a
professor of anthropology as well as the President at the University of Central Missouri from 2005 until 2010.
There he created and implemented new strategic and campus master plans, oversaw the first major campus
construction and renovation since 1999, and emphasized diversity and sustainability as campus priorities through a
24- month, $36 million project to dramatically reduce energy consumption and carbon footprint of the university.
President Podolefsky is also a member of the Board of Directors for the Missouri Biotechnology Council, the
Missouri Council on Transfer and Articulation, the Mid- America Intercollegiate Athletic Association Council, the
Board of Directors for the General Anthropology Division of the American Anthropological Association and a book
review editor of General Anthropology.

Dennis Ponton, Ph.D., Provost. Dr. Ponton has been the Provost at the College since 2003, and has served
as Interim President preceding the appointment of President Podolefsky. He attended Marshall University from
1962 to 1965. Dr. Ponton later received his A.B. in Biology, M.S. in Zoology, and Ph.D. in Agricultural
Biochemistry from West Virginia University. In addition to his duties as Provost, Dr. Ponton is also the Operations
Manager for the Buffalo State College Research Foundation, Accreditation Liaison Officer to the Middle States
Commission on Higher Education, and Convener of the Buffalo- Niagara Council of Chief Academic Officers
(BNCCAO). Prior to being named Provost at the College, Dr. Ponton held the positions of Associate Vice President
for Budget and Planning of Academic Affairs, Interim Provost and Vice President for Academic Affairs, and Interim
Dean for the Faculty of Applied Science and Education, all at the College.

Stanley Kardonsky, Ph.D., Vice President for Finance and Management. Dr. Kardonsky has been the
Vice President for Finance and Management since 1993. He received his B.S. in Chemistry at Long Island
University, his M.S. in Chemistry at University of Florida, and his Ph.D. in Physical/Nuclear Chemistry at the City
University of New York. Dr. Kardonsky is responsible for the development, implementation control, and
reconciliation of a $140,000,000 annual budget including both state purpose and income funds. He provides
leadership and management relating to the College's business and finance operations; human resources; internal
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controls; facilities design construction and operations; University Police; and the Burchfield Penney Art Center.
Concurrent with his position as Vice President for Finance and Management at the College, he was also Interim
Vice President for Institutional Advancement from 2006 -2007. Prior to joining the College, Dr. Kardonsky was the
Vice President for Administration and Professor of Chemistry at San Francisco State University. He is currently a
member of the Eastern Association of College and University Business Officers (EACUBO), the Society for College
and University Planning (SCUP), the American Association of University Administrators (AAUA), and the National
Association of College and Business Officers (NACUBO).

Hal D. Payne, J.D., Vice President for Student Affairs. Hal D. Payne was named Vice President for
Student Affairs in 1991. He received his B.A. in History at Adelbert College, and his J.D. at the Cleveland -Marshall
College of Law. As Vice President for Student Affairs, he is responsible for the supervision of all student affairs
functions, which include the counseling and health centers, residence life, career development, international student
affairs, intercollegiate athletics, and student life. He is also responsible for the development and administration of
policies and practices for the Student Affairs staff and student development programs. Prior to his current position
at the College, Mr. Payne was Acting Vice President for Student Affairs and Assistant Vice President for Student
Affairs. He was also a Senior Associate for the Council for Opportunity in Education (COE). Mr. Payne is a
member of the Administrative Assistants Association for the U.S. House of Representatives, the National Student
Aid Coalition, the Committee for Educational Funding, the Mid -America Association of Educational Opportunity
Program Personnel, the American Association of Higher Education, and the Association of College Personnel
Administrators.

Susanne P. Bair, DPE., Vice President for Institutional Advancement. Dr. Bair has been the Vice
President for Institutional Advancement since 2007. Dr. Bair received a B.S. in Physical Education with a Coaching
Specialization and a minor in Business, as well as an M.S. in Physical Education with Athletic Administration
Emphasis, at Indiana State University. She then went on to Indiana University, where she acquired a Doctorate in
Physical Education. Dr. Bair is responsible for a forty person staff comprised of Advancement Services, Alumni
Affairs, College Relations, Events and Protocol, Government Relations, and Major and Planned Giving. As Vice
President for Institutional Advancement, she has doubled funding for the All College Honors Program, lead the
largest fundraising year in the history of the College with more than $8 million raised, and completed a Mellon
matching grant campaign to provide an endowed chair at the College. Dr. Bair has been Vice President for
Development at Fletcher Allen Health Care, Vice President of Development for the Indian University Foundation,
and Assistant Dean and Director of Development and Affairs at the Indiana University School of Health, Physical
Education and Recreation, prior to her current position. She is a member of the College Planning Council, the
College Senate, and the Vice President's Council at the College.
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Tuition and Housing Cost Comparison of Regional Higher Education Institutions

Tuition & Housing Cost Comparison: Full -Time, Academic Per Semester
Undergraduate Year Tuition Housing Costs
Buffalo State College (SUNY), in -state student $4,970 $3,196 to $4,400
Medaille College (local, private) $10,285 $3,805 to $4,875
D'Youville College (local, private) $10,400 $4,000 to $6,480
Niagara University (local, private) $25,600 $5,325 to $5,875
Canisius College (local, private) $29,020 $3,845 to $4,400
University of Buffalo (SUNY), in -state student $4,970 $5,098 to $6,848

Average, state university, in -state student $7,605 $4,367
Average, private college $27,293 $4,850

Source: College Officials

Enrollment

Total enrollment at the College over the past five years is shown in the table below.

Fall 2006 Fall 2007 Fall 2008 Fall 2009 Fall 2010

Undergraduate 9,314 9,139 9,371 9,822 9,788
Graduate 1,906 1,854 1,863 1,892 1,907
TOTAL 11,220 10,993 11,234 11,714 11,695

Source: College Officials

Demand

UNDERGRADUATE 2006 2007 2008 2009 2010

Applications 9,791 9,762 10,304 11,132 12,184

Accepts 4,507 4,631 4,662 4,749 5,149

Enrolled 1,495 1,450 1,559 1,530 1,490

GRADUATE
Applications 860 876 879 876 980

Accepts 726 721 603 606 672

Enrolled 452 400 502 443 464

Source: College Officials

Faculty

The College has 425 full -time faculty members, and about 80% hold terminal degrees. Of the full -time
faculty, 61% have tenure, while 30% are on track for tenure. The SUNY Chancellor's Award for Excellence in
Teaching has been given to 45 faculty members, and seven faculty members have been honored as SUNY
Distinguished Teaching Professors. The College has 412 part-time faculty members, 796 full -time staff and 185
part-time staff.



BUFFALO STATE COLLEGE FOUNDATION

General

The Buffalo State College Foundation was incorporated in New York State on March 15, 1963.

Mission Statement

The mission of the Foundation is to advance the welfare and development of Buffalo State College and to
support its goals of excellence in teaching and scholarship, cultural enrichment and service. The Foundation
furthers its mission by fostering private sector participation in the College's endeavors, particularly in the areas of
philanthropy and fundraising, and by providing various support services to the College.

Board of Directors

Name
Linda A. Dobmeier, '71, President
Dorothy T. Ferguson, Vice Chair
Ross B. Kenzie, Vice Chair
Robert M. Zak, Treasurer
Anthony J. Baynes, '79, Secretary
Cindy Abbott Letro
Susanne P. Bair
C. Teo Balbach
Shelby Kay Baldwin
Timothy P. Balkin
Todd W. Brason, `85
Tim L. Brenner
Gary M. Brost
Gerald L. Cornish, `90
Jacqueline S. Culliton
Wanda M. Davis
James F. Dentinger
Rock D. Doyle, `99
Judy L. Elliot, `82
Gretchen Fierle
Allen F. Grum
Paul R. Hojnacki, `84
William N. Hudson, Jr.
Stanley Kardonsky
Robert J. Lamendola, `72
Paul J. Lamparelli, `82
Jacqueline V. LoRusso, '62, `64
Russell J. Maxwell
Thomas J. Murrer
Arthur F. D. Musarra
Aaron Podolefsky
Matthew E. Ryan, `99
Benjamin M. Zuffranieri, `80

Occupation
Vice President, Dobmeier Janitor Supply, Inc.

Retired Chairman and CEO, Goldome Bank
President and CEO, Merchants Insurance Group
Extra Mile Transportation, LLC
Law Offices of Francis M. Letro
Vice President, Buffalo State College
Mercury Capital Partners
Student Representative, Buffalo State College
Treasurer, Moog, Inc.
CEO, Willcare
Senior Vice President, M &T Bank
Chairman and CEO, Strategic Investments & Holdings, Inc.
1' Vice President, Wealth Management Advisor
Senior Vice President, First Niagara Financial Group
Professor, Buffalo State College
President, McGuire Development Co.
Assistant Director Health Services, Buffalo State College
Chief Academic Officer, Los Angeles Unified School District
Interim Chief Communications Officer, BlueCross BlueShield of WNY
President, Rand Capital
President, Curtis Screw Company, LLC
CEO, Hudson Advisor Services, Inc.
Vice President, Buffalo State College
Consultant Services to Renaissance Reinsurers, Ltd.
President, Lamparelli Construction Co., Inc.
JVL Management Co.
President, Medical Answering Services, LLC
President and CEO, Renold Global Gears & Coupling Group
Musarra Law Offices
President, Buffalo State College
Senior Financial Advisor, Merrill Lynch Global Wealth Management
Partner, Hodgson Russ, LLP



BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION

Purpose

The Company was incorporated in 2008 to support the College and the Foundation by providing and
maintaining residential and other facilities for the use of the students and faculty of the College, and by obtaining
financing to accomplish this.

Board of Directors

Name
Ross B. Kenzie, President
Stanley Kardonsky, Vice President
Gerald L. Cornish '90, Secretary
Anthony J. Baynes '79, Treasurer
Susanne P. Bair
Timothy P. Balkin
Richard J. Trigilio '90

Housing

Occupation
Retired Chairman and CEO, Goldome Bank
Vice President for Finance and Management, Buffalo State College
First Vice President -Wealth Management Advisor, Merrill Lynch
CEO, Owner and Founder, the A.J. Baynes Group
Vice President for Institutional Advancement, Buffalo State College
Treasurer, Moog Inc.
President and CEO, Medical Management Services

More than 2,200 students live on campus at the College in ten residence halls. As many as 275 resident
students must be accommodated off -campus each fall semester because of a shortage of on- campus housing. The
College anticipates even greater demand for on- campus housing due to increased recruitment of students in
downstate New York. The current campus housing capacity is comprised of 1000 beds double occupancy /suites;
872 beds double occupancy /corridor; 62 beds single occupancy; 13 beds handicapped -accessible; and 18 beds
apartment- style.

Current College housing policy requires first and second -year students residing more than 35 miles from
the College to live on campus. The 2013 -2023 master plan of the College recommends the demolition of three
outmoded, difficult to renovate residential buildings in the campus core, which will require the replacement of 557
beds in the campus inventory.

Campus Housing Capacity (before 2011 Student Housing Facility)

Type
Double occupancy /suites
Double occupancy /corridor
Single occupancy
Handicapped -accessible
Apartment style

The Student Housing Facility

Occupancy
1,000
872
62
13

18

The Student Housing Facility consists of an approximately 225,000 square foot apartment style student
housing complex consisting of 507 beds, located on the Land at the western edge of the College's campus at the
corner of Letchworth Street and Grant Street in the City of Buffalo, Erie County, New York. The facility consists of
three wings of various heights. In keeping with the preferences of today's resident student, each apartment contains
four single bedrooms, two full baths, and a full kitchen and living room. The Student Housing Facility has been
constructed on land owned by SUNY that has been leased to the Alumni Association pursuant to the Ground Lease
and subleased by the Alumni Association to the Company under the Sublease. Construction of the Student Housing
Facility began in November 2009 and the facility is now substantially completed, with a certificate of occupancy
anticipated to be issued in May 2011. The architect for the project is Cannon Design and the construction manager
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is LP Ciminelli. The total cost for the design and construction of the Student Housing Facility is approximately
$44,600,000.

The Student Housing Facility is expected to be completed and delivered ahead of schedule in May 2011
and to be open for occupancy by students for the fall 2011 semester of the College. The Student Housing Facility is
fully assigned for fall 2011 occupancy.

The College has marketed the Student Housing Facility to current and prospective students through the use
of a marketing brochure mailed to all newly accepted students and to incoming transfer students; a postcard mailer
sent to parents of current upper division students; a web site; virtual and on -site tours; and posters located
throughout the College campus.

Housing rates per student per semester for the Student Housing Facility are expected to be initially $4,400.
Other current housing rates for other student residence facilities at the College range from $3,169 for a standard
double room to $4,019 for a standard single room to $3,570 for a Moore Complex double room and $4,400 for a
Moore Complex single room.

Construction of the Student Housing Facility was financed by two series of variable rate bonds and one
series of fixed rate bonds, in the aggregate principal amount of $47,755,000, issued by the Issuer in a private
placement on December 31, 2009 (the "Construction Financing "). The 2011 Bonds are being issued to refund the
Construction Financing and to pay or reimburse certain remaining costs of the construction and equipping of the
Student Housing Facility.
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Appendix B

CERTAIN DEFINITIONS

In addition to the other terms defined in the Official Statement, when used in the summaries of certain provisions of
the Indenture, the Loan Agreement and the Leasehold Mortgage and Security Agreement, the following terms have
the meanings ascribed to them below.

"Acknowledgment" means the Acknowledgment by the Company of the Pledge and Assignment.

"Act" means Section 141 1 of the Not -for -Profit Corporation Law of the State of New York and Resolution Nos. 218
and 295 of 2009 and 5 -3 (2010) of the Erie County Legislature, each as amended to date.

"Additional Bonds" means any bonds issued by the Issuer pursuant to Section 2.12 of the Indenture.

"Agency Obligations" means obligations of any agency or corporation which has been or may hereafter be created
pursuant to an act of Congress as an agency or instrumentality of the United States, including, but not limited to, the
Federal National Mortgage Association, Federal Home Loan Mortgage Association, Student Loan Marketing
Association, Farm Credit System, Federal Land Bank, Federal Home Loan Bank, Federal Intermediate Credit Bank
and the Bank for Cooperatives.

"Annual Budget" means the annual budget for operation of the Project prepared by the College and approved by the
Management Committee pursuant to the Facility Management Agreement.

"Applicable Elected Representative" means any Person constituting an applicable elected representative within the
meaning given to the term in Section 147(f) of the Code.

"Architect" means Cannon Design, Inc., its successors and /or assigns.

"Assignment of Agreements" means the Assignment of Agreements dated as of June 1, 2011, by the Company to the
Trustee, as amended or supplemented from time to time.

"Assignment of Mortgage" means the Assignment of Mortgage dated as of June , 2011, by the Issuer.

"Assignment of Rents" means Assignment of Rents and Leases dated as of June 1, 2011, from the Company to the
Trustee, as amended or supplemented from time to time.

"Association" means the Buffalo State Alumni Association, Inc., a not- for -profit corporation incorporated under the
laws of the State.

"Authorized Denomination" means $5,000 or any integral multiple of $5,000 in excess thereof, except that if as a
result of redemption partially redeemed Bonds cannot be authenticated in such denominations, such partially
redeemed Bonds shall be authenticated in such other denominations to the extent required to effect such redemption.

"Authorized Representative" or "Authorized Officer" means the Persons or Persons at the time designated to act on
behalf of the Issuer or the Company, as the case may be, by written Certificate furnished to the Trustee containing
the specimen signature of each such Person and signed on behalf of (A) the Issuer by its Chair, Vice Chair, Chief
Executive Officer, Chief Operating Officer, Assistant Treasurer, Treasurer and /or Chief Financial Officer, or other
officer designated by the Chair, and (B) the Company by its President, Treasurer or any Vice President, or such
other Person as may be authorized by the President of the Company to act on behalf of the Company.

"Bankruptcy Code" means the United States Bankruptcy Code, as amended from time to time.

"Bond" or "Bonds" means the Series 2011A Bonds and the Series 2011B Bonds, together with any Additional
Bonds.
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"Bond Counsel" means the law firm of Hiscock & Barclay, LLP, or such other attorney or firm of attorneys located
in the State whose experience in matters relating to the issuance of obligations by states and their political
subdivisions is nationally recognized and who is acceptable to the Issuer.
"Bond Documents" means the Bond Purchase Agreement, the Indenture, the Loan Agreement, the Tax Compliance
Agreement, the Pledge and Assignment, the Guaranty, the Mortgage, the Assignment of Rents, the Assignment of
Agreements, the Continuing Disclosure Agreement and the Official Statement.

"Bond Fund" means the fund so designated and created pursuant to Section 4.1 of the Indenture.

"Bondowners," "Bondholders," "Owners" or words of similar import means the registered owner of any Bond as
indicated on the bond register maintained by the Bond Registrar.

"Bond Payment Date" means any date on which a Debt Service Payment shall be due on any of the Bonds so long as
the Bonds shall be Outstanding.

"Bond Proceeds" means the proceeds of the sale of the Bonds, including any accrued interest, paid to the Trustee on
behalf of the Issuer by the purchasers from time to time of the Bonds as the purchase price of the Bonds.

"Bond Purchase Agreement" means the Bond Purchase Agreement dated May , 2011, by and among the Issuer,
the Company and the Underwriter.

"Bond Registrar" means the Trustee as bond registrar with respect to the Bonds and its successors and assigns in
such capacity.

"Bond Resolution" means the resolution of the Issuer adopted on March 21, 2011, authorizing the Issuer to issue and
sell the Initial Bonds and to execute and deliver the Bond Documents to which the Issuer is a party.

"Bond Year" shall have the meaning assigned thereto in the Tax Compliance Agreement.

"Book Entry Only System" means the system of registration described in Section 2.3(c) of the Indenture.

"Business Day" means any day of the year, other than a Saturday or Sunday, on which commercial banks located in
the city or cities in which are located the principal corporate trust offices of the Trustee and the New York Stock
Exchange is not required or authorized to remain closed.

"Capital Reserves" means all necessary reserves for the capital repair, replacement, alteration or improvement of the
Project.

"Certificate" means a certificate or report, in form and substance satisfactory to the Issuer and the Trustee, executed:
(i) in the case of an Issuer Certificate, by an Authorized Representative of the Issuer; (ii) in the case of a Company
Certificate, by an Authorized Representative of the Company; and (iii) in the case of a Certificate of any other
Person, by such Person, if an individual, and otherwise by an officer, member, partner or other authorized
representative of such Person; provided that in no event shall any individual be permitted to execute any Certificate
in more than one capacity.

"Certificate of Authentication of the Trustee" and "Trustee's Certificate of Authentication" means the certificate
executed by an authorized officer of the Trustee certifying the due authentication of the Bonds in the aggregate
principal amount of $

"Closing Date" means June , 2011.

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

"College" means Buffalo State College.
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"College Expense" means (i) all payroll costs for on -site staff, including wages, salary, incentive bonuses, holiday
and vacation pay, insurance benefits, workers' compensation premiums or allocable costs for self -insurance of such
matters, pension and health and welfare payments, payroll taxes and other governmental assessments so long as such
salary and wage costs and benefits conform to the approved Annual Budget or are otherwise approved in writing by
the Company; (ii) any backcharge by the College for or with respect to any utilities supplied by the College to the
Project; and (iii) costs of non -capital maintenance and repairs at the Project. To the extent that any on -site staff
member devotes less than full time (i.e., forty (40) hours per week) to the Project, the expenses identified in
clause (i) in the immediately preceding sentence with respect to such employee shall be allocated pro rata based
upon the amount of time such employee devotes exclusively to the Project.

"Company" means Buffalo State College Foundation Housing Corporation, a not -for -profit corporation incorporated
under the laws of the State.

"Company Documents" means the Sublease, the Facility Management Agreement, the SUNY Agreement, the Loan
Agreement, the Mortgage, the Guaranty, the Assignment of Rents, the Assignment of Agreements, the Bond
Purchase Agreement, the Tax Compliance Agreement, the Environmental Compliance and Indemnification
Agreement, the Acknowledgment and the other documents, certificates and instruments executed and delivered by
the Company in connection with the issuance of the Bonds.

"Completion Certificate" means the certificate executed by an Authorized Officer of the Company in accordance
with Section 4.5 of the Indenture.

"Construction Fund" means the fund established under Section 4.1 of the Indenture.

"Computation Period" means "Computation Period" as defined in the Tax Compliance Agreement.

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

"Continuing Disclosure Agreement" means the Continuing Disclosure Agreement dated as of June 1, 2011, by and
between the Company and the Trustee, as amended or supplemented from time to time.

"Cost" or "Costs" means all those costs and items of expense relating to (i) the cost of preparing the Plans and
Specifications (including any preliminary study or planning of the Project or any aspect thereof); (ii) all costs of
constructing, reconstructing and equipping the Project (including architectural, engineering and supervisory services
with respect to the Project); (iii) all fees, taxes, charges and other expenses for recording or filing, as the case may
be, the Bond Documents, any other agreement contemplated thereby and any financing statements that the Issuer
and the Trustee may deem desirable in order to perfect or protect the Issuer's or the Company's respective interest in
the Project, and any security interests contemplated by the Bond Documents; (iv) all fees and expenses in
connection with any actions or proceedings that the Issuer or the Trustee may deem desirable in order to perfect or
protect the Issuer's, the Trustee's or the Company's respective interest in the Project; (v) eligible working capital
costs; (vi) all legal, accounting and any other fees, costs and expenses incurred in connection with the preparation,
printing, reproduction, authorization, issuance, execution, sale and distribution of the Bonds and the Bond
Documents and all other documents in connection herewith or therewith, with the acquisition of a leasehold or fee
simple interest in the Project and with any other transaction contemplated by the Loan Agreement or the other Bond
Documents; (vii) the administrative fee, if any, of the Issuer and the Trustee; (viii) all appraisal and survey costs;
(ix) eligible or approved soft costs contemplated by the Bond Documents and all other documents in connection
therewith; and (xi) reimbursement to the Company for any of the above -enumerated costs and expenses.

"Costs of Issuance Fund' means the fund so designated and created pursuant to Section 4.1 of the Indenture.

"Costs of the Project" means all those costs and items of expense relating to (i) the cost of preparing the Plans and
Specifications (including any preliminary study or planning of the Project or any aspect thereof); (ii) all costs of
constructing, reconstructing and equipping the Project (including architectural, engineering and supervisory services
with respect to the Project); (iii) all fees, taxes, charges and other expenses for recording or filing, as the case may
be, the Bond Documents or the documents relating to the Outstanding Prior Bonds, any other agreement
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contemplated thereby and any financing statements to perfect or protect the Issuer's or the Company's respective
interest in the Project, and any security interests contemplated by the Bond Documents or the documents relating to
the Outstanding Prior Bonds; (iv) all fees and expenses in connection with any actions or proceedings that the Issuer
or the Trustee may deem desirable in order to perfect or protect the Issuer's, the Trustee's or the Company's
respective interest in the Project; (v) eligible working capital costs; (vi) all legal, accounting and any other fees,
costs and expenses incurred in connection with the preparation, printing, reproduction, authorization, issuance,
execution, sale and distribution of the Bonds and the Bond Documents and all other documents in connection
herewith or therewith or of the Outstanding Prior Bonds and the documents relating thereto, with the acquisition of a
leasehold or fee simple interest in the Project and with any other transaction contemplated by the Loan Agreement
or the other Bond Documents or by the documents relating to the Outstanding Prior Bonds; (vii) the administrative
fee, if any, of the Issuer and the Trustee; (viii) all appraisal and survey costs; (ix) eligible or approved soft costs
contemplated by the Bond Documents, all other documents in connection therewith or the documents relating to the
Outstanding Prior Bonds; and (xi) reimbursement to the Company for any of the above -enumerated costs and
expenses.

"Debt Service Coverage Ratio" means, with respect to any Fiscal Year, the ratio of aggregate Project Revenues
during such Fiscal Year to the sum of Debt Service Payments, Capital Reserves payments, Operating Expense
payments, all non -deferred College Expense payments and all other payments required to be made pursuant to the
Principal Agreements during such Fiscal Year.

"Debt Service Payment" means, with respect to any Bond Payment Date, (i) the interest payable on such Bond
Payment Date on all Bonds then Outstanding, plus (ii) the principal of, or Redemption Price of, or Sinking Fund
Installments payable on, all Bonds on such Bond Payment Date.

"Default" means any Event of Default under either the Indenture or the Loan Agreement or any event or condition
which, with the giving of notice or the passage of time or both, would constitute an Event of Default under either the
Indenture or the Loan Agreement.

"DTC" means Depository Trust Company.

"Environmental Compliance and Indemnification Agreement" means the Environmental Compliance and
Indemnification Agreement dated as of June 1, 2011 by the Company in favor of the Issuer and the Trustee, as
amended or supplemented from time to time.

"Equipment" means all furniture, furnishings, machinery and other tangible personal property in and around the
Improvements and financed in whole or in part with proceeds of the Outstanding Prior Bonds.

"Event of Bankruptcy" means the filing of a petition in bankruptcy or the filing of a proceeding under the United
States Bankruptcy Code or any other applicable insolvency, reorganization or bankruptcy law by or against the
Company, any affiliates thereof, any guarantor of the Bonds or the Issuer, as debtor.

"Event of Default" with respect to the Loan Agreement, has the meaning given to such term in Section 30(a) thereof
and with respect to the Indenture, Section 8.1 thereof.

"Extraordinary Services" and "Extraordinary Expenses" means all services rendered and all expenses incurred by
the Trustee or any Paying Agent under the Indenture other than Ordinary Services and Ordinary Expenses, including
reasonable fees and disbursements of Trustee's counsel.

"Facility Management Agreement" means that certain Facility Management Agreement, dated as of July 1, 2009, by
and between the Company and SUNY, as amended or supplemented from time to time.

"Fiscal Year" means the twelve (12) month period beginning on July 1 in any year or such other fiscal year as the
Company may select from time to time.
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"Governmental Authority" means the United States of America, the State, any other state or any political subdivision
of any of them, and any agency, department, commission, board, bureau or instrumentality of any of them, having
jurisdiction over the Issuer, the Trustee, the Company or the Project.

"Government Obligations" means (i) direct obligations of the United States of America or (ii) obligations, the full
and timely payment of the principal and interest of which are guaranteed by the United States of America, which are
not subject to redemption by the issuer thereof prior to their stated redemption.

"Governmental Requirements" means any present and future laws, rules, orders, ordinances, regulations, statutes,
requirements and executive orders applicable to the Project of the United States, the State and any political
subdivision thereof, and any agency, department, commission, board, bureau or instrumentality of any of them, now
existing or hereafter created, and having or asserting jurisdiction over the Project or any part thereof.

"Gross Proceeds" means one hundred percent (100 %) of the proceeds of the transaction with respect to which such
term is used, including, but not limited to, the settlement of any insurance claim or Condemnation award.

"Gross Revenues" means all Project Revenues, issues, profits, revenues, income, receipts, moneys and royalties
derived from all license, lease or rental arrangements for dormitory rooms in the Project, operating revenues and
gains from or relating to the Project, determined in accordance with generally accepted accounting principles,
including Federal or State grant or other programs, insurance and Condemnation payments and awards and amounts
received under the SUNY Agreement and Facility Management Agreement, and also including investment income
on all funds and accounts (except the Rebate Fund) held by the Trustee under the Indenture, and all proceeds thereof
and rights to receive the same, but excluding (i) any Restricted Gift, or (ii) any income derived from the investment
of any such Restricted Gift.

"Ground Lease" means that certain Ground Lease dated as of July 1, 2009, by and between SUNY and the
Association with respect to the Land, as amended or supplemented from time to time.

"Guaranty" means the Guaranty Agreement dated as of June 1, 2011, from the Company to the Trustee, as amended
or supplemented from time to time.

"Holder" or "Holder of Bonds" means Bondowner.

"Improvements" means the approximately 225,000 square foot student housing complex consisting of approximately
507 beds, together with related infrastructure improvements, including, but not limited to, roadway, sewer, water
and related improvements.

"Indebtedness" means, for any Person, without duplication: (a) all indebtedness of such Person for borrowed
money, for amounts drawn under a letter of credit (other than letters of credit collateralized by cash or cash
equivalents, but only to the extent of the amount of such cash or cash equivalents), or for the deferred purchase price
of property for which such Person or its assets is liable, (b) all outstanding amounts under a loan agreement, letter of
credit (other than letters of credit collateralized by cash or cash equivalents, but only to the extent of the amount of
such cash or cash equivalents), or other credit facility, (c) all amounts required to be paid by such Person as a
guaranteed payment to partners, members (or other equity holders) or a preferred or special dividend, including any
mandatory redemption of shares or interests, (d) all obligations under leases that constitute capital leases for which
such Person is liable, (e) all obligations of such Person under interest rate swaps, caps, floors, collars and other
interest hedge agreements, in each case whether such Person is liable contingently or otherwise, as obligor,
guarantor or otherwise, or in respect of which obligations such Person otherwise assures a creditor against loss, and
(f) all Indebtedness referred to in clauses (a), (b), (c), (d) or (e) above guaranteed directly or indirectly in any manner
by such Person.

"Indenture" means the Trust Indenture dated as of June 1, 2011, by and between the Issuer and the Trustee, entered
into in connection with the issuance, sale, delivery and payment of the Bonds and the security therefor as amended
or supplemented from time to time.
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"Independent Counsel" means an attorney or attorneys or firm or firms of attorneys duly admitted to practice law
before the highest court of any state of the United States of America or in the District of Columbia and not a full-
time employee of the Issuer, the Company or the Trustee.

"Information Report" means Form 8038 used by the issuers of certain tax -exempt bonds to provide the Internal
Revenue Service with the information required.

"Initial Bond" or "Initial Bonds" means the Series 2011A Bonds and the Series 2011B Bonds.

"Interest Account" means the account established in the Bond Fund pursuant to Section 4.1 of the Indenture.

"Interest Payment Date" means April 1 and October 1 of each year, commencing April 1, 2012.

"Issuer" means the (i) Buffalo and Erie County Industrial Land Development Corporation, its successors and
assigns, and (ii) any local development corporation resulting from or surviving any consolidation or merger to which
the Issuer or its successors may be a party.

"Issuer Documents" means the Bond Purchase Agreement, the Bonds, the Indenture, the Loan Agreement, the
Pledge and Assignment, the Assignment of Mortgage, the Tax Compliance Agreement and the Information Report.

"Issuer Fee" means the fee payable to the Issuer attributable to the issuance of the Bonds, as more particularly
described in Schedule A attached to the Loan Agreement and made a part thereof.

"Land" means the approximately 3.9 acres of land located at the corner of Rockwell Road and Grant Street in the
City of Buffalo, Erie County, New York, as more particularly described in Exhibit A attached to the Mortgage.

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

"Loan Agreement" means the Loan Agreement dated as of June 1, 2011, between the Issuer and the Company, as
amended or supplemented from time to time.

"Loan Payments" means the loan payments payable by the Company pursuant to Section 7(a) of the Loan
Agreement.

"Majority of Owners" means the Owners of more than fifty percent (50 %) of the principal amount of all Outstanding
Bonds as evidenced by an instrument or instruments executed by said Owners in accordance with the Indenture, and
received by the Trustee. Unless an Event of Default has occurred and is continuing or the context requires
otherwise, the Company shall be responsible for obtaining any such instruments from a Majority of Owners.

"Management Committee" has the meaning given to such term in the Facility Management Agreement.

"Moody's" means Moody's Investors Service, Inc., a Delaware corporation, its successors and assigns, and if such
corporation shall be dissolved or liquidated or shall no longer perform the functions of a securities rating agency,
"Moody's" shall be deemed to refer to any other nationally recognized securities rating agency designated in writing
by the Company.

"Mortgage" means the Leasehold Mortgage and Security Agreement dated as of June 1, 2011, granted by the
Company to the Issuer, as amended or supplemented from time to time.
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"Mortgaged Property" means the real and personal property described in Section 2.01 of the Mortgage and subject
to the Lien created thereby.

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

"Office of the Trustee" means the principal corporate trust office of the Trustee as specified in the Indenture or at
such other address as Trustee shall designate.

"Official Statement" means the Official Statement dated , 2011, delivered in connection with the
offering and sale of the Initial Bonds.

"Operating Account" means the account established by the Company pursuant to Section 10(c) of the Loan
Agreement.

"Operating Expense" means the aggregate of the following expenses incurred in connection with or arising from the
ownership, operation, management, repair, maintenance and use or occupancy of the Project: (i) license and permit
fees, real estate taxes, assessments and payments in lieu thereof, and any other charges of any kind or nature
imposed or assessed against the Project by any Governmental Authority; (ii) legal, accounting, engineering and
other professional and consulting fees and disbursements; (iii) accounts payable to third -party contractors and
vendors providing labor, material, services and equipment to the Project; (iv) premiums for insurance paid with
respect to the Project or the operations thereof; (v) costs of capital maintenance, repairs, reserves and replacements
of any equipment dedicated to the Project; (vi) service contracts and public utility charges not supplied by the
College to the Project; and (vii) costs of credit reports, bank charges and like matters. For purposes of the Bond
Documents, Operating Expenses shall include College Expenses.

"Operation and Maintenance Fund" means the fund so designated and created pursuant to Section 4.1 of the
Indenture.

"Opinion of Bond Counsel" means an approving legal opinion given by Bond Counsel with respect to the validity,
binding nature and enforceability of the Bonds.

"Opinion of Counsel" means a written opinion of counsel who is acceptable to the Issuer and the Trustee. In
rendering any such written opinion, counsel may rely upon certificates from appropriate individuals with respect to
relevant factual matters, provided that nothing has come to their attention which would lead them to believe that any
of the representations contained in any such Certificate are inaccurate in any respect.

"Ordinary Services" and "Ordinary Expenses" means those services normally rendered and those expenses normally
incurred by a trustee or paying agent, as the case may be, under instruments similar to the Indenture, including
reasonable fees and disbursements of counsel for the Trustee.

"Outstanding" or "Bonds Outstanding" or "Outstanding Bonds" mean all Bonds that have been authenticated by the
Trustee and delivered by the Issuer under the Indenture, or any Supplemental Indenture, except: (a) any Bond
cancelled by the Trustee because of payment or redemption prior to maturity; (b) any Bond deemed paid in
accordance with the provisions of Section 3.1 of the Indenture, except that any such Bond shall be considered
Outstanding until the maturity date thereof only for the purposes of being exchanged or registered; (c) any Bond for
the redemption of which there has been separately set aside and held in the Bond Fund moneys in an amount
sufficient to effect payment of the principal and applicable Redemption Price thereof, together with accrued interest
on such Bond to the Redemption Date, in accordance with Section 3.1(0 of the Indenture, (d) any Bond in lieu of or
in substitution for which another Bond shall have been authenticated and delivered pursuant to Article II of the
Indenture, unless proof satisfactory to the Trustee is presented that any Bond, for which a Bond in lieu of or in
substitution therefor shall have been authenticated and delivered, is held by a bona fide purchaser, as that term is
defined in Article 8 of the Uniform Commercial Code of the State as amended, in which case both the Bond so
substituted and replaced and the Bond or Bonds so authenticated and delivered in lieu thereof or in substitution
therefor shall be deemed Outstanding.
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"Outstanding Prior Bonds" means the Prior Tax -Exempt Bonds and the Prior Taxable Bonds.

"Owner" means the registered owner of any Bond as shown on the registration books maintained by the Bond
Registrar pursuant to the Indenture. For so long as the Bonds are held by DTC, the registered owner shall be Cede
& Co.

"Parity Bonds" means the Initial Bonds and any series of Additional Bonds issued on parity with the Initial Bonds
and any other series of Additional Bonds, if any, subsequently issued under the Indenture.

"Paying Agent" means the Trustee, acting as such, and any additional paying agent for the Bonds appointed pursuant
to Article IX of the Indenture, their respective successors and any other corporation that may at any time be
substituted in their respective places pursuant to the Indenture.

"Permitted Encumbrances" means when used in connection with the Project any of the following:

(i) The Lien of taxes and assessments which are not delinquent;

(ii) The Lien of taxes and assessments which are delinquent, but the validity of which is being
contested in good faith in accordance with the Loan Agreement;

(iii) Minor defects and irregularities in the title to such property which do not in the aggregate
materially impair the use of such property for the purposes for which it is or may be reasonably be expected to be
held;

(iv) Easements, exceptions or reservations for the purpose of pipelines, telephone lines, telegraph lines,
power lines and substations, roads, streets, alleys, highways, railroad purposes, drainage and sewerage purposes,
dikes, canals, laterals, ditches, the removal of oil, gas, coal or other minerals, and other like purposes, or for the joint
or common use of real property, facilities and equipment, which do not materially impair the use of such property
for the purposes for which it is or may be reasonably be expected to be held;

(v) The Mortgage, the Assignment of Rents and the Assignment of Agreements;
(vi) Security interests, Liens and other encumbrances to secure the purchase price of any equipment or

furnishings, and any other Liens, pledges, charges and encumbrances;

(vii) Any instrument recorded pursuant to Section 21 of the Loan Agreement; and

(viii) Such other encumbrances, defects, and irregularities to which the prior written consent of the
Issuer and the Trustee has been obtained.

"Permitted Investments" has the meaning given to such term in Section 4.18 of the Indenture.

"Person" or "Persons" means an individual, partnership, corporation, trust or unincorporated organization, and a
government or agency or political subdivision or branch thereof.

"Plans and Specifications" means the plans and specifications for the Improvements prepared for the Company as
revised from time to time.

"Pledge and Assignment" means the Pledge and Assignment with Acknowledgment dated as of June 1, 2011, from
the Issuer to the Trustee with the Acknowledgment, as amended or supplemented from time to time.

"Pledged Revenue Fund" means the fund so designated and created pursuant to Section 4.1 of the Indenture

"Pledged Revenues" means (i) Gross Revenues and all amounts payable by, or on behalf of, the Company pursuant
to the Company Documents, including all Loan Payments made or to be made under the Loan Agreement (except
payments made with respect to the Unassigned Rights), (B) all payments received by the Trustee from or on behalf
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of the Company, (C) all other amounts pledged to the Trustee by the Issuer or the Company to secure the Bonds or
performance of their respective obligations under the Loan Agreement and the Indenture, (D) the Net Proceeds
(except proceeds with respect to the Unassigned Rights) of insurance and Condemnation awards with respect to the
Project, (E) the Net Proceeds received by the Trustee with respect to any other collateral granted to the Trustee to
secure the Bonds, (F) all moneys and investments held from time to time in each fund and account established under
the Indenture, and investment income thereon, except (I) for moneys and investments held by the Rebate Fund,
(2) moneys deposited with or paid to the Trustee for the redemption of Bonds, notice of which has been duly given,
and (3) as specifically otherwise provided, and (G) all other moneys received or held by the Trustee for the benefit
of the Holders of Bonds pursuant to the Indenture. Notwithstanding anything to the contrary, amounts held in the
Rebate Fund shall not be considered Pledged Revenues and shall not be subject to the Lien of the Indenture, and
amounts held therein shall not secure any amount payable on the Bonds.

"Preliminary Official Statement" means the Preliminary Official Statement dated May , 2011, delivered in
connection with the offering and sale of the Initial Bonds.

"Principal Account" means the account established in the Bond Fund pursuant to Section 4.1 of the Indenture.

"Principal Agreements" means the Indenture, the Ground Lease, the Sublease and the Loan Agreement.

"Principal User" means a principal user as that term is defined in the Tax Compliance Agreement.

"Prior Tax -Exempt Bonds" means, collectively, the Buffalo and Erie County Industrial Land Development
Corporation Tax -Exempt Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2009A -1, the Buffalo and Erie County Industrial Land Development Corporation Tax -Exempt Revenue
Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2009A -2, the Buffalo and Erie
County Industrial Land Development Corporation Tax -Exempt Subordinate Revenue Bonds (Buffalo State College
Foundation Housing Corporation Project), Series 2009B, the Buffalo and Erie County Industrial Land Development
Corporation Tax -Exempt Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2010A -1, and the Buffalo and Erie County Industrial Land Development Corporation Tax -Exempt Revenue
Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2010A -2.

"Prior Taxable Bonds" means the Buffalo and Erie County Industrial Land Development Corporation Taxable
Revenue Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2009A -3 and the Buffalo
and Erie County Industrial Land Development Corporation Taxable Revenue Bonds (Buffalo State College
Foundation Housing Corporation Project), Series 2009A -4.

"Prior Trustee" means Manufacturers and Traders Trust Company, as trustee of the Outstanding Prior Bonds.

"Project" means the Land, the Improvements and the Equipment.

"Project Bonds" has the meaning given to such term in Section 2.12 of the Indenture.

"Project Revenues" means license fees and other charges to be paid by the occupants of the Project.

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

"Rating Agency" means Standard & Poor's and any of its successors or assigns.

"Rebate Amount" means with respect to the Bonds, the amount computed as described in the Tax Compliance
Agreement.

"Rebate Fund" means the Fund so designated pursuant to Section 4.1 of the Indenture.

"Record Date" means the close of business on the fifteenth (15th) day of the calendar month next preceding an
Interest Payment Date.
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"Redemption Account" means the account established in the Bond Fund pursuant to Section 4.1 of the Indenture.

"Redemption Date" means, when used with respect to a Bond, the date upon which a Bond is scheduled to be
redeemed pursuant to the Indenture.

"Redemption Price" means, when used with respect to a Bond, the principal amount thereof plus the applicable
premium, if any, payable upon the prior redemption thereof pursuant to the Indenture.

"Refunding Bonds" has the meaning given to such term in Section 2.12 of the Indenture.

"Related Person" means with respect to any Principal User, a Person who is a related person as determined in
Section 144(a)(3) of the Code by reference to Sections 267, 707(b) and 1563(a) of the Code, except that fifty percent
(50 %) is substituted for eighty percent (80 %) in Section 1563(a).

"Repair and Replacement Fund" means the Fund so designated pursuant to Section 4.8 of the Indenture.

"Repair and Replacement Fund Requirement" means $4,600,000 and shall initially be funded in six annual
installments commencing in the Fiscal Year ended June 30, 2012 in the following amounts $600,000 for the Fiscal
Year ended June 30, 2012, $600,000 for the Fiscal Year ended June 30, 2013, $700,000 for the Fiscal Year ended
June 30, 2014, $800,000 for the Fiscal Year ended June 30, 2015, $900,000 for the Fiscal Year ended June 30, 2016
and $1,000,000 for the Fiscal Year ended June 30, 2017.

"Restricted Gift" means, when used in connection with the Project, any gift, grant or bequest of money or other
property made or given by any person the use of which has been restricted by such person to paying any cost or
expense of the Project.

"Schedule of Definitions" means the words and terms set forth in the Schedule of Definitions attached to the
Indenture, as amended or supplemented from time to time.

"Security Documents" means the Guaranty, the Mortgage, the Assignments of Rents and the Assignment of
Agreements.

"Series 2011A Bonds" means the Buffalo and Erie County Industrial Land Development Corporation Revenue
Bonds (Buffalo State College Foundation Housing Corporation Project), Series 201 IA in the aggregate principal
amount of $

"Series 2011B Bonds" means the Buffalo and Erie County Industrial Land Development Corporation Taxable
Revenue Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2011B in the aggregate
principal amount of $

"Sinking Fund Installments" means the mandatory sinking fund installments payable by the Company pursuant to
Section 3.1(b) of the Indenture.

"Standard & Poor's" means Standard & Poor's Ratings Group, a division of The McGraw -Hill Companies, Inc., its
successors and assigns, and, if such rating agency shall be dissolved or liquidated or shall no longer perform the
functions of a securities rating agency, "Standard & Poor's" shall be deemed to refer to any other nationally -
recognized securities rating agency designated in writing by the Company.

"State" means the State of New York.

"Stated Maturity" means, when used with respect to any Bond or any installment of interest thereon, the date
specified in such Bond as the fixed date on which the principal of such Bond or such installment of interest on such
Bond is due and payable.
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"Sublease" means that certain Sublease Agreement dated as of July 1, 2009, between the Association and the
Company, as amended or supplemented from time to time in accordance with its terms.

"Subordinate Bonds" means any series of Additional Bonds issued pursuant to a Supplemental Indenture that
provides that such series of Bonds is subordinate to the Parity Bonds and the Lien of the Indenture and Trust Estate
securing any Parity Bonds.

"Supplemental Indenture" means any indenture amending or supplementing the Indenture which may be entered
into in accordance with the Indenture.

"SUNY" means the State University of New York.

"SUNY Agreement" means that certain Agreement dated as ofJune 1, 2011, by and between the Company and "

"SUNY, as amended or supplemented from time to time.

"Surplus Fund" means the Fund so designated pursuant to Section 4.1 of the Indenture.

"Tax Compliance Agreement" means the Tax Compliance Agreement dated the Closing Date executed by the
Company and the Issuer regarding, among other things, the restrictions prescribed by the Code in order for interest
on the Series 2011A Bonds to remain excludable from gross income for federal income tax purposes.

"Title Policy" means leasehold mortgagee title policy issued by Stewart Title Company to the Issuer and the Trustee,
as of the Closing Date.

"Transfer Date" means September 25 (or if not a Business Day, the next succeeding Business Day) and March 25
(or if not a Business Day, the next succeeding Business Day), commencing September 25, 2011.

"Trustee" means Manufacturers and Traders Trust Company, a banking corporation organized and existing under
the laws of the State of New York, having an office for the transaction of business located at One M &T Plaza,
7th Floor, Buffalo, New York 14203, or any successor trustee or co- trustee acting as trustee under the Indenture.
"Trust Estate" means all Property which may from time to time be subject to a Lien in favor of the Trustee created
by the Indenture or any other Issuer Document.

"UCC" means the State Uniform Commercial Code as amended from time to time.

"Unassigned Rights" means:

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

(ii) the right of the Issuer to grant or withhold any consents or approvals required of the Issuer under
the Loan Agreement;

(iii) the right of the Issuer to enforce in its own behalf the obligation of the Company to complete the
Project;

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

(v) the right of the Issuer to require any indemnity from any Person;

(vi) the right of the Issuer in its own behalf (or on behalf of the appropriate taxing authorities) to
enforce, receive amounts payable under or otherwise exercise its rights under Sections 2, 3, 4, 5, 6, 7(a)(i), (vi), (vii),
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and (viii), 7(c), 15, 16, 17, 18, 20, 22, 23, 24, 25, 26, 27, 29, 30, 36, 37, 39, 40, 41 and 44 of the Loan Agreement;
and

(vii) the right of the Issuer in its own behalf to declare an Event of Default under Section 30 of the
Loan Agreement or with respect to any of the Issuer's Unassigned Rights.

Notwithstanding the preceding sentence, to the extent the obligations of the Company under the Sections of
the Loan Agreement listed above do not relate to the payment of moneys to the Issuer for its own account or to the
members, officers, agents and employees of the Issuer for their own account, such obligations, upon assignment of
the Loan Agreement by the Issuer to the Trustee pursuant to the Assignment, shall be deemed to and shall constitute
obligations of the Company to the Issuer and the Trustee, jointly and severally, and either the Issuer or the Trustee
may commence an action to enforce the Company's obligations under the Loan Agreement.

"Underwriter" means M &T Securities, Inc., as original purchaser of the Initial Bonds on the Closing Date.
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SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT

The following is a summary of certain provisions of the Loan Agreement pertaining to the obligations of the
Company and the Project. This summary does not purport to be complete and reference is made to the Loan
Agreement for full and complete descriptions of the terms thereof.

Compliance with Indenture

The Issuer and the Company agree that the Loan Agreement is executed in part to induce the purchase by others of
the 2011 Bonds. Accordingly, all covenants and agreements on the part of the Issuer and the Company set forth in
the Loan Agreement are declared to be for the benefit of the Trustee and the Owners from time to time. The
Company covenants and agrees that it will comply with the provisions of the Indenture with respect to the Company
and that the Trustee will have the power, authority, rights and protections provided in the Indenture.

(Section 2)

Project Completion

The Company represents that the construction and equipping of the Project have been completed and that all permits
and approvals of Governmental Authorities necessary for the use and occupancy of the Project have been obtained.

(Section 3)

Use of Proceeds in Construction Fund

(a) Subject to the conditions of the Loan Agreement and the Tax Compliance Agreement, the Issuer will, to the
extent of moneys available in the Construction Fund, cause the Company to be reimbursed for, or pay, any costs and
expenses incurred by the Company which constitute Costs of the Project. To the extent that moneys are available
therefor, moneys in the Construction Fund shall be disbursed in accordance with the terms of the Indenture. Except
as otherwise disclosed to, and agreed to by, the Issuer and the Trustee in writing, delivery of a Construction Fund
requisition by the Company shall constitute a representation by the Company that it has complied with all provisions
of the Loan Agreement and the Tax Compliance Agreement, including, but not limited to those related to the use of
the Project and certain non tax -exempt purposes.

(b) The Company will receive the disbursements of moneys in the Construction Fund to be made under the
Loan Agreement, and will hold the right to receive the same, as a trust fund for the purpose of paying the Costs of
the Project for which each disbursement was made, and will apply the same first to such payment before using any
part thereof for any other purposes.

(c) The Company agrees to retain all documents pertaining to expenditures for items which constitute Costs of
the Project for at least seven (7) years after the date of completion of the Project to which such documents relate.
All such documents shall be made available to the Issuer and its authorized representatives for inspection upon
reasonable prior notice.

(d) The Company acknowledges and agrees that disbursements from the Construction Fund are to be made by
the Trustee and shall be made in accordance with the Indenture only upon receipt by the Trustee of the documents
required by the Indenture to be executed and delivered in connection with such disbursements.

(e) The Project shall be deemed to be complete upon delivery to the Issuer and the Trustee of a Completion
Certificate signed by an Authorized Officer of the Company which certificate shall be delivered as soon as
practicable after the completion of such Project. Any such Certificate shall comply with the requirements of
Section 4.5 of the Indenture. The moneys, if any, remaining in the Construction Fund after such Project has been
deemed to be complete shall be paid as provided in Section 4.5 of the Indenture.

(Section 4)
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Compliance with Governmental Requirements

The Company will comply with (i) all Governmental Requirements which, if not complied with, could adversely
affect the Company, its operation or financial condition or title to its Properties in any material respect, and (ii) any
requirement of an insurance company writing insurance thereon irrespective of the nature of the work required to be
done. Anything contained in the Loan Agreement to the contrary notwithstanding, the Company will have the right
to contest the validity of any Governmental Requirement or the application thereof at the Company's sole cost and
expense. During such contest, compliance with any such contested Governmental Requirement may be deferred by
the Company, provided that prior to commencing any action or proceeding, administrative or judicial, contesting
such Governmental Requirement the Company notifies the Issuer and the Trustee of the Company's intention to
contest such Governmental Requirement and, if the Issuer or the Trustee reasonably requests, furnishes to the Issuer
and the Trustee a surety bond, moneys or other security, satisfactory to the Issuer and the Trustee (each in its sole
discretion), securing compliance with the contested Governmental Requirement and payment of all interest,
penalties, fines, fees and expenses resulting from or in connection with such contest or the failure of the Company to
comply with the contested Governmental Requirement. Any such action or proceeding instituted by the Company
will be commenced as soon as is reasonably possible after the assertion of the applicability to the Project or any part
thereof of the contested Governmental Requirement by a Governmental Authority, and will be prosecuted to final
adjudication or other final disposition with reasonable dispatch. Notwithstanding the furnishing of any bond,
deposit or other security, the Company promptly will comply with any such Governmental Requirement and
compliance will not be deferred if at any time the Project or any part thereof to which such contested Governmental
Requirement relates would, in the reasonable judgment of the Issuer or the Trustee, be in substantial danger by
reason of the Company's noncompliance with such Governmental Requirement of being sold, attached, forfeited,
foreclosed, transferred, conveyed, assigned or otherwise subjected to any proceeding, equitable remedy, Lien,
charge, fee or penalty that would impair (i) the interests or security of the Issuer or the Trustee under the Loan
Agreement or under the Indenture or the Mortgage, (ii) the ability of the Issuer to enforce its rights thereunder,
(iii) the ability of the Issuer or the Trustee to fulfill the terms of any covenants or perform any of its obligations
under the Loan Agreement or under the Indenture, or (iv) the ability of the Company to fulfill the terms of any
covenants or perform any of its obligations under the Loan Agreement or under the Mortgage.

(Section 6)

Financial Obligations

(a) Except to the extent that moneys are available therefor under the Indenture or under the Loan Agreement,
including moneys in the funds established under the Indenture, and interest accrued but unpaid on investments held
in such funds, the Company unconditionally agrees to pay or cause to be paid, so long as Bonds are Outstanding, to
or upon the order of the Issuer, from its general funds or any other moneys legally available to it:

(i) On or before the date of delivery of the 2011 Bonds, the Issuer Fee agreed to by the Issuer and the
Company in connection with issuance of the 2011 Bonds;

(ii) On or before the date of delivery of the 2011 Bonds, such amount, if any, as is required, in
addition to the proceeds of such Bonds available therefor, to pay the costs of issuance of the 2011 Bonds, and other
costs in connection with the issuance of the 2011 Bonds;

(iii) On the tenth day preceding a Bond Payment Date an amount sufficient to provide funds to pay the
principal of, and interest on, the 2011 Bonds on such Bond Payment Date;

(iv) At least ten (10) days prior to any date on which the Redemption Price of Bonds previously called
for redemption, is to be paid, the amount required to pay the Redemption Price of such Bonds;

(v) Promptly after notice from the Issuer, but in any event not later than fifteen (15) days after such
notice is given, the amount set forth in such notice as payable to the Issuer (A) for the Issuer Fee then unpaid, (B) to
reimburse the Issuer for any expenses or liabilities incurred by the Issuer pursuant to Section 24, 26 or 29 of the
Loan Agreement, (C) to reimburse the Issuer for any external costs or expenses incurred by it attributable to the
issuance of the 2011 Bonds or the financing or construction of the Project, and (D) for the costs and expenses
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incurred by the Issuer to compel full and punctual performance by the Company of all the provisions of the Loan
Agreement or of the Mortgage or of the Indenture in accordance with the terms thereof;

(vi) Promptly upon notice from the Trustee or any Paying Agent, to pay or reimburse for the fees and
expenses of the Trustee and any Paying Agent for fees, charges and expenses thereof pursuant to the Indenture;

(vii) Promptly upon demand by the Issuer (a copy of which will be furnished to the Trustee), all
amounts required to be paid by the Company as a result of an acceleration pursuant to Section 30 of the Loan
Agreement;

(viii) Promptly upon demand by the Issuer, the difference between the amount on deposit in the Rebate
Fund available to be rebated in connection with the 2011A Bonds or otherwise available therefore under the
Indenture and the amount required to be rebated to the Department of the Treasury of the United States of America
in accordance with the Code in connection with the 2011A Bonds; and

(ix) To the extent not otherwise set forth in Section 7(a) of the Loan Agreement, including, without
limitation, in the event of any insufficiency, any amounts necessary to pay the principal or Redemption Price, if any,
of, and interest on, the 2011 Bonds, on the dates, in the amounts, at the times and in the manner provided in or
pursuant to the Indenture, whether at maturity, upon acceleration, redemption, purchase or otherwise.

The Issuer directs the Company, and the Company agrees, to make the payments required by Section 7(a)
of the Loan Agreement as follows: (i) the payments required by paragraphs (a)(iii), (a)(iv), (a)(vii) and (a)(ix) of
Section 7(a) of the Loan Agreement directly to the Trustee for deposit in the Pledged Revenue Fund and application
in accordance with Section 4.5 of the Indenture and by paragraph (a)(viii) of Section 7(a) of the Loan Agreement
directly to the Trustee for deposit and application in accordance with Section 4.12 of the Indenture; (ii) the payments
required by paragraph (a)(ii) of Section 7(a) of the Loan Agreement directly to the Trustee for deposit in the Costs
of Issuance Fund established under the Indenture, as directed by the Issuer; (iii) the payments required by
paragraph (a)(vi) directly to the Trustee or Paying Agent, as the case may be; and (iv) the payments required by
paragraphs (a)(i) and (a)(v) of Section 7(a) of the Loan Agreement directly to the Issuer.

(b) All moneys paid by the Company to the Trustee pursuant to the Loan Agreement or otherwise held by the
Trustee will be deposited and applied in accordance with the Sections 4.3 and 4.5 of the Indenture, provided that if
an Event of Default has occurred and is continuing, all such moneys will be applied in accordance with Section 8.5
of the Indenture. Except as otherwise provided in the Indenture, the Trustee will hold such moneys in trust in
accordance with the applicable provisions of the Indenture for the sole and exclusive benefit of the Holders of
Bonds, regardless of the actual due date or applicable payment date of any payment to the Holders of Bonds.

(c) The Company will comply with the requirements of the Indenture regarding funding the Costs of Issuance
Fund, the Repair and Replacement Fund and the Insurance and Condemnation Fund.

(d) The obligations of the Company to make payments or cause the same to be made under the Loan
Agreement are absolute and unconditional and the amount, manner and time of making such payments will not be
decreased, abated, postponed or delayed for any cause or by reason of the happening or non- happening of any event,
irrespective of any defense or any right of set -off, recoupment or counterclaim which the Company may otherwise
have against the Issuer, the Trustee, the Trustee or any Holder of Bonds for any cause whatsoever including, without
limiting the generality of the foregoing, failure of the Company to complete the Project or the completion thereof
with defects, failure of the Company to occupy or use the Project, any declaration or finding that the 2011 Bonds are
or the Indenture is invalid or unenforceable or any other failure or default by the Issuer or the Trustee; provided,
however, that nothing in the Loan Agreement will be construed to release the Issuer from the performance of any
agreements on its part in the Loan Agreement contained or any of its other duties or obligations, and in the event the
Issuer will fail to perform any such agreement, duty or obligation, the Company may institute, subject to Section 9
of the Loan Agreement, such action as it may deem necessary to compel performance or recover damages for
non -performance.

The Loan Agreement and the obligations of the Company to make payments thereunder are general
obligations of the Company.
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(e) The Company, if it is not then in default under the Loan Agreement and if no Event of Default would be
caused thereby, will have the right to make voluntary prepayments of all or a portion of Loan Payments in any
amount to the Trustee, to be applied to the Redemption Price. In the event of a voluntary payment, the amount so
paid will be deposited in the Pledged Revenue Fund and applied in accordance with the Indenture. Upon any
voluntary payment by the Company, the Issuer agrees to direct the Trustee to redeem Bonds in accordance with the
Indenture; provided, however, that in the event such voluntary payment is in the sole judgment of the Issuer
sufficient to pay all amounts then due under the Loan Agreement and under the Indenture, including the redemption
of all Bonds Outstanding, the Issuer agrees, in accordance with the instructions of the Company, to direct the
Trustee to redeem all Bonds Outstanding.

(Section 7)

Financial Covenants; No Indebtedness Secured by Project or Gross Revenues

(a) The Company will cause the Project to maintain at all times while the 2011 Bonds remain Outstanding a
Debt Service Coverage Ratio of 1.10 to 1.00. At all times while the 2011 Bonds remain Outstanding, the Company
will submit to the Trustee the Company's calculation of the Debt Service Coverage Ratio when it submits such
calculation to SUNY in accordance with the terms of the SUNY Agreement, but in no event later than 120 days after
the end of the Company's Fiscal Year.

(b) So long as any of the 2011 Bonds will remain Outstanding, the Company will not, nor will it permit any
subsidiary to, directly or indirectly, (i) create, assume, incur or in any manner become or remain liable in respect to,
any Indebtedness secured by the Project or the Gross Revenues; or (ii) create, assume, incur or suffer to exist or
allow to be created, assumed or incurred or suffered to exist any Lien upon the Project or Gross Revenues, now
owned or hereafter acquired, excepting, however, Permitted Encumbrances; provided, however, that
notwithstanding the provisions of Section 8 of the Loan Agreement to the contrary, the Company may, in the
ordinary course of its operations, make, modify, terminate and otherwise deal with student licenses for use of
dormitory rooms included in the Project, without the consent of the Issuer or the Trustee, in a manner consistent
with normal College practice, provided that no such actions on the part of the Company will waive, release, limit,
modify or impair any obligations or liabilities of SUNY under the SUNY Agreement.

(Section 8)

No Liability

(a) All covenants, stipulations, promises, agreements and obligations of the Issuer contained in the Loan
Agreement, the 2011 Bonds, the other Bond Documents and the other documents and instruments connected
therewith will be deemed to be the covenants, stipulations, promises, agreements and obligations of the Issuer and
not of any member, director, officer, agent or employee of the Issuer in his or her individual capacity, and no
recourse under or upon any obligation, covenant or agreement contained in the Loan Agreement, the Bond
Documents and the 2011 Bonds or otherwise based upon or in respect to the Bond Documents and the 2011 Bonds
or any documents supplemental thereto, or for any of the 2011 Bonds or for any claim based thereon or otherwise in
respect thereof, will be had against any past, present or future member, director, officer, agent or employee, as such,
of the Issuer, or any successor local development corporation, the State of New York, or any municipality or
political subdivision of the State of New York, including, without limitation, Erie County, New York, or any Person
executing the Loan Agreement, the other Bond Documents and the 2011 Bonds either directly or through the Issuer
or any successor to the local development corporation, the State of New York, or any municipality or political
subdivision of the State of New York, including, without limitation, Erie County, New York, it being expressly
understood that the Issuer Documents and the 2011 Bonds will not constitute or give rise to a general obligation of
the Issuer, but rather will constitute special limited obligations of the Issuer, payable solely from the Loan Payments
received by the Issuer (except with respect to the Unassigned Rights) and other revenues or Property pledged under
the Indenture, and that no such personal liability whatsoever will attach to, or is or will be incurred by, the Issuer or
any such member, director, officer, agent or employee of the Issuer or of any such successor local development
corporation, the State of New York, or any municipality or political subdivision of the State of New York, including,
without limitation, Erie County, New York, or any Person executing the 2011 Bonds because of the creation of the
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indebtedness authorized thereby, or under or by reason of the obligations, covenants or agreements contained in the
Bond Documents or in any of the 2011 Bonds or implied therefrom, and that any and all such personal liability of,
and any and all such rights and claims against, the Issuer and every such member, director, officer, agent or
employee because of the indebtedness authorized by the Loan Agreement, or under or by reason of the obligations,
covenants or agreements contained in the Bond Documents or in any of the 2011 Bonds or implied therefrom are, to
the extent permitted by law, expressly waived and released as a condition of and as a consideration for the execution
of the Bond Documents and the issuance of the 2011 Bonds. The limitations on the obligations of the Issuer
contained in Section 9 of the Loan Agreement by virtue of any lack of assurance required by Section 9(b) will not be
deemed to prevent the occurrence and full force and effect of any Event of Default pursuant to Section 30 of the
Loan Agreement.

(b) No order or decree of specific performance with respect to any of the obligations of the Issuer under the
Loan Agreement will be sought or enforced against the Issuer unless (i) the party seeking such order or decree has
first requested the Issuer in writing to take the action sought in such order or decree of specific performance, and ten
(10) days will have elapsed from the date of receipt of such request, and the Issuer has refused to comply with such
request (or, if compliance therewith would reasonably be expected to take longer than ten (10) days, has failed to
institute and diligently pursue action to cause compliance with such request) or failed to respond within such notice
period, and (ii) if the Issuer refuses to comply with such request and the Issuer's refusal to comply is based on its
reasonable expectation that it will incur fees and expenses, the party seeking such order or decree will have placed in
an account with the Issuer an amount or undertaking which, in the sole discretion of the Issuer, is sufficient to cover
such reasonable fees and expenses, and (iii) if the Issuer refuses to comply with such request and the Issuer's refusal
to comply is based on its reasonable expectation that it or any of its members, directors, officers, agents or
employees will be subject to potential liability, the party seeking such order or decree will (A) agree to indemnify
and hold harmless the Issuer and its members, officers, directors, agents and employees against any liability incurred
as a result of its compliance with such demand, and (B) if requested by the Issuer, furnish to the Issuer security
which, in the sole discretion of the Issuer, is sufficient to protect the Issuer and its members, directors, officers,
agents and employees against all liability expected to be incurred as a result of compliance with such request.

(c) The obligations and agreements of the Issuer contained in the Loan Agreement will not constitute or give
rise to an obligation of the State or any municipality or subdivision thereof (including Erie County, New York) and
neither the State nor any municipality or political subdivision thereof (including Erie County, New York) will be
liable thereon.

(Section 9)

Pledge of Gross Revenues; Application of Gross Revenues; Operating Account

(a) As security for the payment of all liabilities and the performance of all obligations of the Company
pursuant to the Loan Agreement, the Company continuously pledges, grants a security interest in and assigns to the
Issuer the Gross Revenues, together with the Company's right to receive and collect the Gross Revenues and the
proceeds of the Gross Revenues.

The Company represents and warrants that no part of the Gross Revenues or any right to receive or collect
the same or the proceeds thereof is subject to any Lien or assignment and that the Gross Revenues assigned pursuant
to the Loan Agreement are legally available to provide security for the Company's performance under the Loan
Agreement. The Company covenants that, except in connection with the issuance of Additional Bonds pursuant to
the Indenture, it will not create or permit the creation of any Lien on or other commitment of or with respect to the
Gross Revenues or the Project.

(b) The Company agrees to collect and transfer the Gross Revenues, as the same are due, to the Trustee for
deposit to the Pledged Revenue Fund and to no other account. The Company shall provide a Certificate of an
Authorized Representative of the company and the Budget to the Trustee in accordance with Section 4.5 of the
Indenture with respect to each transfer of Gross Revenues. The Company agrees that the Gross Revenues shall be
used only for the purpose and in the manner provided in the Loan Agreement, or as provided in the Indenture.
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(c) The Company will establish the Operating Account to be held separate and apart from all other accounts of
the Company. The Company will pay Operating Expenses from the Operating Account. The Company will cause
the depository of the Operating Account to enter into a written deposit account control agreement, which will be
satisfactory in form and substance to the Trustee, and pursuant to which the depository will agree (i) that amounts on
deposit therein constitute Pledged Revenues that the depository holds on deposit in the Operating Account for the
Trustee for the benefit of the Owners of the 2011 Bonds, and (ii) to transfer the Pledged Revenues on deposit therein
to the Trustee upon receipt from the Trustee of notice stating that delivery of such Pledged Revenues is required.
Except for the Operating Account, the Company will not create any other accounts or deposit any moneys with a
financial institution. If invested, moneys in the Operating Account will be invested in Permitted Investments.

(Section 10)

Collection of Gross Revenues

In the event that, pursuant to Section 30(b)(v) of the Loan Agreement, the Issuer notifies the Company that account
debtors are to make payments directly to the Issuer or to the Trustee, such payments will be made directly to the
Issuer or the Trustee notwithstanding anything contained in Section 11 of the Loan Agreement, but the Company
will continue to deliver to the Trustee for deposit in accordance with Section 4.3 of the Indenture any payments
received by the Company with respect to the Gross Revenues.

(Section 11)

Covenants With Respect to SUNY Agreement and Facility Management Agreement

The Company agrees and covenants with respect to the SUNY Agreement to (i) perform all of the obligations of the
Owner (as defined in the SUNY Agreement) under the SUNY Agreement and enforce the timely payment,
performance and observance of the covenants, conditions and terms thereof by SUNY; (ii) not later than August 15
of each Fiscal Year, commencing August 15, 2011, the Company will determine in good faith, based upon licenses
actually entered into by the Company as of such date, whether or not the projected Project occupancy for such Fiscal
Year will be sufficient to achieve the level of the Project Revenues required under the terms of the Facility
Management Agreement, and will give written notice of such determination (including supporting computations in
reasonable detail) to the Trustee, the Issuer and the Underwriter; if such determination is that the projected Project
occupancy for such Fiscal Year will not be sufficient to achieve the level of Project Revenues required under the
terms of the Facility Management Agreement, the Company will immediately give written notice thereof to SUNY
and shall secure licenses from SUNY in accordance with the terms and conditions of the SUNY Agreement;
(iii) obtain payment from SUNY of the then established license rates for the Project with respect to the units licensed
by SUNY as will be necessary to achieve the level of Project Revenues required under Section 4.1 of the SUNY
Agreement; (iv) take any and all action required to implement and enforce the SUNY Agreement; and (v) not
consent to any amendment thereto or termination thereof without first obtaining the prior written consent of the
Trustee.

The Company agrees and covenants with respect to the Facility Management Agreement to (i) perform all of the
obligations of Owner under the Facility Management Agreement and enforce the timely payment, performance and
observance of the covenants, conditions and terms thereof by SUNY as manager and the College; (ii) cause SUNY
to transfer all Project Revenues to the Trustee in accordance with the Facility Management Agreement; (iii) take any
and all action required to implement the Facility Management Agreement; and (iv) not consent to any amendment
thereto or termination thereof without first obtaining the prior written consent of the Trustee.

(Section 12)

Mortgage; Warranty of Title; Utilities and Access

At or before the delivery by the Issuer of the 2011 Bonds, the Company will execute and deliver to the Issuer the
Mortgage, in recordable form, mortgaging the Mortgaged Property acceptable to the Issuer.
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The Company warrants and represents to the Issuer that (i) it has good and marketable leasehold title to the Land
and Improvements and good and marketable title to the Equipment, free and clear of Liens and encumbrances,
except Permitted Encumbrances, so as to permit it to have quiet enjoyment and use thereof for purposes hereof and
the Company's programs, and (ii) the Company has such rights of way, easements or other rights in land as may be
reasonably necessary for ingress and egress to and from the Project and the Mortgaged Property for proper operation
and utilization of the Project and the Mortgaged Property and for utilities required to serve the Project and such
Mortgaged Property, together with such rights of way, easements or other rights in, to and over land as may be
necessary for construction, use and operation by the Company of the Project and the Mortgaged Property.

As a condition precedent to the Issuer's obligation to deliver such Bonds, the Company agrees to provide the Title
Policy and a current survey or surveys, including a metes and bounds description, of such Mortgaged Property;
certified to, among others, the Issuer, the Trustee and the issuer of the Title Policy and showing any easements to
which the Mortgaged Property is subject.

The Company warrants, represents and covenants that (i) title to the Project and the Mortgaged Property will be kept
free from any encumbrances, Liens or commitments of any kind, other than Permitted Encumbrances, (ii) the Project
and the Mortgaged Property is and will be serviced by all necessary utilities (including, to the extent applicable,
without limitation, electricity, gas, water, sewer, steam, heating, air -conditioning and ventilation), and (iii) to the
extent applicable, has and will have its own separate and independent means of access, apart from any other
Property owned by the Company or others; provided, however, that such access may be through common roads or
walks owned by the Company used also for other parcels owned by the Company.

(Section 13)

Consent to Pledge and Assignment

The Company consents to and authorizes the assignment, transfer or pledge by the Issuer to the Trustee of the
Issuer's rights to receive any or all of the payments required to be made pursuant to Section 7(a) of the Loan
Agreement, any or all security interests granted by the Company under the Loan Agreement, including, without
limitation, the security interest in the Gross Revenues given by the Company pursuant to Section 10 of the Loan
Agreement, the Mortgage, any security interest in the fixtures, furnishings and equipment located on the Mortgaged
Property and all funds and accounts established by the Indenture (other than the Rebate Fund) and pledged under the
Indenture, in each case to secure any payment or the performance of any obligation of the Company under the Loan
Agreement or arising out of the transactions contemplated by the Loan Agreement whether or not the right to
enforce such payment or performance is specifically assigned by the Issuer to the Trustee. The Company further
agrees that the Issuer may pledge and assign to the Trustee any and all of the Issuer's rights and remedies under the
Loan Agreement. Upon any pledge and assignment by the Issuer to the Trustee authorized by Section 14 of the
Loan Agreement, the Trustee will be fully vested with all of the rights of the Issuer so assigned and pledged and
may thereafter exercise or enforce, by any remedy provided therefor by the Loan Agreement or by law, any of such
rights directly in its own name. Any such pledge and assignment is limited to securing the Company's obligation to
make all payments required under the Loan Agreement and to performing all other obligations required to be
performed by the Company under the Loan Agreement. Any realization upon any Lien granted by the Loan
Agreement not, by operation of law or otherwise, result in cancellation or termination hereof or the obligations of
the Company under the Loan Agreement.

(Section 14)

Additional Representations and Warranties

The Company warrants and represents that (i) it has the requisite power and authority (A) to authorize, execute and
deliver, and to perform its obligations under the Loan Agreement, the Mortgage, the SUNY Agreement, the
Sublease, the Facility Management Agreement and the other Company Documents, (B) to incur the Indebtedness
contemplated thereby and (C) to make the Lien on the Gross Revenues given by Section 10 of the Loan Agreement
and to mortgage the Mortgaged Property; (ii) each of the Loan Agreement, the Mortgage, the SUNY Agreement, the
Sublease, the Facility Management Agreement and the other Company Documents constitutes the valid and binding
obligation of the Company enforceable in accordance with its terms, subject to bankruptcy, insolvency,
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reorganization, moratorium or similar laws affecting or relating to the rights of creditors generally and general
principles of equity; (iii) the execution and delivery of, consummation of the transaction contemplated by and
performance of the Company's obligations under the Loan Agreement, the Mortgage, the SUNY Agreement, the
Sublease, the Facility Management Agreement and the other Company Documents, including, but not limited to, the
pledge of and security interest in the Gross Revenues made or granted pursuant to Section 10 of the Loan Agreement
and the mortgaging of the Mortgaged Property, do not or did not violate, conflict with or constitute a default under
the certificate of incorporation or by -laws of the Company or any indenture, mortgage, trust, or other commitment or
agreement to which the Company is a party or by which it or any of its Properties are bound, or any existing law,
rule, regulation, judgment, order, writ, injunction or decree of any Governmental Authority, agency or other
instrumentality or court having jurisdiction over the Company or any of its Properties; (iv) the SUNY Agreement,
the Sublease and the Facility Management Agreement are in full force and effect and have not been modified or
rescinded; (v) the Company is not in default under the SUNY Agreement, the Sublease or the Facility Management
Agreement; and (vi) to the knowledge of the Company, no "event of default" or event which with notice of the
passage of time would constitute an "event of default" under the Outstanding Prior Bonds, the Ground Lease, the
SUNY Agreement, the Sublease or the Facility Management Agreement has occurred.

The Company warrants, represents and covenants (i) that the Gross Revenues are and will be free and clear of any
Lien or charge thereon or with respect thereto, prior to, or of equal rank with, the pledge thereof made pursuant to
the Loan Agreement, and (ii) that all corporate action on the part of the Company to authorize the pledge thereof and
the granting of a security interest therein has been duly and validly taken. The Company further covenants that it
will at all times, to the extent permitted by law, defend, preserve and protect such Lien and all of the rights of the
Issuer and the Holders of Bonds thereunder against all claims and demands of all persons whomsoever.

(Section 15)

Tax -Exempt Status of Company

The Company represents that: (i) it is an organization described in Section 501(c)(3) of the Code, or corresponding
provisions of prior law, and is not a "private foundation," as such term is defined under Section 509(a) of the Code;
(ii) it has received a letter or other notification from the Internal Revenue Service to that effect; (iii) such letter or
other notification has not been modified, limited or revoked; (iv) it is in compliance with all terms, conditions and
limitations, if any, contained in such letter or other notification; (v) the facts and circumstances which form the basis
of such letter or other notification as represented to the Internal Revenue Service continue to exist; and (vi) it is
exempt from federal income taxes under Section 501 (a) of the Code, except for payment of unrelated business
income tax. The Company agrees that: (a) it will not perform any act or enter into any agreement which will
adversely affect such federal income tax status and will conduct its operations in the manner which will conform to
the standards necessary to qualify the Company as an exempt organization within the meaning of Section 501(c)(3)
of the Code or any successor provision of federal income tax law; and (b) it will not perform any act, enter into any
agreement or use or permit the Project to be used in a manner, or for any trade or business unrelated to the exempt
purposes of the Company, which could adversely affect the exclusion of interest on the 2011A Bonds from federal
gross income pursuant to Section 103 of the Code.

(Section 16)

Maintenance of Corporate Existence

The Company covenants that it will (i) maintain its corporate existence, (ii) continue to operate as a not -for -profit
corporation, (iii) obtain, maintain and keep in full force and effect such governmental approvals, consents, licenses,
permits and accreditation as may be necessary for it to continue to so operate, and (iv) except as expressly permitted
by the Loan Agreement, not dissolve or otherwise dispose of all or substantially all of its assets or consolidate with
or merge into another person or permit one or more persons to consolidate with or merge into it. The Company,
with the prior written consent of the Issuer (which consent will not be unreasonably withheld) and the Trustee (in its
sole discretion), may (A) sell or otherwise transfer all or substantially all of its assets to, or consolidate with or
merge into, another organization or corporation which qualifies as an organization described in Section 501(c)(3) of
the Code, or any successor provision of federal income tax law, (B) permit one or more corporations or any other
organization to consolidate with or merge into it, or (C) acquire all or substantially all of the assets of one or more
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corporations or other organizations. Notwithstanding the foregoing provisions of Section 18 of the Loan
Agreement, no disposition, transfer, consolidation or merger otherwise permitted by the Loan Agreement will be
permitted unless (1) the same would not in the opinion of Bond Counsel adversely affect the exclusion of interest on
any 2011A Bond from gross income for purposes of federal income taxation; (2) the Company will not as a result
thereof be in default under the Loan Agreement or under the SUNY Agreement, the Sublease or the Facility
Management Agreement; (3) the surviving, resulting or transferee corporation, as the case may be, is incorporated
under the laws of the State and is qualified as an organization described in Section 501(c)(3) of the Code or any
successor provision of federal income tax law; (4) the surviving, resulting or transferee corporation of the Company
assumes in writing all of the obligations of the Company under the Loan Agreement, under the Mortgage, the SUNY
Agreement, the Sublease, the Facility Management Agreement and the other Bond Documents; and (5) the
Company furnishes to the Issuer and the Trustee a certificate to the effect that upon such sale, transfer,
consolidation, merger or acquisition such corporation will be in compliance with each of the provisions of the Loan
Agreement, and will meet the requirements of the Act and such other certificates, opinions and documents as the
Issuer and the Trustee may reasonably require to establish compliance with Section 18 of the Loan Agreement.

(Section 18)

Use and Possession of the Project; Ground Lease and Sublease

(a) Subject to the rights, duties and remedies of the Issuer under the Loan Agreement, the Company will have
sole and exclusive control and possession of and responsibility for (i) the Project and the Mortgaged Property,
(ii) the operation of the Project and the Mortgaged Property and supervision of the activities conducted therein or in
connection with any part thereof, and (iii) the maintenance, repair and replacement of the Project and the Mortgaged
Property; provided, however, that, except as otherwise limited by the Loan Agreement, the foregoing will not
prohibit use of the Project or the Mortgaged Property by persons other than the Company or its staff or employees or
SUNY, the College, the College's students, staff or faculty in furtherance of the Company's corporate purposes, if
such use will not adversely affect the exclusion of interest on any 201IA Bonds from gross income for federal
income tax purposes.

(b) The Company will observe and perform all terms, covenants and conditions on its part to be observed or
performed under the Ground Lease and the Sublease Agreement and will not consent to any amendment or
modification thereof without the prior written consent of the Trustee. The Company will promptly forward to the
Trustee copies of any notice of default or of an occurrence which with notice or the passage of time will constitute a
default given or received by the Company under the Ground Lease and the Sublease Agreement.

(Section 20)

Sale of the Project or Mortgaged Property

The Company covenants that it will not transfer, sell or convey the Project or the Mortgaged Property or any part
thereof or interest therein, including development rights, without the prior approval of the Trustee (in its sole
discretion) and the Issuer, provided that the Issuer will not approve such transfer, sale or conveyance unless (a) in
the opinion of Bond Counsel, the same will not adversely affect the exclusion of interest on any 2011A Bond from
gross income for federal income tax purposes, and (b) the Company pays to the Trustee either for deposit into the
Bond Fund, or to purchase defeasance securities in accordance with Section 10.1 of the Indenture, an amount equal
to the greater of:

(i) the amount, if any, which is sufficient to redeem or provide for payment in accordance with
Section 10.1 of the Indenture of any Outstanding 2011A Bonds required to be redeemed or deemed paid in order to
preserve the exclusion of interest on 2011A Bonds from gross income for federal income tax purposes; and

(ii) the lesser of (A) the net proceeds of such transfer, sale or conveyance or (B) a percentage of the
Outstanding 2011A Bonds determined by dividing (1) the principal amount of 2011A Bonds issued to finance the
portion of the Project being transferred, sold or conveyed (which principal amount will be reasonably determined by
the Issuer) by (2) the aggregate principal amount of 2011A Bonds issued.
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Notwithstanding the foregoing, the Company may remove equipment, furniture or fixtures that is part of the Project
or the Mortgaged Property and was financed with the proceeds of the Outstanding Prior Bonds in accordance with
Section 23 of the Loan Agreement.

(Section 22)

Maintenance, Repair and Replacement

The Company agrees that, throughout the term of the Loan Agreement, it will, at its own expense, hold, operate and
maintain the Project and the Mortgaged Property or cause the Project and Mortgaged Property to be operated and
maintained in a careful, prudent and economical manner, and keep the same, with the appurtenances and every part
and parcel thereof, in good repair, working order and safe condition and will from time to time make all necessary
and proper repairs, replacements and renewals so that at all times the operation thereof may be properly and
advantageously conducted. The Company will give the Issuer and the Trustee not less than fifteen (15) days' prior
written notice of its intention to make a change or alteration that materially alters the scope or nature of the Project
or the Mortgaged Property or a portion thereof. The Company will have the right to remove or replace any type of
fixtures, furnishings and equipment in the Project or the Mortgaged Property which may have been financed by the
proceeds of the sale of Bonds, provided the Company substitutes for any such removed or replaced fixtures,
furnishings and equipment, additional fixtures, furnishings and equipment having equal or greater value and utility
than the fixtures, furnishings and equipment so removed or replaced and such substituted items remain subject to the
first priority perfected Lien of the Mortgage and the Loan Agreement.

The Company further agrees that it will pay at its own expense all extraordinary costs of maintaining, repairing and
replacing the Project and the Mortgaged Property except insofar as funds are made available therefor from proceeds
of insurance, condemnation or eminent domain awards or from moneys in the Repair and Replacement Fund.

(Section 23)

Covenant as to Insurance

(a) At all times throughout the term of the Loan Agreement, including, without limitation, during any period of
construction of the Project, the Company will maintain insurance, with insurance companies licensed to do business
in the State, against such risks, loss, damage and liability (including liability to third parties) and, except as
otherwise specified in the Loan Agreement, for such amounts as are customarily insured against by other enterprises
of like size and type as that of the Company, including, without limitation:

(i) (A) during any period of construction, reconstruction, renovation or improvement of the Project,
Builders' All Risk Insurance written on "100% builders' risk completed value, non -reporting form," including
coverage therein for "completion and /or premises occupancy," and coverage for property damage insurance, and
(B) All Risk Hazard Insurance with respect to the Project, all of which insurance will include coverage for removal
of debris, insuring the buildings, structures, facilities, fixtures and other Property constituting a part of the Project
against loss or damage to the Project by fire, lightning, vandalism, malicious mischief and other casualties, with
standard extended coverage endorsement covering perils of windstorm, hail, explosion, aircraft, vehicles and smoke
(except as limited in the standard form of extended coverage endorsement at the time in use in the State) with policy
limits equal at least to the lesser of (x) the value of the Project and all improvements thereon or thereto (exclusive of
the fair market value of the land), or (y) the aggregate Outstanding principal amount of the 2011 Bonds, and at all
times in an amount such that the proceeds of such insurance will be sufficient to prevent the Company or the Issuer
from becoming a co- insurer of any loss under the insurance policies;

(ii) public liability insurance in accordance with customary insurance practices for similar operations
with respect to the Project and the business thereby conducted in a minimum amount of $5,000,000 per occurrence
during the first five (5) years in which the Initial Bonds are Outstanding and thereafter in a minimum amount
calculated by adding three percent (3 %) of the prior year's amount of insurance, which insurance (A) will also
provide coverage of the Company's obligations of indemnity under Section 29 of the Loan Agreement; (B) may be
effected under overall blanket or excess coverage policies of the Company or any affiliate thereof, provided,
however, that at least $1,000,000 is effected by a comprehensive liability insurance policy during the first five (5)
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years in which the Initial Bonds are Outstanding and thereafter in a minimum amount calculated by adding three
percent (3 %) of the prior year's amount of insurance; and (C) shall not contain any provisions for a deductible
amount in excess of $1,000 or for risk retention in any amount in excess of $1,000 by the Company;

(iii) workers' compensation insurance, disability benefits insurance and such other forms of insurance
which the Company or the Issuer is required by law to provide covering loss resulting from injury, sickness,
disability or death of the employees of the Company or any affiliate thereof, or any contractor or subcontractor
performing work with respect to the Project; the Company will require that all said contractors and subcontractors
maintain all forms or types of insurance with respect to their employees required by laws; and

(iv) boiler and machine property damage insurance with respect to any steam and pressure boilers and
similar apparatus located at the Project from risks normally insured against under boiler and machinery policies and
in amounts and with deductions customarily obtained for similar business enterprises and in each case approved by
the Issuer.

(b) All insurance required by Section 24 of the Loan Agreement will be procured and maintained in financially
sound and generally- recognized, responsible insurance companies authorized to write such insurance in the State.

(c) Each of the policies or binders evidencing the insurance required above to be obtained will:

(i) designate (except in the case of workers' compensation insurance) the Company, the Trustee, and
the Issuer as additional insureds as their respective interests may appear, provided, however, that the insurance
policies set forth in paragraph (a)(i) of Section 24 of the Loan Agreement will name only the Issuer and the Trustee
in the mortgagee loss payable clause;

(ii) provide that there will be no recourse against the Issuer or the Trustee for the payment of
premiums or commissions or (if such policies or binders provide for the payment thereof) additional premiums or
assessments;

(iii) provide that in respect of the respective interests of the Issuer and the Trustee in such policies, the
insurance will not be invalidated by any action or inaction of the Company or any other Person and will insure the
Issuer and the Trustee regardless of, and any losses will be payable notwithstanding, any such action or inaction;

(iv) provide that such insurance will be primary insurance without any right of contribution from any
other insurance carried by the Issuer or the Trustee to the extent that such other insurance provides the Issuer or the
Trustee, as the case may be, with contingent and /or excess liability insurance with respect to its respective interest as
such in the Project;

(v) provide that if the insurers cancel such insurance for any reason whatsoever, including the
insured's failure to pay any accrued premium, or the same is allowed to lapse or expire, or there be any reduction in
amount, or any material change is made in the coverage, such cancellation, lapse, expiration, reduction or change
will not be effective as to the Issuer or the Trustee until at least thirty (30) days after receipt by the Issuer and the
Trustee, respectively, of written notice by such insurers of such cancellation, lapse, expiration, reduction or change;

(vi) waive any right of subrogation of the insurers thereunder against any Person insured under such
policy, and waive any right of the insurers to any setoff or counterclaim or any other deduction, whether by
attachment or otherwise, in respect of any liability of any Person insured under such policy; and

(vii) contain such other terms and provisions as any owner or operator of facilities similar to the Project
would, in the prudent management of its Properties, require to be contained in policies, binders or interim insurance
contracts with respect to facilities similar to the Project owned or operated by it.

(d) Concurrently with the original issuance of the 2011 Bonds, the Company will deliver or cause to be
delivered to the Issuer and the Trustee certificates of insurance, and upon the written request of the Issuer or the
Trustee, duplicate copies of insurance policies and /or binders evidencing compliance with the insurance
requirements of Section 24 of the Loan Agreement. At least thirty (30) days prior to the expiration of any such
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policy, the Company will furnish the Issuer and the Trustee with evidence that such policy has been renewed or
replaced or is no longer required by the Loan Agreement.

(e) The Company will, at its own cost and expense, make all proofs of loss and take all other steps necessary or
reasonably requested by the Issuer or the Trustee to collect from insurers for any loss covered by any insurance
required to be obtained by Section 24 of the Loan Agreement. The Company will not do any act, or suffer or permit
any act to be done, whereby any insurance required by Section 24 of the Loan Agreement would or might be
suspended or impaired.

(f) The insurance required to be maintained pursuant to Section 24 of the Loan Agreement will be subject to
the review of the Insurance Consultant every two (2) years commencing June 30, 2013, and the Company agrees
that it will follow any recommendations of the Insurance Consultant. In order to establish compliance with Section
24 of the Loan Agreement, the Company agrees that it will deliver to the Trustee bi- annually within three months
after the end of the applicable Fiscal Year and upon any modification, renewal or replacement of any insurance
required under Section 24 of the Loan Agreement, (i) a report of the Insurance Consultant setting forth a description
of the insurance maintained, or caused to be maintained pursuant to Section 24 of the Loan Agreement (with copies
of the policies or other evidence of such issuance attached to the report) and then in effect and stating whether, in the
opinion of the Insurance Consultant, such insurance, the manner of providing such insurance and any reductions or
eliminations of the amount of any insurance coverage during the Fiscal Years covered by such report comply with
the requirements of Section 24 of the Loan Agreement and adequately protect the Project and the Company's
operations, and (ii) a letter from the Insurance Consultant evidencing compliance with its recommendations. The
Trustee may conclusively rely, as to the truth of the statements and the correctness of the opinions expressed on the
report and letter furnished by the Insurance Consultant and conforming to Section 24(f) of the Loan Agreement.
The Trustee shall not have a duty to review the policies or other evidence of insurance and may conclusively rely on
any report of the Insurance Consultant that complies with clause (i) of Section 24(f) of the Loan Agreement. The
Trustee will notify the Company, the Issuer and the Bondholders of any failure by the Company to deliver a report
of the Insurance Consultant to the Trustee. For purposes of Section 24(f) of the Loan Agreement, the term,
"Insurance Consultant" means a Person which is appointed by the Company for the purpose of passing on questions
related to insurance of the Company and for the Project, having the skill and experience necessary to render the
particular report and recommendations required and having a favorable and professionally recognized reputation for
such skill and experience, which Person does not control the Company or any affiliate thereof and is not controlled
by or under common control with the Company or an affiliate.

(g) THE ISSUER DOES NOT IN ANY WAY REPRESENT THAT THE INSURANCE SPECIFIED IN
THE LOAN AGREEMENT, WHETHER IN SCOPE OR COVERAGE OR LIMITS OF COVERAGE, IS
ADEQUATE OR SUFFICIENT TO PROTECT THE BUSINESS OR INTEREST OF THE COMPANY.

(Section 24)

Damage or Condemnation

In the event of a taking of the Project or the Mortgaged Property or any portion thereof by eminent domain or
condemnation, or of damage or destruction affecting all or part thereof, all property casualty insurance,
condemnation or eminent domain proceeds will, if not applied to reimburse the Company for costs incurred to repair
or restore the same, be paid to the Trustee for deposit in the Insurance and Condemnation Fund. All proceeds
derived from an award for such taking or from property casualty insurance will be applied as provided below.

(i) if within one hundred eighty (180) days (or such longer period as the Issuer and the Company may
agree) after the Issuer receives actual notice or knowledge of the taking or damage, the Company, the Trustee and
the Issuer agree in writing that the Property or the affected portion thereof will be repaired, replaced or restored, the
Company will proceed to repair, replace or restore the same, or the affected portion thereof, including all fixtures,
furniture, equipment and effects, to its original condition insofar as possible with such changes and additions as will
be appropriate to the needs of the Company and approved in writing by the Trustee and the Issuer. The funds
required for such repair, replacement or restoration will be paid, subject to such conditions and limitations as the
Trustee and the Issuer may impose, from the proceeds of insurance, condemnation or eminent domain awards
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received by reason of such occurrence and to the extent such proceeds are not sufficient, from funds to be provided
by the Company.

(ii) If no agreement for the repair, restoration or replacement of the Property or affected portion will
have been reached by the Trustee, the Issuer and the Company within such period, the proceeds then held by the
Company will be paid the Trustee for deposit in the Bond Fund and the proceeds then held in the Insurance and
Condemnation Fund will be transferred to the Bond Fund, whereupon such proceeds will be applied to the purchase
or redemption of Outstanding Bonds in accordance with the Indenture.

(Section 25)

Taxes and Assessments

The Company will pay or cause to be paid, when due at its own expense, and hold the Issuer harmless from, all
taxes, assessments, water and sewer charges and other impositions, if any, which may be levied or assessed upon the
Project or any part thereof, and upon all ordinary costs of operating, maintaining, repairing and replacing the Project
and its equipment. The Company will file exemption certificates as required by law. The Company agrees to
exhibit to the Trustee and an Authorized Officer of the Issuer within ten (10) days after written demand by the Issuer
or the Trustee, certificates or receipts issued by the appropriate authority showing full payment of all taxes,
assessments, water and sewer charges and other impositions; provided, however, that the good faith contest of such
impositions will be deemed to be complete compliance with the requirements of the Loan Agreement if the
Company sets aside such reserves as may be required by good accounting practice. Notwithstanding the foregoing,
the Trustee or the Issuer, in each case in its sole discretion, after notice in writing to the Company, may pay any such
charges, taxes and assessments if, in the reasonable judgment of the Issuer or the Trustee, the Project or any part
thereof would be in substantial danger by reason of the Company's failure to pay such charges, taxes and
assessments of being sold, attached, forfeited, foreclosed, transferred, conveyed, assigned or otherwise subjected to
any proceeding, equitable remedy, Lien, charge, fee or penalty that would impair (i) the interests or security of the
Issuer under the Loan Agreement or under the Indenture; (ii) the ability of the Issuer to enforce its rights thereunder;
(iii) the ability of the Issuer to fulfill the terms of any covenants or perform any of its obligations under the Loan
Agreement or under the Indenture; or (iv) the ability of the Company to fulfill the terms of any covenants or perform
any of its obligations under the Loan Agreement. The Company agrees to reimburse the Trustee, or the Issuer for
any such payment, with interest thereon from the date payment was made by the Trustee or the Issuer at a rate equal
to the highest rate of interest payable on any investment held for the Bond Fund on the date such payment was made
by the Trustee or the Issuer.

(Section 26)

Annual Budget; Reporting Requirements; Access to Records

(a) Annual Budget. On or before the date of issuance of the 2011 Bonds for the academic year commencing
September 2011, and on or before the date that is ninety (90) days prior to the commencement of each academic
year thereafter, the Company will prepare or cause to be prepared an Annual Budget for such academic year and will
file a copy of such budget with the Trustee and the Underwriter. The Annual Budget of the Company will set forth
revenues and expenses and capital expenditures by category in reasonable detail and demonstrate compliance with
the Debt Service Coverage Ratio covenant for the applicable Fiscal Years. As and when determined necessary or
appropriate by the Company, the Annual Budget will be amended and a copy of each revision will be promptly filed
with the Trustee and the Underwriter.

(b) Reporting Requirements. The Company will furnish or cause to be furnished to the Issuer, the Underwriter,
the Trustee and such other persons as the Issuer or the Trustee may request and to the Owners of the 2011 Bonds
upon any Owner's written request to the Company:

(i) annually, within one hundred twenty (120) days after the end of the Company's Fiscal Year, (A) a
copy of the annual audited financial statements of the Company for such Fiscal Year, including therein without
limitation, a balance sheet as of the end of such Fiscal Year, a statement of changes in net assets and a statement of
activities for such Fiscal Year or such other financial statements then required in accordance with generally accepted
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accounting principles applicable to the Company, audited by a firm of independent public accountants of recognized
standing, (B) a certificate or other instrument signed by the Company's auditors setting forth the Debt Service
Coverage Ratio and detailing the calculation thereof and stating whether an Event of Default, or, to the best of the
auditors' knowledge, an event that, with the giving of notice or the passage of time, or both, would constitute such
an Event of Default, has occurred and is continuing, and, if such an Event of Default or such an event has occurred
and is continuing, a statement as to the nature thereof, and (C) if such an Event of Default or such an event has
occurred and is continuing, a certificate of an Authorized Officer of the Company setting forth the action that the
Company proposes to take with respect thereto;

(ii) quarterly statements will be provided within forty -five (45) days of the end of the quarter or, if
required by the Trustee, monthly statements upon the occurrence of a default by the Company under Section 8 or
any other Section of the Loan Agreement (within thirty (30) days of the end of the month), together with a certificate
of an Authorized Representative stating that the Company is not in default of any of its obligations or covenants
under the Bond Documents;

(iii) promptly following approval by the Management Committee (as defined in the Facility
Management Agreement), but at least ninety (90) days prior to the commencement of the academic year to which it
applies, an Annual Budget for each academic year covering the operation of the Project;

(iv) prompt written notice, but in no event more than thirty (30) days after commencement, of any
adverse litigation (A) seeking damages in excess of the applicable insurance coverage, or (B) in which an adverse
determination may have a material adverse effect on the combined financial or operating condition of the Company;

(v) prompt written notice of any pending formation, acquisition, merger, consolidation, change in
ownership or dissolution of or by the Company and, within ten (10) days after any of the foregoing, become
effective;

(vi) such reports with respect to the condition of, and repairs, replacements, renovations, and
maintenance, to the Project or the Mortgaged Property as the Issuer, the Underwriter or the Trustee may from time
to time reasonably request;

(vii) copies of any detailed audit reports, management letters or recommendations submitted to the
Company by independent accountants;

(viii) immediate notice of any failure by SUNY to license or make any payment required by the SUNY
Agreement or Facility Management Agreement or notice of default thereunder; and

(ix) such other information respecting the business, Property or the condition or operations, financial
or otherwise, of the Company as the Issuer or the Trustee may from time to time reasonably request (other than
information the Company or College is required by law to keep confidential).

(c) Access to Records. At any and all reasonable times and from time to time, permit the Issuer and the
Trustee, or any agents or representatives thereof, to examine and make copies of and abstracts from the records and
books of account (other than those books and records that by law must be treated as confidential) of, and visit the
Properties of the Company and to discuss the affairs, finances and accounts of the Company with any of their
respective officers.

(Section 27)

Indemnity by Company

(a) The Company releases the Issuer and the Trustee, and their respective members, officers, directors, agents,
officials, employees and any person who controls the Issuer or the Trustee within the meaning of the Securities Act
of 1933, as amended, from, and covenants and agrees to indemnify, hold harmless and defend the Issuer and the
Trustee and their respective members, officers, directors, employees, agents, officials, grantors, beneficiaries and
any person who controls such party within the meaning of the Securities Act of 1933, as amended, and employees
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and each of them (each an "Indemnified Party ") from and against, any and all losses, claims, damages, demands,
liabilities and expenses (including attorneys' fees and expenses, whether incurred in a third party action or an action
to enforce the Loan Agreement), taxes, causes of action, suits, claims, demands and judgments of any nature, joint
or several, by or on behalf of any person arising out of:

(i) the transactions provided for in the Bond Documents;

(ii) the execution and delivery or amendment of any document entered into in connection with the
transactions provided for in the Bond Documents, including any certifications or representations made by any
person other than the party seeking indemnification;

(iii) the approval of the financing for the Project;

(iv) any and all claims arising in connection with the interpretation, performance, enforcement, breach,
default or amendment of the Bond Documents or any other documents relating to the Project or the 2011 Bonds or
in connection with any other matters relating to the 2011 Bonds or the Project, including, but not limited to, any
federal or state tax audit, or any questions or other matters arising under such documents;

(v) the Trustee's acceptance or administration of the trusts created by the Indenture or the exercise of
its powers or duties under the Indenture, the Loan Agreement, the Tax Compliance Agreement or any other
agreements to which it is a party or otherwise in connection with the transactions provided for in the Bond
Documents;

(vi) any and all claims arising in connection with (A) the issuance or sale of any Bonds or any
certifications or representations made by any person other than the party seeking indemnification, including, but not
limited to, any (1) statement or information made by the Company with respect to the Company or the Project in any
offering document or materials regarding the 2011 Bonds, the Project or the Company or in the Tax Compliance
Agreement or in any other certificate executed by the Company which, at the time made, is misleading, untrue or
incorrect in any material respect; (2) untrue statement or alleged untrue statement of a material fact relating to the
Company or the Project contained in any offering material relating to the sale of the 2011 Bonds, as from time to
time amended or supplemented, or arising out of or based upon the omission or alleged omission to state in such
offering material a material fact relating to the Company or the Project required to be stated in such offering material
or necessary in order to make the statements in such offering material not misleading; and (3) failure to properly
register or otherwise qualify the sale of the 2011 Bonds or failure to comply with any licensing or other law or
regulation which would affect the manner in which or to whom the 2011 Bonds could be sold; and (B) the carrying
out by the Company of any of the transactions provided for in the Bond Documents;

(vii) the Company's failure to comply with any requirement of any Bond Document applicable to the
Company;

(viii) any act or omission of the Company or any of its agents, servants, employees or licensees in
connection with the Loan Agreement or the Project, including violation of any law, ordinance, court order or
regulation affecting the Project or any part of it or the ownership, occupancy or use of it;

(ix) any damage or injury, actual or claimed, of whatsoever kind, cause or character, to Property
(including loss of use of Property) or persons, occurring or allegedly occurring in, on or about the Project or arising
out of any action or inaction of the Company, whether or not related to the Project, or resulting from or in any way
connected with the acquisition, construction, reconstruction, renovation, equipping or management of the Project,
the issuance of the 2011 Bonds or otherwise in connection with transactions provided for in the Bond Documents or
otherwise in connection with the Project, the 2011 Bonds or the execution or amendment of any document relating
to the Project or the 2011 Bonds;

(x) any failure to comply with the Environmental Compliance and Indemnification Agreement
applicable to, or the release of any toxic substance from, the Project; and
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(xi) any and all claims arising in connection with the operation of the Project, or the conditions,
environmental or otherwise, occupancy, use, possession, conduct or supervision of work done in or about, or from
the planning, design, acquisition, construction, repair or equipping of, the Project or any part of it.

(b) This indemnification will extend to and include, without limitation, all reasonable costs, attorneys' fees
(whether incurred in a third party action or an action to enforce the Loan Agreement), expenses or liabilities incurred
in connection with any such claim, or proceeding brought with respect to such claim, except (a) in the case of the
foregoing indemnification of the Trustee or any of its Indemnified Parties, to the extent such damages are caused
solely by the gross negligence or willful misconduct of such Person, and (b) in the case of the foregoing
indemnification of the Issuer or any of its Indemnified Parties, to the extent such damages are caused by the gross
negligence or willful misconduct of such Person. To effectuate the purposes of Section 29 of the Loan Agreement,
the Company will provide for and insure, in the liability policies required under Section 24 of the Loan Agreement,
not only its own liability in respect of the matters therein mentioned but also liability pursuant to Section 29 of the
Loan Agreement.

(c) An Indemnified Party will promptly notify the Company in writing of any claim or action brought against
such Indemnified Party in which indemnity may be sought against the Company pursuant to Section 29 of the Loan
Agreement. Such notice will be given in sufficient time to allow the Company to defend or participate in such
claims or action, but the failure to give such notice in sufficient time will not constitute a defense under the Loan
Agreement nor in any way impair the obligations of the Company under Section 29 of the Loan Agreement.

(d) The provisions of Section 29 of the Loan Agreement and the indemnification provided in the Loan
Agreement will survive repayment of the 2011 Bonds. Notwithstanding anything to the contrary in the Loan
Agreement, the covenants of the Company contained in Section 29 of the Loan Agreement will continue in full force
and effect after the expiration or earlier termination of the Loan Agreement until the later of (i) the expiration of the
period stated in the applicable statute of limitations during which a claim or cause of action may be brought, and
(ii) payment in full or the satisfaction of such claim or cause of action and all expenses and charges incurred by the
Indemnified Party relating to the enforcement of Section 29 of the Loan Agreement and the provisions in the Loan
Agreement specified.

(e) In the event of any claim against the Issuer or its members, directors, officers, agents or employees by any
employee or contractor of the Company or anyone directly or indirectly employed by any of them or anyone for
whose acts any of them may be liable, the obligations of the Company under the Loan Agreement will not be limited
in any way by any limitation on the amount or type of damages, compensation, disability benefits or other employee
benefit acts.

(f) The Company and every assignee of the Company's interest in the Loan Agreement waives any and all of
its rights against the Issuer (whether such rights currently exist or arise in the future by statute, common law or
otherwise) as a mortgagee of the Project with respect to any and all environmental liabilities, however or whenever
accruing.

(g) Should an insurance carrier provide for the defense of the Issuer in connection with any claim subject to
indemnity under Section 29 of the Loan Agreement, the Company will cause such insurance carrier (and the
attorneys retained by such insurance carrier) to promptly provide the Issuer with such information regarding the
status of such claims as the Issuer may from time to time reasonably request, to immediately advise the Issuer of any
monetary verdict against it, and in no event will the Company permit a judgment to be entered against the Issuer
arising out of such claim without thirty (30) days' prior written notice to the Issuer. Should the Company provide
the defense of any such claim directly, the attorneys selected by the Company will be subject to the prior approval of
the Issuer, and the Company will cause such attorneys to promptly provide the Issuer with such information
regarding the status of such claims as the Issuer may from time to time reasonably request, to immediately advise
the Issuer of any monetary verdict against it, and in no event will the Company permit a judgment to be entered
against the Issuer arising out of such claim without thirty (30) days' prior written notice to the Issuer.

(h) Should any lawsuit be commenced against the Issuer which is subject to indemnity pursuant to Section 29
of the Loan Agreement, and should such lawsuit result in a judgment being entered against the Issuer, the Company
will not permit any Lien resulting from such judgment to encumber any asset of the Issuer. Should such judgment
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result in a Lien encumbering any asset of the Issuer, the Company will immediately, upon demand by the Issuer,
cause such judgment to be released from all assets of the Issuer, pursuant to documentation in form and content
acceptable to the Issuer. The Company will be responsible for all damages suffered by the Issuer (including
incidental and consequential damages) resulting from any such judgment Lien that may encumber any asset of the
Issuer, including, but not limited to, all out -of- pocket expenses (including reasonable attorneys' fees) incurred by the
Issuer to obtain releases of any such judgment Lien.

(Section 29)

Defaults and Remedies

(a) As used in the Loan Agreement the term "Event of Default" means:

(i) the Company defaults in the timely payment of any amount payable pursuant to Section 7 of the
Loan Agreement or the payment of any other amounts required to be delivered or paid by or on behalf of the
Company in accordance herewith, and such default continues for a period in excess of ten (10) days; or

(ii) the Company fails to satisfy the Debt Service Coverage Ratio covenant under Section 8 of the
Loan Agreement; or

(iii) the Company defaults in the due and punctual performance of any other covenant in the Loan
Agreement contained and such default continues for thirty (30) days after written notice requiring the same to be
remedied will have been given to the Company by the Issuer or the Trustee or, if such default is not capable of being
cured within thirty (30) days, the Company fails to commence within said thirty (30) days to cure the same and to
diligently prosecute the cure thereof; or

(iv) the occurrence of an Event of Default under the 2011 Bonds, the Indenture, the Mortgage or any
other Bond Document; or

(v) an Event of Bankruptcy with respect to the Company; or

(vi) a final judgment for the payment of money which (A) in itself, exceeds $500,000 or if combined
with the aggregate amount of all outstanding final judgments for money exceeds $500,000, and (B) is not covered
by insurance or reserves set aside by the Company, which in the judgment of the Issuer will adversely affect the
rights of the Holders of the 2011 Bonds will be rendered against the Company and at any time after forty -five (45)
days from the entry thereof, (C) such judgment will not have been discharged or paid, or (D) the Company will not
have taken and be diligently prosecuting an appeal therefrom or from the order, decree or process upon which or
pursuant to which such judgment will have been granted or entered, and will not have caused, within forty -five (45)
days, the execution of or levy under such judgment, order, decree or process or the enforcement thereof to have been
stayed pending determination of such appeal; or

(vii) the termination of (i) the Ground Lease, (ii) the Sublease Agreement, (iii) the SUNY Agreement,
or (iv) the Facility Management Agreement; or

(viii) the occurrence of a default under any Indebtedness of the Company.

(b) Upon the occurrence of an Event of Default, the Issuer may take any one or more of the following actions:

(i)
payable;

declare all sums payable by the Company under the Loan Agreement immediately due and

(ii) withhold any or all further performance under the Loan Agreement;

(iii) maintain an action against the Company under the Loan Agreement to recover any sums payable
by the Company or to require its compliance with the terms of the Loan Agreement or of the Mortgage;
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(iv) realize upon any pledge of or security interest in the Gross Revenues and the rights to receive the
same, all to the extent provided in Sections 10 and 11 of the Loan Agreement, by any one or more of the following
actions: (A) enter the Company and examine and make copies of the financial books and records of the Company
relating to the Gross Revenues and, to the extent of the assigned Gross Revenues, take possession of all checks or
other orders for payment of money and moneys in the possession of the Company representing Gross Revenues or
proceeds thereof; (B) notify any account debtors obligated on any Gross Revenues to make payment directly to the
Issuer or to the Trustee, as the Issuer may direct, and of the amount to be so paid; provided, however, that (1) the
Issuer may, in its discretion, immediately collect the entire amount of interest or principal coming due on
Outstanding Bonds on the next interest payment date therefor, and may continue to do so commencing on each such
interest payment date to the extent of amounts due on Outstanding Bonds on the next interest payment date therefor,
with respect to the Gross Revenues, until such amounts are fully collected, (2) written notice of such notification
will be mailed to the Company five (5) days prior to mailing or otherwise making such notification to account
debtors, and (3) until the Company will receive such notice it will have full authority and responsibility to enforce
and collect Gross Revenues owing from its account debtors; (C) following the above mentioned notification to
account debtors, collect, compromise, settle, compound or extend amounts payable as Gross Revenues which are in
the form of accounts receivable or contract rights from the Company's account debtors by suit or other means and
give a full acquittance therefor and receipt therefor in the name of the Company whether or not the full amount of
any such account receivable or contract right owing will be paid to the Issuer; (D) forbid the Company to extend,
compromise, compound or settle any accounts receivable or contract rights which represent any unpaid assigned
Gross Revenues, or release, wholly or partly, any person liable for the payment thereof (except upon receipt of the
full amount due) or allow any credit or discount thereon; or (E) endorse in the name of the Company any checks or
other orders for the payment of money representing any unpaid assigned Gross Revenues or the proceeds thereof;

(v) take any action necessary to enable the Issuer to realize on its Liens under the Loan Agreement or
under the Mortgage or the other Security Documents or by law, and any other action or proceeding permitted by the
terms of the Loan Agreement or by law.

All rights and remedies in the Loan Agreement given or granted to the Issuer are cumulative, non -exclusive
and in addition to any and all rights and remedies that the Issuer may have or may be given by reason of any law,
statute, ordinance or otherwise, and no failure to exercise or delay in exercising any remedy will effect a waiver of
the Issuer's right to exercise such remedy thereafter.

At any time before the entry of a final judgment or decree in any suit, action or proceeding instituted on
account of any Event of Default or before the completion of the enforcement of any other remedies under the Loan
Agreement, the Issuer may annul any declaration made pursuant to paragraph (b) of Section 30 of the Loan
Agreement and its consequences if such Event of Default will be cured. No such annulment will extend to or affect
any subsequent default or impair any right consequent thereto.

(Section 30)

Compliance with Indenture

The Company approves of and agrees to the provisions of the Indenture. The Company agrees to do all things
within its power in order to enable the Issuer to comply with all requirements and to fulfill all covenants of the
Indenture which require the Company to comply with requests or obligations so that the Issuer will not be in default
in the performance of any covenant, condition, agreement or provision of the Indenture.

(Section 31)

Investment of Moneys

The Company may in its sole discretion direct the investment of certain moneys held under the Indenture as
provided therein. Neither the Issuer nor the Trustee will have any liability arising out of or in connection with the
making of any investment authorized by the provisions of Article IV of the Indenture in the manner provided
therein, or for any loss, direct or indirect, resulting from any such investment.
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(Section 32)

Arbitrage; Tax Exemption

Each of the Company and the Issuer covenants that it will take no action, nor will it approve the Trustee's taking any
action or making any investment or use of the proceeds of the 2011A Bonds, which would cause the 2011A Bonds
to be "arbitrage bonds" within the meaning of Section 148(a) of the Code, and any proposed or final regulations
thereunder as are applicable to the 2011 Bonds at the time of such action, investment or use. The Company (or any
related person, as defined in Section 147(a)(2) of the Code) will not, pursuant to an arrangement, formal or informal,
purchase 2011A Bonds in an amount related to the amount of any obligation to be acquired from the Company by
the Issuer.

The Company covenants that it will not take any action or fail to take any action which would cause any
representation or warranty of the Company contained in the Tax Compliance Agreement then to be untrue and will
comply with all covenants and agreements of the Company contained in the Tax Compliance Agreement, in each
case to the extent required by and otherwise in compliance with such Tax Compliance Agreement.

(Section 34)

Amendments to Loan Agreement

The Loan Agreement may be amended only in accordance with Article XI of the Indenture and each amendment
will be made by an instrument in writing signed by the Company, the Trustee and the Issuer.

(Section 40)

Termination

The Loan Agreement will remain in full force and effect until no Bonds are Outstanding and until all other
payments, expenses and fees payable under the Loan Agreement by the Company have been made or provision
made for the payment thereof; provided, however, that the liabilities and the obligations of the Company under
Section 7(a) of the Loan Agreement and to provide reimbursement for or indemnification against reasonable
expenses, costs or liabilities made or incurred pursuant to Sections 24, 26 and 29 of the Loan Agreement will
nevertheless survive any such termination. Upon such termination, the Issuer will promptly deliver such documents
as may be reasonably requested by the Company to evidence such termination and the discharge of the Company's
duties under the Loan Agreement and the release or surrender of any security interests granted by the Company to
the Issuer.

(Section 41)
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SUMMARY OF CERTAIN PROVISIONS OF THE TRUST INDENTURE

The following is a brief summary of certain provisions of the Indenture. This summary does not purport to be
complete and reference is made to the Indenture for the full and complete description thereof. Certain provisions of
the Indenture are also described in the Official Statement.

Trust Estate

The Issuer, in consideration of the covenants contained in the Indenture and as security for the Bonds and for the
payment of all other sums required to be paid under the Indenture, assigns and grants to the Trustee, and its
successors and assigns forever, for the benefit of the Owners and future Owners of the Bonds, the following
described property:

(a) All right, title and interest of the Issuer in and to the Loan Agreement (except for the Unassigned Rights
expressly retained by the Issuer), the present and continuing right to make claim for, collect, receive and receipt for
any of the Pledged Revenues and other sums, amounts, income, revenues, issues and profits and any other sums of
money payable or receivable thereunder or hereunder (except for amounts payable to the Issuer with respect to
Unassigned Rights), the exclusive right to bring actions and proceedings thereunder or for the enforcement thereof
(except as otherwise specifically provided with respect to Unassigned Rights), the right to grant consents and
waivers, and to enter into amendments and to do any and all things which the Issuer is or may become entitled to do
thereunder;

(b) All right, title and interest of the Issuer in and to all money and securities from time to time held by the
Trustee under the terms of the Indenture or credited to any fund or account established hereunder (other than any
moneys or securities in the Rebate Fund);

(c) Any and all other Property of every name and nature from time to time hereafter by delivery or by writing
of any kind given, granted, sold, conveyed, mortgaged, pledged, assigned or transferred, or as to which a Lien is
granted, as and for additional security hereunder by the Issuer or by anyone on its behalf or with its written consent
or by the Company, subject to the Unassigned Rights, in favor of the Trustee, that is hereby authorized to receive
any and all such Property at any and all times and to hold and apply the same subject to the terms of the Indenture;
and

(d) Any and all proceeds (including real property) acquired by the Issuer or the Trustee as a result of its
exercise of any remedies under the Security Documents or Loan Agreement.

(Granting Clauses)

Purpose for Which Bonds May Be Issued

The 2011 Bonds may be issued only for the purpose of providing funds to defease the Outstanding Prior Bonds and
pay certain Costs of Issuance of the 2011 Bonds. Additional Bonds may be issued for the purposes specified in
Section 2.12 of the Indenture.

(Section 2.2)

No Recourse, Special Obligations

(a) All covenants, stipulations, promises, agreements and obligations of the Issuer contained in the Indenture,
in the 2011 Bonds, in the other Issuer Documents and in the other documents and instruments connected therewith
will be deemed to be the covenants, stipulations, promises, agreements and obligations of the Issuer and not of any
member, director, officer, agent or employee of the Issuer in his or her individual capacity, and no recourse under or
upon any obligation, covenant or agreement contained in the Bond Documents and the 2011 Bonds or otherwise
based upon or in respect to the Bond Documents and the 2011 Bonds or any documents supplemental thereto, or for
any of the 2011 Bonds or for any claim based thereon or otherwise in respect thereof, will be had against any past,
present or future member, director, officer, agent or employee, as such, of the Issuer, or any successor local
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development corporation, the State of New York, or any municipality or political subdivision of the State of
New York, including, without limitation, Erie County, New York, or any person executing the Bond Documents and
the 2011 Bonds either directly or through the Issuer or any successor local development corporation, the State of
New York, or any municipality or political subdivision of the State of New York, including, without limitation, Erie
County, New York, it being expressly understood that the Bond Documents and the 2011 Bonds will not constitute
or give rise to a general obligation of the Issuer, but rather will constitute special limited obligations of the Issuer,
payable solely from the Loan Payments received by the Issuer (except for Loan Payments derived by the Issuer with
respect to the Unassigned Rights) and other revenues pledged under the Indenture, and that no such personal liability
whatsoever will attach to, or is or will be incurred by, any such member, director, officer, agent or employee of the
Issuer or of any such successor local development corporation, the State of New York, or any municipality or
political subdivision of the State of New York, including, without limitation, Erie County, New York, or any person
executing the 2011 Bonds because of the creation of the Indebtedness authorized by the Indenture, or under or by
reason of the obligations, covenants or agreements contained in the Bond Documents or in any of the 2011 Bonds or
implied therefrom, and that any and all such personal liability of, and any and all such rights and claims against,
every such member, director, officer, agent or employee because of the indebtedness authorized thereby, or under or
by reason of the obligations, covenants or agreements contained in the Bond Documents or in any of the 2011 Bonds
or implied therefrom are, to the extent permitted by law, expressly waived and released as a condition of and as a
consideration for the execution of the Bond Documents and the issuance of the 2011 Bonds. The limitations on the
obligations of the Issuer contained in Section 2.4 of the Indenture by virtue of any lack of assurance required by
Section 2.4(b) will not be deemed to prevent the occurrence and full force and effect of any Event of Default
pursuant to Section 8.1 of the Indenture.

(b) No order or decree of specific performance with respect to any of the obligations of the Issuer
under the Indenture or under the 2011 Bonds or Bond Documents will be sought or enforced against the Issuer
unless (i) the party seeking such order or decree will first have requested the Issuer in writing to take the action
sought in such order or decree of specific performance, and ten (10) days will have elapsed from the date of receipt
of such request, and the Issuer has refused to comply with such request (or, if compliance therewith would
reasonably be expected to take longer than ten (10) days, has failed to institute and diligently pursue action to cause
compliance with such request) or failed to respond within such notice period, and (ii) if the Issuer refuses to comply
with such request and the Issuer's refusal to comply is based on its reasonable expectation that it will incur fees and
expenses, the party seeking such order or decree has placed in an account with the Issuer an amount or undertaking
which in the sole discretion of the Issuer is sufficient to cover such reasonable fees and expenses, and (iii) if the
Issuer refuses to comply with such request and the Issuer's refusal to comply is based on its reasonable expectation
that it or any of its members, directors, officers, agents or employees will be subject to potential liability, the party
seeking such order or decree will (A) agree to indemnify and hold harmless the Issuer and its members, directors,
officers, agents and employees against any liability incurred as a result of its compliance with such demand, and
(B) if requested by the Issuer, furnish to the Issuer security which in the sole discretion of the Issuer is sufficient to
protect the Issuer and its members, directors, officers, agents and employees against all liability expected to be
incurred as a result of compliance with such request.

(c) The obligations and agreements of the Issuer contained in the Indenture do not constitute or give
rise to an obligation of the State or any municipality or subdivision thereof (including Erie County, New York) and
neither the State nor any municipality or political subdivision thereof (including Erie County, New York) will be
liable thereon, and further such obligations and agreements will not constitute or give rise to a general obligation of
the Issuer, but rather will constitute special limited obligations of the Issuer payable solely from the Loan Payments
received by the Issuer (except for Unassigned Rights) and other revenues and Property pledged under the Indenture.

(Section 2.4)

Persons Deemed Owners

The Issuer, the Trustee and any Paying Agent may deem and treat the Person in whose name any Bond will
be registered upon the books of the Issuer as the absolute owner thereof, whether such Bond will be overdue or not
for the purpose of receiving payment of the principal or Redemption Price of and interest on such Bond and for all
other purposes. All such payments so made to any such Owner or upon his order will be valid and effectual to
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satisfy and discharge the liability of the Issuer upon such Bond to the extent of the sum or sums so paid. Neither the
Issuer, the Trustee nor any Paying Agent will be affected by any notice to the contrary.

(Section 2.10(b))

Authority for Issuance of Additional Bonds

The Issuer may, upon the request of the Company, issue from time to time, and the Trustee will authenticate, (a)
Additional Bonds for the purpose of providing all or a part of the funds necessary to refund all or any portion of the
Outstanding Bonds of any one or more series ( "Refunding Bonds "), including the costs of issuance of such
Refunding Bonds and of financing, (b) Additional Bonds to finance improvements or repairs to the Project or the
acquisition of furniture, fixtures, machinery or other tangible personal property for installation in the Project or use
at the Project ( "Project Bonds ") and the costs of issuance of such Project Bonds. Each series of Additional Bonds
must be issued in compliance with the provisions of Section 2.13 of the Indenture and will mature no later than the
latest date permitted by applicable law (if any).

(Section 2.12)

Conditions Precedent to Issuance of Additional Bonds

(a) Additional Bonds issued hereunder will be on a parity with the Parity Bonds unless the Supplemental
Indenture with respect to such Additional Bonds provides otherwise. No Series of Additional Bonds will have a
Lien on Pledged Revenues or the Trust Estate senior to the Lien of the Initial Bonds. Any Additional Bonds will be
authorized and described in a Supplemental Indenture executed by the Issuer and the Trustee and which, when so
issued, authorized and described, will be equally and ratably secured by the Indenture and the Trust Estate on parity
with the 2011 Bonds then Outstanding under the Indenture, without distinction, preference or priority unless
otherwise provided in the applicable Supplemental Indenture.

(b) Refunding Bonds. Prior to the issuance of Refunding Bonds, the Company will deliver or cause to be
delivered to the Trustee:

(i) A Supplemental Indenture executed by the Issuer and approved by the Company providing for the
issuance of the Refunding Bonds, containing such terms and provisions as may be necessary or proper to secure the
Refunding Bonds and as will not, unless all Outstanding Bonds are to be paid or redeemed, be inconsistent with the
Indenture;

(ii) An executed counterpart of an amendment to the Loan Agreement evidencing and securing the
Company's obligation to pay to the Issuer Loan Payments sufficient to pay Debt Service Payments on the Refunding
Bonds to be issued, together with an assignment to the Trustee of said amendment to the Loan Agreement and of the
amounts payable thereunder;

(iii) Certified copies of the resolution of the Issuer authorizing the execution of the Supplemental
Indenture, the issuance of the Refunding Bonds and the payment or redemption of the 2011 Bonds to be refunded;

(iv) Evidence satisfactory to the Trustee that notice of redemption of any Bonds to be redeemed has
been properly given or the Trustee has received irrevocable instructions to give such notice at the appropriate time;

(v) An Opinion or Opinions of Counsel in form and substance satisfactory to the Trustee and Bond
Counsel to the effect that (A) the Additional Bonds have been duly issued for a permitted purpose under the Act and
Article II of the Indenture, (B) all consents or approvals required to be obtained from any Governmental Authority
for the issuance of the Additional Bonds have been obtained, (C) the issuance of the Additional Bonds and execution
and delivery of related documents will not constitute a breach or default on the part of the Company under its
certificate of incorporation, or on the part of the Issuer or the Company under any applicable laws or regulations,
court orders or rulings of Governmental Authorities to which the Issuer or the Company is subject or any
agreements to which the Issuer or the Company is a party or to which its Properties are subject, (D) all documents
delivered by the Issuer and the Company in connection with the issuance of the Additional Bonds have been duly
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and validly authorized, executed and delivered and such execution and delivery and all other actions taken by the
Issuer and the Company in connection with the issuance of the Additional Bonds have been duly authorized by all
necessary corporate actions, (E) all conditions precedent to the issuance of the Additional Bonds pursuant to the
Indenture and the applicable Supplemental Indenture have been satisfied, and (F) no litigation is pending or
threatened to restrain or enjoin the issuance or delivery of the Additional Bonds;

(vi) Executed counterparts of such documents as are necessary or appropriate for the purposes of the
refunding, including, if appropriate, an escrow agreement providing for the deposit and application of funds for the
refunding and irrevocable instructions with respect to any required redemption of refunded Bonds;

(vii) A resolution of the Company finding that such refunding is in the best interests of the Company
and stating the reasons for such refunding;

(viii) An Opinion of Bond Counsel to the effect that the issuance of Additional Bonds will not adversely
affect the exclusion (if any) from gross income of the Owners of any Outstanding Bonds of the interest on such
Outstanding Bonds for federal tax purposes;

(ix) In connection with a partial refunding, written evidence from a Rating Agency, if any, by which
the Outstanding Bonds are then rated, to the effect that the Refunding Bonds are rated at least as high as the rating(s)
assigned to the Outstanding Bonds immediately prior to the issuance of the Refunding Bonds;

(x) Unless the 2011 Bonds being refunded are Subordinate Bonds, the consent of SUNY to the
issuance of such Refunding Bonds and the acknowledgment of SUNY that the SUNY Agreement is in full force and
effect and the Project Bonds are subject thereto;

(xi) A Company Certificate that the Loan Agreement and the Bond Documents are in effect and no
"event of default," as such term is defined in the Loan Agreement and the Bond Documents, exists thereunder;

(xii) A Company Certificate that the Debt Service Coverage Ratio of the Company for the Fiscal Year
prior to the Fiscal Year in which such Refunding Bonds are to be issued is equal to or greater than 1.10:1.00 and a
Company Certificate accompanied by a Certificate of a firm of independent accountants of recognized standing that
the Debt Service Coverage Ratio of the Company for the Fiscal Year during which such Refunding Bonds are being
issued (taking into account Debt Service Payments on such Refunding Bonds) will be equal to or greater than
1.10:1.00;

(xiii) Such other certificates, affidavits, documents or opinions as the Trustee or Bond Counsel may
reasonably request; and

(xiv) Evidence that the Company has paid or caused to be paid all costs and expenses of the Issuer, the
Holders of the 2011 Bonds and the Trustee with respect to the issuance of Refunding Bonds.

(c) Project Bonds. Prior to the issuance of Project Bonds, the Company will deliver, or cause to be delivered,
to the Trustee:

(i) A Supplemental Indenture executed by the Issuer and approved by the Company providing for the
issuance of the Project Bonds, containing such terms and provisions as may be necessary or proper to secure the
Project Bonds and as will not, unless all Outstanding Bonds are to be paid or redeemed, be inconsistent with the
Indenture;

(ii) An executed counterpart of an amendment to the Loan Agreement evidencing and securing the
Company's obligation to pay to the Issuer Loan Payments sufficient to pay Debt Service Payments on the Project
Bonds to be issued and to undertake and complete the improvements, repairs, acquisition and installation to be
financed by the Project Bonds, together with an assignment to the Trustee of said amendment to the Loan
Agreement and of the amounts payable thereunder;
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(iii) Certified copies of the resolution of the Issuer authorizing the execution of the Supplemental
Indenture, amendments or supplements to the Loan Agreement, the Mortgage and other Bond Documents, the
issuance of the Project Bonds and the undertaking of the project to be financed thereby;

(iv) An Opinion or Opinions of Counsel in form and substance satisfactory to the Trustee and Bond
Counsel to the effect that (A) the Additional Bonds have been duly issued for a permitted purpose under the Act and
Article II of the Indenture, (B) all consents or approvals required to be obtained from any Governmental Authority
for the issuance of the Additional Bonds have been obtained, (C) the issuance of the Additional Bonds and execution
and delivery of related documents will not constitute a breach or default on the part of the Company under its
certificate of incorporation, or on the part of the Issuer or the Company under any applicable laws or regulations,
court orders or rulings of Governmental Authorities to which the Issuer or the Company is subject or any
agreements to which the Issuer or the Company is a party or to which its Properties are subject, (D) all documents
delivered by the Issuer and the Company in connection with the issuance of the Additional Bonds have been duly
and validly authorized, executed and delivered and such execution and delivery and all other actions taken by the
Issuer and the Company in connection with the issuance of the Additional Bonds have been duly authorized by all
necessary corporate actions, (E) all conditions precedent to the issuance of the Additional Bonds pursuant to the
Indenture and the applicable Supplemental Indenture have been satisfied, and (F ) no litigation is pending or
threatened to restrain or enjoin the issuance or delivery of the Additional Bonds;

(v) Executed counterparts of amendments or supplements to the Mortgage and other Bond Documents
as are necessary or appropriate in the opinion of Bond Counsel for the purposes of evidencing the issuance of the
Project Bonds and the pledge of the Trust Estate as security therefor;

(vi) An Opinion of Bond Counsel to the effect that the issuance of Additional Bonds will not adversely
affect the exclusion (if any) from gross income of the Owners of any Outstanding Bonds of the interest on such
Outstanding Bonds for federal tax purposes;

(vii) Written evidence from a Rating Agency, if any, by which the Outstanding Bonds are then rated, to
the effect that the Project Bonds are rated at least as high as the rating(s) assigned to the Outstanding Bonds
immediately prior to the issuance of the Project Bonds;

(viii) The consent of SUNY to the issuance of such Project Bonds and the acknowledgment of SUNY
that the SUNY Agreement is in full force and effect and the Project Bonds are subject thereto;

(ix) A Company Certificate that the Loan Agreement and the Bond Documents are in effect, no "event
of default," as such term is defined in the Loan Agreement and the Bond Documents, exists thereunder and the
proceeds of the Project Bonds, together with any additional funds supplied or to be supplied from any source, will be
sufficient to complete the project for which such Project Bonds are issued and pay the cost thereof; and

(x) A Company Certificate that the Debt Service Coverage Ratio of the Company for the Fiscal Year
prior to the Fiscal Year in which such Project Bonds are to be issued is equal to or greater than 1.10:1.00 and a
Company Certificate accompanied by a Certificate of a firm of independent accountants of recognized standing that
the Debt Service Coverage Ratio of the Company for the Fiscal Year during which such Project Bonds are being
issued (taking into account Debt Service Payments on such Project Bonds) will be equal to or greater than 1.10:1.00;

(xi) Such other certificates, affidavits, documents or opinions as the Trustee or Bond Counsel may
reasonably request; and

(xii) Evidence that the Company has paid or caused to be paid all costs and expenses of the Issuer, the
Holders of the 2011 Bonds and the Trustee with respect to the issuance of Project Bonds.

(d) The consent of the Holders of Bonds will not be required prior to the issuance of Additional Bonds, or to
the execution and delivery of any amendments to the Bond Documents required in connection therewith. The
Trustee will, however, mail notice in writing (in the form provided to the Trustee by the Issuer) to the Holders of
Bonds and each Rating Agency, if any, by which the 2011 Bonds are then rated of the proposed issuance of the
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Additional Bonds, detailing, at least, the aggregate principal amount of such Additional Bonds, and summarizing the
nature of the amendments to the Bond Documents proposed to be executed in connection therewith.

(e) Upon compliance with the requirements of Section 2.13(a)or (b) of the Indenture, the Trustee will
thereupon be authorized to execute the Supplemental Indenture, to authenticate the Additional Bonds and to deliver
the same to or upon the order of the Issuer.

(Section 2.13)

Establishment of Funds

The Indenture creates the following trust funds to be established with the Trustee and held, maintained and
administered by or on behalf of the Trustee on behalf of the Issuer in accordance with the Indenture:

(a) Buffalo and Erie County Industrial Land Development Corporation - Costs of Issuance Fund -
Buffalo State College Foundation Housing Corporation Project (the "Costs of Issuance Fund ");

(b) Buffalo and Erie County Industrial Land Development Corporation - Construction Fund - Buffalo
State College Foundation Housing Corporation Project (the "Construction Fund");

(c) Buffalo and Erie County Industrial Land Development Corporation - Bond Fund - Buffalo State
College Foundation Housing Corporation Project (the "Bond Fund') and within the Bond Fund, an Interest Account,
a Principal Account and a Redemption Account;

(d) Buffalo and Erie County Industrial Land Development Corporation - Insurance and
Condemnation Fund - Buffalo State College Foundation Housing Corporation Project (the "Insurance and
Condemnation Fund");

(e) Buffalo and Erie County Industrial Land Development Corporation - Repair and Replacement
Fund - Buffalo State College Foundation Housing Corporation Project (the "Repair and Replacement Fund");

(f) Buffalo and Erie County Industrial Land Development Corporation - Operation and Maintenance
Fund - Buffalo State College Foundation Housing Corporation Project (the "Operation and Maintenance Fund");
and

(g) Buffalo and Erie County Industrial Land Development Corporation - Surplus Fund - Buffalo
State College Foundation Housing Corporation Project (the "Surplus Fund"); and

(h) Buffalo and Erie County Industrial Land Development Corporation - Rebate Fund -Buffalo State
College Foundation Housing Corporation (the "Rebate Fund").

(Section 4.1)

Moneys to Be Held in Trust

(a) All moneys deposited with, paid to or received by the Trustee for the account of the Issuer (other than
amounts deposited in the Rebate Fund) will be held by the Trustee in trust, and will be subject to the Lien of the
Indenture and held for the security of the Owners of the 2011 Bonds until paid in full, provided, however, that
moneys that have been deposited with, paid to or received by the Trustee for the redemption of a portion of the 2011
Bonds, notice of the redemption of which has been given, or (ii) for the payment of Bonds or interest thereon due
and payable otherwise than upon acceleration by declaration, will be held in trust for and subject to a Lien in favor
of only the Owners of such Bonds so called for redemption or so due and payable; and provided further that all
moneys transferred to the Prior Trustee will be held by the Prior Trustee for the security of the owners of the
Outstanding Prior Bonds.

(b) The Trustee will deposit moneys into the funds and accounts as follows:
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Pledged Revenue Fund. The Trustee will deposit into the Pledged Revenue Fund:

A. the Gross Revenues (other than Net Proceeds of any insurance settlement or
Condemnation award) immediately upon receipt;

B. investment earnings on the Pledged Revenue Fund; and

C. all amounts which are required by other provisions of the Indenture to be transferred to
the Pledged Revenue Fund.

(ii) Rebate Fund. The Trustee will deposit into the Rebate Fund amounts required to be paid to the
United States under the provisions of Section 148 of the Code as certified to the Trustee in writing by an Authorized
Representative of the Company.

(iii) Bond Fund.

A. Interest Account. The Trustee will deposit into the Interest Account all moneys received
by the Trustee under and pursuant to any of the provisions of the Indenture or of the Loan
Agreement which are required to be or which are certified to the Trustee in writing by an
Authorized Representative of the Company accompanied by directions that such moneys
are to be paid into the Interest Account of the Bond Fund;

B. Principal Account. The Trustee will deposit into the Principal Account all moneys
received by the Trustee under and pursuant to any of the provisions of the Indenture or of
the Loan Agreement which are required to be or which are certified to the Trustee in
writing by an Authorized Representative of the Company accompanied by directions that
such moneys are to be paid into the Principal Account of the Bond Fund; and

C. Redemption Account. In the event of (i) receipt by the Trustee of Net Proceeds for
purposes of redeeming Bonds; or (ii) deposit with the Trustee by the Issuer or the
Company of moneys from any other source for redeeming Bonds (other than mandatory
sinking fund redemptions), such moneys will be deposited in the Redemption Account.

(iv) Operation and Maintenance Fund. In accordance with the priority of payments set forth in
Section 4.6 of the Indenture, the Trustee will transfer from the Pledged Revenue Fund into the Operation and
Maintenance Fund an amount equal to the budgeted Operating Expenses for the next succeeding two (2) months as
certified to the Trustee in writing by an Authorized Representative of the Company. Amounts equal to actual
Operating Expenses in excess of the budgeted Operating Expenses for the next succeeding two (2) months may be
transferred from the Surplus Fund into the Operation and Maintenance Fund on any date as certified to the Trustee
in writing by an Authorized Representative of the Company. All amounts in the Operation and Maintenance Fund at
the end of each Fiscal Year will be transferred to the Surplus Fund promptly following receipt by the Trustee of a
Certificate from an Authorized Officer of the Company that all Operating Expenses have been paid for such Fiscal
Year.

(y) Repair and Replacement Fund. In accordance with the priority of payments set forth in
Section 4.6 of the Indenture, the Trustee will transfer an amount equal to one -half of the Repair and Replacement
Fund Requirement from the Pledged Revenue Fund into the Repair and Replacement Fund for the current Fiscal
Year (together with any amount withdrawn from the Repair and Replacement Fund and not previously replenished.
All amounts in the Repair and Replacement Fund in excess of the cumulative Repair and Replacement Fund
Requirement in effect for a Fiscal Year ended June 30, 2012 through 2017 and thereafter in excess of the Repair and
Replacement Fund Requirement shall be transferred to the Surplus Fund on the last day of such Fiscal Year.

(vi) Surplus Fund. In accordance with the priority of payments set forth in Section 4.6 of the
Indenture, the Trustee will transfer all remaining amounts from the Pledged Revenue Fund into the Surplus Fund.
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(vii) Insurance and Condemnation Funds. The Net Proceeds of any insurance settlement or
Condemnation award received by the Trustee will, upon receipt thereof, be deposited in the Insurance and
Condemnation Fund.

(Section 4.3)

Cost of Issuance Fund

Moneys in the Costs of Issuance Fund will be applied and expended by the Trustee to pay costs of issuance of the
2011 Bonds in accordance with the requisition in the form of Exhibit C attached to the Indenture. Upon receipt by
the Trustee of a certificate signed by an Authorized Representative of the Company stating that all expenses incurred
in connection with the issuance of the 2011 Bonds have been paid, any moneys remaining in the Costs of Issuance
Fund will be transferred to the Bond Fund.

(Section 4.4)

Deposits to Construction Fund; Payments from Construction Fund; Procedure Upon Completion; Excess
Proceeds in the Construction Fund

(a) The Construction Fund will consist of the amounts deposited therein pursuant to the
Indenture. The amounts in the Construction Fund will be held for the security of the Series 2011A Bonds
Outstanding.

(b) The Trustee will pay the Costs of the Project as authorized by a requisition in the form of
Exhibit D to the Indenture, numbered consecutively upwards from 1, signed by an Authorized Representative of the
Company. Any requisition may authorize the making of payments to or on behalf of the Company for advances
made in respect of Costs of the Project or work done in respect of the Project, but only to the extent that such
amounts are properly chargeable against the Construction Fund in accordance with the Indenture and the Tax
Compliance Agreement. In any such case, the requisition will relate (i) in the case of payments for work done, to
the work so performed, and (ii) in the case of reimbursements for advances made, to the underlying obligation for
which the Company is being reimbursed. Upon written request to the Trustee, the Trustee will provide to the Issuer
a record of the requisitions and disbursements from the Construction Fund.

(c) Upon completion of the construction and equipping of the Project, pursuant to the Loan
Agreement and receipt of the certificate of occupancy related thereto, the Company will furnish the Trustee with a
Completion Certificate executed by an Authorized Officer of the Company and the Architect which may be given in
reliance upon appropriate certifications of the Architect, certifying (i) that all required insurance has been obtained;
(ii) that all construction and equipping of the Project has been substantially completed in accordance with the
approved Plans and Specifications and approved changes, if any; (iii) that all Costs of the Project relating to the
Project have been paid (other than the retainage) or stating the amounts to be reserved for the payment of any unpaid
Costs of the Project relating to the Project and certifying that such amounts reserved are more than sufficient;
(iv) that at least ninety -five percent (95 %) of the net proceeds of the Series 2011A Bonds applied to payment of
Costs of the Project have been applied to pay Qualified Costs of the Project as provided in the Tax Compliance
Agreement; (v) the construction of the Project and the installation of the Equipment therein have been completed in
a good and workmanlike manner in accordance with the Plans and Specifications and the Loan Agreement and in
such manner as to conform with all applicable zoning, planning and building regulations of the Governmental
Authorities, as of the date of such Completion Certificate and that no claim has been made calling into question such
compliance; and (vi) that all work requiring inspection by Governmental Authorities has been duly inspected and
approved by such Governmental Authorities and the certificate of occupancy and all other applicable certificates,
licenses and approvals necessary for the use and operation of the Project have been issued and are in force and effect
and copies are attached thereto, and there is no violation of any of the provisions thereof or of any Governmental
Requirements of which such party has notice or knowledge as of the date thereof. The Architect will not approve
the Completion Certificate and the retainage requisition until the Architect has completed a site inspection of the
Project which supports a conclusion that the Project has been completed in accordance with the Plans and
Specifications.

B-39



Appendix B

(d) To the extent that any Series 2011A Bond proceeds remain unexpended in the
Construction Fund after receipt of Completion Certificate required in Section 6.3 of the Indenture, the Trustee will
(i) retain in the Construction Fund such amount as the Company will specify in the Completion Certificate to be
necessary to pay additional Costs of the Project not otherwise provided for; and (ii) transfer such excess funds in the
Construction Fund to the Bond Fund for application to the payment of the principal of and interest on the Series
201 IA Bonds as the same will become due.

(Section 4.5)

Pledged Revenue Fund

Except as otherwise provided in the Indenture, moneys in the Pledged Revenue Fund will be used as provided in
Section 4.6 of the Indenture (or for payment of Debt Service Payments, when the other moneys in the Bond Fund
are insufficient therefor). The Issuer authorizes and directs the Trustee on each Transfer Date during the Fiscal Year
to withdraw funds from the Pledged Revenue Fund to effectuate all the transfers of funds contemplated by
Section 4.6 of the Indenture in the following order of priority:

FIRST, amounts on deposit in the Pledged Revenue Fund will be transferred to the Rebate Fund to pay any
Rebate Amount then owing;

SECOND, commencing with the Transfer Date on March 25, 2012 (there being no transfer to the Bond
Fund on the first Transfer Date), amounts on deposit in the Pledged Revenue Fund will next be transferred (A) to the
Interest Account of the Bond Fund, until there will be on deposit therein amounts sufficient to fund the next
succeeding Debt Service Payment attributable to interest in accordance with Section 4.7 of the Indenture; and (B) to
the Principal Account of the Bond Fund, until there will be on deposit therein amounts sufficient to fund one -half of
the next succeeding Debt Service Payment attributable to principal in accordance with Section 4.7 of the Indenture;

THIRD, amounts on deposit in the Pledged Revenue Fund equal to one -half of the amount of the Repair
and Replacement Fund Requirement set forth in Schedule B attached to the Indenture allocable to such Fiscal Year
(together with an amount equal to any amount withdrawn from the Repair and Replacement Fund and not previously
replenished) shall next be transferred to the Repair and Replacement Fund in accordance with Section 4.3(b)(v) of
the Indenture. Once an amount equal to the full Repair and Replacement Fund Requirement has been deposited into
the Repair and Replacement Fund, no further funds will be transferred into the Repair and Replacement Fund
pursuant to the THIRD clause of Section 4.6 of the Indenture;

FOURTH, amounts on deposit in the Pledged Revenue Fund shall next be applied to the Operation and
Maintenance Fund until there shall be on deposit therein an amount equal to one -half of the budgeted Operating
Expenses for the current Fiscal Year; and

FIFTH, after the Fiscal Year ended June 30, 2017, if the Repair and Replacement Fund is less than fully
funded at the Repair and Replacement Fund Requirement, amounts on deposit in the Pledged Revenue Fund will
next be applied to the Repair and Replacement Fund in an amount necessary to fully funded the Repair and
Replacement Fund at the Repair and Replacement Fund Requirement.

The Trustee shall on April 15 of each Fiscal Year transfer all remaining amounts on deposit in the Pledged
Revenue Fund to the Surplus Fund to be used in accordance with Section 4.11 of the Indenture.

On the second Business Day preceding a Transfer Date, the Company shall deliver to the Trustee, pursuant
to Section 4.3(b)(iv) of the Indenture, a Certificate of an Authorized Representative of the Company setting forth the
amount to be transferred to the Operation and Maintenance Account on such Transfer Date, including the proper
account information and wiring instructions as necessary for the Trustee to make payment of amounts required
under Section 4.6 of the Indenture to the Operating Account.

(Section 4.6)
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Bond Fund

Moneys in the various accounts of the Bond Fund will be used solely for the payment of the Debt Service Payments
on the 2011 Bonds and for the redemption of the 2011 Bonds prior to maturity.

(i) Interest Account. Moneys in the Interest Account from moneys transferred by the Trustee for such
purpose will be used to pay Debt Service Payments attributable to interest on the 2011 Bonds, on each Interest
Payment Date.

(ii) Principal Account. Moneys in the Principal Account from moneys transferred by the Trustee for
such purpose will be used to pay Debt Service Payments attributable to principal, when due.

(iii) Redemption Account. Moneys on deposit in the Redemption Account will be used redemption
(other than mandatory sinking fund redemptions) of Bonds in accordance with the provisions of Article III of the
Indenture.

If on any Bond Payment Date or Redemption Date, there is not enough money in the Bond Fund to make
all the required payments, the Trustee will transfer sufficient money for such purpose first from the available
amounts in the Surplus Fund, second from the Pledged Revenue Fund, third from the Repair and Replacement Fund,
fourth from the Operation and Maintenance Fund and fifth from the Insurance and Condemnation Fund.

(Section 4.7)

Insurance and Condemnation Fund

(a) The net proceeds of any insurance settlement or Condemnation award received by the Trustee pursuant to
the Loan Agreement in connection with damage to or destruction of or the taking of part or all of the Project will be
deposited into the Insurance and Condemnation Fund.

(b) If, pursuant and subject to the Loan Agreement, following damage to or condemnation of all or a portion of
the Project Facility, (1) the Company exercised its option not to repair, rebuild or restore the Project and to require
the redemption of the 2011 Bonds, or (2) if a taking in condemnation as described in the Loan Agreement occurs,
the Trustee will, after any transfer to the Rebate Fund required by the Tax Compliance Agreement and the Indenture
is made, transfer all moneys held in the Insurance and Condemnation Fund to the Bond Fund to be applied to the
redemption of the 2011 Bonds then Outstanding pursuant to the Indenture.

(c) If, following damage to or condemnation of all or a portion of the Project, the Company elects to repair,
rebuild or restore the Project, and provided no Event of Default under any Bond Document, the Sublease, the SUNY
Agreement or the Facility Management Agreement has occurred and is continuing, moneys held in the Insurance
and Condemnation Fund and attributable to the damage to or the destruction of or the taking of the Project Facility
will, after any transfer to the Rebate Fund required by the Tax Compliance Agreement and the Indenture is made, be
applied to pay the costs of such repairs, rebuilding or restoration in accordance with the terms and conditions set
forth in the Indenture (or for the payment of Debt Service Payments when the moneys in the Bond Fund, the Surplus
Fund, the Pledged Revenue Fund, the Repair and Replacement Fund and the Operation and Maintenance Fund in
that order of priority are insufficient therefor).

(d) The Trustee is hereby authorized to and will make such disbursements, at the Company's request, either
upon the completion of such repairs, rebuilding or restoration or periodically as such repairs, rebuilding or
restoration programs, upon receipt by the Trustee of a Certificate of an Authorized Representative of the Company
stating, with respect to each payment to be made: (1) the amount or amounts to be paid, the Person or Persons
(which may include the Company for reimbursement of such costs) to whom an amount is to be paid and the total
sum of all such amounts; (2) that the Company has expended, or is expending, concurrently with the delivery of
such Certificate, such amount or amounts on account of costs incurred in connection with the repair, rebuilding or
restoration of the Project; (3) that all contractors, workmen and suppliers have been or will be paid through the date
of such certificate from the funds to be disbursed; (4) that there exists no Event of Default under the Indenture or
under any other Bond Document and no condition, event or act which, with notice or the lapse of time or both,
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would constitute an Event of Default under the Indenture or under any other Bond Document; (5) that such
Authorized Representative of the Company has no knowledge, after diligent inquiry and after searching the records
of the appropriate State and local filing offices, of any vendor's lien or mechanic's lien which should be satisfied,
discharged or bonded before the payment as requisitioned is made or which will not be discharged by such payment;
(6) that no Certificate with respect to such expenditure has previously been delivered to the Trustee; and (7) that
there remains sufficient moneys in the Insurance and Condemnation Fund attributable to the damage to, destruction
of, or taking of the Project to complete the repair, rebuilding or restoration of the Project. Each such requisition will
be accompanied by bills, invoices or other evidences reasonably satisfactory to the Trustee. The Trustee will be
entitled to rely on such requisition.

(e) Upon completion of the repair, rebuilding or restoration of the Project, an Authorized Representative of the
Company will deliver to the Issuer and the Trustee a Certificate stating (1) the date of such completion; (2) that all
labor, services, materials and supplies used therefor and all costs and expenses in connection therewith have been
paid; (3) that the Project has been restored to substantially its condition immediately prior to the damage or
Condemnation thereof, or to a condition of at least equivalent value, operating efficiency and function; (4) that the
Issuer or the Company has good and valid leasehold title to all Property constituting part of the restored Project, and
that the Project is subject to the Loan Agreement and the Liens of the Indenture and the Mortgage; (5) the applicable
Rebate Amount with respect to the Net Proceeds of the insurance settlement or Condemnation awards and the
earnings thereon (with a statement as to the determination of the Rebate Amount and a direction to the Trustee of
any required transfer to the Rebate Fund); and (6) that the restored Project is ready for occupancy, use and operation
for its intended purposes. Notwithstanding the forgoing, such certificate may state (a) that it is given without
prejudice to any rights of the Company against third parties which exist at the date of such certificate or which may
subsequently come into being, (b) that it is given only for the purposes of Section 4.7 of the Indenture, and (c) that
no Person other than the Issuer or the Trustee may benefit therefrom. Such certificate will be accompanied by a
certificate of occupancy, if required, and any and all permissions, licenses or consents required of Governmental
Authorities for the occupancy, operation and use of the Project for its intended purposes.

(f) All earnings on amounts held in the Insurance and Condemnation Fund will be retained by the Trustee in
the Insurance and Condemnation Fund and applied to repair, rebuilding or restoration of the Project, redemption of
the 2011 Bonds or Debt Service Payments.

(g) If the cost of the repairs, rebuilding or restoration of the Project effected by the Company will be less than
the amount in the Insurance and Condemnation Fund, then on the completion of such repairs, rebuilding or
restoration, the Trustee will transfer such difference to the Bond Fund to be used to redeem the 2011 Bonds in
accordance with the Indenture provided that such amounts may be transferred to the Company for its purposes if
(1) the Company so requests, and (2) the Company furnishes to the Trustee and the Issuer an Opinion of Bond
Counsel to the effect that payment of such moneys to the Company will not, in and of itself, adversely affect the
exclusion (if any) of the interest paid or payable on the 2011 Bonds from gross income for federal income tax
purposes.

(h) If the cost of the repair, rebuilding or restoration of the Project will be in excess of the moneys held in the
Insurance and Condemnation Fund, the Company will deposit such additional moneys in the Insurance and
Condemnation Fund as are necessary to pay the cost of completing such repair, rebuilding or restoration.

(Section 4.8)

Repair and Replacement Fund

Moneys in the Repair and Replacement Fund may be used (i) for the purpose of constructing or acquiring
replacements of real or personal property that have become worn out, unusable or otherwise obsolete; (ii) for the
purpose of making capital improvements to the Project; (iii) for the purpose of making renewals, betterments or
other expenditures required to maintain the Project; (iv) for the purpose of reimbursing the Company for amounts
theretofore expended by the Company for the foregoing purposes, in each case under the foregoing clauses (i)
through (iv) upon presentation to the Trustee of a requisition, certified by an Authorized Representative of the
Company accompanied by a Certificate of an Authorized Representative of the Company and a resolution of the
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Company authorizing such expenditure; or (v) for the payment of Debt Service Payments when the moneys in the
Bond Fund, the Surplus Fund and the Pledged Revenue Fund are insufficient therefor.

(Section 4.9)

Operation and Maintenance Fund

Moneys in the Operation and Maintenance Fund may be used to pay Operating Expenses (or for the payment of
Debt Service Payments when the moneys in the Bond Fund, the Surplus Fund, the Pledged Revenue Fund and the
Repair and Replacement Fund in that order of priority are insufficient therefor). Immediately after the Trustee
makes transfers set forth in the Indenture, the Trustee will transfer an amount equal to the lesser of the next
succeeding six (6) months' Operating Expenses as set forth in the Annual Budget for the Fiscal Year or the amount
on deposit in the Operation and Maintenance Fund to the Operating Account. Moneys in the Operating Account will
be used as provided in Section 10(c) of the Loan Agreement.

(Section 4.10)

Surplus Fund

Moneys in the Surplus Fund will be used in amounts as set forth in a Certificate of an Authorized Representative of
the Company, in the following order of priority:

FIRST, amounts on deposit in the Surplus Fund will be used to make a deposit into the Rebate Fund;

SECOND, amounts on deposit in the Surplus Fund will be used to make up any deficiency in the Bond
Fund;

THIRD, amounts on deposit in the Surplus Fund will be used to make a deposit into the Operation and
Maintenance Fund or the Operating Account to pay Operating Expenses;

FOURTH, amounts on deposit in the Surplus Fund will be transferred to the Repair and Replacement Fund
to replenish any withdrawal from the Repair and Replacement Fund or make up any deficiency therein and used for
the purposes set forth in Section 4.9 of the Indenture;

FIFTH, amounts on deposit in the Surplus Fund will be transferred to the Redemption Account of the Bond
Fund and used for the redemption of Bonds in accordance with the Indenture; and

SIXTH, amounts on deposit in the Surplus Fund in excess of $10,000 may be withdrawn and used by the
Company for any lawful purpose annually upon receipt by the Trustee of the annual audited financial statements of
the Company and a Certificate of the Company required by Section 27(b)(i)(B) of the Loan Agreement provided that
(i) no Event of Default has occurred and is continuing, (ii) the Company and its auditors have certified that the Debt
Service Coverage Ratio has been met and will be maintained after such release, and (iii) the rating assigned to long
term obligations issued or guaranteed by the State of New York is not lower than the third highest category by
Moody's or Standard & Poor's or their successors.

(Section 4.11)

Rebate Fund; Determination, Notices and Records of Rebate Amount

(a) The Rebate Fund will be used for the deposit of the Rebate Amount and will not be subject to the Lien of
the Indenture.

(b) The Loan Agreement and the Tax Compliance Agreement provide that the Company will make a periodic
determination as to whether any Rebate Amount may be due, or cause the same to be determined, in the manner
provided in Section 148(f) of the Code. The Company will provide the Trustee and the Issuer with a written copy of
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each such determination as provided in the Tax Compliance Agreement. This covenant will survive the defeasance
of any Bonds pursuant to the Indenture.

(c) The Trustee will retain records of each of the determinations required to be made until a date six (6) years
after the retirement of the 2011 Bonds. The Trustee will make such records available for review by the Issuer and
the Company upon reasonable notice.

(d) The Trustee will perform such other duties as are specified to be performed by the Trustee in the Tax
Compliance Agreement; provided, however, that notwithstanding any other provision in the Indenture or any of the
other Bond Documents, general or specific, to the contrary, the Trustee will have no obligations under the Indenture
or thereunder relating to rebate requirements except to comply with specific written instructions received by the
Trustee from an Authorized Representative of the Company with respect to deposits into the Rebate Fund and
release of the moneys therefrom. The Trustee will not have any responsibility under the Indenture or under any of
the Bond Documents to make any calculations relating to arbitrage restrictions or rebate requirements, or the
excludability of the interest on the 2011 Bonds from gross income for Federal income tax purposes or to verify,
confirm or review (and the Trustee will not verify, confirm or review) any such calculations or requirements, or the
excludability, if any, of the interest on the 2011 Bonds from gross income for Federal income tax purposes or to take
any other action with respect thereto under the Indenture or thereunder.

(Section 4.12)

Procedure When Funds Sufficient To Pay All Bonds

If, at any time, the moneys held by the Trustee in the funds established under the Indenture, other than the Rebate
Fund, are sufficient to pay the principal or Redemption Price of and interest on all Bonds then Outstanding, together
with any amounts due the Trustee and any amounts due to the Owners of the 2011 Bonds, the Issuer and the Trustee,
the Company may elect to defease the 2011 Bonds pursuant to the Indenture and if the Company so elects and
notifies the Trustee in writing of such election, the Trustee will apply the amounts in such funds to the payment of
such principal (or Redemption Price) and interest and to the payment of any other amounts due to the Owners of the
2011 Bonds, and to the payment of any amounts due to the Issuer and the Trustee, all as is provided in the Indenture.

(Section 4.18)

Investments

(a) The Trustee will, at the request and written direction of an Authorized Representative of the Company
(provided that upon the occurrence of any Event of Default, the Company may not make such investment
directions), invest and reinvest moneys held in any fund or account established under the Indenture in Permitted
Investments, except that moneys held in the Rebate Fund and moneys held for the defeasance of the 2011 Bonds
pursuant to the Indenture will be invested only in Government Obligations and moneys held for payment of matured
installments of principal or interest on Bonds will remain uninvested, provided, however, in the absence of such
written direction of an Authorized Representative of the Company, or after the occurrence of an Event of Default,
the Trustee will invest and reinvest moneys held in any such funds or accounts only in investments of the type
described in clause (iv) under the definition of Permitted Investment below.

(b) All Permitted Investments will mature or be subject to redemption by the Trustee prior to the date or dates
that moneys therefrom will be required.

(c) Unless otherwise provided in the Indenture, all interest, income and profits received with respect to
Permitted Investments, or upon the sale or disposition thereof will be transferred to the Pledged Revenue Fund for
application in accordance with Section 4.5 of the Indenture except that interest, income and profits received with
respect to Permitted Investments in the Rebate Fund, or upon the sale or disposition thereof, will be retained in the
Rebate Fund.

(d) The term "Permitted Investments" means:
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(i) Government Obligations or Agency Obligations or the right to receive the principal of or
interest on Government Obligations through the purchase of certificates or other instruments
evidencing an undivided ownership interest in payments of the principal of or interest on
Government Obligations; the Trustee, in purchasing Government Obligations or Agency
Obligations, (a) may make any such purchase subject to agreement with the seller for repurchase
by the seller at a later date, and in such connection may accept the seller's agreement for the
payment of interest in lieu of the right to receive the interest payable by the issuer of the securities
purchased, provided that title to the Government Obligations or Agency Obligations so purchased
by the Trustee will vest in the Trustee, that the Trustee will have actual or constructive possession
of such Government Obligations or Agency Obligations, and that the current market value of such
Government Obligations or Agency Obligations (or of cash or additional Government Obligations
or Agency Obligations pledged with the Trustee as collateral for the purpose) is at all times at least
equal to the principal and accrued interest payable by the seller under said agreement, or (b) may
make any such purchase pursuant to an investment agreement or other agreement providing for the
sale of such Government Obligations or Agency Obligations to the Trustee, or (c) may purchase
shares of a fund, including, without limitation, any mutual fund for which the Trustee or an
affiliate of the Trustee serves as investment manager, administrator, shareholder servicing agent
and /or custodian or subcustodian, notwithstanding that (1) the Trustee or an affiliate of the Trustee
receives fees from such funds for services rendered, (2) the Trustee charges and collects fees for
services rendered pursuant to the Indenture, which fees are separate from the fees received from
such funds, and (3) services performed for such funds and pursuant to the Indenture may at times
duplicate those provided to such funds by the Trustee or its affiliates, whose sole assets are of a
type described in this clause (i) and such repurchase agreements thereof;

(ii) obligations issued or guaranteed by any state or political subdivision thereof and
rated at the time of purchase in the highest category, if rated as short-term obligations, or not
lower than the third highest category, if rated as long term obligations, by Moody's or Standard &
Poor's or their successors; the Trustee, in purchasing obligations of the type described in this
clause (ii), may purchase shares of a fund whose sole assets are such obligations or obligations of
the type described in clause (i) above, including, without limitation, any mutual fund for which the
Trustee or an affiliate of the Trustee serves as investment manager, administrator, shareholder
servicing agent, and /or custodian or subcustodian, notwithstanding that (1) the Trustee or an
affiliate of the Trustee receives fees from such funds for services rendered, (2) the Trustee charges
and collects fees for services rendered pursuant to the Indenture, which fees are separate from the
fees received from such funds, and (3) services performed for such funds and pursuant to the
Indenture may at times duplicate those provided to such funds by the Trustee or its affiliates;

(iii) commercial or finance company paper which is rated at the time of purchase at
least "P -1" by Moody's or "A -1" by Standard & Poor's;

(iv) deposit and trust accounts, money market accounts, time deposits, trust funds,
interest bearing deposits, overnight bank deposits, investment agreements, bankers' acceptances,
certificates of deposit, including those placed by a third party pursuant to an agreement between
the Trustee and the Company, or bearer deposit notes in any bank, trust company or savings and
loan association (including, without limitation, the Trustee or any bank affiliated with the Trustee)
organized under the laws of the United States of America or any state thereof having a rating of its
unsecured senior long -term debt obligations within one of the three highest rating categories by
either Moody's or Standard & Poor's;

(v) obligations evidencing indebtedness described in Section 103(a) of the Code,
which obligations are not investment property as defined in Sections 148(b)(2) and (3) of the Code
and are rated at the time of purchase within one of the three highest rating categories by Moody's
or Standard & Poor's; the Trustee, in purchasing securities of the type described in this clause (v),
may purchase shares of a fund, including, without limitation, any mutual fund for which the
Trustee or an affiliate of the Trustee serves as investment manager, administrator, shareholder
servicing agent, and /or custodian or subcustodian, notwithstanding that (1) the Trustee or an
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affiliate of the Trustee receives fees from such funds for services rendered, (2) the Trustee charges
and collects fees for services rendered pursuant to the Indenture, which fees are separate from the
fees received from such funds, and (3) services performed for such funds and pursuant to the
Indenture may at times duplicate those provided to such funds by the Trustee or its affiliates, at
least ninety -eight percent (98 %) of the weighted average value of the assets of which are of the
type described in this clause (v) or which derives at least ninety -eight percent (98 %) of its gross
income from such assets; and

(vi) investment agreements with, or which are guaranteed by, a financial institution
which has an unsecured, uninsured and unguaranteed obligation rated, at the time such agreement
is entered into, in one of the three highest rating categories by Moody's or Standard & Poor's, or
is the lead bank of a parent bank holding company with an uninsured, unsecured and unguaranteed
obligation meeting such rating requirements, including any affiliate of the Trustee, provided
(1) interest is paid at least semi -annually at a fixed rate during the entire term of the agreement,
consistent with the Interest Payment Dates, (2) moneys invested thereunder may be withdrawn for
any purpose required under the Indenture without any penalty, premium or charge upon not more
than seven days' notice (provided such notice may be amended or cancelled at any time prior to
the withdrawal date), (iii) the agreement is not subordinated to any other obligations of such
financial institution or bank and provides that if the rating of such financial institution will be
downgraded below the lowest rating of the lowest of the three highest rating categories of
Moody's or Standard & Poor's, that the financial institution will either terminate such investment
agreement with no penalty or collateralize such investment agreement with Governmental
Obligations equal to 100% of the then outstanding amount of investments contained in the
investment agreement until the rating of such financial institution is restored to one of the three
highest rating categories by Moody's or Standard & Poor's, (iv) the same guaranteed interest rate
will be paid on any future deposits permitted to be made under such investment agreement, and
(v) the Trustee receives an Opinion of Counsel that such agreement is an enforceable obligation of
such financial institution.

(Section 4.19)

Valuation of Funds

As of each Interest Payment Date for the 2011 Bonds, the Trustee will compute the value of the assets of each fund
or account established under the Indenture. In computing the assets of any fund or account, investments and the
accrued interest paid on the purchase thereof will be deemed a part of such fund or account. Investments of money
in each such fund pursuant to the Indenture will be valued at the purchase price or the current market value thereof,
whichever is lower, provided that any investment agreement will be valued at the maximum amount that can be
withdrawn under the terms of such investment agreement.

(Section 4.20)

Performance of Covenants

The Issuer will covenant that it will faithfully perform at all times any and all covenants, undertakings, stipulations
and provisions contained in the Indenture, in any and every Bond executed, authenticated and delivered under the
Indenture and in all proceedings pertaining thereto.

(Section 5.2)

Discharge of Indenture

Any Outstanding Bond or installments of interest with respect thereto will, prior to the maturity or redemption date
thereof, be deemed to have been paid within the meaning of and with the effect expressed in the Indenture if (i) there
has been deposited with the Trustee sufficient Government Obligations, that will, without further investment, be
sufficient, together with the other amounts held for such payment, to pay the principal of the 2011 Bonds when due
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or to redeem the 2011 Bonds on the earliest possible redemption date thereof at the Redemption Price specified in
the Indenture, (ii) in the event such Bond is to be redeemed prior to maturity in accordance with the Indenture, all
action required by the provisions of the Indenture to redeem the 2011 Bonds will have been taken or provided for to
the satisfaction of the Trustee and notice thereof in accordance with the Indenture have been duly given or provision
satisfactory to the Trustee will have been made for the giving of such notice, (iii) provision will have been made for
the payment of all amounts due to the Trustee under the terms of the Bond Documents and all fees and expenses of
any additional Paying Agent, (iv) the Issuer has been reimbursed for all of its expenses under the Loan Agreement
and (v) all other payments required to be made under the Loan Agreement and the Indenture with respect to the
2011 Bonds have been made or provided for.

Upon the defeasance of all Outstanding Bonds in accordance with the Indenture, the Trustee will hold in trust, for
the benefit of the Owners of such Bonds, all such Government Obligations, will make no other or different
investment of such Government Obligations and will apply the proceeds thereof and the income therefrom only to
the payment of such Bonds.

(Section 7.2)

Events of Default

The following will be "Events of Default" under the Indenture, and the term "Event of Default" means, when it is
used in the Indenture, any one or more of the following events:

(a) A default in the due and punctual payment of any interest on or any principal of, Sinking Fund
Installments on, or the Redemption Price of any Bond, whether at the Stated Maturity thereof, upon proceedings for
redemption thereof or upon the maturity thereof by declaration; or

(b) A default in the performance or observance of any other of the covenants, agreements or
conditions on the part of the Issuer in the Indenture or in the 2011 Bonds contained and the continuance thereof for a
period of fifteen (15) days after written notice given to the Issuer and the Company by the Trustee, provided,
however, that if such performance requires work to be done, actions to be taken or conditions to be remedied which
by their nature cannot be reasonably done, taken or remedied, as the case may be, within such fifteen (15) day
period, no Event of Default will be deemed to have occurred or exist if, and so long as, the Company will commence
such performance within such fifteen (15) day period, and will diligently and continuously prosecute the same to
completion within ninety (90) days after the initial notice and the Company will deliver a report to the Trustee and
the Issuer at least once every thirty (30) days setting forth the status of its attempt to cure such default; or

(c) The occurrence and continuance of an Event of Default under the Loan Agreement; or

(d) If the Issuer will have applied for or consented to the appointment of a receiver, trustee or
liquidator of all or a substantial part of its assets; admitted in writing the inability to pay its debts as they mature;
made a general assignment for the benefit of creditors; been the subject of an order for relief under the Bankruptcy
Code, or been adjudicated a bankrupt, or filed a petition or an answer seeking reorganization, liquidation or any
arrangement with creditors or taken advantage of any insolvency law, or submitted an answer admitting the material
allegations of a petition in bankruptcy, reorganization, liquidation or insolvency proceedings; or an order, judgment
or decree will have been entered, without the application, approval or consent of the Issuer by any court of
competent jurisdiction approving a petition seeking reorganization of the Issuer or appointing a receiver, trustee or
liquidator of a substantial part of its assets and such order, judgment or decree will continue unstayed and in effect
for any period of sixty (60) consecutive days; or filed a voluntary petition in bankruptcy or failed to remove an
involuntary petition in bankruptcy filed against it within sixty (60) days of the filing thereof.

At any time before an acceleration pursuant to the Indenture, the Trustee may, with the express written
consent of a Majority of Owners, waive a default under Sections (b) or (c) above and the respective consequences
thereof. No waiver under Section 8.1 of the Indenture will affect the rights of the Trustee or the Issuer under the
Indenture. Except as otherwise provided in the Indenture, the Trustee will not waive any Event of Default under
Section (a) above.
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(Section 8.1)

Acceleration; Annulment of Acceleration.

(a) Upon the occurrence of an Event of Default under Section 8.1(a) or Section 8.1(c) (but only to the
extent that the Event of Default under the Loan Agreement is one described in Section 30(a)(í) of such Loan
Agreement), all Bonds Outstanding will become immediately due and payable without action or notice of any kind
on the part of the Trustee or the Issuer. Upon the occurrence and continuance of any other Event of Default, the
Trustee, upon the written request of a Majority of Owners, will, by notice in writing delivered to the Issuer and the
Company, declare all Bonds immediately due and payable, and such Bonds will become and be immediately due
and payable, anything in the 2011 Bonds or in the Indenture to the contrary notwithstanding. In either such event,
there will be due and payable on the 2011 Bonds an amount equal to the total principal amount of all such Bonds,
plus all interest accrued thereon and that will accrue thereon to the date of acceleration. If all of the 2011 Bonds
Outstanding will become so immediately due and payable, the Issuer and the Trustee will as soon as possible declare
by written notice to the Company all unpaid Loan Payments payable by the Company under the Loan Agreement to
be immediately due and payable.

(b) At any time after the principal of the 2011 Bonds will have been so declared to be due and payable
and before the entry of final judgment or decree in any suit, action or proceeding instituted on account of such
default, or before the completion of the enforcement of any other remedy under the Indenture, the Trustee may annul
such declaration and its consequences with respect to any Bonds not then due by their terms by a notice in writing
delivered to the Issuer and the Bondholders if (i) moneys will have been deposited in the Bond Fund sufficient to
pay all matured installments of interest and principal or Redemption Price (other than principal then due only
because of such declaration) of all Outstanding Bonds; (ii) moneys will be available sufficient to pay the amounts
described in the Indenture; (iii) all other amounts then payable by the Issuer under the Indenture will have been paid
or a sum sufficient to pay the same will have been deposited with the Trustee; and (iv) every other Event of Default
known to the Trustee (other than a default in the payment of the principal of such Bonds then due only because of
such declaration) will have been remedied to the satisfaction of the Trustee. No such annulment will extend to or
affect any subsequent Event of Default or impair any right consequent thereon.

(Section 8.2)

Application of Moneys

(a) The Net Proceeds received by the Trustee pursuant to any right given or action taken under the
provisions of the Indenture will be deposited in the Bond Fund.

(b) All moneys in the Bond Fund during the continuance of an Event of Default will be applied as
follows:

(i) Unless the principal of all the 2011 Bonds will have become due or will have been declared due
and payable,

FIRST - To the payment of all installments of the interest then due, in the order of the maturity of the
installments of such interest, and if the amount available will not be sufficient to pay in full any particular
installment of interest, then to the payment ratably, according to the amounts due on such installment, to the Persons
entitled thereto without any discrimination or preference;

SECOND - To the payment of the unpaid principal or Redemption Price of any of the 2011 Bonds that will
have become due (other than Bonds called for redemption for the payment of which moneys were held pursuant to
the provisions of the Indenture), in order of their due dates, with interest on such Bonds, at the rate or rates
expressed thereon, from the respective dates upon which such Bonds became due and, if the amount available will
not be sufficient to pay in full Bonds due on any particular date, together with such interest, then to the payment
ratably, according to the amount of principal and interest due on such date, to the Persons entitled thereto without
any discrimination or preference; and
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THIRD - To the payment of the principal or Redemption Price of and interest on the 2011 Bonds as the
same become due and payable.

(ii) If the principal of all the 2011 Bonds will have become due or will have been declared due and
payable, to the payment of the principal and interest (at the rate or rates expressed thereon) then due and unpaid
upon all of the 2011 Bonds, without preference or priority of principal over interest or of interest over principal, or
of any installment of interest over any other installment of interest, or of any Bond over any other Bond, ratably
according to the amounts due respectively for principal and interest to the Persons entitled thereto without any
discrimination or preference.

(iii) If the principal of all the 2011 Bonds will have been declared due and payable and if such
declaration will thereafter have been annulled pursuant to provisions of Section 8.2(b) of the Indenture, the moneys
will be applied in accordance with the provisions of paragraph (i) of Section 8.5(b) of the Indenture.

(c) Whenever moneys are to be applied by the Trustee pursuant to the provisions of Section 8.5 of the
Indenture, such moneys will be applied at such time or times as the Trustee in its sole discretion will determine,
having due regard to the amount of such moneys available for application and the likelihood of additional moneys
becoming available for such application in the future. Interest on the amounts of principal to be paid on such date
will cease to accrue on the date of declaration of acceleration in accordance with Section 8.2(a) of the Indenture.
The Trustee will give such notice as it may deem appropriate of the application of any such moneys and of the fixing
of any such date.

(Section 8.5)

Remedies Vested in Trustee

All rights of action (including the right to file proof of claim) under the Indenture or under any of the 2011 Bonds
may be enforced by the Trustee without possession of any of the 2011 Bonds or the production thereof in any trial or
other proceedings relating thereto. Any such suit or proceeding instituted by the Trustee will be brought in its name
as Trustee without the necessity of joining as plaintiffs or defendants any Owners of the 2011 Bonds. Subject to the
provisions of the Indenture, any recovery of judgment will be for the equal benefit of the Owners of the Outstanding
Bonds.

(Section 8.6)

Majority Bondholders Control Proceedings

Subject to the Indenture and the rights of the Bank, if an Event of Default will have occurred and be continuing
notwithstanding anything in the Indenture to the contrary, the Majority of Owners will have the right, at any time, by
an instrument in writing executed and delivered to the Trustee, to direct the method and place of conducting any
proceeding to be taken in connection with the enforcement of the terms and conditions of the Indenture or for the
appointment of a receiver or any other proceedings under the Indenture, provided that such direction is in
accordance with law and the provisions of the Indenture and, in the sole judgment of the Trustee (which in
exercising such judgment the Trustee may rely upon an Opinion of Counsel), is not unduly prejudicial to the
interests of Owners not joining in such direction, and provided further, that nothing will impair the right of the
Trustee in its discretion to take any other action under the Indenture that it may deem proper and that is not
inconsistent with such direction by Owners and, except as provided as otherwise provided in the Indenture with
respect to certain Events of Default, upon receipt of adequate indemnification reasonably satisfactory to the Trustee.

(Section 8.8)

Supplemental Indentures Not Requiring Consent of Owners

(a) Without the consent of or notice to any of the Owners, but with the consent of the Issuer and the Company,
the Trustee may enter into one or more Supplemental Indentures, not inconsistent with the terms and provisions of
the Indenture, for any one or more of the following purposes:
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(i) To cure any ambiguity or formal defect or omission in the Indenture;

(ii) To cure, correct or supplement any defective provision of the Indenture in such manner as will not
be inconsistent with the Indenture and will not impair the security hereof nor adversely affect the Owners;

(iii) To grant to or confer upon the Trustee for the benefit of the Owners any additional rights,
remedies, powers or authority that may lawfully be granted to or conferred upon the Owners or the Trustee;

(iv) To add to the covenants and agreements of the Issuer in the Indenture, other covenants and
agreements to be observed by the Issuer;

(v) To more precisely identify the Trust Estate;

(vi) To subject to the Lien of the Indenture additional revenues, receipts, Property or collateral;

(vii) To make any other changes in the Indenture that do not prejudice the interests of the Trustee or the
Owners;

(viii) To make any change which in the Opinion of Bond Counsel is reasonably necessary to protect the
exclusion (if any) of interest on the 2011 Bonds from gross income for federal income tax purposes; or

(ix) To issue Additional Bonds as provided in the Indenture.

(b) The Trustee may rely upon an opinion of Independent Counsel as conclusive evidence that any such
Supplemental Indenture complies with the foregoing conditions and provisions.

(Section 10.1)

Supplemental Indentures Requiring Consent of Owners

(a) Except as provided in the Indenture, the Majority of Owners will have the right, from time to time, to
consent to and approve the execution by the Issuer and the Trustee of such Supplemental Indentures as will be
deemed necessary and desirable by the Issuer for the purpose of modifying, altering, amending, adding to or
rescinding any of the terms or provisions contained in the Indenture or in any Supplemental Indenture or in the 2011
Bonds, provided, however, that nothing contained in Section 10.2 of the Indenture will permit:

(i) A change in the terms of redemption or maturity of the principal of or the time of payment of
interest on any Outstanding Bond or a reduction in the principal amount or Redemption Price of any Outstanding
Bond or the rate of interest thereon, without the consent of the Owner of such Bond, or

(ii) the creation of a Lien upon the Trust Estate ranking prior to the Lien created by the Indenture,
without the consent of the Owners of all Outstanding Bonds, or

(iii) a preference or priority of any Parity Bond or Parity Bonds over any other Parity Bond or Parity
Bonds without the consent of the Owners of all Outstanding Parity Bonds, or

(iv) a reduction in the aggregate principal amount of the 2011 Bonds required for consent to such
Supplemental Indenture, without the consent of the Owners of all Outstanding Bonds.

(b) If at any time the Issuer will request the Trustee to enter into a Supplemental Indenture for any of the
purposes of Section 10.1(a) of the Indenture, the Trustee, upon being satisfactorily indemnified with respect to
expenses, will cause notice of the proposed execution of such Supplemental Indenture to be given, by first class
mail, to each Owner of Bonds then Outstanding at their addresses as they appear on the registration books kept by
the Trustee. Such notice will briefly summarize the contents of the proposed Supplemental Indenture and will state
that copies thereof are on file at the Office of the Trustee for inspection by all Owners.
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(c) The Trustee will not, however, be subject to any liability to any Owner by reason of the Trustee's failure to
mail the notice required by Section 10.2(b) of the Indenture.

(d) If within such period after the mailing of the notice required by Section 10.2(b) of the Indenture, as the
Issuer will prescribe with the approval of the Trustee, the Issuer will deliver to the Trustee an instrument or
instruments executed by the Majority of Owners, referring to the proposed Supplemental Indenture as described in
such notice and consenting to and approving the execution thereof, the Trustee will execute such Indenture.

(e) If the Majority of Owners at the time of the execution of any such Supplemental Indenture will have
consented to and approved the execution thereof as provided in the Indenture, no Owner of any Bond will have any
right to object to any of the terms and provisions contained therein or in any manner to question the propriety of the
execution thereof or enjoin or restrain the Trustee or the Issuer from executing the same or from taking any action
pursuant to the provisions thereof.

(f) The Trustee may rely upon an opinion of Independent Counsel as conclusive evidence that (i) any
Supplemental Indenture entered into by the Issuer and the Trustee, and (ii) the evidence of the requisite Owner
consents thereto comply with the provisions of Section 10.2 of the Indenture.

(Section 10.2)

Amendments to Loan Agreement Not Requiring Consent of Owners

Without the consent of or notice to any of the Owners, the Issuer may enter into, and the Trustee may consent to,
any amendment, change or modification of the Loan Agreement as may be required (i) by the provisions thereof or
of the Indenture, (ii) for the purpose of curing any ambiguity or formal defect or omission therein, (iii) in connection
with the description of the Project and the substitution, addition or removal of a portion of the Project as provided in
the Loan Agreement and the Indenture, (iv) in connection with additional real estate that is to become part of the
Project, (v) in connection with any other change therein that, in the sole judgment of the Trustee, does not adversely
affect the interests of the Trustee or the Owners of the 2011 Bonds, and (vi) to make any change which in the
opinion of Bond Counsel is reasonably necessary to protect the exclusion (if any) of interest on the 2011 Bonds from
gross income for federal income tax purposes. The Trustee may rely upon an opinion of Independent Counsel as
conclusive evidence that any such amendment, change or modification complies with the provisions of Section 11.1
of the Indenture.

(Section 11.1)

Amendments to Loan Agreement Requiring Consent

Except for amendments, changes or modifications as provided in Section 11.1 of the Indenture, neither the Issuer
nor the Trustee will consent to any amendment, change or modification of the Loan Agreement without mailing of
notice and the written approval or consent of the Majority of Owners procured and given in the manner set forth in
Section 11.2 of the Indenture, provided, however, that no such amendment will be permitted that changes the terms
of payment thereunder without the consent of the Owners of all the 2011 Bonds then Outstanding. The Trustee may
rely on an opinion of Independent Counsel as conclusive evidence that any such amendment, change or modification
and the evidence of the requisite Owner consents comply with the requirements of Section 11.2 of the Indenture.

(Section 11.2)

Consent of Owners

(a) Any consent, request, direction, approval, objection or other instrument required or permitted by the
Indenture to be signed and executed by the Owners may be in any number of writings of similar tenor and may be
signed or executed by such Owners in person or by agent appointed in writing. Proof of the execution of any such
consent, request, direction, approval, objection or other instrument or of the writing appointing any such agent and
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of the ownership of Bonds, if made in the following manner, will be sufficient for any of the purposes of the
Indenture and may be conclusively relied on by the Trustee with regard to any action taken thereunder:

(i) The fact and date of the execution by any Owner or his attorney of such instrument may be proved
by (A) the Certificate (which need not be acknowledged or verified) of an officer of a bank or trust company
satisfactory to the Trustee or of any notary public or other officer authorized to take acknowledgments of deeds to be
recorded in the state in which he purports to act, that the person signing such instrument acknowledged to him the
execution thereof on such date, or (B) by an affidavit of a witness of such execution, duly sworn to before such
notary public or other officer. The authority of the person or persons executing any such instrument on behalf of a
corporate Owner may be established without further proof if such instrument is signed by a person purporting to be
the president or a vice president of such corporation.

(ii) The ownership of the 2011 Bonds and the amount, numbers and other identification, and the date
of holding the same will be proved by the registration books kept by the Trustee as Bond Registrar.

(b) Any request, consent or vote of the Owner of any Bond will bind all future Owners of such Bond with
respect to anything done or suffered to be done or omitted to be done by the Issuer or the Trustee in accordance
therewith, unless and until such request, consent or vote is revoked by the filing with the Trustee of a writing, signed
and executed by the Owner of the Bond, in form and substance and within such time as will be satisfactory to the
Trustee.

(Section 12.1)



Appendix B

SUMMARY OF CERTAIN PROVISIONS OF THE
LEASEHOLD MORTGAGE AND SECURITY AGREEMENT

The following is a brief summary of certain provisions of the Leasehold Mortgage and Security Agreement
(the "Mortgage "). This summary does not purport to be complete and reference is made to the Mortgage for the full
and complete description of the terms thereof.

Granting Clauses

The Company, in consideration of the issuance of 2011 Bonds, the execution and delivery by the Issuer of
the Loan Agreement and for other good and valuable consideration, receipt of which is hereby acknowledged, and in
order to secure (1) the payment of $ , being the aggregate principal amount of the 2011 Bonds,
together with interest thereon, according to their tenor and effect, (2) the payment of all other sums required to be
paid under the Mortgage and under the Loan Agreement and the other Bond Documents, and (3) the performance
and observance by the Company of all of the covenants, agreements, representations and warranties herein and in
the Loan Agreement and the other Bond Documents, (all of the above in (1) through (3) being collectively referred
to in the Mortgage as the "Mortgage Indebtedness "), and in order to secure the Mortgage Indebtedness, hereby
warrant, assign, mortgage, hypothecate, pledge, grant a Lien on and security interest in, set over and confirm unto
the Issuer, and its respective successors and assigns forever, all of the estate, right, title and interest of the Company
in, to and under any and all of the following described property (the "Mortgaged Property "), whether now owned or
held or hereafter acquired:

(a) (i) the entire right title, interest and estate of the Company in and to the Land including the interest of the
Company arising under the Ground Lease and the Sublease, respectively, each of which encumbers the Land (as
more fully described on Exhibit A attached to the Mortgage), and (ii) all buildings, structures, improvements and
appurtenances now standing, or at any time hereafter constructed, reconstructed or placed, upon the Land or any part
thereof, including all right, title and interest of the Company in and to all building materials and fixtures of every
kind and nature whatsoever on the Land or in any building now or hereafter standing on the Land or any part
thereof, including, without limitation, the Improvements;

(b) the Equipment (as more particularly described in Exhibit B attached to the Mortgage), together with all
repairs, replacements, improvements, substitutions and renewals thereof and therefor, and all parts, accessories and
additions incorporated therein or affixed thereon;

(c) all leases, subleases, licenses, contract rights, general intangibles and other agreements affecting the use,
operation or occupancy of all or any portion of the Improvements or the Land now or hereafter entered into, and the
right to receive and apply the rents, issues and profits of the Mortgaged Property or the other real property described
above to the payment of the Mortgage Indebtedness, provided, however, that so long as there exists no Event of
Default or event which with the passage of time or giving of notice would constitute an Event of Default, the
Company will have a revocable license to collect and receive rents, issues and profits and to retain, use and enjoy
such rents, issues and profits;

(d) all proceeds of and any unearned premiums on any insurance policies covering the Mortgaged Property or
the other real property described above, including, without limitation, the right to receive and apply the proceeds of
any insurance or judgments, or settlements made in lieu thereof, for damage to any of the foregoing, subject to the
Company's right to use such insurance proceeds or condemnation award for restoration of the Mortgaged Property
as provided in the Loan Agreement;

(e) all right, title and interest of the Company in and to the Facility Management Agreement, the SUNY
Agreement and all other contracts from time to time executed by the Company or any manager or agent on its behalf
relating to the ownership, management, construction, equipping, reconstruction, maintenance, repair, operation,
occupancy, sale or financing of the Mortgaged Property, or any part thereof, and all agreements relating to the
purchase or lease of any portion of the Mortgaged Property, together with the right to exercise such options and all
leases of Equipment, all consents, licenses, building permits, certificates of occupancy and other governmental
approvals relating to construction, reconstruction, equipping, completion, occupancy, use or operation of the
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Mortgaged Property or any part thereof, and all drawings, plans, specifications and similar or related items relating
to the Mortgaged Property (all, collectively, the "Contract Rights ");

(f) all Gross Revenues;

(g) the respective leasehold estate as defined and more fully described in the Ground Lease and /or the
Sublease, together with all credits, deposits, option(s) to extend or renew the initial term and /or any renewal term of
the Ground Lease and /or the Sublease (and any extensions of the term resulting from the exercise of option(s)),
privileges, rights (including rights of possession and occupancy and loss proceeds), benefits, estate, title, and interest
of the Company as subtenant under the Sublease, claims of the Company against the Association under the Sublease,
rights to give the landlord under the Ground Lease any notices under the Ground Lease, rights of the Company to
give the Association any notices under the Sublease, and all rights, recognitions and benefits granted to or for the
benefit of the Company under the Ground Lease, including, without limitation, any and all Company's rights and
remedies under any nondisturbance, attornment, or recognition agreements or provisions thereunder (all,
collectively, the "Leasehold Rights ");

(h) to the exclusion of the Company, all of the Company's rights and remedies arising at any time under, or
pursuant to, Bankruptcy Code § 365(h), including the Company's right to elect to treat the Sublease as terminated,
and the Company's right to remain in possession under the Sublease if the County rejects or disaffirms it under
Bankruptcy Code § 365(h) or any other bankruptcy law, or any comparable right under any other bankruptcy law,
together with all claims, suits, actions, proceedings, rights, remedies, and privileges related thereto or arising
therefrom, including the Company's right to claim any offsets against rent under the Sublease together with the right
to file and prosecute, to the exclusion of the Company, any proofs of claim, complaints, motions, applications,
notices, and other documents in any case relating to the Company under the Bankruptcy Code (collectively the
"Lease 365(h) Rights ");

(i) all of the Company's claims and rights to the payment of damages that may arise from the Association's
failure to perform under the Sublease, rejection or disaffirmance of the Sublease under any bankruptcy law, or
violation or breach by the Association under the Sublease, and all damages and other sums payable pursuant thereto
(collectively, the "Lease Damage Claims ");

(j) all extensions, additions, substitutions and accessions with respect to any of the foregoing; and

(k) all other proceeds of the conversion, whether voluntary or involuntary, of the Mortgaged Property or any
other Property or rights encumbered or conveyed under the Mortgage into cash or liquidated claims, including,
without limitation, all title insurance, hazard insurance, Condemnation and other awards.

The Company's assignment of the Lease Damage Claims and of the Lease 365(h) Rights: (i) is a present,
irrevocable, and unconditional assignment (not an assignment as security or in future); and (ii) will continue in
effect until all the Mortgage Indebtedness has been satisfied and discharged in full.

The Unassigned Rights are excepted from the Mortgaged Property.

(Section 2.01)

Security Agreement

The Mortgaged Property includes both real and personal property and all other rights and interests, whether tangible
or intangible in nature, of the Company in the Mortgaged Property, including personal property used by the
Company in connection with the Mortgaged Property. The Mortgage will also constitute a security agreement under
the UCC so that the Issuer will have and may enforce a security interest in any or all of the Mortgaged Property, in
addition to (but not in limitation of) the Lien upon that portion of the Mortgaged Property constituting part of the
realty imposed by the foregoing provisions hereof, such security interest to attach at the earliest moment permitted
by law and also to include and attach to all additions and accessions thereto, all substitutions and replacements
therefor, all proceeds thereof, including insurance and Condemnation proceeds, and all contract rights, rental or
lease payments and general intangibles of the Company obtained in connection with or relating to the Mortgaged
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Property (except for the Unassigned Rights and moneys received pursuant thereto) as well as any and all items of
property in the foregoing classifications which are acquired after the date of the Mortgage.

(Section 2.02)

Performance of Covenants

The Company covenants that it will faithfully observe and perform, or cause to be observed and performed,
at all times, any and all covenants, undertakings, stipulations and provisions on its part to be observed or performed
contained in the Mortgage, the Loan Agreement and the other Bond Documents executed by it.

(Section 2.04)

Priority of Lien of Mortgage; Discharge of Liens and Encumbrances

(a) The Company represents and warrants that, except for Permitted Encumbrances, the Company is lawfully
seized of the subleasehold estate conveyed by the Mortgage, and the Company has the right to grant and convey the
Mortgaged Property, and it will warrant and defend title to the Mortgaged Property against all claims and demands,
excepting the Permitted Encumbrances.

(b) The Company will not create nor permit or suffer to be permitted or created any Lien, except for Permitted
Encumbrances, upon the Mortgaged Property or any part thereof, without the prior written consent of the Issuer,
which consent will not be unreasonably withheld, and the Trustee.

(c) Notwithstanding the provisions of Section 2.05(b) of the Mortgage, the Company may in good faith contest
any such Lien, provided that the Company (I) first notifies the Issuer of such contest, (2) there is no default under
any of the Bond Documents, (3) has set aside adequate reserves for the discharge of any such Lien and furnished
evidence thereof satisfactory to the Issuer, (4) the contest of any such Lien is not an event of default under the
Sublease, and (5) demonstrates to the reasonable satisfaction of the Issuer that the failure to discharge any such Lien
will not impair or adversely affect the Lien of the Mortgage or the Mortgaged Property.

(Section 2.05)

Payment of Principal and Interest on the 2011 Bonds and Payment of Amounts Due under the Loan
Agreement and other Bond Documents

The Company covenants that it will promptly pay, or cause to be paid, payments pursuant to the Loan Agreement in
an amount sufficient to pay the principal of, and premium, if any, and interest on, the 2011 Bonds at the place, on
the dates and in the manner provided therein, and will promptly pay all other amounts due under the Loan
Agreement and other Bond Documents.

(Section 2.06)

Delegation to Issuer

The Company irrevocably delegates to the Issuer the nonexclusive authority from and after an Event of Default
under the Mortgage to exercise any or all Leasehold Rights and Contract Rights, whether or not the Company has
failed to exercise them. The Company irrevocably designates the Issuer as the Company's agent and attorney -in-
fact, in accordance with the Mortgage, and irrevocably authorizes the Issuer to perform or observe on the
Company's behalf from and after an Event of Default under the Mortgage any obligation that the Company fails to
perform under the Sublease, the SUNY Agreement or the Facility Management Agreement and exercise any
Leasehold Rights and Contract Rights. Such appointment of the Issuer as the Company's attorney -in -fact is coupled
with an interest and hence irrevocable. The Company will reimburse the Issuer for any advances or expenditures
that the Issuer makes or incurs in performing any such obligation or exercising any such right of the Company, with
interest at the per annum rate of interest equal to the highest rate earned on any investment in the Bond Fund, plus
four percent (4 %), and such advances or expenditures and interest thereon be secured under the Mortgage. In
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performing any such obligation or right, the Issuer may enter the Mortgaged Property. If the Issuer receives notice
or obtains knowledge of any default under the Ground Lease, the Sublease, the SUNY Agreement or the Facility
Management Agreement, the Issuer may rely on the same and take any action that the Mortgage (or the Ground
Lease, the Sublease, the SUNY Agreement or the Facility Management Agreement or applicable law) allows to
remedy such default even if the Company disputes its existence or nature. Nothing in Section 2.07 of the Mortgage
imposes any obligation or duty on the Issuer.

(Section 2.07)

Representations, Warranties and Covenants of the Company

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

(a) The Sublease is a valid and subsisting sublease of the Land demised for the term set forth therein, is in full
force and effect in accordance with its terms, and has not been modified. There are no existing or anticipated
defaults by the Association under the Sublease and the Company has not received notice of any default or any event
which with the passage of time will constitute an event of default under the Sublease. The Company is the subtenant
under the Sublease and of the leasehold estate created thereby, all sub -sublease(s) in effect affecting the Land, if
any, are subordinate to the Mortgage. The Company owns or will own all fixtures and articles of personal property
now or hereafter constituting the Equipment, including any substitutions or replacements thereof, free and clear of
all Liens and claims, and the Mortgage is and will remain a valid and enforceable Lien on the Mortgaged Property.

(b) The Company is a not - for -profit corporation organized and existing under the laws of the State and has the
power to enter into and perform the Mortgage and the other Bond Documents executed by the Company and to
mortgage and pledge the Mortgaged Property in the manner and to the extent set forth in the Mortgage.

(c) The Mortgage and the other Bond Documents executed by the Company constitute valid and enforceable
obligations according to their respective terms.

(d) Neither the execution and delivery of the Mortgage or the other Bond Documents executed by the
Company, the consummation of the transactions contemplated by the Mortgage or thereby, nor the fulfillment of or
compliance with the provisions of the Mortgage or thereof will violate any provision of the Company's Certificate
of Incorporation, or conflict with or result in a breach of or default under any of the terms, conditions or provisions
of any order, judgment, Governmental Requirement, restriction, agreement or instrument to which the Company is a
party to or by which the Company or any of its Property is or may be bound, or result in the creation or imposition
of any Lien of any nature upon any of the Property of the Company under the terms of any such instrument or
agreement.

(e) The execution and delivery of the Mortgage by the Company does not constitute a "fraudulent conveyance"
within the meaning of Title 11 of the United States Code as now constituted or under any other applicable statute,
and no bankruptcy or insolvency proceedings are pending or contemplated by or against the Company.

(f) The Mortgaged Property and the operation thereof currently complies and will continue to comply in all
material respects with all Governmental Requirements.

(g) The Land is not located in an area identified by the Secretary of Housing and Urban Development as an
area having special flood hazards pursuant to the terms of the National Flood Insurance Act of 1968 or the Flood
Disaster Protection Act of 1973, as same may have been amended to date.

(h) The Company has all necessary certificates, licenses, authorizations, registrations, permits and approvals
necessary for the commencement of any construction on and the operation of the Mortgaged Property, including, but
not limited to, all required environmental permits, all of which are (or prior to commencement of construction or
operation thereof will be) in full force and effect and are not (and will not be), to the knowledge of the Company,
subject to any revocation, amendment, release, suspension, forfeiture or the like; and the present and contemplated
use and occupancy of the Land does not conflict with or violate any such certificate, license, authorization,
registration, permit or approval.

B-56



Appendix B

(i) The representations and warranties of the Company set forth in the Loan Agreement are true and correct,
and such representations and warranties are incorporated in the Mortgage by reference and made a part thereof.

(Section 3.01)

Maintenance of and Modifications to the Mortgaged Property by the Company

The Company will, at all times during the term of the Mortgage, (A) keep the Mortgaged Property or cause the
Mortgaged Property to be kept in good condition and repair and preserve the same against waste, loss, damage,
ordinary wear and tear excepted; (B) make or caused to be made all necessary repairs and replacements to the
Mortgaged Property or any part thereof (whether ordinary or extraordinary, structural or nonstructural, foreseen or
unforeseen); (C) not remove or demolish any portion of the Mortgaged Property or alter in any material respect the
character of any improvement without the prior written consent of the Issuer, except as permitted in the Loan
Agreement; (D) not permit the Mortgaged Property to become deserted or abandoned; and (E) operate the
Mortgaged Property or cause the Mortgaged Property to be operated in a sound and economic manner.

(Section 4.01)

Events of Default Defined

The following will each be an "Event of Default" under the Mortgage and the terms "Event of Default" or
"default" mean, whenever they are used in or with respect to the Mortgage, any one or more of the following events:

(a) a default in the due and punctual payment of principal of and premium, if any, and interest on, the 2011
Bonds;

(b) a default in any amount required to be paid by Company under the Loan Agreement, and the continuation
of such default for a period in excess of ten (10) days;

(c) the Company defaults in the due and punctual performance of any other covenant of the Company in the
Mortgage and such default continues for thirty (30) days after written notice requiring the same to be remedied will
have been given to the Company by the Issuer or the Trustee or, if such default is not capable of being cured within
thirty (30) days, the Company fails to commence within said thirty (30) days to cure the same and to diligently
prosecute the cure thereof;

(d) the occurrence of an Event of Default under any of the 2011 Bonds, the Loan Agreement or any other Bond
Document;

(e) if any warranty, representation, certification, financial statement or other information made or furnished to
induce the Issuer to issue the 2011 Bonds, or made or furnished, at any time, in or pursuant to the terms of the
Mortgage or otherwise by the Company, proves to have been false or misleading in any material respect when made;

(f) an Event of Bankruptcy with respect to the Company;

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

(h) except as permitted by the Mortgage or the Loan Agreement, the Mortgaged Property, or any part thereof,
is in any manner, whether voluntarily or involuntarily, encumbered, assigned, leased, subleased, sold, transferred or
conveyed, or the Company threatens to encumber, assign, lease, sublease, sell, transfer or convey, the Mortgaged
Property, or any part thereof, to any person;
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(i) the imposition of a Lien on the Mortgaged Property other than a Lien being contested as provided in the
Mortgage or a Permitted Encumbrance; of

(j) the termination of the Ground Lease, the Sublease, the SUNY Agreement or the Facility Management
Agreement.

(Section 6.01)

Acceleration; Annulment of Acceleration

(a) Upon the occurrence of an Event of Default under the Mortgage, the Issuer may, by notice in writing
delivered to the Company, declare the whole of the Mortgage Indebtedness immediately due and payable,
whereupon the same will become and be immediately due and payable, anything in the Mortgage or any other Bond
Document to the contrary notwithstanding. In such event, there will be due and payable the total amount of the
Mortgage Indebtedness plus all accrued but unpaid interest thereon and all interest which will accrue thereon to the
date of payment, together with any premium payable thereon.

(b) At any time after the principal of the 2011 Bonds will have been so declared to be due and payable and
before the entry of final judgment or decree in any suit, action or proceeding instituted on account of such default, or
before the completion of the enforcement of any other remedy under the Mortgage, the Issuer may annul such
declaration and its consequences. No such annulment will extend to or affect any subsequent default or impair any
right consequent thereon.

(Section 6.02)

Enforcement of Remedies

(a) Upon the occurrence of any Event of Default, the Issuer may proceed forthwith to protect and enforce its
rights under the Mortgage and the other Bond Documents by such suits, actions or proceedings as the Issuer will
deem appropriate, including, without limitation, an action to foreclose the Lien of the Mortgage, in which case the
Mortgaged Property or any interest therein may be sold for cash or credit in one or more interests and in any order or
manner, including sale under Article 14 of the New York State Real Property Actions and Proceeding Law (or any
successor statute).

(b) The Issuer may sue for, enforce payment of and receive any amounts due or becoming due from the
Company for principal, premium, interest or otherwise under any of the provisions of the Mortgage, or the other
Bond Documents, without prejudice to any other right or remedy of the Issuer. The Issuer may also declare the
entire indebtedness secured by the Mortgage immediately due and payable without presentment, demand protect or
notice of any kind and the Issuer may take any action permitted at law or in equity, without notice or demand, as it
deems advisable to protect and enforce its rights against the Company and the Mortgaged Property.

(c) Regardless of the happening of an Event of Default, the Issuer may institute and maintain such suits and
proceedings as the Issuer may be advised will be necessary or expedient to prevent any impairment of the security
under the Mortgage by any acts which may be unlawful or in violation of the Mortgage, or to preserve or protect the
interests of the Issuer.

(d) The Issuer has the right to appear in and defend any action or proceeding brought with respect to the
Mortgaged Property and to bring any action or proceeding, in the name and on behalf of the Company, which the
Issuer, in its discretion, feels should be brought to protect its interests in the Mortgaged Property.

(e) Upon the occurrence of any Event of Default under the Mortgage, the Company, upon demand of the
Issuer, will forthwith surrender the possession of, and it will be lawful for the Issuer, by such officer or agent as it
may appoint, to take possession of, all or any part of the Mortgaged Property, together with the books, papers and
accounts of the Company pertaining thereto, and to hold, operate and manage the same, and from time to time to
make all needed repairs and improvements as the Issuer will deem wise, the Issuer may sell the Company's interest
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in the Mortgaged Property or any part thereof, or lease the Mortgaged Property or any part thereof in the name and
for the account of the Company, collect, receive and sequester the rents, revenues, earnings, income, products and
profits therefrom, and pay out of the same all proper costs and expenses of taking, holding, leasing, selling and
managing the Mortgaged Property, including reasonable compensation to the Issuer and its agents and counsel, and
any charges of the Issuer under the Mortgage, and any taxes and other charges prior to the Lien of the Mortgage
which the Issuer may deem it wise to pay, and all expenses of such repairs and improvements, and apply the
remainder of the moneys so received in accordance with the provisions of the Loan Agreement and Section 8.5 of
the Indenture.

Upon the occurrence of an Event of Default, the Issuer may exercise any or all of the rights and remedies of
a leasehold mortgagee under the Ground Lease and any or all of the rights and remedies of a secured party under the
UCC. Nothing in Section 6.03 of the Mortgage will be construed to grant the Issuer any rights or remedies with
respect to the Leased Premises (as defined in the Ground Lease) that are inconsistent with the rights and remedies of
a leasehold mortgagee under the Ground Lease.

Whenever all that is due under the 2011 Bonds and the other Bond Documents, including any amounts
which may have been accelerated pursuant to Section 6.02 of the Mortgage, will have been paid and all defaults
made good, the Issuer will surrender possession to the Company, the same right of entry, however, to exist upon any
subsequent Event of Default.

(f) Notwithstanding anything in the Mortgage contained to the contrary, to the extent permitted by law, the
Company and anyone claiming through or under the Company (1) will not (i) at any time insist upon, or plead, or in
any manner whatever claim or take any benefit or advantage of any stay or extension or moratorium law, any
exemption from execution or sale of the Mortgaged Property or any part thereof, wherever enacted, now or at any
time hereafter in force, which may affect the covenants and terms of performance of the Mortgage, (ii) claim, take or
insist upon any benefit or advantage of any law now or hereafter in force providing for the valuation or appraisal of
the Mortgaged Property, or any part thereof, prior to any sale or sales thereof which may be made pursuant to any
provision of the Mortgage, or pursuant to the decree, judgment or order of any court of competent jurisdiction, or
(iii) after any such sale or sales, claim or exercise any right under any statute heretofore or hereafter enacted to
redeem the Property so sold or any part thereof; (2) expressly waives all benefit or advantage of any such law or
laws; and (3) covenants not to hinder, delay or impede the execution of any power in the Mortgage granted or
delegated to the Issuer, but to suffer and permit the execution of every power as though no such law or laws had
been made or enacted. The Company, for itself and all who may claim under it, waives, to the extent that it lawfully
may, all right to have the Mortgaged Property marshaled upon any foreclosure of the Mortgage.

(Section 6.03)

Waiver and Non -Waiver of Event of Default

(a) The Issuer may, in its discretion, agree to waive any Event of Default under the Mortgage and its
consequences and annul any acceleration in accordance with Section 6.02 of the Mortgage. No such waiver will
extend to or affect any other existing or any subsequent Event of Default.

(b) The failure of the Issuer to insist upon strict performance of any term of the Mortgage will not be deemed
to be a waiver of any term of the Mortgage. The Company will not be relieved of its obligations under the Mortgage
by reason of (1) failure of the Issuer to comply with any request of the Company to take any action to foreclose the
Mortgage or otherwise enforce any of the provisions of the Mortgage; (2) the release, regardless of consideration, of
the whole or any part of the Mortgaged Property; or (3) any agreement or stipulation by the Issuer extending the
time of payment or otherwise modifying or supplementing the terms of the Mortgage or any of the other Bond
Documents. The Issuer may resort for the payment of the Mortgage Indebtedness to any other security held by the
Issuer pursuant the Security Documents in such order and manner as the Issuer, in its discretion, may elect. The
Issuer may take action to recover the Mortgage Indebtedness, or any portion thereof, or to enforce any covenant of
the Mortgage without prejudice to the right of the Issuer thereafter to foreclose the Mortgage. The rights of the
Issuer under the Mortgage will be separate, distinct and cumulative and none will be given effect to the exclusion of
the others. No act of the Issuer will be construed as an election to proceed under any one provision in the Mortgage
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to the exclusion of any other provision. No waiver of any right of the Issuer will be effective unless it is in a writing
signed by an Authorized Officer of the Issuer.

(Section 6.08)

Covenants Run with the Land

All of the grants, covenants, terms, provisions and conditions in the Mortgage will run with the Land and
will apply to, bind and inure to the benefit of the parties to the Mortgage, the Trustee, the Owners of the 2011 Bonds
and their successors and assigns.

(Section 7.07)

Tax Laws

If any law or ordinance is enacted or adopted which imposes a tax, either directly or indirectly, on the
Mortgage, the Company will pay, or cause to be paid, such tax, with interest and penalties thereon, if any.

(Section 7. l l )
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SUMMARY OF CERTAIN PROVISIONS OF THE ASSIGNMENT OF RENTS

The Company grants, transfers, assigns, and sets over to the Trustee and grants a security interest in all of its right,
title and interest (1) in and to all the rents, issues, fees, sums, amount, profits and, to the extent permitted by
applicable law, security deposits (collectively the "Rents ") of and from the premises described in Exhibit "A"
attached to the Assignment of Rents (the "Improvements "), and (2) in and to all residency agreements, leases,
subleases, licenses, or occupancy agreements (collectively the "Leases "), now or hereafter existing, of all or any part
of the Improvements.

Without limiting the generality of the foregoing, the Company agrees as follows:

(1) The Company grants, transfers and assigns to the Trustee all of its right, title and interest in and to the said
Leases and in and to the right to use and possess the Improvements, including any and all of the Rents now due or
which may hereafter become due under and by virtue of any Lease, whether written or oral, or any letting or any
agreement for the use or occupancy of any part of the Improvements which may heretofore have been or which may
hereafter be made or agreed to between the Company or any other present, prior or subsequent owner of the
Improvements, or any interest therein, or which may be made or agreed to by the Trustee, its successors or assigns,
under the powers herein granted and any tenant or occupant of all or any part of the Improvements for the purposes
of securing the payment of the principal of, redemption premium, if any, and interest on the Indebtedness and the
performance by the Company of each and all of the Company's payments, obligations, covenants and agreements as
set forth in the Loan Agreement and other Bond Documents

Upon or at any time after default in the payment of any Indebtedness or in the performance of any term, provision,
condition, obligation, covenant or agreement contained in the Assignment of Rents or in the Mortgage, the Loan
Agreement or any Bond Document and after the expiration of any period of grace, if any, with respect to any such
default provided for in the Assignment of Rents or in the Mortgage, the Loan Agreement or any Bond Document,
respectively, the Trustee may declare all sums secured hereby immediately due and payable and may, at the
declaring party's option, without notice, either in person or by agent and with or without bringing any action or
proceeding, or by any receiver to be appointed by a court, enter upon, take possession of, and manage and operate
the Improvements and each and every part thereof, and in connection therewith, the Trustee may make, cancel,
enforce and modify Leases; fix or modify Rents; repair, maintain and improve the Improvements; employ
contractors, subcontractors and workmen in and about the Improvements; obtain and evict tenants; in its own name,
sue for or otherwise collect or reserve any and all Rents, including those past due and unpaid; employ leasing agents,
managing agents, attorneys and accountants in connection with the enforcement of the rights of the Trustee under
the terms of the Assignment of Rents and pay the reasonable fees and expenses thereof; and otherwise do and
perform any and all acts which the Trustee may deem necessary and appropriate in and about the Improvements for
the protection thereof and of the rights of the Trustee under the Assignment of Rents or under the Mortgage, the
Loan Agreement or any other Bond Document, and any and all amounts reasonably expended by the Trustee in
connection with the foregoing shall constitute so much additional Indebtedness secured by the Assignment of Rents.
The Trustee shall apply any moneys collected, less costs and expenses incurred, upon any Indebtedness secured by
the Assignment of Rents in such order and manner as the Trustee may determine. The entering upon and taking
possession of the Improvements; the collection of Rents; the exercise of any rights in the Assignment of Rents; and
the application of collections, shall not cure, waive, modify or otherwise affect any default under the Assignment of
Rents or under the Mortgage, the Loan Agreement or any other Bond Document.
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APPENDIX C

[PROPOSED FORM OF OPINION OF BOND COUNSEL]

Upon delivery of the 2011 Bonds, Hiscock & Barclay, LLP, Bond Counsel to
the Issuer, proposes to issue issue its legal opinion in substantially the following form:

June ,2011

Buffalo and Erie County Industrial Land Development Corporation
143 Genesee Street
Buffalo, New York 14203

Re: Buffalo and Erie County Industrial Land Development Corporation
$ Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project), Series 2011A

$ Taxable Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project), Series 2011B

Ladies and Gentlemen:

We have acted as Bond Counsel to Buffalo and Erie County Industrial Land
Development Corporation (the "Issuer ") in connection with the issuance on the date hereof of the
Issuer's Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2011A in the aggregate principal amount of $ (the "Series 2011A Bonds")
and its Taxable Revenue Bonds (Buffalo State College Foundation Housing Corporation
Project), Series 2011B in the aggregate principal amount of $ (the "Series 2011B
Bonds" and with the Series 2011A Bonds, the "Bonds").

The Bonds are authorized to be issued pursuant to (i) Section 1411 of the Not - for - Profit
Corporation Law of the State of New York (the "State "), as amended, and Resolution Nos. 218
and 295 of 2009 and 5- 3(2010) of the Erie County Legislature, each as amended to date
(collectively, the "Act "); (ii) a resolution adopted by the Issuer on March 14, 2011 (the
"Resolution "); and (iii) a certain trust indenture dated as of June 1, 2011 (the "Indenture "), by
and between the Issuer and Manufacturers and Traders Trust Company, as trustee (the
"Trustee "). Capitalized terms not otherwise defined herein shall have the meanings ascribed to
them in the Indenture.

The Bonds are being issued in connection with a loan made by the Issuer to Buffalo State
College Foundation Housing Corporation (the "Company "), a not -for -profit corporation
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organized under the laws of the State, for the purpose of, among other purposes, refunding of the
Outstanding Prior Bonds, payment or reimbursement of certain costs of the Project (as defined
herein below) and the payment of the costs of issuance of the Bonds. The Outstanding Prior
Bonds were issued to finance the costs of a project consisting of: (i) the acquisition by the
Company of leasehold title to certain parcels of land containing in the aggregate approximately
3.6 acres and located at the corner of Letchworth Street and Grant Street on the campus of
Buffalo State College located at Rockwell and Grant Streets in the City of Buffalo, Erie County,
New York (the "Land"); (ii) the acquisition, installation and construction on the Land by the
Company of an approximately 225,000 square foot student housing complex consisting of
approximately 507 beds, to serve students of Buffalo State College, together with related
infrastructure improvements, including, but not limited to, roadway, sewer, water and related
improvements (collectively, the "Improvements"); and (iii) the acquisition and installation in and
around the Improvements of certain items of furniture, furnishings, equipment, machinery and
other tangible personal property (collectively, the "Equipment" and, collectively with the Land
and the Improvements, the "Project").

The Bonds are dated the date hereof, are issued as fully registered bonds without coupons
and mature and bear interest as set forth therein. The Bonds are subject to redemption prior to
maturity in the manner and upon the terms and conditions set forth therein and in the Indenture.
The principal and Redemption Price of and interest on the Bonds are payable from loan
payments to be made by the Company under the Loan Agreement dated as of June 1, 2011 (the
"Loan Agreement "), by and between the Issuer and the Company.

The Issuer has assigned its interest in the Loan Agreement (other than its Unassigned
Rights) to the Trustee as provided in the Indenture pursuant to the Pledge and Assignment dated
as of June 1, 2011 (the "Pledge and Assignment'), by the Issuer to the Trustee and acknowledged
by the Company.

As security for the obligations of the Company under the Loan Agreement and for the
Bonds, the Company has entered and delivered to the Issuer a Leasehold Mortgage and Security
Agreement dated as of June 1, 2011 (the "Mortgage "), granting a first lien on, and security
interest in (subject to certain Permitted Encumbrances), the interest of the Company in and to the
Project and the other Mortgaged Property therein and thereon to secure the Loan Agreement and
the Bonds. Pursuant to the Assignment of Mortgage dated the date of the delivery of the Bonds
(the "Assignment of Mortgage"), the Issuer assigned the Mortgage to the Trustee for the benefit
of the Owners of the Bonds.

We have examined a specimen of each of the Bonds and executed counterparts of the
Indenture, the Loan Agreement, the Assignment of Mortgage, the Pledge and Assignment and a
certain tax compliance agreement dated the date hereof (the "Tax Compliance Agreement ")
executed by the Company and the Issuer relating to the Bonds.

We have reviewed an opinion of even date herewith of Hodgson Russ LLP, counsel to
the Company, upon which we are relying as to the status of the Company as a 501(c)(3)
Organization (as defined in the Tax Compliance Agreement), the validity and enforceability with
respect to the Company of the Loan Agreement, the Mortgage, the acknowledgement to the
Pledge and Assignment, the Tax Compliance Agreement and the other Company Documents.
No opinion as to such matters is expressed herein.
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As Bond Counsel, we have examined originals or copies, certified or otherwise identified
to our satisfaction, of such instruments, certificates and documents (including documents
contained in the record of proceedings with respect to the issuance of the Bonds) as we have
deemed necessary or appropriate for the purposes of the opinions rendered below. In such
examination, we have assumed the genuineness of all signatures, the authenticity and due
execution of all documents submitted to us as originals and the conformity to the original
documents of all documents submitted to us as copies. As to any facts material to our opinion,
without having any independent investigation, we have relied upon, and assumed the accuracy
and truthfulness of, the aforesaid instruments, certificates and documents.

The Internal Revenue Code of 1986, as amended (the "Code "), imposes various
requirements which must be met upon and subsequent to the issuance and delivery of the Series
2011A Bonds in order that interest on the Series 201 lA Bonds will be and remain excludable
from gross income for federal income tax purposes. Included among these requirements are
restrictions on the investment and use of proceeds of the Series 2011A Bonds and the rebate of
certain earnings in respect of such investments to the United States. Failure to comply with the
requirements of the Code may cause interest on the 2011A Bonds to be includable in gross
income for purposes of federal income tax, possibly from the date of issuance of the 2011A
Bonds. The Issuer and the Company have covenanted in the Tax Compliance Agreement to
comply with certain procedures, and they have made certain representations and certifications
designed to assure satisfaction of the requirements of the Code. Our opinion in paragraph (vii)
hereinbelow assumes compliance with such covenants and the accuracy, in all material respects,
of such representations and certifications. We express no opinion with respect to the exclusion
from gross income for federal income tax purposes of interest on the 2011A Bonds in the event
that any such representations and certifications are materially inaccurate or that there occurs a
failure to comply with such covenants.

Based upon the foregoing, it is our opinion that:

(i) The Issuer is a duly created and validly existing not -for -profit corporation
constituting a local development corporation under the laws of the State.

(ii) The Issuer has the right and power under the Act (a) to issue, execute, sell and
deliver the Bonds; (b) to enter into and perform its obligations under the Loan
Agreement, the Indenture, the Pledge and Assignment, the Assignment of
Mortgage and the Tax Compliance Agreement; (c) to assign its interest in the
Loan Agreement to the Trustee as provided in the Indenture and the Pledge and
Assignment; and (d) to assign its interest in the Mortgage to the Trustee for the
benefit of the Owners of the Bonds as provided in the Assignment of Mortgage.

(iii) The Resolution has been duly and lawfully adopted by the Issuer and is in full
force and effect.

(iv) The Loan Agreement, the Indenture, the Pledge and Assignment, the Assignment
of Mortgage and the Tax Compliance Agreement have been duly authorized and
lawfully executed and delivered by the Issuer and (assuming the authorization,
execution and delivery by the other respective parties thereto) are valid and
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legally binding obligations of the Issuer enforceable against it in accordance with
their respective terms.

(v) The Bonds have been duly authorized, executed, delivered and issued for value by
the Issuer in conformity with all applicable laws and the provisions of the
Indenture and the Resolution and constitute valid and legally binding special
obligations of the Issuer enforceable against it in accordance with their terms.
The Bonds are payable solely from the amounts payable by the Company
pursuant to the Loan Agreement and the Security Documents. The Indenture
creates a valid pledge of and a valid Lien upon the Pledged Revenues (as defined
in the Indenture), except as set forth therein, and subject only to the provisions of
the Indenture permitting the use and payment thereof for or to the purposes and on
the terms and conditions set forth in the Indenture.

(vi) The Bonds do not constitute a debt of the State of New York, the County of Erie,
or any political subdivision thereof, and neither the State of New York, the
County of Erie, nor any political subdivision thereof shall be liable thereon.

(vii) Under existing law, interest on the 201 lA Bonds is excluded from gross income
for federal income tax purposes pursuant to Section 103 of the Code and is not
treated as an item of tax preference for purposes of the alternative minimum tax
imposed upon individuals and corporations pursuant to the provisions of the
Code, provided, however, that such interest is taken into account in determining
adjusted current earnings of certain corporations (as defined for federal income
tax purposes) for purposes of computing the alternative minimum tax imposed on
such corporations. With respect to the 2011A Bonds maturing
(the "Discount Bonds ") having original issue discount ( "OID "), OID that has
accrued and is properly allocable to the owners of Discount Bonds under Section
1288 of the Code is excludable from gross income for federal income tax
purposes to the same extent as other interest on the 2011A Bonds.

(viii) The interest on the 2011A Bonds is exempt from personal income taxes imposed
by the State of New York or any political subdivision thereof (including the City
of New York and the City of Yonkers). The interest on the 2011B Bonds is not
exempt from personal income taxes imposed by the State of New York or any
political subdivision thereof (including the City of New York and the City of
Yonkers).

In rendering our opinion, we wish to advise you that:

(a) The enforceability against the Issuer of the Bonds, the Indenture, the Loan
Agreement, the Pledge and Assignment, the Assignment of Mortgage and the Tax Compliance
Agreement may be limited by any applicable bankruptcy, insolvency or other similar law or
enactment now existing or hereafter enacted by the State or the Federal government affecting the
enforcement of creditors' rights generally.
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(b) Equitable remedies with respect to any of the documents described in
paragraph (a) above (and with respect to any other documents) lie in the discretion of a court and
may not be available.

(c) We express no opinion as to the title to the Project, or the sufficiency (insofar as it
relates to the title to the Project) of the description of the Project in the Loan Agreement or the
Mortgage or the existence of any liens, security interest or encumbrances on or affecting the
Project. We also express no opinion as to perfection of any interests in the Project.

(d) Certain requirements and procedures contained or referred to in the Indenture and
certain other documents delivered in connection with the issuance of the Bonds may be changed,
and certain actions may be taken or omitted under the circumstances and subject to the terms and
conditions set forth in such documents, upon the advice, or with the approving opinion of Bond
Counsel. We express no opinion as to any Bond or the interest thereon if any such change
occurs or action is taken upon the advice or approval of bond counsel other than Hiscock &
Barclay, LLP.

(e) We have not been requested to examine and have not examined any documents or
information relating to the Issuer or the Institution other than the documents identified in the
Closing Memorandum hereinabove referred to, and no opinion is expressed as to any financial
information, or the adequacy thereof, which has been or may be supplied to the Trustee, the
initial purchaser of the Bonds or any other person.

(f) This opinion is given as of the date hereof, and we assume no obligation to
update, revise or supplement this opinion to reflect any facts or circumstances that may hereafter
come to our attention or any changes in law that may hereafter occur.

(g) This opinion is rendered to the addressee named above, and may not be relied
upon by any other person without our prior, express written consent.

We call attention to the fact that we have not been requested to examine, and have not
examined, any documents or information relating to the Company, other than documents
contained in the record of proceedings hereinabove referred to, and no opinion is expressed as to
any financial or other information, or the adequacy thereof, which has been, or may be, supplied
by the Company to any purchaser of the Bonds.

We have examined the executed Bonds numbered RA -1 and RB -1, in fully registered
form and, in our opinion, the respective form of Bond and the execution thereof are regular and
proper.

Very truly yours,

HISCOCK & BARCLAY, LLP
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CONTINUING DISCLOSURE AGREEMENT

THIS CONTINUING DISCLOSURE AGREEMENT (this "Agreement "), dated as of June 1,
2011, by and between BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION, a New
York not- for -profit corporation (the "Company "), and MANUFACTURERS AND TRADERS TRUST
COMPANY, a banking corporation duly organized and existing under the laws of the State of New York, as trustee
(in such capacity, the "Trustee ") under the Trust Indenture, dated as of June 1, 2011 (the "Indenture "), between the
Buffalo and Erie County Industrial Land Development Corporation, a not -for -profit local development corporation
organized under the laws of the State of New York (the "Issuer "), and the Trustee, is executed and delivered in
connection with the issuance by the Issuer of $ aggregate principal amount of its Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project), Series 201 IA (the "Series A Bonds "), and
$ aggregate principal amount of its Taxable Revenue Bonds (Buffalo State College Foundation Housing
Corporation Project), Series 2011B (together with the Series A Bonds, the "Bonds "). The proceeds of the Bonds are
being loaned by the Issuer to the Company pursuant to the Loan Agreement, dated as of June 1, 2011 (the "Loan
Agreement "), between the Issuer and the Company. Capitalized terms used in this Agreement which are not
otherwise defined herein shall have the respective meanings given to those terms in Article IV hereof.

ARTICLE I
The Undertaking

Section 1.1. Purpose; No Issuer Responsibility or Liability. This Agreement shall constitute a
written undertaking for the benefit of the holders of the Bonds and is being executed and delivered solely to assist
the Participating Underwriter in complying with subsection (b)(5) of the Rule. The Company and the Trustee
acknowledge that the Issuer has undertaken no responsibility, and shall not be required to undertake any
responsibility, and shall have no liability to any person, including any holder of the Bonds, with respect to any
reports, notices or disclosures that are part of such undertaking.

Section 1.2. Annual Financial Information. (a) The Company shall provide to the Trustee
Annual Financial Information with respect to each fiscal year of the Company, commencing with its fiscal year
ending June 30, 2011, by no later than the 150`h day after the end of each such fiscal year. The Trustee shall provide
notice in writing to the Company that such Annual Financial Information is required to be provided by such 150`h
day, at least 30 days but not more than 60 days in advance of such 150`h day. The Trustee shall provide such Annual
Financial Information to the MSRB through the EMMA System within five business days after receipt by the
Trustee.

(b) The Trustee shall provide, in a timely manner, notice of any failure of the Company or the
Trustee to provide the Annual Financial Information by the date specified in subsection (a) above, in each case to
the MSRB through the EMMA System and, if such failure is of the Company, to the Company.

Section 1.3. Quarterly Financial Information. (a) The Company shall provide to the Trustee
Quarterly Financial Information with respect to each fiscal quarter of the Company, commencing with its fiscal
quarter ending September 30, 2011, by no later than the 45th day after the end of each such fiscal quarter. The
Trustee shall provide such Quarterly Financial Information to the MSRB through the EMMA System within five
business days after receipt by the Trustee.

(b) The Trustee shall provide, in a timely manner, notice of any failure of the Company or the
Trustee to provide the Quarterly Financial Information by the date specified in subsection (a) above, in each case to
the MSRB through the EMMA System and, if such failure is of the Company, to the Company.

Section 1.4. Notice Events. (a) If a Notice Event occurs, the Company shall provide, in a timely
manner (but in all cases in sufficient time for the Trustee to send notice thereof to the MSRB through the EMMA
System within ten business days after the occurrence of such Notice Event pursuant to the next following sentence),
written notice of such Notice Event to the Trustee. The Trustee shall send notice of such Notice Event to the MSRB



through the EMMA System not later than three business days after receipt of notice of such Notice Event from the
Company.

(b) The Trustee shall promptly advise the Company whenever, in the course of performing its
duties as Trustee under the Indenture, the Trustee has actual knowledge of the occurrence of any event which would
require the Company to provide notice of a Notice Event hereunder; provided, however, that the failure of the
Trustee so to advise the Company shall not constitute a breach by the Trustee of any of its duties and responsibilities
under this Agreement or the Indenture or relieve the Company of any of its responsibilities or obligations hereunder
or under any other instrument or agreement relating to the Bonds.

Section 1.5. Additional Disclosure Obligations. The Company acknowledges and understands
that other state and federal laws, including but not limited to the Securities Act of 1933, as amended, and Rule 10b -5
promulgated under the Securities Exchange Act of 1934, as amended, may apply to the Company, and that under
some circumstances compliance with this Agreement, without additional disclosures or other action, may not fully
discharge all duties and obligations of the Company under such other laws.

Section 1.6. Additional Information. Nothing in this Agreement shall be deemed to prevent the
Company from disseminating any other information, using the means of dissemination set forth in this Agreement or
any other means of communication, or including any information in any Annual Financial Information, Quarterly
Financial Information or notice of a Notice Event in addition to that which is required by this Agreement. If the
Company chooses to include any information in any Annual Financial Information, Quarterly Financial Information
or notice of a Notice Event in addition to that which is specifically required by this Agreement, the Company shall
have no obligation under this Agreement to update such information or include it in any future Annual Financial
Information, Quarterly Financial Information or notice of a Notice Event.

Section 1.7. No Previous Non -Compliance. The Company represents that it has not failed to
comply in any material respect with any previous undertaking in a written contract or agreement specified in
paragraph (b)(5)(i) of the Rule.

ARTICLE II
Operating Rules

Section 2.1. Reference to Other Agreements. It shall be sufficient for purposes of Section 1.2
hereof if the Company provides Annual Financial Information or Quarterly Financial Information by specific
reference to documents (a) either (i) provided to the MSRB through the EMMA System or (ii) filed with the SEC, or
(b) if such document is a "final official statement" (as defined in the Rule), available from the MSRB.

Section 2.2. Submission of Information. Annual Financial Information and Quarterly Financial
Information may be provided in one document or multiple documents, and at one time or in part from time to time.

Section 2.3. Event Notices. Each notice of a Notice Event given by the Company to the Trustee
shall be so captioned and shall prominently state the title, date and CUSIP numbers of the Bonds.

Section 2.4. Fiscal Year. Annual Financial Information shall be provided at least annually
notwithstanding any fiscal year longer than twelve calendar months. The Company's current fiscal year consists of
the period from and including July 1 of one calendar year to and including June 30 of the next following calendar
year, and the Company shall promptly notify the Trustee in writing of each change in its fiscal year. The Trustee
shall provide such notice to the MSRB through the EMMA System within ten business days after receipt by the
Trustee.



ARTICLE III
Termination, Amendment and Enforcement

Section 3.1. Termination. (a) If the Company's obligations under the Loan Agreement are
assumed in full by some other entity, such person shall be responsible for compliance with this Agreement in the
same manner as if it were the Company, and thereupon the Company shall have no further responsibility hereunder.

(b) The Company's and the Trustee's obligation under this Agreement shall terminate upon a
legal defeasance of all of the Bonds pursuant to Article VII of the Indenture or upon the prior redemption or
payment in full of all of the Bonds.

(c) This Agreement, or any provision hereof, shall be null and void and of no further force and
effect in the event that (i) the Company delivers to the Trustee an opinion of Counsel, addressed to the Company and
the Trustee, to the effect that those portions of the Rule which require this Agreement, or any specific provisions
hereof (as appropriate), do not or no longer apply to the Bonds, whether because such portions of the Rule are
invalid, have been repealed, or otherwise, all as shall be specified in such opinion, and (ii) the Trustee delivers
copies of such opinion to the MSRB through the EMMA System and to the Issuer. The Trustee shall so deliver such
opinion within three business days after receipt by the Trustee.

Section 3.2. Amendment. (a) This Agreement may be amended, by written agreement of the
parties, without the consent of the holders of the Bonds (except to the extent required under clause (4)(ii) below), if
all of the following conditions are satisfied: (1) such amendment is made in connection with a change in
circumstances that arises from a change in legal (including regulatory) requirements, a change in law (including
rules or regulations) or in interpretations thereof, or a change in the identity, nature or status of the Company or the
type of business conducted thereby, (2) this Agreement as so amended would have complied with the requirements
of the Rule as of the date of this Agreement, after taking into account any amendments or interpretations of the Rule,
as well as any change in circumstances, (3) the Company shall have delivered to the Trustee an opinion of Counsel,
addressed to the Company and the Trustee, to the same effect as set forth in clause (2) above, (4) either (i) the
Company shall have delivered to the Trustee an opinion of Counsel or a determination by a person, in each case
unaffiliated with the Issuer or the Company (such as bond counsel or the Trustee) and acceptable to the Company,
addressed to the Company and the Trustee, to the effect that the amendment does not materially impair the interests
of the holders of the Bonds or (ii) the holders of the Bonds consent to the amendment to this Agreement pursuant to
the same procedures as are required for amendments to the Indenture with consent of holders of Bonds pursuant to
Section 13.2 of the Indenture as in effect on the date of this Agreement, and (5) the Trustee shall have delivered
copies of such opinion(s) and amendment to the MSRB through the EMMA System and to the Issuer. The Trustee
shall so deliver such opinion(s) and amendment with three business days after receipt by the Trustee.

(b) In addition to subsection (a) above, this Agreement may be amended and any provision of this
Agreement may be waived, by written agreement of the parties, without the consent of the holders of the Bonds, if
all of the following conditions are satisfied: (1) an amendment to the Rule is adopted, or a new or modified official
interpretation of the Rule is issued, after the effective date of this Agreement which is applicable to this Agreement,
(2) the Company shall have delivered to the Trustee an opinion of Counsel, addressed to the Company and the
Trustee, to the effect that performance by the Company and the Trustee under this Agreement as so amended or
giving effect to such waiver, as the case may be, will not result in a violation of the Rule and (3) the Trustee shall
have delivered copies of such opinion and amendment to the MSRB through the EMMA System and to the Issuer.
The Trustee shall so deliver such opinion and amendment within three business days after receipt by the Trustee.

(c) To the extent any amendment to this Agreement results in a change in the type of financial
information or operating data provided pursuant to this Agreement, the first Annual Financial Information or
Quarterly Financial Information provided thereafter shall include a narrative explanation of the reasons for the
amendment and the impact of the change.

(d) If an amendment is made to the accounting principles to be followed in preparing financial
statements, the Annual Financial Information and Quarterly Financial Information for the year in which the change



is made shall present a comparison between the financial statements or information prepared on the basis of the new
accounting principles and those prepared on the basis of the former accounting principles. Such comparison shall
include a qualitative and, to the extent reasonably feasible, quantitative discussion of the differences in the
accounting principles and the impact of the change in the accounting principles on the presentation of the financial
information. Notice of such amendment shall be provided by the Company to the Trustee, and the Trustee shall
provide such notice to the MSRB through the EMMA System and to the Issuer, in each case within three business
days after receipt by the Trustee.

Section 3.3. Benefit; Third -Party Beneficiaries; Enforcement. (a) The provisions of this
Agreement shall inure solely to the benefit of the parties hereto, the Issuer, the Participating Underwriter and the
holders from time to time of the Bonds. In addition, beneficial owners of Bonds held in a book -entry system by a
securities depository shall also be third -party beneficiaries of this Agreement.

(b) Except as provided in this subsection (b), the provisions of this Agreement shall create no
rights in any other person or entity. The obligations of the Company to comply with the provisions of this
Agreement shall be enforceable (i) in the case of enforcement of obligations to provide financial statements,
financial information, operating data and notices, by any holder of Outstanding Bonds, or by the Trustee on behalf
of the holders of Outstanding Bonds, or by the Participating Underwriter, or (ii) in the case of challenges to the
adequacy of the financial statements, financial information and operating data so provided, by the Trustee on behalf
of the holders of Outstanding Bonds or by the Participating Underwriter; provided, however, that the Trustee shall
not be required to take any enforcement action except at the direction of the holders of not less than a majority in
aggregate principal amount of the Bonds at the time Outstanding, who shall have provided the Trustee with adequate
security and indemnity. The holders' and Trustee's rights to enforce the provisions of this Agreement shall be
limited solely to a right, by action for specific performance, to compel performance of the Company's obligations
under this Agreement. In consideration of the third -party beneficiary status of beneficial owners of Bonds pursuant
to subsection (a) of this Section, beneficial owners shall be deemed to be holders of Bonds for purposes of this
subsection (b).

(c) Any failure by the Company or the Trustee to perform in accordance with this Agreement
shall not constitute a default or an Event of Default under the Indenture or the Loan Agreement, and the rights and
remedies provided by the Indenture or the Loan Agreement upon the occurrence of a default or an Event of Default
shall not apply to any such failure.

(d) This Agreement shall be construed and interpreted in accordance with the laws of the State of
New York; provided, however, that to the extent this Agreement addresses matters of federal securities laws,
including the Rule, this Agreement shall be construed in accordance with such federal securities laws and official
interpretations thereof.

ARTICLE IV
Definitions

Section 4.1. Definitions. The following terms used in this Agreement shall have the following
respective meanings:

(1) "Annual Financial Information" means, collectively, (i) Audited Financial Statements, (ii) the
computation of the Debt Service Coverage Ratio for the fiscal year of the Company covered by the relevant
Audited Financial Statements as described in the section of the Official Statement captioned "SECURITY
FOR THE 2011 BONDS - Financial Covenants ", (iii) information detailing the occupancy of the Student
Housing Facility (as defined in the Official Statement) for the fiscal year of the Company covered by the
relevant Audited Financial Statements, (iv) an annual update of the information in the sections captioned
"BUFFALO STATE COLLEGE - Enrollment" and -- "Demand" in APPENDIX A to the Official
Statement, and (v) the information regarding amendments to this Agreement pursuant to Sections 3.2(c)
and (d) of this Agreement.



(2) "Audited Financial Statements" means the annual financial statements, if any, of the
Company, as audited by a firm of independent certified public accountants. Audited Financial Statements
shall be prepared in accordance with GAAP; provided, however, that the Company may from time to time,
if required by federal or state legal requirements, modify the accounting principles to be following in
preparing its financial statements. The written notice of any such modification required by Section 3.2(d)
hereof shall include a reference to the specific federal or state law or regulation describing such accounting
principles.

(3) "Counsel" means any attorney or firm of attorneys nationally recognized as expert in federal
securities laws.

(4) "EMMA System" means the Electronic Municipal Market Access online municipal securities
disclosure system operated by the MSRB.

(5) "GAAP" means generally accepted accounting principles applicable to the preparation of
financial statements of not -for -profit corporations similar to the Company.

(6) "MSRB" means the Municipal Securities Rulemaking Board established pursuant to Section
15(B)(b)(1) of the Securities Exchange Act of 1934, as amended.

(7) "Notice Event" means any of the following events with respect to the Bonds, whether relating
to the Company or otherwise:

(i) principal and interest payment delinquencies;
(ii) non -payment related defaults, if material;
(iii) unscheduled draws on debt service reserves reflecting financial difficulties;
(iv) unscheduled draws on credit enhancements reflecting financial difficulties;
(v) substitution of credit or liquidity providers, or their failure to perform;

(vi) adverse tax opinions, or the issuance by the Internal Revenue Service of proposed or final
determinations of taxability, Notices of Proposed Issue (IRS Form 5701 -TEB) or other
material notices or determinations with respect to the tax status of the Bonds, or other
material events affecting the tax status of the Bonds;

(vii) modifications to rights of security holders, if material;
(viii) bond calls, if material, and tender offers;

(ix) defeasances;
(x) release, substitution, or sale of property securing repayment of the

Bonds, if material;
(xi) rating changes;

(xii) bankruptcy, insolvency, receivership or a similar event of the obligated person;
(xiii) the consummation of a merger, consolidation, or acquisition involving an obligated person

or the sale of all or substantially all of the assets of the obligated person, other than in the
ordinary course of business, the entry into a definitive agreement to undertake such an
action or the termination of a definitive agreement relating to any such actions, other than
pursuant to its terms, if material; and

(xiv) appointment of a successor or additional trustee or the change of name of a trustee, if
material.

(8) "Official Statement" means the Official Statement, dated May , 2011, of the Issuer and the
Company with respect to the Bonds.

(9) "Participating Underwriter" means M &T Securities, Inc.

(10) "Quarterly Financial Information" means Unaudited Financial Statements.



(11) "Rule" means Rule 15c2 -12 promulgated by the SEC under the Securities Exchange Act of
1934, as amended and in effect on and as of the date of this Agreement, including any official
interpretations thereof issued either before or after the effective date of this Agreement which are
applicable to this Agreement.

(12) "SEC" means the United States Securities and Exchange Commission.

(13) "Unaudited Financial Statements" means the unaudited quarterly financial statements of the
Company.

ARTICLE V
Miscellaneous

Section 5.1. Duties, Immunities and Liabilities of Trustee. Article IX of the Indenture is hereby
made applicable to this Agreement as if this Agreement were (solely for this purpose) contained in the Indenture.
The Trustee shall have only such duties under this Agreement as are specifically set forth in this Agreement.

Section 5.2. Counterparts. This Agreement may be executed in several counterparts, each of
which shall be an original and all of which shall constitute but one and the same instrument.

[SIGNATURE PAGE FOLLOWS]



IN WITNESS WHEREOF, the parties have each caused this Agreement to be executed by their
duly authorized representatives as of the date first above written.

BUFFALO STATE COLLEGE FOUNDATION
HOUSING CORPORATION

By:
Name:
Title:

MANUFACTURERS AND TRADERS
TRUST COMPANY, AS TRUSTEE

By:
Name:
Title:

Signature Page to Continuing Disclosure Agreement
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Buffalo and Erie County Industrial Land
Development Corporation
Buffalo, New York

Hiscock & Barclay, LLP
Buffalo, New York

Buffalo State College Foundation Housing
Corporation
Buffalo, New York

HARRIS BEACH
ATTORNEYS AT LAW

726 EXCHANGE STREET, SUITE 1000
BUFFALO, NY 14210
(716) 200-5050

June 16, 2011

Manufacturers and Traders Trust Company
Buffalo, New York

M &T Securities, Inc.
Canonsburg, Pennsylvania

RE: $43,875,000 Buffalo and Erie County Industrial Land Development Corporation Revenue
Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2011A
and
$410,000 Buffalo and Erie County Industrial Land Development Corporation Taxable
Revenue Bonds (Buffalo State College Foundation Housing Corporation Project), Series
2011B

Ladies and Gentlemen:

We have acted as counsel to the Buffalo and Erie County Industrial Land Development
Corporation (the "Issuer "), a not - for -profit local development corporation organized under the
laws of the State of New York, authorized and empowered by Section 1411 of the Not -for -Profit
Corporation Law of the State of New York, as amended, and Resolution Nos. 218 (2009), 295
(2009), and 5 -3 (2011) adopted by the Erie County Legislature, in connection with the issuance
and sale by the Issuer of its (i) $43,875,000 Buffalo and Erie County Industrial Land Development
Corporation Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2011A (the "Series 2011A Bonds "), and (ii) $410,000 Buffalo and Erie County Industrial
Land Development Corporation Taxable Revenue Bonds (Buffalo State College Foundation
Housing Corporation Project), Series 2011B (the "Series 2011B Bonds "; and, together with the
Series 2011A Bonds, the "Bonds ").

The Bonds are being issued for the purpose of financing a certain Project, as such term is
defined in that certain Trust Indenture, dated as of June 1, 2011 (the "Indenture ") between the
Issuer and Manufacturers and Traders Trust Company, as trustee (the "Trustee "). The Bonds
will be purchased by M &T Securities, Inc. (the "Underwriter ") pursuant to that certain Bond
Purchase Agreement, dated May 26, 2011 (the "Bond Purchase Agreement "), by and among the



Issuer Counsel Opinion Letter
June 16, 2011
Page 2

HARRIS BEACH
ATTORNEYS AT LAW

Issuer, Buffalo State College Foundation Housing Corporation (the "College ") and the
Underwriter.

In connection with the issuance of the Bonds, the Issuer has executed and delivered the
following documents, which are collectively referred to herein as the "Issuer Documents ":

1. the Indenture; and

2. the Bond Purchase Agreement; and

3. a certain Loan Agreement, dated as of June 1, 2011, by and between the Issuer
and the College; and

4. a certain Pledge and Assignment, dated as of June 1, 2011, by and between the
Issuer and the Purchaser; and

5. a certain Tax Compliance Agreement, dated June 6, 2011, by and between the
Issuer and the College; and

6. a certain Assignment of Mortgage, dated as of June 1, 2011, from the Issuer to
the Trustee.

We have examined originals or certified copies of the proceedings of the Issuer,
certificates of the Issuer's officers, and related documents. We have also examined such statutes,
court decisions, proceedings and other documents as we have considered necessary or
appropriate in the circumstances to render the following. As to various questions of fact material
to our opinion, we have relied upon certificates of the Issuer and the College and the
representations of the College made in the related documents.

The opinions set forth in this letter, whether or not qualified by the phrase "to our
knowledge," are subject to the following qualifications:

1. We have assumed without any inquiry or other investigation (a) the legal capacity
of each natural person other than individuals signing on behalf of the Issuer, (b) the full power
and authority of each person, other than the Issuer, in connection with the Issuer Documents, to
execute, deliver and perform each document heretofore executed and delivered or hereafter to be
executed and delivered, (c) the due authorization, execution and delivery by each person, other
than the Issuer, in connection with the Issuer Documents, of each document heretofore executed
and delivered or hereafter to be executed and delivered by such person, (d) the legality, validity,
binding effect and enforceability as to each person, other than the Issuer, in connection with the
Issuer Documents, of each document heretofore executed and delivered or hereafter to be
executed and delivered, (e) the payment of all required filing or recording fees and taxes, (f) no
future modification of any provision of any document and no future waiver of any right or
remedy, (g) the genuineness of each signature other than the signature of the Issuer on the Issuer
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Documents, (h) the completeness of each document submitted to us, the authenticity of each
document submitted to us as an original, the conformity to the original of each document
submitted to us as a copy and the authenticity of the original of each document submitted to us as
a copy, (i) the truthfulness of each statement as to any factual matter contained in any of the
documents reviewed by us, and (j) the accuracy on the date of this letter as well as on the date
stated in any governmental certificate of each statement as to any factual matter contained in
such governmental certificate.

2. Any opinion concerning the validity, binding effect or enforceability of any
document (a) means that (i) such document constitutes an effective contract under applicable law,
(ii) such document is not invalid in its entirety under applicable law because of a specific statutory
prohibition or public policy and is not subject in its entirety to a contractual defense under
applicable law and (iii) subject to the following sentence, an adequate remedy or remedies are
available under applicable law if the person concerning whom such opinion is given is in material
default under such document but (b) does not mean that (i) any particular remedy is available under
applicable law upon such material default or (ii) every provision of such document will be upheld or
enforced in any or each circumstance by a court applying applicable law. Furthermore, the
enforceability of any document may be limited or otherwise affected by (a) any bankruptcy,
insolvency, reorganization, moratorium, fraudulent conveyance or other similar statute, rule,
regulation or other law affecting the enforcement of creditors' rights and remedies generally or
(b) the unavailability of, or any limitation on the availability of, any particular right or remedy
(whether in a proceeding in equity or at law) because of the discretion of a court or because of any
equitable principle or requirement as to commercial reasonableness, conscionability or good faith.

3. Except as set forth in paragraph 3 below, we express no opinion on the application
or effect of any environmental laws (including, without limitation, the provisions of the
Environmental Conservation Law of the State of New York), ordinances, rules, regulations or other
requirements of any governmental authority with respect to the transactions contemplated by the
Issuer Documents, or the potential liability thereunder, or the existence of any environmental
hazards relating to such transactions, and specifically note that we have not conducted any
independent review with respect to such matters.

4. We express no opinion on compliance with federal or state securities or "blue sky"
laws, rules or regulations with regard to the transactions evidenced by the Issuer Documents.

5. We express no opinion concerning any law other than the law of the State of New
York and the federal law of the United States of America.

Subject to the qualifications contained in this letter, we are of the opinion that:

1. The Issuer is a not -for -profit local development corporation organized under the
laws of the State of New York, authorized and empowered by Section 1411 of the Not -for -Profit
Corporation Law of the State of New York, as amended, and Resolution Nos. 218 (2009), 295
(2009), and 5 -3 (2010) adopted by the Erie County Legislature.
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2. The Issuer has the power and lawful authority to execute and deliver the Bonds
and the Issuer Documents, and to perform and observe the provisions of the Bonds and the Issuer
Documents on its part to be performed and observed.

3. The Issuer has complied with all of the requirements of New York law with
respect to the authorization, execution and delivery of the Bonds and Issuer Documents. The
Issuer has duly authorized the execution, delivery and performance of the Bonds and the Issuer
Documents.

4. To the best of our knowledge, there is no litigation pending or threatened in any
court, either state or federal, calling into question the creation, organization or existence of the
Issuer or the validity of the Bonds and the Issuer Documents.

5. The Bonds and the Issuer Documents have been duly authorized, executed and
delivered by the Issuer, and the Bonds and the Issuer Documents constitute legal, valid and
binding obligations of the Issuer, enforceable in accordance with their respective terms.

6. To the best of such firm's knowledge, no event affecting the Issuer has occurred
since the date of the Official Statement dated May 26, 2011 (the "Official Statement ") distributed in
connection with the issuance of the Bonds, that should be disclosed in the Official Statement for the
purpose for which it is to be used or that is necessary to disclose therein in order to make the
statements and information therein with respect to the Issuer, in light of the circumstances under
which such statements and information were made or provided, not misleading.

7. The Official Statement has been duly approved, executed and delivered by the
Issuer.

We have not made any investigation of, and do not express any opinions as to any
matters of title to or the descriptions of any property (whether real, personal or mixed), priority
or perfection of liens, or compliance with zoning, land use or other similar governmental
regulations.

Insofar as the foregoing opinions express or involve conclusions as to compliance by the
Issuer with the provisions of Article Eight of the Environmental Conservation Law of the State
of New York, we have relied upon (A) the accuracy of the statements and assertions contained in
the environmental assessment form verified by a representative of the College and submitted to
the Issuer with respect to the Project, and (B) the accuracy of the conclusions contained in the
resolution adopted by the members of the Issuer on March 21, 2011, to the effect that the
acquisition, construction and installation of the Project, and the financing thereof by the Issuer,
will not have a significant effect upon the environment; provided, however, that we are not
passing upon nor do we assume any responsibility for the accuracy, completeness, or fairness of
the statements, information or conclusions contained in the foregoing and we make no
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representation that we have independently verified the accuracy, completeness, or fairness of any
such statements, information or conclusions.

Only the parties to whom this opinion is addressed may rely on this opinion. This opinion
speaks only as of the date hereof and is limited to present laws and regulations and the facts as they
currently exist and have been represented to us. We assume no obligation to revise, update or
supplement this opinion.

Very truly yours,

L ß ß a«L



New Issue - Book-Entry Only RATING: S &P: "A +"
(See "Rating" herein)

In the opinion of Hiscock & Barclay, LLP, Bond Counsel, under existing statutes and court decisions, (I) interest on the 2011A Bonds is excluded fromgross
income for federal income tax purposes, assuming compliance with certain covenants and the accuracy of certain representations, and is not an item of tax
preference for purposes of the individual and corporate alternative minimum taxes imposed by the Internal Revenue Code of 1986, as amended (the "Code');
however, for the purpose of computing the alternative minimum tax imposed on certain corporations (as determined for federal income tax purposes), such
interest is taken into account in determining adjusted current earnings; and (2) interest on the 2011A Bonds is exempt from personal income taxes imposed by
the State of New York or any political subdivision thereof (including The City of New York and the City of Yonkers). INTEREST ON THE 2011E BONDS IS NOT
EXCLUDABLE FROM GROSS INCOME FOR FEDERAL INCOME TAX PURPOSES AND IS NOT EXEMPT FROM PERSONAL INCOME TAXES IMPOSED
BY THE STATE OF NEW YORK OR ANY OF ITS POLITICAL SUBDIVISIONS. See "TAX MATTERS" herein.

Buffalo State
Val(' (.Iill t'l'.41C)' Of Ncit' )Ói'k

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION

$43,875,000 REVENUE BONDS
(BUFFALO STATE COLLEGE FOUNDATION

HOUSING CORPORATION PROJECT), SERIES 2011A
and

$410,000 TAXABLE REVENUE BONDS
(BUFFALO STATE COLLEGE FOUNDATION

HOUSING CORPORATION PROJECT), SERIES 2011B

Dated: Date of Delivery Duc: October 1, as shown on inside front cover
Interest Payable: April 1 and October 1 First Interest Payment Date: April 1, 2012

The Revenue Bonds (Buffalo State College Foundation Housing Corporation Project), Series 201 IA (the "201 IA Bonds ") and the Taxable Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project), Series 2011B (the "2011B Bonds" and together with the 2011A Bonds, the "2011 Bonds ")
of Buffalo and Erie County Industrial Land Development Corporation (the "Issuer ") are to be issued under the Trust Indenture, dated as of June 1, 2011 (the
"Indenture "), between the Issuer and Manufacturers and Traders Trust Company, as trustee ( "Trustee "), as fully registered bonds without coupons in denominations
of $5,000 and integral multiples thereof.

All payments of principal of the 201 I Bonds are payable at the trust office of the Trustee described herein, in Buffalo, New York, and interest, payable each
April 1 and October I, commencing April 1, 2012, and the redemption price of 2011 Bonds upon mandatory sinking fund redemption, shall be paid by check of
the Trustee mailed to the registered owners of the 2011 Bonds at their registered addresses, or in lieu of a check and (i) if sorequested before a Record Date by an
Owner of at least $1,000,000 in principal amount of 2011 Bonds as determined under the terms of the Indenture, by wire transfer of funds, or (ii) for 2011 Bonds
registered in the name of Cede &Co., as described below.

The 2011 Bonds and interest thereon are special limited obligations of the Issuer, payable solely from loan payments to be made by, and certain collateral
security to be furnished by,

BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION

a New York not - for -profit corporation (referred to herein as the "Company "), as more fully described herein.

The 2011 Bonds are being issued to pay or reimburse certain costs of, and to refund certain indebtedness previously incurred in connection with, the development
by the Company in the City of Buffalo, New York, of an approximately 225,000 square foot student housing complex consisting of three wings of varyingheights
with approximately 507 beds to serve students of Buffalo State College.

The 2011 Bonds will be subject to redemption prior to maturity, as described under the caption "THE 2011 BONDS - Redemption Prior to Maturity"
herein.

THE 2011 BONDS SHALL NEVER BE A DEBT OF THE STATE OF NEW YORK, THE COUNTY OF ERIE OR ANY POLITICAL SUBDIVISION
THEREOF, AND NEITHER THE STATE OF NEW YORK, THE COUNTY OF ERIE OR ANY POLITICAL SUBDIVISION THEREOF SHALL
BE LIABLE THEREON. NONE OF THE STATE OF NEW YORK, THE COUNTY OF ERIE OR ANY POLITICAL SUBDIVISION THEREOF IS
OBLIGATED TO PAY, AND NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE STATE OF NEW YORK, THE COUNTY
OF ERIE ORANY POLITICAL SUBDIVISION THEREOF IS PLEDGED TO THE PAYMENT OF, THE PRINCIPAL OR REDEMPTION PRICE OF,
OR INTEREST ON, THE 2011 BONDS. THE 2011 BONDS ARE SPECIAL, LIMITED OBLIGATIONS OF THE ISSUER, PAYABLE SOLELY OUT
OF THE REVENUES, RECEIPTS, FUNDS OR MONEYS OF THE ISSUER PLEDGED UNDER THE INDENTURE AND FROM ANY AMOUNTS
OTHERWISE AVAILABLE UNDER THE INDENTURE FOR THE PAYMENT OF THE 2011 BONDS. THE 2011 BONDS DO NOT NOW AND
SHALL NEVER CONSTITUTE A CHARGE AGAINST THE GENERAL CREDIT OF THE ISSUER. THE ISSUER HAS NO TAXING POWER.

The purchase of the 2011 Bonds involves certain risks. See the caption "CERTAIN BONDHOLDERS' RISKS" herein.

The 201 I Bonds will be issued only as fully- registered bonds in book -entry-only form, and when delivered, will be registered in the name of Cede & Co., as
registered owner and nominee for The Depository Trust Company, New York, New York ( "DTC "). Individual purchases of beneficial interests in the 2011 Bonds
will be made in book -entry only form (without certificates). So long as DTC or its nominee is the registered owner of the 2011 Bonds,payments of principal,
redemption price, and interest on the 2011 Bonds will be made directly to DTC or its nominee. Disbursement of such payments to DTC participants is the
responsibility of DTC and disbursements of such payments to the beneficial owners in the responsibility of DTC participants.

The 2011 Bonds are offered, subject to prior sale, when, as and if issued and accepted by the Underwriter, subject to the approving opinion of Hiscock &
Barclay, LLP, Buffalo, New York, Bond Counsel, and certain other conditions. In connection with the issuance of the 2011 Bonds, certain legal matters for the
Company will be passed on by its counsel, Hodgson Russ LLP, Buffalo, New York, certain legal matters for the Issuer will be passed on by its counsel, Harris
Beach, PLLC, Buffalo, New York, and certain legal matters for the Underwriter will be passed on by its counsel, Reed Smith LLP, Philadelphia, Pennsylvania.
Delivery and payment in full for the 2011 Bonds are anticipated to occur on or about June 16, 2011.

M &T Securities, Inc.

This Official Statement is dated May 26, 2011



BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION

$43,875,000 REVENUE BONDS
(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION PROJECT),

SERIES 201 lA

Maturity Schedule

Maturity
(October 1) Principal Amount Interest Rate Yield Price CUSIPt

2012 $260,000 3.000% 1.050% 102.494% 11943KAL6
2013 685,000 3.000 1.500 103.365 11943KAM4
2014 705,000 3.000 1.940 103.362 11943KAN2
2015 725,000 3.000 2.350 102.636 11943KAP7
2016 750,000 4.000 2.600 106.876 11943KAQ5
2017 780,000 4.000 3.000 105.691 11943KAR3
2018 820,000 5.000 3.320 110.795 11943KAS1
2019 860,000 5.000 3.610 109.878 11943KAT9
2020 905,000 5.000 3.840 108.987 11943KAU6
2021 950,000 5.000 4.040* 107.694 11943KAV4

$5,645,000 5.750% Term Bonds due October 1, 2026, priced @ 107.993 to yield 4.720 % *, CUSIPt 11943KAW2
$7,575,000 6.000% Term Bonds due October 1, 2031, priced @ 107.099 to yield 5.070 % *, CUSIPt 11943KAX0
S23,215,000 5.375% Term Bonds due October 1, 2041, priced @ 98.302 to yield 5.490 %, CUSIPt 11943KAY8

*Yield to first call date

$410,000 TAXABLE REVENUE BONDS
(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION PROJECT),

SERIES 2011B

Maturity Schedule

Maturity Date
(October 1) Principal Amount Interest Rate Yield Price CUSIPt

2012 $410,000 1.250% 1.250% 100.000% 11943KAZ5

t The above CUSIP (Committee on Uniform Securities Identification Procedures) numbers have been assigned by an
organization not affiliated with the Issuer, the Company or the Underwriter, and such parties are not responsible for the selection
or use of the CUSIP numbers. The CUSIP numbers are included solely for the convenience of bondholders and no representation
is made as to the correctness of such CUSIP numbers. CUSIP numbers assigned to securities may be changed during the term of
such securities based on a number of factors including, but not limited to, the refunding or defeasance of such issue or the use of
secondary market financial products. Neither the Issuer, the Company nor the Underwriter has agreed to, and there is no duty or
obligation to, update this Official Statement to reflect any change or correction in the CUSIP numbers set forth above.



IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER MAY OVER -ALLOT OR
EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE 2011
BONDS AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN
MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME
WITHOUT PRIOR NOTICE.

NO DEALER, BROKER, SALESPERSON OR OTHER PERSON HAS BEEN AUTHORIZED BY
THE ISSUER, THE COMPANY OR THE UNDERWRITER TO GIVE ANY INFORMATION OR TO
MAKE ANY REPRESENTATIONS, OTHER THAN THOSE CONTAINED IN THIS OFFICIAL
STATEMENT, AND IF GIVEN OR MADE, SUCH INFORMATION OR REPRESENTATIONS MUST
NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED BY ANY OF THE FOREGOING. ALL
INFORMATION CONTAINED HEREIN HAS BEEN OBTAINED FROM THE ISSUER, THE COMPANY
AND OTHER SOURCES WHICH ARE BELIEVED TO BE ACCURATE AND RELIABLE, BUT NO
REPRESENTATION, WARRANTY, OR GUARANTEE IS MADE AS TO THE ACCURACY OR
COMPLETENESS OF ANY INFORMATION IN THIS OFFICIAL STATEMENT. NOTHING
CONTAINED IN THIS OFFICIAL STATEMENT CONSTITUTES AN OFFER TO SELL OR THE
SOLICITATION OF AN OFFER TO BUY NOR SHALL THERE BE ANY SALE OF THE 2011 BONDS BY
ANY PERSON IN ANY JURISDICTION IN WHICH IT IS UNLAWFUL FOR SUCH PERSON TO MAKE
SUCH OFFER, SOLICITATION OR SALE. THE INFORMATION AND EXPRESSIONS OF OPINION
HEREIN ARE SUBJECT TO COMPLETION AND AMENDMENT. ALL SUMMARIES CONTAINED IN
THIS OFFICIAL STATEMENT ARE SUBJECT IN ALL RESPECTS TO THE COMPLETE
CONSTITUTIONAL PROVISION, STATUTE, REGULATION, RULE, COURT DECISION, DOCUMENT
OR REPORT REFERRED TO. THE INFORMATION AND EXPRESSIONS OF OPINION CONTAINED
HEREIN ARE SUBJECT TO CHANGE WITHOUT NOTICE. NEITHER THE DELIVERY OF THIS
OFFICIAL STATEMENT NOR ANY STATEMENT NOR ANY SALE MADE HEREUNDER WILL
UNDER ANY CIRCUMSTANCES CREATE ANY IMPLICATION THAT THERE HAS BEEN NO
CHANGE IN THE AFFAIRS OF THE COMPANY SINCE THE DATE HEREOF.

THE UNDERWRITER HAS PROVIDED THE FOLLOWING FOR INCLUSION IN THIS
OFFICIAL STATEMENT: THE UNDERWRITER HAS REVIEWED THE INFORMATION IN THIS
OFFICIAL STATEMENT IN ACCORDANCE WITH, AND AS PART OF, ITS RESPONSIBILITIES TO
INVESTORS UNDER, THE FEDERAL SECURITIES LAWS AS APPLIED TO THE FACTS AND
CIRCUMSTANCES OF THIS TRANSACTION, BUT THE UNDERWRITER DOES NOT GUARANTEE
THE ACCURACY OR COMPLETENESS OF SUCH INFORMATION.

THE 2011 BONDS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933
NOR HAS THE INDENTURE BEEN QUALIFIED UNDER THE TRUST INDENTURE ACT OF 1939, AS
AMENDED, IN RELIANCE UPON EXEMPTIONS CONTAINED IN SUCH ACTS. THE REGISTRATION
OR QUALIFICATION OF THE 2011 BONDS IN ACCORDANCE WITH APPLICABLE PROVISIONS OF
SECURITIES LAWS OF THE STATES IN WHICH THE 2011 BONDS HAVE BEEN REGISTERED OR
QUALIFIED AND THE EXEMPTION FROM REGISTRATION OR QUALIFICATION IN THE OTHER
STATES CANNOT BE REGARDED AS A RECOMMENDATION THEREOF. NEITHER THESE
STATES NOR ANY OF THEIR AGENCIES HAVE PASSED UPON THE MERITS OF THE 2011 BONDS
OR THE ACCURACY OR COMPLETENESS OF THIS OFFICIAL STATEMENT. ANY
REPRESENTATION TO THE CONTRARY MAY BE A CRIMINAL OFFENSE.

The Issuer assumes no responsibility with respect to the accuracy or completeness of the information
contained in this Official Statement, other than information under the captions "THE ISSUER" and "LITIGATION -
The Issuer," all of which information has been furnished by others.

This Official Statement contains summaries of certain documents believed to be accurate, but reference is
hereby made to the actual documents, copies of which are available at the offices of the Trustee, and all such
summaries are qualified in their entirety by this reference. During the initial offering period with respect to the 2011
Bonds, copies of all such documents in draft or executed form may be obtained by contacting the underwriting firm,
M &T Securities, Inc., 160 Technology Drive, Suite 201, Canonsburg, Pennsylvania 15317.

(i)



CAUTIONARY STATEMENTS
REGARDING FORWARD- LOOKING STATEMENTS

IN THIS OFFICIAL STATEMENT

This Official Statement contains certain "forward- looking statements" concerning the operations and financial
condition of the Project and the Company. These statements are based upon a number of assumptions and estimates
which are subject to significant uncertainties, many of which are beyond the control of the Company. The words
"may," "would," "could," "will," "expect," "anticipate," "believe," "intend," "plan," "estimate" and similar
expressions are meant to identify these forward- looking statements. The achievement of certain results or other
expectations contained in such forward -looking statements involves known and unknown risks, uncertainties and
other factors which may cause actual results, performance or achievements described to be materially different from
any future results, performance or achievements expressed or implied by such forward -looking statements. The
Company does not plan to issue any updates or revisions to these forward -looking statements if or when changes to
its expectations, or events, conditions or circumstances on which such statements are based, occur. A number of
important factors affecting the Company's financial results could cause actual results to differ materially from those
stated in the forward- looking statements.
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OFFICIAL STATEMENT

relating to

$43,875,000
BUFFALO AND ERIE COUNTY INDUSTRIAL LAND

DEVELOPMENT CORPORATION
REVENUE BONDS

(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION PROJECT),
SERIES 2011A

$410,000
BUFFALO AND ERIE COUNTY INDUSTRIAL LAND

DEVELOPMENT CORPORATION
TAXABLE REVENUE BONDS

(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION PROJECT),
SERIES 2011B

INTRODUCTORY STATEMENT

This Official Statement, including the cover page and appendices, provides certain information with respect
to Buffalo and Erie County Industrial Land Development Corporation (the "Issuer ") and its $43,875,000 aggregate
principal amount of Revenue Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2011A
(the "2011A Bonds "), and its $410,000 aggregate principal amount of Taxable Revenue Bonds (Buffalo State
College Foundation Housing Corporation Project), Series 2011B (the "2011B Bonds" and, together with the 2011A
Bonds, the "2011 Bonds "). The 2011 Bonds are being issued under and pursuant to a Trust Indenture, dated as of
June 1, 2011 (the "Indenture "), between the Issuer and Manufacturers and Traders Trust Company, as trustee (the
"Trustee "). The 2011 Bonds shall be dated the date of their delivery and shall mature on the dates and bear interest
at the rates set forth on the inside front cover hereof. The 2011 Bonds are subject to redemption prior to maturity as
set forth more fully herein under "THE 2011 BONDS - Redemption Prior to Maturity."

Capitalized words and terms used in this Official Statement and not otherwise defined herein shall have the
meanings assigned to them in APPENDIX B - "CERTAIN DEFINITIONS AND DOCUMENT SUMMARIES."

The 2011 Bonds are to be issued pursuant to Section 1411 of the Not- for -Profit Corporation Law of the
State of New York (the "State "), as amended, and the Resolutions of the Legislature of the County of Erie, New
York (the "County"), Nos. 218 and 295 of 2009 and No. 5 -3 of 2010, each as amended to date (collectively referred
to as the "Act "), and the certificate of incorporation, bylaws and proceedings of the Issuer. The 2011 Bonds will be
special, limited obligations of the Issuer payable solely from the moneys received under the Loan Agreement
described herein, from the moneys held by the Trustee under the Indenture described herein, and from the other
collateral security furnished by the Company as described herein.

The 2011 Bonds are being issued at the request of Buffalo State College Foundation Housing Corporation
(the "Company "), a New York not -for -profit corporation and an organization determined by the Internal Revenue
Service to be exempt from federal income taxation under Section 501(c)(3) of the Internal Revenue Code of 1986, as
amended, and the applicable regulations of the United States Treasury Department promulgated thereunder (the
"Code "). See the section captioned "THE COMPANY" herein.

The 2011 Bonds are being issued to pay or reimburse certain costs of, and to refinance certain indebtedness
of the Company previously incurred in connection with, a project consisting of the acquisition, construction,
equipping and furnishing of an approximately 225,000 square foot student housing complex (sometimes referred to
in this Official Statement as the "Student Housing Facility", the "Project" or the "Facility") consisting of three
wings of varying heights with approximately 507 beds, together with related infrastructure improvements, located
on 3.9 acres of land (the "Land ") situated at the corner of Letchworth Street and Grant Street in the City of Buffalo,



Erie County, New York and serving students of Buffalo State College (the "College "), a part of the State University
of New York ( "SUNY ") system of higher education. See the sections captioned "THE STUDENT HOUSING
FACILITY," "THE COLLEGE" and "STATE UNIVERSITY OF NEW YORK" herein and APPENDIX A hereto.
In connection with the development of the Student Housing Facility, SUNY (for and on behalf of the College)
leased the Land (the "Leased Premises ") to Buffalo State Alumni Association, Inc., a New York not -for -profit
corporation (the "Alumni Association ") pursuant to a Ground Lease, dated July 1, 2009 (the "Ground Lease "),
between SUNY and the Alumni Association. The term of the Ground Lease extends to June 30, 2051, and this term
may be extended to June 30, 2059 unless SUNY elects, prior to one year before the expiration of the original term,
not to renew the term. The Alumni Association has subleased the Leased Premises to the Company pursuant to a
Sublease Agreement, dated as of July 1, 2009 (the "Sublease "), between the Alumni Association and the Company.
The Sublease extends for a term ending one day prior to the expiration of the term of the Ground Lease. The
Company has constructed the Student Housing Facility on the Leased Premises. Construction of the Student
Housing Facility has been substantially completed and the Student Housing Facility is fully assigned for occupancy
for the fall 2011 semester of the College. See "THE STUDENT HOUSING FACILITY" herein.

The Company and SUNY (for and on behalf of the College), as Manager (the "Manager "), have entered
into a Facility Management Agreement, dated as of July 1, 2009 (the "Facility Management Agreement "). Under
the Facility Management Agreement, the Company has appointed the Manager to be the manager of the Student
Housing Facility for a term coincident with the term of the Ground Lease. Under the Facility Management
Agreement, the Manager agrees, among other things, to cause the College to actively promote and market the
Student Housing Facility as an integral part of the overall housing program of the College; to cause the College to
establish a schedule of license rates to be charged at the Student Housing Facility sufficient to generate revenues in
an amount each year equal to 120% of debt service plus amounts for capital reserves, operating expenses, and
certain other expenses and payments; and to cause to be licensed units in the Student Housing Facility to students on
a first- priority basis until the Student Housing Facility has attained an occupancy level sufficient to generate
revenues sufficient to pay debt service, operating expenses, capital reserves and certain other expenses and
payments. See "THE MANAGEMENT AGREEMENT" herein.

In addition, the Company and SUNY (for and on behalf of the College) will enter into an Agreement, dated
as of June 1, 2011 (the "SUNY Agreement "), for a term coincident with the term of the Ground Lease, pursuant to
which, among other things, SUNY will agree that if at the beginning of the fall or spring semester in any academic
year the occupancy of the Student Housing Facility falls below the level that is projected to be necessary to achieve
the level of revenues required under the Facility Management Agreement as described above, SUNY will promptly
license in its own name those of the unoccupied units in the Student Housing Facility, and pay at such time the then
established license rates for the Student Housing Facility, as shall be necessary to achieve the required level of
Project Revenues. See "THE SUNY AGREEMENT" herein.

The Issuer and the Company will enter into a Loan Agreement, dated as of June 1, 2011 (the "Loan
Agreement "), under which the Company will be obligated to make Loan Payments in amounts sufficient to pay the
principal of, premium, if any, and interest on the 2011 Bonds when due. Pursuant to the Indenture, the Issuer will
assign and pledge to the Trustee, as security for the payment of the 2011 Bonds and all Additional Bonds issued
under the Indenture, all right, title and interest of the Issuer in and to the Loan Agreement, including payments to be
made by the Company pursuant to the Loan Agreement (except certain Unassigned Rights including indemnity,
payment of fees, and repayment of expenses and advances), and all right, title and interest of the Issuer in and to all
money and securities held by the Trustee in any fund or account under the Indenture (other than the Rebate Fund).
In order to secure the 2011 Bonds and its obligations under the Loan Agreement, the Company and the Trustee shall
enter into a Guaranty Agreement, dated as of June 1, 2011 (the "Guaranty"), under which the Company will
unconditionally guarantee the full and prompt payment of debt service on the 2011 Bonds; the Company and the
Issuer shall enter into a Leasehold Mortgage and Security Agreement, dated as of June 1, 2011 (the "Leasehold
Mortgage "), pursuant to which the Company shall grant to the Issuer (which shall assign to the Trustee) a mortgage
lien on and security interest in its interest in the real and personal property comprising the Student Housing Facility;
the Company shall enter into an Assignment of Rents and Leases, dated as of June 1, 2011 (the "Assignment of
Rents "), pursuant to which the Company shall assign to the Trustee all rents, residency agreements, leases,
subleases, licenses or occupancy agreements with regard to the Student Housing Facility; and the Company and the
Trustee shall enter into an Assignment of Agreements, dated as of June 1, 2011 (the "Assignment of Agreements "),
pursuant to which the Company shall assign to the Trustee all of its right, title and interest under the SUNY
Agreement and the Facility Management Agreement. See "SECURITY FOR THE 2011 BONDS" herein and
APPENDIX B hereto.
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There follow in this Official Statement and in the Appendices hereto descriptions of the 2011 Bonds and
the security for the 2011 Bonds; summaries of certain Bond Documents; descriptions of the Company, the Issuer,
the Student Housing Facility, the College and SUNY; a summary of certain Bondholders' risks; and certain other
information. These summaries and descriptions do not purport to be complete and are expressly made subject to the
further provisions of this Official Statement (including the Appendices hereto) as well as to the exact provisions of
the complete documents, which may be obtained from the Trustee or, during the offering period for the 2011 Bonds,
from the Underwriter.

THE ISSUER

The Issuer was established as a not -for -profit local development corporation of the State pursuant to the
purposes and powers contained within the Act, and pursuant to its certificate of incorporation filed on January 13,
1982, as amended on October 15, 1996, with the authority and power to own, lease and sell personal and real
property for the purposes of, among other things, acquiring, constructing and equipping certain projects exclusively
in furtherance of the charitable or public purposes of relieving and reducing unemployment, promoting and
providing for additional and maximum employment, bettering and maintaining job opportunities, instructing or
training individuals to improve or develop their capabilities for such jobs, by encouraging the development of, or
retention of, an industry in the community or area, and lessening the burdens of government and acting in the public
interest and to issue its revenue bonds in furtherance of the foregoing.

The Act further authorizes the Issuer to lease and sell any or all of its facilities, to issue bonds and to make
loans for the purpose of carrying out any of its corporate purposes and, as security for the payment of the principal
and redemption price of and interest on any such bonds so issued and any agreements made in connection therewith,
to pledge the revenues and receipts from the lease or sale thereof to secure the payment of such bonds and interest
thereon.

The sole member of the Issuer is the County of Erie, New York, acting by and through its County
Executive. The Issuer currently has seven (7) directors. The persons currently serving as directors of the Issuer are
as follows:

Name Position
Hon. Chris Collins Chairperson
Philip C. Ackerman Director
Philip Corwin Director
Hon. Byron W. Brown Director
Hon. Barbara Miller -Williams Director
Hon. Timothy J. Whalen Director
Michael Hoffert Director

The persons currently serving as officers of the Issuer are as follows:

Name Position
Alfred D. Culliton Chief Operating Officer
Andrew Schoeppich Treasurer /CFO
John Cappellino Executive Vice President
David W. Kerchoff Assistant Treasurer
Karen Fiala Assistant Treasurer
Shawn M. Griffin Secretary
Robert G. Murray Assistant Secreatry

THE 2011 BONDS ARE SPECIAL LIMITED OBLIGATIONS OF THE ISSUER PAYABLE
SOLELY FROM THE PAYMENTS MADE BY THE COMPANY UNDER THE LOAN AGREEMENT,
FROM THE MONIES HELD BY THE TRUSTEE UNDER THE INDENTURE, AND THE OTHER
COLLATERAL SECURITY FURNISHED BY THE COMPANY. THE ISSUER, ITS MEMBER,
DIRECTORS AND OFFICERS ARE NOT PERSONALLY LIABLE WITH RESPECT TO THE 2011
BONDS. ACCORDINGLY, NO FINANCIAL INFORMATION WITH RESPECT TO THE ISSUER OR
ITS MEMBER, DIRECTORS OR OFFICERS HAS BEEN INCLUDED IN THIS OFFICIAL STATEMENT.
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THE ISSUER HAS NO TAXING POWER. THE 2011 BONDS SHALL NEVER CONSTITUTE A
DEBT OF THE STATE OR THE COUNTY, AND NEITHER THE FAITH AND CREDIT NOR THE
TAXING POWER OF THE STATE, THE COUNTY OR ANY POLITICAL SUBDIVISION THEREOF IS
PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF OR INTEREST ON THE 2011 BONDS, AND
NEITHER THE STATE NOR THE COUNTY SHALL BE LIABLE THEREON NOR SHALL THE 2011
BONDS BE PAYABLE OUT OF ANY FUNDS OF THE ISSUER OTHER THAN THOSE DULY
PLEDGED THEREFOR PURSUANT TO THE INDENTURE.

The Issuer has not verified, reviewed or approved, and does not make any representations with respect to,
the accuracy or completeness of any of the information set forth in this Official Statement, other than information set
forth under "THE ISSUER" and "LITIGATION -The Issuer" herein.

THE COMPANY

The Company is a not -for -profit corporation organized in 2008 under the laws of the State of New York for
the purpose of, among other things, supporting the College and Buffalo State College Foundation, Inc. (the
"Foundation ") by, among other things, providing and maintaining residential and other facilities for the use of
students and faculty at the College and obtaining financing to accomplish such purposes. The Internal Revenue
Service has determined that the Company is an organization described in Section 501(c)(3) of the Code and is
exempt from federal income taxation under Section 501(a) of the Code.

The Company is governed by a seven member board of directors which currently includes the Vice
President for Finance and Management of the College, the Vice President for Institutional Advancement of the
College, and a member -at -large of the Board of Directors of the Alumni Association.

The development and construction of the Student Housing Facility are the first and only activities
undertaken by the Company. The Student Housing Facility and the contract rights of the Company relating thereto
constitute the primary assets of the Company, and the revenues from the Student Housing Facility are expected to
constitute the primary source of income of the Company.

See APPENDIX A hereto for certain additional information concerning the Foundation and the Company.

THE STUDENT HOUSING FACILITY

The Student Housing Facility consists of an approximately 225,000 square foot apaitment style student
housing complex consisting of approximately 507 beds, located on the Land at the western edge of the College's
campus at the corner of Letchworth Street and Grant Street in the City of Buffalo, Erie County, New York. The
facility consists of three wings of various heights. In keeping with the preferences of today's resident student, each
apartment contains four single bedrooms, two full baths, and a full kitchen and living room. The Student Housing
Facility has been constructed on land owned by SUNY that has been leased to the Alumni Association pursuant to
the Ground Lease and subleased by the Alumni Association to the Company under the Sublease. Construction of
the Student Housing Facility began in November 2009 and the facility is now substantially completed, with a
certificate of occupancy anticipated to be issued in June 2011. The architect for the project is Cannon Design and
the construction manager is LPCiminelli, Inc. The total cost for the design and construction of the Student Housing
Facility is approximately $44,600,000.

The Student Housing Facility is expected to be completed and delivered in June 2011 and to be open for
occupancy by students for the fall 2011 semester of the College. The Student Housing Facility is fully assigned for
fall 2011 occupancy.

The College has marketed the Student Housing Facility to current and prospective students through the use
of a marketing brochure mailed to all newly accepted students and to incoming transfer students; a postcard mailer
sent to parents of current upper division students; a web site; virtual and on -site tours; and posters located
throughout the College campus.

Housing rates per student per semester for the Student Housing Facility are expected to be initially $4,400.
Other current housing rates for other student residence facilities at the College range from $3,169 for a standard
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double room to $4,019 for a standard single room to $3,570 for a Moore Complex double room and $4,400 for a
Moore Complex single room.

Construction of the Student Housing Facility was financed by two series of variable rate bonds and one
series of fixed rate bonds, in the aggregate principal amount of $47,755,000, issued by the Issuer in a private
placement on December 31, 2009 (the "Construction Financing "). The 2011 Bonds are being issued to refund the
Construction Financing and to pay or reimburse certain remaining costs of the construction and equipping of the
Student Housing Facility.

THE COLLEGE

The College is a public, coeducational, residential college located on a 125 -acre campus in the City of
Buffalo, New York. The College was founded in 1871 as the "Buffalo Normal School" for the purpose of training
public school teachers. The College became part of the SUNY system in 1948 and is the largest comprehensive
college in the SUNY system. The College's enrollment in the fall of 2010 was 11,695 students (9,788
undergraduate and 1,907 graduate). The College offers 166 undergraduate programs (with 11 honors options) and
62 graduate programs. Total enrollment at the College over the past five years is shown in the table below.

Academic Year,
Fall: 2006 2007 2008 2009 2010

Undergraduate 9,314 9,139 9,371 9,822 9,788
Graduate 1,906 1, 854 1,863 1,892 1,907
TOTAL 11,220 10,993 11,234 11,714 11,695

More than 2,200 students live on campus at the College in ten residence halls. As many as 275 resident
students must be accommodated off -campus each fall semester because of a shortage of on- campus housing. The
College anticipates even greater demand for on- campus housing because of planned renovations to four existing
dormitory towers and an increased focus on recruiting downstate students. The current campus housing capacity
(not taking the Student Housing Facility into account) is comprised of 1000 beds double occupancy /suites; 872 beds
double occupancy /corridor; 62 beds single occupancy; 13 beds handicapped -accessible; and 18 beds apartment -
style.

Current College housing policy requires first and second -year students residing more than 35 miles from
the College to live on campus. The 2013 -2023 master plan of the College recommends the demolition of three
outmoded, difficult to renovate residential buildings in the campus core, which will require the replacement of 557
beds in the campus inventory.

For more information about the College, see APPENDIX A hereto.

THE COLLEGE SHALL NOT BE LIABLE OR OBLIGATED (GENERALLY, SPECIALLY,
MORALLY OR OTHERWISE) TO PAY THE PRINCIPAL OF THE 2011 BONDS OR THE PREMIUM, IF
ANY, OR INTEREST THEREON.

STATE UNIVERSITY OF NEW YORK

SUNY is a corporate entity created within the Education Department of the State of New York and under
the State Board of Regents. SUNY has campuses across the entire State. In carrying out its responsibilities and in
order to operate and maintain its facilities, SUNY receives moneys from various sources, a substantial portion of
which consists of annual appropriation of State funds. The successful maintenance and operation of the facilities of
SUNY and the overall financial viability of SUNY are dependent upon the ability and the willingness of the State
Legislature to continue making appropriations of State funds in the amounts required for the operation of SUNY.
See APPENDIX A hereto for more information concerning SUNY.

SUNY SHALL NOT BE LIABLE OR OBLIGATED (GENERALLY, SPECIALLY, MORALLY OR
OTHERWISE) TO PAY THE PRINCIPAL OF THE 2011 BONDS OR THE PREMIUM, IF ANY, OR
INTEREST THEREON.
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THE MANAGEMENT AGREEMENT

Under the Facility Management Agreement, the Company has appointed SUNY as the Manager of the
Student Housing Facility for a term coincident with the term of the Ground Lease. Under the Facility Management
Agreement, the Manager agrees to cause to be licensed on behalf of the Company units in the Student Housing
Facility to students associated with the College's campus until the occupancy is at a level sufficient to generate
aggregate license fees and other charges paid by occupants ( "Project Revenues ") in an amount that will allow the
Company to fund all necessary reserves for the capital repair, replacement, alteration or improvement of the Student
Housing Facility ( "Capital Reserves "), to pay all operating expenses with respect to the Student Housing Facility
( "Operating Expenses "), to make all principal and interest payments on the 2011 Bonds ( "Debt Service Payments "),
to pay all expenses of the College for staff, utilities and non -capital maintenance and repairs at the Student Housing
Facility ( "College Expenses "), and to make all other payments required under the Indenture, the Ground Lease, the
Sublease and the Loan Agreement (the "Principal Agreements ").

Under the Facility Management Agreement, a management committee (the "Management Committee ") is
created comprised of one member appointed by the Company and two appointed by the Manager acting on behalf of
the College. The Management Committee oversees the financial aspects of the Facility and sets general operating
policies. The Manager will cause the College, through its housing office, to operate the Student Housing Facility
under annual budgets submitted by the College to the Management Committee not later than 210 days prior to the
beginning of each academic year.

No later than 210 days prior to the commencement of each academic year, the Manager shall cause the
College to establish and submit to the Management Committee a schedule setting forth the license rates to be
charged at the facility for such academic year, which rates shall be sufficient at historic occupancy levels to generate
aggregate Project Revenues in an amount equal to: (a) 120% of all Debt Service Payments scheduled to become due
during such year and (b) the total sum needed by the Company in such year to: (i) fund all Capital Reserves, (ii) pay
all Operating Expenses, (iii) pay all non -deferred College Expenses, and (iv) make all other payments required
under the Principal Agreements.

As provided in the Facility Management Agreement, subject to applicable law:

(a) The Manager will cause to be licensed on behalf of Company units in the Student
Housing Facility to students associated with the College campus who desire, or are required by the College's current
or future housing policy to occupy housing on the Campus (the "On- Campus Occupants ") until the Student Housing
Facility has attained occupancy levels sufficient to generate aggregate Project Revenues in an amount which will
allow the Company to fund all Capital Reserves, to pay all Operating Expenses, to make all Debt Service Payments,
to pay all College Expenses and to make all other payments required under the Principal Agreements during such
academic year. Such licensing shall be on a first priority basis such that the College shall refrain from licensing or
entering into any other type of use or occupancy arrangement for any other student housing on the campus for such
academic year until the Student Housing Facility reaches the occupancy level required by the preceding sentence.
Spaces in the Student Housing Facility shall be made available to the On- Campus Occupants as follows:

Each semester, the Manager acting for and on behalf of the College shall permit all On- Campus Occupants,
regardless of classification, to apply for occupancy at the Project (the "Applicants "). Based upon the limited
availability of the Student Housing Facility, the Manager acting for and on behalf of the College shall have the right,
from time to time, to designate certain Applicants as priority occupants (the "Priority Occupants ") based upon
criteria established by the College (for example, Priority Occupant designation may be given to Applicants who are
graduate students, upperclassmen, transfer students, or students that currently reside in College residence halls). The
Manager acting for and on behalf of the College may assign Priority Occupants to the Student Housing Facility prior
to assigning Applicants who are not Priority Occupants to the Project.

(b) Student license payments will be assessed and collected by the Manager along with
student tuition bills and payments.

(c) Any students delinquent in the payment of their student housing license fees will be
precluded by the Manager from registering and the Manager will withhold grade reports and transcripts until
payment in full has been made by the particular student.
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In addition, the Facility Management Agreement provides that the Manager shall cause the
College, through its housing office, to manage, operate and maintain the Project in accordance with the requirements
of applicable law. In particular, the Manager shall cause the College, through its housing office, to:

(a) Prepare and submit to the Management Committee at least annually, a marketing
program (the "Marketing Program ") which shall entail license rates, license terms and marketing strategies.

(b) Supervise the preparation of all advertising layouts, brochures, campaigns and model
apartments and ensure compliance of all such items with applicable law.

(c) Prepare and submit to the Management Committee an annual budget, which shall
describe in detail all of the revenue and expenses entailed in the operation and maintenance of the Project (including
capital repairs, replacements and refurbishments) and the provision of all payments required by or in connection
with the 2011 Bonds, the Principal Agreements and the Facility Management Agreement.

(d) Implement the Marketing Program and annual budget (the "Management Plans ") as
approved by the Management Committee.

(e) Institute monthly reports and accounting systems to accurately reflect the implementation
of the Management Plans.

(f) Establish requirements for security deposits, in accordance with the Marketing Program,
and collecting, holding, applying and refunding security deposits in accordance with applicable law and terms of
each license.

(g) Collect all Project Revenues, which shall, upon receipt by the College, be promptly
deposited into the College's cash receivables account, and thereafter promptly remitted without set -off or deduction
(in any event no later than two weeks after receipt by the College) to the Company.

(h) Take those steps required by the Indenture to assure that all Operating Expenses and
other expenses included in an approved Annual Budget are promptly paid by the Owner out of Project Revenues.
As used in this Agreement, the term "Operating Expenses" shall mean the aggregate of the following expenses
incurred in connection with or arising from the ownership, operation, management, repair, maintenance, and use or
occupancy of the Project: (i) license and permit fees, real estate taxes, assessments and payments in lieu thereof, and
any other charges of any kind or nature imposed or assessed against the Project by any governmental authority; (ii)
legal, accounting, engineering and other professional and consulting fees and disbursements; (iii) accounts payable
to third party contractors and vendors providing labor, material, services and equipment to the Project; (iv)
premiums for insurance paid with respect to the Project or the operations thereof; (v) costs of capital maintenance,
repairs, reserves and replacements of any equipment dedicated to the Project; (vi) service contracts and public utility
charges not supplied by the College to the Project; and (vii) costs of credit reports, bank charges and like matters.

(i) Pay when due all College Expenses, defined to include: (i) all payroll costs for on -site
staff of the College including wages, salary, incentive bonuses, holiday and vacation pay, insurance benefits,
workers' compensation premiums or allocable costs for self insurance of such matters, pension and health and
welfare payments, payroll taxes and other governmental assessments so long as such salary and wage costs and
benefits conform to the approved Annual Budget or are otherwise approved in writing by the Company; (ii) any
backcharge by the College for or with respect to any utilities supplied by the College to the Project; and (iii) costs of
non -capital maintenance and repairs at the Project.

(j) Supervise and cause to be made all capital and non -capital repairs, replacements,
alterations, additions, improvements, and decorations necessary to keep the Project in good condition and repair and
at its optimum operating efficiency and otherwise as specified in the Management Plans, utilizing, in each instance,
contractors retained by the College on behalf of the Company to perform such work.

(k) In general, do all things necessary, proper, or expedient in connection with carrying out
the spirit and intent of the Facility Management Agreement with respect to the licensing, management, operations
and improvement of the Project.
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The Facility Management Agreement provides that each month during the term thereof, the Manager shall
cause the College to submit an invoice to the Company for all College Expenses incurred during the preceding
month. The Company will cause such invoice to be paid on or before the thirtieth day following receipt to the extent
of available Project Revenues after making provisions for the funding of all outstanding Capital Reserves, and the
payment of all Operating Expenses, Debt Service Payments and other monetary obligations under the Principal
Agreements then due and owing. To the extent that available Project Revenues, after making provisions for the
payments referenced in this paragraph, are sufficient to pay any portion of the College Expenses, the Company shall
pay such portions of such expenses and damages. If at the time of any such invoice, available Project Revenues,
after making provisions for the payments referenced in the preceding sentence, are insufficient to pay all invoiced
College Expenses, the amount of such insufficiency shall be deferred on a non -interest bearing basis until such time
as the Company accumulates sufficient Project Revenues to pay such outstanding expenses.

The Company may terminate the Facility Management Agreement for cause at any time during the term by
giving to the College and the Manager notice that the Agreement shall cease immediately upon the receipt of such
notice. Termination for cause shall consist of the Manager's or the College's (or the Manager's or the College's
employees) gross negligence, willful misconduct, malfeasance or fraud. In the event of breach of contract, the
Company shall give the Manager notice of such breach and an opportunity to cure the breach within thirty (30) days
after the receipt of such notice. If such breach shall continue following such thirty (30) day period, such breach
shall constitute grounds for termination for cause.

THE SUNY AGREEMENT

The SUNY Agreement provides that if at the beginning of the fall or spring semester in any academic year
during the term thereof occupancy of the Project falls below the level necessary to achieve the level of Project
Revenues required under the Facility Management Agreement, including, but not limited to 120% of all Debt
Service Payments scheduled to become due and payable during that academic year, measured as of the last day of
the calendar month preceding the beginning of the fall or spring semester, as the case may be, SUNY will promptly
license in its own name those of the unoccupied units in the Project, and pay at such time the then established
license rates for the Project, as shall be necessary to achieve the required level of Project Revenues.

As provided in the SUNY Agreement, upon determination by the Company that occupancy at the Project
for any fall or spring semester during the term thereof shall be at a level below that which is required under the
terms of the Facility Management Agreement, the Company will within three (3) business days thereafter notify
SUNY whereupon SUNY will promptly enter into a license agreement based upon the Company's then current form
of student license under which SUNY shall license those portions of the unoccupied units in the Project, provided,
however, that notwithstanding any terms and conditions in such license which prohibit subletting or sublicensing,
SUNY shall have the unfettered right to sublet or sublicense any such units on such terms and conditions as SUNY
shall in its sole discretion determine. Such license shall obligate SUNY to perform all obligations with respect to
such units in the manner specified in such license, even if such units are later sublet or sublicensed, including,
without limitation, payment of license fees and any other sums due under the license at the times and in matter set
forth therein.

THE GROUND LEASE AND THE SUBLEASE

Under the Ground Lease, SUNY has leased the Land to the Alumni Association for a term ending on
June 30, 2051, which term may be extended to June 30, 2059 unless SUNY elects, prior to one year before the
expiration of the original term, not to renew the term. The rent under the Ground Lease is one dollar per year. The
Ground Lease requires the Alumni Association to cause the Company to construct, operate and maintain the Student
Housing Facility on the Land, and requires the Alumni Association to cause the Company to enter into the Facility
Management Agreement with SUNY. The Ground Lease expressly requires that the use of the Leased Premises
shall be limited to the purposes of constructing, developing or operating student housing and such attendant uses as
are commonly carried out at SUNY campuses in similar student housing facilities. The Alumni Association agrees
in the Ground Lease that any lease, assignment, sublease, foreclosure sale, leasehold mortgage, or any other
agreement relating to an interest in the Leased Premises shall be subject to this condition and to all of the terms and
conditions of the Facility Management Agreement.

An event of default under the Ground Lease includes the bankruptcy, insolvency or receivership of the
Alumni Association and the default by the Alumni Association in fulfilling any of the material covenants or
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agreements of the Ground Lease, which material default continues for 30 days after notice from SUNY. No event of
default is deemed to occur if the reason for such default is the failure by SUNY to perform any obligation as
manager under the Facility Management Agreement. Upon the occurrence of an event of default under the Ground
Lease, SUNY may give the Alumni Association a 60 -day notice of its intention to terminate the Ground Lease and
the Ground Lease will terminate at the expiration of such 60 -day period if the event of default still exists.

Under the Ground Lease, the Company, as subtenant of the Alumni Association, has the right with the prior
written consent of SUNY to mortgage its interest under the Sublease to a leasehold mortgagee (the "Subleasehold
Mortgagee "). The Subleasehold Mortgagee has the right to receive notices of default under the Ground Lease and
an additional grace period of 30 days to cure defaults. SUNY agrees that it will take no action to terminate the
Ground Lease upon an event of default without giving the Subleasehold Mortgagee reasonable time within which to
either obtain possession of the Leased Premises and cure such default or to institute foreclosure proceedings and
complete such foreclosure or otherwise acquire the interest of the Company under the Sublease. Also, in the event
of termination of the Ground Lease prior to its stated expiration date, and provided the Subleasehold Mortgagee has
paid all rent then due and the new lessee agrees to diligently proceed to cure all other defaults capable of being cured
by it, SUNY will enter into a new lease with the Subleasehold Mortgagee or its designee upon the same terms.
Under the Ground Lease, SUNY reserves the right to approve (such approval not to be unreasonably withheld,
conditioned or delayed) any sublessee, or any party which succeeds to the interest of the Company's in the leased
premises, by reason of a foreclosure, by reason of a cure of any event of default or by reason of any other means, to
ensure that the leased premises are used for the exclusive purpose of developing, constructing and operating student
housing.

Under the Sublease, the Alumni Association subleases the Leased Premises to the Company for a term
ending one day prior to the end of the term of the Ground Lease. The Company agrees to comply with and be bound
by all of the terms, covenants, promises and conditions of the Ground Lease. An event of default under the Sublease
includes the occurrence of a default under the Ground Lease caused by the Company; failure by the Company to
observe or perform the covenants of the Sublease and the continuance of such default for 20 days after written
notice; or bankruptcy, insolvency, dissolution, merger or transfer of substantially all of the assets of the Company.
Upon the occurrence of any such event of default, the Alumni Association may terminate the Sublease.

PLAN OF FINANCE

The proceeds of the 2011A Bonds will be applied to redeem the entire outstanding principal balance of that
portion of the Construction Financing constituting tax -exempt bonds, to pay or reimburse certain remaining costs of
the construction and equipping of the Student Housing Facility, and to pay a portion of the costs of issuance of the
2011A Bonds. The proceeds of the 2011B Bonds will be applied to redeem the entire outstanding principal balance
of that portion of the Construction Financing constituting taxable bonds, together with a portion of the costs of
issuance of the 2011 Bonds.
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ESTIMATED SOURCES AND APPLICATION OF FUNDS

The estimated sources and application of funds in connection with the issuance of the 2011 Bonds are
anticipated to be as follows:

SOURCES OF FUNDS

Par Amount of 2011 Bonds $44,285,000
Plus Net Original Issue Premium 1,090,966

TOTAL SOURCES $45,375,966

USES OF FUNDS

Redemption of Construction Financing $39,698,521
Construction Fund 5,074,987
Costs of Issuance ** 602,458

TOTAL USES $45,375,966

** Includes Underwriter's discount, legal fees, trustee fees, printing costs, rating fees, title insurance
premium and miscellaneous expenses.

THE 2011 BONDS

General

The 2011A Bonds are authorized to be issued in the aggregate principal amount of $43,875,000 and the
2011B Bonds are authorized to be issued in the aggregate principal amount of $410,000. The 2011 Bonds are to be
dated the date of issuance and are to bear interest payable semiannually on April 1 and October 1 of each year,
commencing April 1, 2012, at the rates per annum, according to years of maturity, as set forth on the inside front
cover hereof The 2011 Bonds are to mature on October 1 of the years and in the principal amounts set forth on the
inside front cover hereof, and will be subject to redemption prior to maturity, including optional redemption,
extraordinary redemption and mandatory redemption, as applicable, as set forth below under "Redemption Prior to
Maturity."

Interest payable on each Interest Payment Date for the 2011 Bonds is to be paid to the persons in whose
names the 2011 Bonds are registered on the bond register maintained by the Trustee (sometimes referred to herein as
the "Holders ") on the 15th calendar day of the month (regardless of whether such day is a Business Day)
immediately preceding the relevant Interest Payment Date, or, in certain events, if payment of the 2011 Bonds is not
deposited with the Trustee on or before any such Interest Payment Date, to the Holders at the close of business on a
Special Record Date established by the Trustee, notice of which shall have been mailed to all Owners not less than
15 days prior to such date.

The 2011 Bonds are to be issued in the form of fully registered 2011 Bonds, without coupons, each in
minimum denominations of $5,000 and integral multiples thereof. Each 2011 Bond shall be transferable only on the
books of the Issuer as maintained by the Trustee in its capacity as bond registrar, upon surrender thereof at the
designated office of the Trustee, together with a written instrument of transfer satisfactory to the Trustee duly
executed by the Owner or his attorney duly authorized in writing. Upon the transfer of any registered 2011 Bond,
the Issuer shall issue in the name of the transferee a new registered 2011 Bond or 2011 Bonds, of the same series,
aggregate principal amount, maturity and rate of interest as the surrendered 2011 Bond.

The Issuer, the Trustee and any paying agent may deem and treat the Person in whose name any 2011 Bond
shall be registered upon the books of the Issuer as the absolute owner thereof, whether such 2011 Bond shall be
overdue or not for the purpose of receiving payment of the principal or redemption price of and interest on such
2011 Bond and for all other purposes. All such payments so made to any such Owner or upon his order shall be
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valid and effectual to satisfy and discharge the liability of the Issuer upon such 2011 Bond to the extent of the sum
or sums so paid. Neither the Issuer, the Trustee nor any paying agent shall be affected by any notice to the contrary.

In all cases in which the privilege of exchanging or transferring 2011 Bonds is exercised, the Issuer shall
execute and the Trustee shall authenticate and deliver 2011 Bonds in accordance with the provisions of the
Indenture. For every exchange or transfer of Bonds, whether temporary or definitive, the Issuer or the Trustee may
make a charge sufficient to reimburse it for (i) any tax, fee or other governmental charge required to be paid with
respect to the delivery of definitive 2011 Bonds in exchange for temporary 2011 Bonds, (ii) the reasonable cost of
preparing each new 2011 Bond, and (iii) any other expenses of the Issuer or the Trustee incurred in connection
therewith.

Neither the Issuer nor the Trustee shall be obligated to exchange or transfer any 2011 Bond during the ten
(10) days next preceding (i) principal or interest payment date or (ii) in the case of any proposed redemption of 2011
Bonds, the date of the first mailing of notice of such redemption.

In the event any 2011 Bond is mutilated, lost, stolen or destroyed, the Trustee will authenticate a new 2011
Bond in accordance with the provisions of the Indenture, and the Trustee may charge the owner of such 2011 Bond
with its reasonable fees and expenses in connection therewith and require indemnity reasonably satisfactory to the
Trustee.

Redemption Prior to Maturity

Optional Redemption of 2011A Bonds. The 2011A Bonds maturing on or after October 1, 2021, are subject
to redemption at the option of the Company, in whole or in part at any time on or after April 1, 2021, at the par
amount of the 2011A Bonds to be redeemed, without premium, plus accrued interest to the Redemption Date.

Mandatory Sinking Fund Redemption of 2011A Bonds. The 2011A Bonds are subject to scheduled
mandatory sinking fund redemption pursuant to the operation of the mandatory sinking fund, as provided for in the
Indenture, from payments to be made by the Company under the Loan Agreement, as follows:

The 2011A Bonds maturing on October 1, 2026 shall be subject to redemption on October 1 of each year,
and in the principal amounts each year, as set forth below, at a Redemption Price equal to their principal amount
plus accrued interest to the Redemption Date.

Year Principal Amount

2022 $1,005,000
2023 1,060,000
2024 1,125,000
2025 1,190,000
2026* 1,265,000

* Maturity

The 2011A Bonds maturing on October 1, 2031 shall be subject to redemption on October 1 of each year,
and in the principal amounts each year, as set forth below, at a Redemption Price equal to their principal amount
plus accrued interest to the Redemption Date.

Year Principal Amount

2027 $1,340,000
2028 1,420,000
2029 1,510,000
2030 1,605,000
2031* 1,700,000

* Maturity



The 2011A Bonds maturing on October 1, 2041 shall be subject to redemption on October 1 of each year,
and in the principal amounts each year, as set forth below, at a Redemption Price equal to their principal amount
plus accrued interest to the Redemption Date.

Year Principal Amount

2032 $1,800,000
2033 1,900,000
2034 2,005,000
2035 2,115,000
2036 2,235,000
2037 2,355,000
2038 2,485,000
2039 2,625,000
2040 2,770,000
2041* 2,925,000

* Maturity

Extraordinary Redemption. The 2011 Bonds are subject to redemption prior to maturity (I) as a whole,
without premium, in the event of (i) a taking in Condemnation of, or failure of title to, all or substantially all of the
Project, (ii) damage to or destruction of part or all of the Project and the election by the Company to redeem the
2011 Bonds, or (iii) a taking in Condemnation of part of the Project and election by the Company to redeem the
2011 Bonds; (2) as a whole, without premium, in the event that any court or administrative body shall enter a
judgment or decree requiring the Company to cease all or any substantial part of its operations at the Project; or
(3) in part, without premium, in the event that (i) excess moneys remain in the Insurance and Condemnation Fund
established under the Indenture following damage or Condemnation of a portion of the Project and completion of the
repair, rebuilding or restoration of the Project by the Company, and (ii) such excess moneys are not paid to the
Company. In any such event, the 2011 Bonds shall be redeemed, as a whole or in part, as the case may be, in the
manner provided in the Indenture, on the earliest practicable date for which the Trustee can give notice of
redemption at a redemption price equal to the principal amount thereof, plus accrued interest to the Redemption
Date, without premium.

Notice of and Procedures for Redemption. In the event of any partial redemption, the particular 2011
Bonds or portions thereof to be redeemed shall be selected by the Trustee not more than sixty (60) days prior to the
Redemption Date in inverse order of maturity, and within each maturity by lot or by such other method as the
Trustee shall deem fair and appropriate. The Trustee shall apply any partial redemption payments made with respect
to any 2011 Bonds subject to mandatory sinking fund installments to the schedule of mandatory sinking fund
installments for such 2011 Bonds in inverse order of maturity. Further, the Trustee may provide for the selection of
redemption of portions (equal to $5,000 or any integral multiple of $5,000 in excess thereof) of 2011 Bonds. In no
event shall the principal amount of 2011 Bonds subject to any partial redemption be other than a whole multiple of
$5,000. When 2011 Bonds are to be redeemed, the Trustee shall give written notice to the Bondowners in the name
of the Issuer, which notice shall identify the 2011 Bonds to be redeemed, state the date fixed for redemption and
specify the office of the Trustee at which such 2011 Bonds will be redeemed. The notice shall further state that on
such date there shall become due and payable upon each 2011 Bond to be redeemed the Redemption Price thereof
together with interest accrued to the Redemption Date, and that moneys therefor having been deposited with the
Trustee, from and after such date, interest thereon shall cease to accrue and that the 2011 Bonds or portions thereof
called for redemption shall cease to be entitled to any benefit under the Indenture except the right to receive payment
of the Redemption Price, together with interest accrued to the Redemption Date. All such notices shall be given not
less than thirty (30) days prior nor more than sixty (60) days prior to the date fixed for redemption. Failure to mail
notice to a particular Bondowner, or any defect in the notice to such Bondowner, shall not affect the redemption of
any other 2011 Bond. If at the time of mailing of notice of any optional redemption there shall not have been
deposited moneys in the Bond Fund available for payment sufficient to redeem all the 2011 Bonds called for
redemption, such notice may state that it is conditional in that it is subject to the deposit of the redemption moneys
in the Bond Fund available for payment not later than the opening of business on the Redemption Date, in which
case such notice shall be of no effect unless moneys are so deposited.
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Book -Entry Only System

Unless otherwise noted, the following description of the procedures and record keeping with respect to
beneficial ownership interests in the 2011 Bonds, payment of interest and other payments on the 2011 Bonds to
Participants or Beneficial Owners (as such terms are defined below) of the 2011 Bonds, confirmation and transfer of
beneficial ownership interests in the 2011 Bonds and by and between DTC, Participants and Beneficial Owners of
the 2011 Bonds is based solely on information furnished by DTC. Accordingly, the Issuer, the Company, and the
Underwriter do not and cannot make any independent representations concerning these matters.

The Depository Trust Company ( "DTC "), New York, NY, will act as securities depository for the 2011
Bonds. The 2011 Bonds will be issued as fully- registered securities registered in the name of Cede & Co. (DTC's
partnership nominee) or such other name as may be requested by an authorized representative of DTC. One fully -
registered bond certificate will be issued for each maturity (and, if appropriate, each fixed interest rate within a
maturity) of each separate series of the 2011 Bonds, in the aggregate principal amount of such maturity, and will be
deposited with DTC.

DTC, the world's largest securities depository, is a limited -purpose trust company organized under the
State's banking law (the "Banking Law "), a "banking organization" within the meaning of the Banking Law, a
member of the Federal Reserve System, a "clearing corporation" within the meaning of the State's Uniform
Commercial Code, and a "clearing agency" registered pursuant to the provisions of Section 17A of the Securities
Exchange Act of 1934. DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non -U.S.
equity issues, corporate and municipal debt issues, and money market instruments from over 100 countries that
DTC's participants ( "Direct Participants ") deposit with DTC. DTC also facilitates the post -trade settlement among
Direct Participants of sales and other securities transactions in deposited securities, through electronic computerized
book -entry transfers and pledges between Direct Participants' accounts. This eliminates the need for physical
movement of securities certificates. Direct Participants include both U.S. and non -U.S. securities brokers and
dealers, banks, trust companies, clearing corporations, and certain other organizations. DTC is a wholly -owned
subsidiary of The Depository Trust & Clearing Corporation ( "DTCC "). DTCC is the holding company for DTC,
National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered
clearing agencies. Access to the DTC system is also available to others such as both U.S. and non -U.S. securities
brokers and dealers, banks, trust companies, and clearing corporations that clear through or maintain a custodial
relationship with a Direct Participant, either directly or indirectly ( "Indirect Participants "). DTC has Standard &
Poor's highest rating: AAA. The DTC Rules applicable to its Participants are on file with the Securities and
Exchange Commission. More information about DTC can be found at www.dtcc.com and www.dtc.org.

Purchases of 2011 Bonds under the DTC system must be made by or through Direct Participants, which
will receive a credit for the 2011 Bonds on DTC's records. The ownership interest of each actual purchaser of each
2011 Bond ( "Beneficial Owner ") is in turn to be recorded on the Direct and Indirect Participants' records.
Beneficial Owners will not receive written confirmation from DTC of their purchase. Beneficial Owners are,
however, expected to receive written confirmations providing details of the transaction, as well as periodic
statements of their holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into
the transaction. Transfers of ownership interests in the 2011 Bonds are to be accomplished by entries made on the
books of Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive
certificates representing their ownership interests in 2011 Bonds, except in the event that use of the book -entry
system for the 2011 Bonds is discontinued.

To facilitate subsequent transfers, all 2011 Bonds deposited by Direct Participants with DTC are registered
in the name of DTC's partnership nominee, Cede & Co., or such other name as may be requested by an authorized
representative of DTC. The deposit of 2011 Bonds with DTC and their registration in the name of Cede & Co. or
such other DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge of the actual
Beneficial Owners of the 2011 Bonds; DTC's records reflect only the identity of the Direct Participants to whose
accounts such 2011 Bonds are credited, which may or may not be the Beneficial Owners. The Direct and Indirect
Participants will remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.
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Redemption notices shall be sent to DTC. If less than all of the 2011 Bonds are being redeemed, DTC's
practice is to determine by lot the amount of the interest of each Direct Participant in such issue to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to 2011
Bonds unless authorized by a Direct Participant in accordance with DTC's Procedures. Under its usual procedures,
DTC mails an Omnibus Proxy to the Company as soon as possible after the record date. The Omnibus Proxy
assigns Cede & Co.'s consenting or voting rights to those Direct Participants to whose accounts 2011 Bonds are
credited on the record date (identified in a listing attached to the Omnibus Proxy).

Redemption proceeds and principal and interest payments on the 2011 Bonds will be made to Cede & Co.,
or such other nominee as may be requested by an authorized representative of DTC. DTC's practice is to credit
Direct Participants' accounts upon DTC's receipt of funds and corresponding detail information from the Issuer or
the Trustee, on the payable date in accordance with their respective holdings shown on DTC's records. Payments by
Participants to Beneficial Owners will be governed by standing instructions and customary practices, as is the case
with securities held for the accounts of customers in bearer form or registered in "street name," and will be the
responsibility of such Participant and not of DTC, the Trustee, or Issuer, subject to any statutory or regulatory
requirements as may be in effect from time to time. Payment of redemption proceeds, distributions, and dividend
payments to Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC) is the
responsibility of Issuer or the Trustee, disbursement of such payments to Direct Participants will be the
responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the responsibility of
Direct and Indirect Participants.

DTC may discontinue providing its services as depository with respect to the 2011 Bonds at any time by
giving reasonable notice to Issuer or the Trustee. Under such circumstances, in the event that a successor depository
is not obtained, 2011 Bond certificates are required to be printed and delivered.

The Company may decide to discontinue use of the system of book -entry-only transfers through DTC (or a
successor securities depository). In that event, 2011 Bond certificates will be printed and delivered to DTC.

The information in this section concerning DTC and DTC's book -entry system has been obtained from
sources that the Company believes to be reliable, but the Company takes no responsibility for the accuracy thereof.

Use of Certain Terms in Other Sections of the Official Statement. In reviewing this Official Statement, it
should be understood that while the 2011 Bonds are in the Book -Entry System, references in other sections of this
Official Statement to Owners of the 2011 Bonds or Bondholders shall refer to Cede & Co., as nominee of DTC, and
should be read with the understanding that (a) all rights of the Beneficial Owners must be exercised through DTC
and the Book -Entry System and (b) notices that are to be given to Holders by the Trustee will be given only to DTC.
DTC will forward (or cause to be forwarded) the notices to the Direct Participants by its usual procedures so that the
Direct Participants may forward (or cause to be forwarded) such notices to the Beneficial Owners.

SECURITY FOR THE 2011 BONDS

Limited Obligations

THE 2011 BONDS SHALL NEVER BE A DEBT OF THE STATE OF NEW YORK, THE COUNTY OF
ERIE OR ANY POLITICAL SUBDIVISION THEREOF, AND NEITHER THE STATE OF NEW YORK, THE
COUNTY OF ERIE OR ANY POLITICAL SUBDIVISION THEREOF SHALL BE LIABLE THEREON. NONE
OF THE STATE OF NEW YORK, THE COUNTY OF ERIE OR ANY POLITICAL SUBDIVISION THEREOF
IS OBLIGATED TO PAY, AND NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE
STATE OF NEW YORK, THE COUNTY OF ERIE OR ANY POLITICAL SUBDIVISION THEREOF IS
PLEDGED TO THE PAYMENT OF, THE PRINCIPAL OR REDEMPTION PRICE, IF ANY, OF OR INTEREST
ON, THE 2011 BONDS. THE 2011 BONDS ARE SPECIAL, LIMITED OBLIGATIONS OF THE ISSUER,
PAYABLE SOLELY OUT OF THE REVENUES OR OTHER RECEIPTS, FUNDS OR MONEYS OF THE
ISSUER PLEDGED UNDER THE INDENTURE AND FROM ANY AMOUNTS OTHERWISE AVAILABLE
UNDER THE INDENTURE FOR THE PAYMENT OF THE 2011 BONDS. THE 2011 BONDS DO NOT NOW
AND SHALL NEVER CONSTITUTE A CHARGE AGAINST THE GENERAL CREDIT OF THE ISSUER. THE
ISSUER HAS NO TAXING POWER.
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Trust Estate

Under the Indenture, the Issuer assigns and pledges to the Trustee, and grants to the Trustee a security
interest in, for the benefit of the owners and future owners of the Bonds issued under the Indenture, (A) all right,
title and interest of the Issuer in and to the Loan Agreement (except for the Unassigned Rights expressly retained by
the Issuer), the present and continuing right to make claim for, collect, receive and receipt for any of the Pledged
Revenues and other sums, amounts, income, revenues, issues and profits and any other sums of money payable or
receivable under the Loan Agreement or the Indenture (except for amounts payable to the Issuer with respect to
Unassigned Rights), the exclusive right to bring actions and proceedings thereunder or for the enforcement thereof
(except as otherwise specifically provided with respect to Unassigned Rights), the right to grant consents and
waivers and to enter into amendments and to do any and all things which the Issuer is or may become entitled to do
thereunder; (B) all right, title and interest of the Issuer in and to all moneys and securities held by the Trustee under
the terms of the Indenture or credited to any fund or account established thereunder (except moneys and securities in
the Rebate Fund); (C) any and all other property of every name and nature from time to time by delivery or by
writing of any kind given, granted, sold, conveyed, mortgaged, pledged, assigned or transferred, or as to which a
Lien is granted, as and for additional security under the Indenture by the Issuer or by anyone on its behalf or with its
written consent or by the Company, subject to the Unassigned Rights, in favor of the Trustee; and (D) any and all
proceeds (including real property) acquired by the Issuer or the Trustee as a result of the exercise of any remedies
under the Loan Agreement or the other security documents.

Loan Agreement

Under the Loan Agreement, the Company shall agree to pay to the Trustee, on the tenth day preceding a
principal or interest payment date for the 2011 Bonds, an amount sufficient to pay the principal of and interest on the
2011 Bonds on such payment date. The obligations of the Company to make payments under the Loan Agreement
are absolute and unconditional. See APPENDIX B hereto.

Security Interest in Gross Revenues

Under the Loan Agreement and the Leasehold Mortgage, as security for the payment of all liabilities and
the performance of all obligations of the Company pursuant thereto, the Company pledges, grants a Lien on and
assigns to the Issuer the Gross Revenues, together with the Company's right to receive and collect the Gross
Revenues and the proceeds of the Gross Revenues. The Company covenants that, except in connection with the
issuance of Additional Bonds pursuant to the Indenture, it shall not create or permit the creation of any Lien in or
other commitment of or with respect to the Gross Revenues or the Project. For purposes of the Lien granted by the
Company, "Gross Revenues" is defined to mean all Project Revenues, issues, profits, revenues, income, receipts,
moneys and royalties derived from all license, lease or rental arrangements for dormitory rooms in the Project,
operating revenues and gains from or relating to the Project, determined in accordance with generally accepted
accounting principles, including Federal or State grant or other programs, insurance and condemnation payments
and awards and amounts received under the SUNY Agreement and Facility Management Agreement, and also
including investment income on all funds and accounts (except the Rebate Fund) held by the Trustee under the
Indenture, and all proceeds thereof and rights to receive the same, but excluding (i) any Restricted Gift, or (ii) any
income derived from the investment of any such Restricted Gift.

Leasehold Mortgage; Assignment of Rents

Under the Leasehold Mortgage, the Company grants to the Issuer a first priority mortgage lien on all of its
right, title and interest in and to the real and personal property comprising the Student Housing Facility, including its
leasehold interest under the Sublease. The Issuer shall assign its rights under the Leasehold Mortgage to the
Trustee.

Under the Assignment of Rents, the Company assigns to the Trustee all rents, issues, fees, sums, amounts,
profits and, to the extent permitted by law, security deposits of and from the Student Housing Facility, and all
residency agreements, leases, subleases, licenses or occupancy agreements of all or part of the Student Housing
Facility. See APPENDIX B hereto.
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Indenture Funds

The Trustee will establish various funds and accounts under the Indenture. Pursuant to the Loan
Agreement, the Company agrees to collect the Gross Revenues and transfer them to the Trustee for deposit to the
Pledged Revenue Fund.

Except as otherwise provided in the Indenture, on September 25 (or if not a Business Day, the next
succeeding Business Day) and March 25 (or if not a Business Day, the next succeeding Business Day), commencing
September 25, 2011 (each such date being referred to as a "Transfer Date "), the Trustee will withdraw moneys from
the Pledged Revenue Fund and transfer them to the following funds in the following order of priority:

FIRST, to the Rebate Fund to pay any Rebate Amount then owing;

SECOND, commencing with the Transfer Date on March 25, 2012 (there being no transfer to the
Bond Fund on the first Transfer Date) (a) to the Interest Account of the Bond Fund, until there is
on deposit therein amounts sufficient to fund the next succeeding Debt Service Payment
attributable to interest on the 2011 Bonds; and (b) to the Principal Account of the Bond Fund, until
there shall be on deposit therein amounts sufficient to fund one -half of the next succeeding Debt
Service Payment attributable to principal on the 2011 Bonds;

THIRD, to the Repair and Replacement Fund Requirement an amount equal to one -half of the
amount of the Repair and Replacement Fund Requirement allocable to such Fiscal Year (together
with an amount equal to any amount withdrawn from the Repair and Replacement Fund and not
previously replenished). Once an amount equal to the full Repair and Replacement Fund
Requirement has been deposited into the Repair and Replacement Fund (which amount is
$4,600,000), no further funds shall be transferred into the Repair and Replacement Fund pursuant
to this clause THIRD;

FOURTH, to the Operation and Maintenance Fund until there is on deposit therein an amount
equal to one -half of the budgeted Operating Expenses for the current Fiscal Year; and

FIFTH, after the Fiscal Year ending June 30, 2017, to the Repair and Replacement Fund any
amount necessary to fully fund such Fund at the Repair and Replacement Fund Requirement.

On April 15 of each Fiscal Year, the Trustee shall transfer all remaining amounts on deposit in the Pledged
Revenue Fund to the Surplus Fund. See "APPENDIX B - CERTAIN DEFINITIONS AND DOCUMENT
SUMMARIES ".

Guaranty

Pursuant to the Guaranty, the Company irrevocably guarantees to the Trustee the full and prompt payment
of principal of and interest and premium, if any, due on the 2011 Bonds and all other sums payable by the Issuer to
the Trustee under any Bond Documents when and as the same shall become due.

Assignment of Agreements

Under the Assignment of Agreements, the Company assigns to the Trustee all of its rights under the
Facility Management Agreement and the SUNY Agreement.

Financial Covenants

Under the Loan Agreement, the Company agrees that it shall cause the Project to maintain at all times
while the Bonds remain Outstanding a Debt Service Coverage Ratio of 1.10 to 1.00. In addition, the Company
agrees in the Loan Agreement that so long as any of the Bonds shall remain Outstanding, the Company shall not, nor
shall it permit any subsidiary to, directly or indirectly, create, assume, incur or in any manner become or remain
liable in respect to, any Indebtedness secured by the Project or the Gross Revenues, or create, assume, incur or suffer
to exist or allow to be created, assumed or incurred or suffered to exist any Lien upon any of the Project or the Gross
Revenues, now owned or hereafter acquired, excepting, however, Permitted Encumbrances. See APPENDIX B
hereto.
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The Company has estimated that all initial rates, revenues and expenses of the Project, together with
anticipated future increases to such variables, will allow the Project to be self -supporting. The Company has
projected revenues and expenses when planning the Project to achieve a Debt Service Coverage Ratio in excess of
1.25 to 1.00. Furthermore, the Company estimates that the Debt Service Coverage Ratio will range between 1.30 to
1.00 and 1.60 to 1.00 during the first five years of operation, but no assurances can be given that such estimated
results will actually be achieved.

CASH FLOW FORECAST

A Cash Flow Forecast (the "Cash Flow Forecast ") relating to the Project and the Company's ability to
generate revenues from the operations of the Project sufficient to pay principal and interest on the 2011 Bonds for
each of the fiscal years ending June 30 of the years 2012 through 2021 has been prepared by the Company based on
projected occupancy and is presented below. The Cash Flow Forecast assumes that the 2011 Bonds will be issued in
the aggregate principal amount of $45,585,000, will bear interest at a yield of approximately 5.60% and will be
structured to produce approximately level annual debt service. The Rental Revenues which are estimated in the
Cash Flow Forecast are based on the following assumed rent levels:

Number of Number of Academic Year Summer Term Vacancy Rate
Units Beds Rents Rents (Yr /Sum) Total Rents
125 507 $8,800 $1,800 3 %/60% $4,683,536

Vacancies of 3% during the academic year and 60% during the summer term are assumed based on the
experience of the College at its other residence halls. Income and expense estimates are escalated at an assumed rate
of 5% and 4 %, respectively, per annum.

The achievement of any financial forecast is dependent upon future events, the occurrence of which cannot
be assured. Therefore, the actual results achieved may vary from the forecast. Such variation could be material.

The Cash Flow Forecast and underlying assumptions have been developed by the Company based upon
projected occupancy.
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Fiscal Year
(June 30)

DEBT SERVICE REQUIREMENTS FOR THE 2011A BONDS

Principal Interest Total

2011
2012 $1,849,407.55 $1,849,407.55
2013 $ 260,000.00 2,332,193.76 2,592,193.76
2014 685,000.00 2,318,018.76 3,003,018.76
2015 705,000.00 2,297,168.76 3,002,168.76
2016 725,000.00 2,275,718.76 3,000,718.76
2017 750,000.00 2,249,843.76 2,999,843.76
2018 780,000.00 2,219,243.76 2,999,243.76
2019 820,000.00 2,183,143.76 3,003,143.76
2020 860,000.00 2,141,143.76 3,001,143.76
2021 905,000.00 2,097,018.76 3,002,018.76
2022 950,000.00 2,050,643.76 3,000,643.76
2023 1,005,000.00 1,998,000.01 3,003,000.01
2024 1,060,000.00 1,938,631.26 2,998,631.26
2025 1,125,000.00 1,875,812.51 3,000,812.51
2026 1,190,000.00 1,809,256.26 2,999,256.26
2027 1,265,000.00 1,738,675.01 3,003,675.01
2028 1,340,000.00 1,662,106.26 3,002,106.26
2029 1,420,000.00 1,579,306.26 2,999,306.26
2030 1,510,000.00 1,491,406.26 3,001,406.26
2031 1,605,000.00 1,397,956.26 3,002,956.26
2032 1,700,000.00 1,298,806.26 2,998,806.26
2033 1,800,000.00 1,199,431.26 2,999,431.26
2034 1,900,000.00 1,099,993.76 2,999,993.76
2035 2,005,000.00 995,046.88 3,000,046.88
2036 2,115,000.00 884,321.88 2,999,321.88
2037 2,235,000.00 767,415.63 3,002,415.63
2038 2,355,000.00 644,059.38 2,999,059.38
2039 2,485,000.00 513,984.38 2,998,984.38
2040 2,625,000.00 376,653.13 3,001,653.13
2041 2,770,000.00 231,662.51 3,001,662.51
2042 2,925,000.00 78,609.38 3,003,609.38

Fiscal Year
(June 30)

DEBT SERVICE REQUIREMENTS FOR THE 2011B BONDS

Principal Interest Total

2011
2012
2013 $410,000.00

$4,911.45
1,708.32
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CERTAIN BONDHOLDERS' RISKS

General

AN INVESTMENT IN THE 2011 BONDS INVOLVES CERTAIN RISKS AND EACH INVESTOR
SHOULD CONSIDER THE RISKS INVOLVED TO DETERMINE THE SUITABILITY OF INVESTING IN
THE 2011 BONDS. Each prospective investor should also carefully examine this Official Statement and his or her
own financial condition (including the diversification of his or her investment portfolio) in order to make a judgment
as to whether the 2011 Bonds are an appropriate investment.

The Company has identified and summarized below a number of "Bondholders' Risks" that could adversely
affect the operation of the Project and/or the 2011 Bonds which should be considered by prospective investors. The
following discussion is not intended to be exhaustive, but includes certain major factors which should be considered
along with other factors set forth elsewhere in this Official Statement, including the Appendices hereto.

If the Company is unable to generate sufficient revenues from the operation of the Student Housing Facility
to pay its operating expenses and principal of and interest on the 2011 Bonds, an event of default will occur under
the Bond Documents. Upon such an event of default, the 2011 Bonds may be paid before maturity or applicable
Redemption Dates. The Company's ability to generate revenues and its overall financial condition may be adversely
affected by a wide variety of future events and conditions including (i) a decline in the enrollment of the College, (ii)
increased competition from other schools or student housing facilities, (iii) loss of accreditation of the College's
programs, (iv) failure of the College to meet applicable federal guidelines or some other event which results in
students of the College being ineligible for federal financial aid, and (v) the overall financial viability of SUNY and
the ability and willingness of the State Legislature to continue making appropriations of State funds in the amounts
required for the operation of SUNY. See APPENDIX A hereto for more information concerning SUNY.

Limited Obligations of the Issuer

The 2011 Bonds constitute special limited obligations of the Issuer and have two potential sources of
payment. The sources of payment are as follows:

(1) Loan Payments received by the Trustee from the Company pursuant to the terms of the Indenture and the
Loan Agreement.

The Issuer has no obligation to pay the 2011 Bonds except from the Trust Estate assigned and pledged
under the Indenture, including Loan Payments derived from the Loan Agreement. The 2011 Bonds are special
limited obligations of the Issuer, are not a debt of the County of Erie, the State of New York or any political
subdivision thereof and are payable solely from the sources referred to in the 2011 Bonds as described herein.
Neither the general credit of the Issuer nor the credit or taxing power of the County of Erie, the State of New York
or any political subdivision thereof is pledged to the payment of the principal or Redemption Price of, or interest on,
the 2011 Bonds. The Issuer has no taxing power. Under the Loan Agreement, the Company will be required to
make Loan Payments to the Trustee, as the assignee of the Issuer, in amounts sufficient to enable the Trustee to pay
the principal of, premium, if any, and interest on the 2011 Bonds. The Loan Payments are anticipated, however, to
be derived solely from the operation of the Project. Furthermore, the Company's ability to meet its obligations under
the Loan Agreement will depend upon achieving and maintaining certain occupancy levels at the Student Housing
Facility throughout the term of the 2011 Bonds. However, no assurance can be made that the Company will
generate sufficient revenues from the Project to pay maturing principal of, premium, if any, and interest on the 2011
Bonds when due after payment of operating expenses of the Student Housing Facility.

(2) Proceeds realized from the sale or lease of Company's interest in the Student Housing Facility to a third
party by the Trustee at or following foreclosure by the Trustee of the Leasehold Mortgage and proceeds
realized from the liquidation of other security for the 2011 Bonds.

Debtors frequently employ defensive measures, such as protracted litigation and bankruptcy proceedings,
in response to lenders' efforts to foreclose on real property or otherwise to realize upon collateral to satisfy
indebtedness which is in default. Such defensive measures can prevent, or greatly increase the expense and time
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involved in achieving, such foreclosure or other realization. In addition, the Trustee could experience difficulty in
selling or leasing the real and personal property portion of the Student Housing Facility upon foreclosure due to the
special purpose nature of a student housing facility, and the proceeds of such sale may not be sufficient to pay fully
the owners of the 2011 Bonds. See "CERTAIN BONDHOLDERS' RISKS - Liquidation of Security may not be
Sufficient in the Event of a Default" herein. Accordingly, prospects for uninterrupted payment of principal and
interest on the 2011 Bonds in accordance with their terms are largely dependent upon the Loan Payments described
in paragraph (1) above, which are wholly dependent upon the success of the Project. Even if the Project is operating
in an efficient manner, other factors could affect the Company's ability to make Loan Payments under the Loan
Agreement.

Moreover, subject to the terms of the Loan Agreement, the Company also may become engaged in other
ventures in the future. If losses are experienced in such other future ventures, the Company might default in
payments under the Loan Agreement, regardless of the successful operation of the Project. The filing by, or against,
the Company for relief under the United States Bankruptcy Code (the "Bankruptcy Code ") in connection with any
other project may have an adverse effect on the ability of the Trustee and Bondholders to enforce their claim or
claims to the security granted by the Indenture and the Leasehold Mortgage which secure the Project, and their claim
or claims to moneys owed them as unsecured claimants, if any. Such a filing would generally operate as an
automatic stay of the commencement or continuation of any judicial or other proceeding against the Company and
its property and as an automatic stay of any act or proceeding to enforce a lien against such property, which may
include the Project even though the Project is not pledged to secure any other indebtedness. Further, once a
bankruptcy court has acquired jurisdiction over the Company in connection with this Project or any other project or
venture, such court would likely have the ability to exercise its jurisdiction generally in respect of the Company and
its assets, including the Project and any other project.

Limited Resources of the Company

Other than its ownership of the Student Housing Facility, the Company has no substantial revenues or
assets. Therefore, timely payment of principal of, premium, if any, and interest on the 2011 Bonds will be
dependent upon the Company's ability to generate revenues from the Project sufficient to pay its operating expenses
and Loan Payments under the Loan Agreement. If after payment of operating expenses, net revenues are
insufficient to pay the debt service on the 2011 Bonds, the Company likely will have no moneys or assets other than
the Project from which to make the payments required under the Loan Agreement.

No Recourse Against the College or SUNY

Neither the College nor SUNY will be liable for the payment of the principal of, premium, if any, or
interest on the 2011 Bonds, nor shall the College or SUNY be responsible or liable for any other obligations of the
Company, except as may otherwise be expressly stated herein, under the Loan Agreement or any of the other Bond
Documents, either as principal or guarantor.

Liquidation of Security may not be Sufficient in the Event of a Default

The Project is specifically designed and constructed as a student housing facility, is located on the campus
of the College, and may not be suitable for other uses. The Ground Lease restricts the use of the Leased Premises to
the operation of a student housing facility subject to the Facility Management Agreement. Under the Ground Lease,
SUNY reserves the right to approve any party which succeeds to the interest of the Company's in the Leased
Premises, by reason of a foreclosure, by reason of a cure of any event of default or by reason of any other means, to
ensure that the Leased Premises are used for the exclusive purpose of developing, constructing and operating student
housing. The number of entities that could be expected to purchase or lease the Company's interest in the Student
Housing Facility is therefore limited, and thus the ability of the Trustee to realize funds from the sale or lease of
such interest upon an event of default may be limited. Such value may be also limited by actual or alleged rights of
residents. Any foreclosure proceeding may be subject to substantial delays. In addition, the Leasehold Mortgage is
on the Company's subleasehold interest in the Project rather than fee simple title to the Project. The term of the
Ground Lease (and the Sublease) extends to 2051, but the Ground Lease (and the Sublease) could be terminated
under certain circumstances prior to the final maturity of the 2011 Bonds and such termination will extinguish the
Company's interest in the Student Housing Facility. The ability of the Trustee to receive funds sufficient to pay the
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2011 Bonds from any sale or foreclosure of the Company's leasehold interest in the Project may be limited by a
number of factors, including the limited operational use of the Project as a student housing facility and the fact that
the purchaser of such interest may control the Project only for a limited period of time.

Required Occupancy Levels and Rents

In order for the Company to generate sufficient revenues to enable it to make Loan Payments under the
Loan Agreement at the times required under the Loan Agreement, the Project must meet certain assumed occupancy
levels and achieve certain assumed rents during each academic school year. There can be no assurance, however,
that the Project will be able to meet and maintain such required occupancy and rent levels during any academic
school year.

Special Use Nature of the Project

The Student Housing Facility has been constructed to serve as a student housing facility and is located on
the campus of the College. If it were necessary to sell the Company's interest in the Sublease pursuant to the
Leasehold Mortgage upon an event of default, the special use nature of the Project as a student housing facility, its
location and the fact that the interest to be sold is in the nature of a leasehold interest and subject to the terms of the
Ground Lease, the Facility Management Agreement and the Sublease may limit the purchase price that could be
obtained, and the net proceeds received may be less than the principal amount of 2011 Bonds Outstanding. For all
practical purposes, payment of the 2011 Bonds will be almost solely dependent upon the continued operation of the
Student Housing Facility as housing for students of the College.

Clean -up Costs and Liens under Environmental Statutes

There are potential risks relating to environmental liability associated with the ownership or operation of,
or secured lending with respect to, any real property. If hazardous substances are found to be located on real
property, owners or operators of, or secured lenders regarding, such property may be held liable for costs and other
liabilities relating to such hazardous substances on a strict liability basis. In the event of repossession, purchase or
participation in the management of the Project by the Trustee or the Bondholders, the Trustee and/or the
Bondholders may be held liable for costs and other liabilities relating to hazardous substances, if any, on the site of
the Project on a strict liability basis and such costs might exceed the value of such property.

The Company is not aware of any enforcement actions currently in process with respect to any releases of
pollutants or contaminants at the site of the Project. However, there can be no assurance that an enforcement action
or actions will not be instituted under such statutes at a future date. In the event such enforcement actions were
initiated, the Company could be liable for the costs of removing or otherwise treating pollutants or contaminants
located at the Project. In addition, under applicable environmental statutes, in the event an enforcement action were
initiated, a lien superior to the Trustee's lien on behalf of the Bondholders could attach to the Project, which would
adversely affect the Trustee's ability to realize value from the disposition of the Company's interest in the Project
upon foreclosure of the Leasehold Mortgage. Furthermore, in determining whether to exercise any foreclosure
rights with respect to the Project under the Leasehold Mortgage, the Trustee and the Bondholders would need to take
into account the potential liability of any tenant of the Project, including a tenant by foreclosure, for clean -up costs
with respect to such pollutants and contaminants.

Pledge, Assignment, and Grant of Security Interest in Future Revenues

Under the Loan Agreement and the Leasehold Mortgage, the Company shall grant to the Issuer (which
shall assign to the Trustee) a lien on and security interest in the Gross Revenues and all other personal property of
the Company relating to the Student Housing Facility. Nevertheless, certain interests and claims of others may be
on a parity with or prior to the pledge, assignment, and grant of a security interest made in the Loan Agreement
and /or the Leasehold Mortgage and in the Indenture and certain statutes and other provisions may limit the
Company's right to make such pledges, assignments, and grants of security interests. Examples of such claims,
interests, and provisions are:

(1) statutory liens;
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(2) rights arising in favor of the United States of America or any agency thereof;

(3) present or future prohibitions against assignment contained in any federal statutes or regulations;

(4) the New York Uniform Commercial Code may not recognize a security interest in future revenues
derived from the Project;

(5) Permitted Encumbrances;

(6) any parity or subordinated lien permitted under the Loan Agreement;

(7) constructive trusts, equitable liens, or other rights impressed or conferred by any state or federal
court in the exercise of its equitable jurisdiction;

(8) federal bankruptcy laws as they affect amounts earned with respect to the Project after any
effectual institution of bankruptcy proceedings by or against the Company or the Issuer;

(9) as to those items in which a security interest can be perfected only by possession, including items
converted to cash, the rights of third parties in such items not in the possession of the Trustee;

(10) items not in possession of the Trustee, the records to which are located or moved outside the State
of New York, which are thereby not subject to or are removed from the operation of the State of New York; and

(11) the requirement that appropriate continuation statements be filed in accordance with the New York
Uniform Commercial Code as from time to time in effect.

Enforceability of Remedies

The 2011 Bonds are payable from the Trust Estate pledged under the Indenture, including payments to be
made under the Loan Agreement and the proceeds of the collateral security pledged to secure the 2011 Bonds. See
"SECURITY FOR THE 2011 BONDS" herein. The practical realization of value upon any default will depend
upon the exercise of various remedies specified by the Bond Documents. These and other remedies may, in many
respects, require judicial actions, which are often subject to discretion and delay. Under existing law (including,
particularly, the Bankruptcy Code), the remedies specified by the Bond Documents may not be readily available or
may be limited. A court may decide not to order the specific performance of the covenants contained in the Bond
Documents. The various legal opinions to be delivered concurrently with the delivery of the 2011 Bonds will be
qualified as to the enforceability of the various legal instruments by limitations imposed by state and federal laws,
rulings, and decisions affecting remedies, including judicial discretion in the application of the principles of equity,
and by bankruptcy, reorganization, or other laws affecting the enforcement of creditors' rights generally.

Effect of Determination of Taxability

The Company will covenant not to take any action that would cause the 2011A Bonds to be arbitrage bonds
or that would otherwise adversely affect the federal income tax status of interest in the 2011A Bonds. The Company
has also made representations with respect to certain matters within its knowledge which have been relied on by
Bond Counsel and which Bond Counsel has not independently verified. Failure to comply with such covenants
could cause interest on the 2011A Bonds to become subject to federal income taxation retroactively from their date
of issuance.

It is possible that a period of time may elapse between the occurrence of the event which causes interest to
become taxable and the determination that such an event has occurred. In such a case, interest previously paid on
the 2011A Bonds could become retroactively taxable from the date of their issuance. Additionally, certain owners
of 2011A Bonds are subject to possible adverse tax consequences. See "TAX MATTERS" herein.
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Risks Relating to the College

The ability of the Company to pay debt service on the 2011 Bonds depends upon its ability to market the
Project to students of the College. The economic feasibility of the Project depends upon the ability of the College to
enroll students seeking campus housing and upon the ability of the Company to attract sufficient those students to
the Student Housing Facility and to maintain substantial occupancy at projected rent levels throughout the term of
the 2011 Bonds. The College and its operations are subject to regulation, certification and accreditation by various
federal, state and local government agencies and by certain nongovernmental agencies. No assurance can be given
as to the effect on future operations of existing laws, regulations and standards for certification or accreditation or of
any future changes in such laws, regulations and standards. The College could face additional competition in the
future from both private and public educational institutions that offer comparable services and programs to the
population which the College presently serves. This could include the establishment of new programs and the
construction, renovation or expansion of competing educational institutions.

The recent global economic downturn and market dislocation over the past two years has effected higher
education in a number of ways, including (1) a decrease in the funds spent by families on higher education, causing
many colleges and universities to increase institutional scholarships, which are funded in part or in whole through an
institution's operating budget; (2) fewer eligible students applying to some colleges and universities; and (3) certain
student loan providers choosing not to participate in various state and federal student loan programs. There is no
guaranty that a continuation or worsening of the overall economic situation will not have a negative effect on
enrollment or the affordability of education offered by the College.

Additional factors may affect future operations of the College to an extent that cannot be determined at this
time. These factors include, among others, (1) changes in the demand for higher education in general or for
programs offered by the College in particular; (2) cost and availability of energy; (3) high interest rates, which could
prevent borrowing for needed capital expenditures; (4) a decrease in student loan funds or other aid that permits
many students the opportunity to pursue higher education; (5) claims presently unknown to the College; (6)
increased competition from both public and private institutions of higher learning which may offer similar academic
programs or may recruit similar students; (7) reduced availability of qualified faculty to teach the programs offered
by the College; (8) an inability to retain students, resulting in enrollment losses and reduced revenues; (9) a
downgrade in the State's bond rating to a level which prevents SUNY from being able to borrow at affordable rates
in the future; and (10) reductions or delays in appropriations by the State to SUNY.

Additional Bonds

The Issuer has the right to issue Additional Bonds under the Indenture which will be equally and ratably
secured on a parity basis with the 2011 Bonds. SUCH ADDITIONAL BONDS COULD DILUTE THE
SECURITY FOR THE 2011 BONDS. Such Additional Bonds may be issued to refund other Bonds issued under
the Indenture or to finance improvements or repairs to the Project or the acquisition of furniture, fixtures, machinery
or other tangible personal property for installation in the Project or use at the Project. One of the conditions
precedent to the issuance of Additional Bonds is the delivery of a Company Certificate that the Debt Service
Coverage Ratio of the Company for the Fiscal Year prior to the Fiscal Year in which such Additional Bonds are to
be issued is equal to or greater than 1.10:1.00 and a Company Certificate accompanied by a Certificate of a firm of
independent accountants of recognized standing that the Debt Service Coverage Ratio of the Company for the Fiscal
Year during which such Additional Bonds are being issued (taking into account Debt Service Payments on such
Additional Bonds) will be equal to or greater than 1.10:1.00.

Consequences of Changes in the Company's Tax Status

The Company has obtained a determination letter from the Internal Revenue Service stating that it will be
treated as an exempt organization as described in §501(c)(3) of the Code and not a "private foundation ". In order to
maintain its exempt status and to not be considered a private foundation, the Company is subject to a number of
requirements affecting its operation. The possible modification or repeal of certain existing federal income tax laws,
the change of Internal Revenue Service policies or positions, the change of the Company's method of operations,
purposes or character or other factors could result in loss by the Company of its tax -exempt status.
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The Company has covenanted to remain eligible for such tax -exempt status and to avoid operating the
Project as an unrelated trade or business (as determined by applying §512(a) of the Code). Failure of the Project to
remain so qualified or of the Company so to operate the Project could affect the funds available to the Company for
payments under the Loan Agreement by subjecting the Company to federal income taxation and could result in the
loss of the excludability of interest on the 2011A Bonds from gross income for purposes of federal income taxation.
See "CERTAIN BONDHOLDERS' RISKS - Effect of Determination of Taxability" above.

Taxation of Interest on 2011A Bonds

An opinion of Bond Counsel will be delivered as described under "TAX MATTERS" herein. Such an
opinion is not binding on the Internal Revenue Service. Application for a ruling from the Internal Revenue Service
regarding the status of the interest on the 2011A Bonds has not been made. The opinion of Bond Counsel contains
certain exceptions and is based on certain assumptions described herein under the heading "TAX MATTERS ".
Failure by the Issuer or the Company to comply with certain provisions of the Code and covenants contained in the
Indenture and the Loan Agreement could result in interest on the 2011A Bonds becoming includable in gross
income for federal tax purposes.

An opinion of Bond Counsel has been obtained regarding the exemption of interest on the 2011 Bonds
from certain taxation by the State of New York and its political subdivisions, as described under "TAX MATTERS"
herein. Bond Counsel has not opined as to whether interest on the 2011 Bonds is subject to state or local in taxation
in jurisdictions other than New York. Interest on the 2011 Bonds may or may not be subject to state or local income
taxation in jurisdictions other than New York under applicable state or local laws. Each purchaser of the 2011
Bonds should consult his or her own tax advisor regarding the taxable status of the 2011 Bonds in a particular state
or local jurisdiction.

New York Foreclosure Procedures

In order to recover the debt due on a defaulted mortgage loan, the holder of the mortgage loan may either
commence an action on the mortgage debt or commence an action to foreclose the mortgage. State law restricts the
ability of the holder of a mortgage loan to simultaneously bring an action to recover the mortgage debt and foreclose
the mortgage. For purposes of these restrictions, actions to recover the mortgage debt include actions against the
party primarily liable on the mortgage debt, actions against any guarantor of the mortgage debt and certain actions
on title insurance policies insuring the mortgage premises. If an election is made to commence an action to
foreclose the mortgage, no other action on the mortgage debt may be commenced to recover any part of the
mortgage debt without leave of the court. If an election is made to commence an action on the mortgage debt, where
final judgment has been rendered in such an action, an action may not be commenced to foreclose the mortgage
unless an execution has been issued against the property of the defendant, which has been returned wholly or
partially unsatisfied. In addition, there is case law indicating that if an action is commenced on the mortgage debt
where final judgment has not been rendered and a subsequent action is commenced to foreclose the mortgage, then
the action on the mortgage debt may be stayed or discontinued to prevent the mortgagee from pursuing both actions
simultaneously.

Where a foreclosure action is brought, every person having an estate or interest in possession or otherwise
in the property whose interest is claimed to be subject and subordinate to the mortgage must be made a party
defendant to the action in order to have its interest in the property extinguished. Judicial foreclosure in the State is a
lengthy process, as judicial intervention is required at all stages, including, but not limited to: (i) the appointment of
a referee to compute the amount due; (ii) the appointment of a receiver to operate the property during the pendency
of the action; (iii) the confirmation of the referee's oath and report; (iv) the issuance of the judgment of foreclosure
and sale; (v) the confirmation of the sale; and (vi) the issuance of a deficiency judgment and/or rights to surplus
monies. If during the pendency of the action the mortgagor pays into court the amount due for principal, interest,
the costs of the action and the expenses of the proceedings to sell, if any, the court will: (i) dismiss the complaint
without costs against the mortgagee if the payment is made before judgment directing the sale; or (ii) stay all
proceedings upon judgment if the payment is made after judgment directing sale but before sale.

Where the mortgage debt remains partly unsatisfied after the sale of the property, the court, upon
application, may award the mortgagee a deficiency judgment for the unsatisfied portion of the mortgage debt, or as
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much thereof as the court may deem just and equitable, against a mortgagor who has appeared or has been
personally served in the action. Prior to entering a deficiency judgment the court determines the fair and reasonable
market value of the mortgaged premises as of the date such premises were bid in at auction or as of such nearest
earlier date upon which there shall have been any market value thereof. In calculating the deficiency judgment, the
court will reduce the amount to which the mortgagee is entitled by the higher of the bid price of the mortgaged
property or the fair market value of the mortgaged property, as determined by the court.

The mortgagee may also, at its discretion, negotiate with the delinquent mortgagor to offer a deed in lieu of
foreclosure to the mortgagee, subject to existing Liens. In some situations this would allow the mortgagee to reduce
the cost of, and the time involved in, acquiring the property.

TAX MATTERS

2011A Bonds

In the opinion of Bond Counsel, under existing statutes and court decisions, interest on the 2011A Bonds is
excluded from gross income for federal income tax purposes pursuant to Section 103 of the Internal Revenue Code
of 1986, as amended to the date hereof (the "Code "); interest on the 2011A Bonds is not treated as a preference item
in calculating the federal alternative minimum tax imposed on individuals or corporations; however, for the purpose
of computing the alternative minimum tax imposed on certain corporations (as determined for federal income tax
purposes), such interest is taken into account in determining adjusted current earnings.

The Code imposes various requirements that must be met in order that interest on the 2011A Bonds will be
and remain excludable from gross income for federal income tax purposes. Included among these requirements are
restrictions on the investment and use of proceeds of the 2011A Bonds and the rebate of certain earnings in respect
of such investments to the United States. Failure to comply with the requirements of the Code may cause interest on
the 2011A Bonds to be includable in gross income for purposes of federal income tax retroactive to the date of
original execution and delivery of the 2011A Bonds, regardless of the date on which the event causing such
inclusion occurs. The Issuer and the Company have made certain covenants contained in the Indenture, Loan
Agreement and Tax Compliance Agreement to comply with the requirements of the Code and have made
representations in the Indenture, Loan Agreement and Tax Compliance Agreement addressing various matters
relating to the requirements of the Code. The opinion of Bond Counsel assumes continuing compliance with such
covenants as well as the accuracy of such representations made by the Issuer and the Company.

Certain requirements and procedures contained or referred to in the Indenture, Loan Agreement and Tax
Compliance Agreement may be changed, and certain actions may be taken or omitted under the circumstances and
subject to the terms and conditions set forth in such documents, upon the advice or with the approving opinion of
Bond Counsel. The opinion of Hiscock & Barclay, LLP states that such firm, as Bond Counsel, expresses no
opinion as to any 2011A Bond or the interest thereon if any such change occurs or action is taken upon the advice or
approval of Bond Counsel other than Hiscock & Barclay, LLP.

Prospective purchasers of the 2011A Bonds should be aware that ownership of, accrual or receipt of
interest on, or disposition of the 2011A Bonds may have collateral federal income tax consequences for certain
taxpayers, including financial institutions, insurance companies, Subchapter S Corporations, certain foreign
corporations, individual recipients of social security or railroad retirement benefits, individuals benefiting from the
earned income credit and taxpayers who may be deemed to have incurred or continued indebtedness to purchase or
carry such obligations. Prospective purchasers should consult their tax advisors as to any possible collateral
consequences of their ownership of, accrual or receipt of interest on, or disposition of the 2011A Bonds. Bond
Counsel expresses no opinion regarding any such collateral federal income tax consequences.

Interest paid on tax -exempt obligations is subject to information reporting to the Internal Revenue Service
(the "IRS ") in a manner similar to interest paid on taxable obligations. Although information reporting does not, in
and of itself, affect the excludability of such interest from gross income for federal income tax purposes, the
reporting requirement causes payment of interest on the bonds to be subject to backup withholding. Interest on the
2011A Bonds may be subject to backup withholding if such interest is paid to a registered owner who or which (i)
fails to provide certain identifying information (such as the registered owner's taxpayer identification number) in the
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manner required by the IRS, or (ii) has been identified by the IRS as being subject to backup withholding. Amounts
withheld under the backup withholding rules will be paid to the IRS as federal income tax withheld on behalf of the
registered owner of the 2011A Bonds and will be allowed as a refund or credit against such owner's federal income
tax liability (or the federal income tax liability of the beneficial owner of the 2011A Bonds, if other than the
registered owner).

In the opinion of Bond Counsel, interest on the 2011A Bonds is exempt, under existing statutes, from
personal income taxes of the State of New York or its political subdivisions (including the City of New York and the
City of Yonkers). See "APPENDIX C - Proposed Form of Opinion of Bond Counsel ". The opinion of Bond
Counsel is based on current legal authority, covers certain matters not directly addressed by such authorities, and
represents Bond Counsel's judgment as to the proper treatment of the 2011A Bonds for federal income tax purposes.
It is not binding on the IRS or the courts. Furthermore, Bond Counsel cannot give and has not given any opinion or
assurance about the future activities of the Issuer or the Company, or about the effect of future changes in the Code,
the applicable regulations, the interpretation thereof or the enforcement thereof by the IRS.

Premium Bonds

Certain maturities of the 2011A Bonds (the "Premium Bonds ") may be sold to the initial purchasers at
prices greater than the stated principal amount thereof. The Premium Bonds will be subject to requirements under
the Code relating to tax cost reduction associated with the amortization of bond premium and, under certain
circumstances, the initial owner of a Premium Bond may realize taxable gain upon disposition of Premium Bonds
even though sold or redeemed for an amount less than or equal to such owner's original cost of acquiring Premium
Bonds. The amortization requirements may also result in the reduction of the amount of stated interest that an owner
of Premium Bonds is treated as having received for federal tax purposes (and an adjustment to basis). Owners of
Premium Bonds are advised to consult with their own tax advisors with respect to the tax consequences of owning
such Premium Bonds.

Original Issue Discount

"Original issue discount" ( "OID ") is the excess of the sum of all amounts payable at the stated maturity of a
2011 Bond (excluding certain "qualified stated interest" that is unconditionally payable at least annually at
prescribed rates) over the issue price of that maturity. In general, the "issue price" of a maturity means the first price
at which a substantial amount of the 2011A Bonds of that maturity was sold (excluding sales to bond houses,
brokers, or similar persons acting in the capacity as underwriters, placement agents, or wholesalers). In general, the
issue price for each maturity of the 2011A Bonds is expected to be the initial public offering price set forth on the
inside cover page of this Official Statement. Bond Counsel further is of the opinion that, for any 2011 Bond having
OID (a "Discount Bond "), OID that has accrued and is properly allocable to the owners of the Discount Bonds under
Section 1288 of the Code is excludable from gross income for federal income tax purposes to the same extent as
other interest on the 2011A Bonds.

In general, under Section 1288 of the Code, OID on a Discount Bond accrues under a constant yield
method, based on periodic compounding of interest over prescribed accrual periods using a compounding rate
determined by reference to the yield on that Discount Bond. An owner's adjusted basis in a Discount Bond is
increased by accrued OID for purposes of determining gain or loss on sale, exchange, or other disposition of such
Bond. Accrued OID may be taken into account as an increase in the amount of tax -exempt income received or
deemed to have been received for purposes of determining various other tax consequences of owning a Discount
Bond even though there will not be a corresponding cash payment.

Owners of Discount Bonds should consult their own tax advisors with respect to the treatment of original
issue discount for federal income tax purposes, including various special rules relating thereto, and the state and
local tax consequences of acquiring, holding, and disposing of Discount Bonds.
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2011B Bonds

The following discussion is a brief summary of the principal federal income tax consequences of the
acquisition, ownership and disposition of 2011B Bonds by original purchasers of the 2011B Bonds who are "U.S.
Holders ", as defined herein. This summary (i) is based on the Code, Treasury Regulations, revenue rulings and
court decisions, all as currently in effect and all subject to change at any time, possibly with retroactive effect;
(ii) assumes that the 2011B Bonds will be held as "capital assets"; and (iii) does not discuss all of the federal income
tax consequences that may be relevant to a holder in light of its particular circumstances or to holders subject to
special rules, such as insurance companies, financial institutions, tax -exempt organizations, dealers in securities or
foreign currencies, persons holding the 2011B Bonds as a position in a "hedge" or "straddle ", holders whose
functional currency (as defined in Section 985 of the Code) is not the United States dollar, holders who acquire
2011B Bonds in the secondary market, or individuals, estates and trusts subject to the tax on unearned income
imposed by Section 1411 of the Code.

Holders of 2011B Bonds should consult with their own tax advisors concerning the federal income tax and
other consequences with respect to the acquisition, ownership and disposition of the 2011B Bonds as well as any tax
consequences that may arise under the laws of any state, local or foreign tax jurisdiction.

Disposition and Defeasance

Generally, upon the sale, exchange, redemption, or other disposition (which would include a legal
defeasance) of a 2011B Bond, a holder generally will recognize taxable gain or loss in an amount equal to the
difference between the amount realized (other than amounts attributable to accrued interest not previously
includable in income) and such holder's adjusted tax basis in the 2011B Bond.

For federal income tax purposes, the defeasance of 2011B Bonds pursuant to the Indenture could result in a
deemed exchange under Section 1001 of the Code and a recognition by such owner of taxable income or loss,
without any corresponding receipt of moneys. In addition, the character and timing of receipt of payments on the
2011B Bonds subsequent to any such defeasance could also be affected.

Backup Withholding and Information Reporting

In general, information reporting requirements will apply to non -corporate holders with respect to
payments of principal, payments of interest, and the proceeds of the sale of a 2011B Bond before maturity within the
United States. Backup withholding may apply to holders of 2011B Bonds under Section 3406 of the Code. Any
amounts withheld under the backup withholding rules from a payment to a beneficial owner, and which constitutes
over -withholding, would be allowed as a refund or a credit against such beneficial owner's federal income tax
provided the required information is furnished to the Internal Revenue Service.

U.S. Holders

The term "U.S. Holder" means a beneficial owner of a 2011B Bond that is: (i) a citizen or resident of the
United States, (ii) a corporation, partnership or other entity created or organized in or under the laws of the United
States or of any political subdivision thereof, (iii) an estate the income of which is subject to United States federal
income taxation regardless of its source or (iv) a trust whose administration is subject to the primary jurisdiction of a
United States court and which has one or more United States fiduciaries who have the authority to control all
substantial decisions of the trust.

In the opinion of Bond Counsel, interest on the 2011B Bonds is not exempt from personal income taxes
imposed by the State or any of its political subdivisions.

LEGAL MATTERS

The 2011 Bonds are offered, subject to prior sale, when, as and if issued and accepted by the Underwriter,
subject to the approving opinion of Hiscock & Barclay, LLP, Buffalo, New York, Bond Counsel, and certain other
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conditions. In connection with the issuance of the 2011 Bonds, certain legal matters for the Company will be passed
upon by its counsel, Hodgson Russ LLP, Buffalo, New York, certain legal matters for the Issuer will be passed upon
by its counsel, Harris Beach, PLLC, Buffalo, New York, and certain legal matters for the Underwriter will be passed
upon by its counsel, Reed Smith LLP.

The various legal opinions to be delivered concurrently with the delivery of the 2011 Bonds express the
professional judgment of the attorneys rendering the opinion as to the legal issues explicitly addressed therein. In
rendering a legal opinion, the attorney does not become an insurer or guarantor of that expression of professional
judgment, of the transaction opined upon, or the future performance of the parties to the transaction. In addition, the
rendering of an opinion does not guarantee the outcome of any legal dispute that may arise out of the transaction.

LITIGATION

The Issuer

There is not now pending or, to the knowledge of the Issuer, threatened any litigation restraining or
enjoining the issuance or delivery of the 2011 Bonds or questioning or affecting the validity of the 2011 Bonds or
the proceedings or authority under which they are to be issued. Neither the creation, organization or existence of the
Issuer nor the title of any of the present member, directors or other officials of the Issuer to their respective offices is
being contested. There is no litigation pending or, to the Issuer's knowledge, threatened which in any manner
questions the right of the Issuer to enter into the any of the Bond Documents or to secure the 2011 Bonds in the
manner provided in the Indenture or the Act.

The Company

There is not now pending or, to the knowledge of the Company, threatened any litigation restraining or
enjoining the execution or delivery by the Company of any of the Bond Documents, or questioning or affecting the
validity of the Bond Documents, or the proceedings or authority under which the Bond Documents are to be
executed and delivered by the Company. Neither the creation, organization or existence of the Company nor the
title of any of the present members of the board of directors of the Company to their respective offices is being
contested. There is no litigation pending or, to the Company's knowledge, threatened which in any manner
questions the right of the Company to enter into any of the Bond Documents.

UNDERWRITING

The 2011 Bonds are being purchased by the Underwriter shown on the cover page (the "Underwriter ").
The Underwriter has agreed to purchase the 2011 Bonds for an aggregate purchase price of $45,156,755.35. Such
purchase price represents the par amount of the 2011 Bonds ($44,285,000), less underwriter's discount
($219,210.75), and plus net original issue premium ($ 1,090,966.10).

The Underwriter will be obligated to purchase all of the 2011 Bonds if any of such 2011 Bonds are
purchased. The 2011 Bonds may be offered and sold to certain dealers (including dealers depositing such 2011
Bonds into investment trusts) at prices lower than the initial public offering prices, and such public offering prices
may be changed, from time to time, by the Underwriter. The Company has agreed to indemnify the Issuer and the
Underwriter against losses, claims and liabilities arising out of any materially incorrect statement or information
with respect to the Company contained in or material information omitted from this Official Statement.

Subject to prevailing market conditions, the Underwriter intends, but is not obligated, to maintain a
secondary market for the 2011 Bonds. The Underwriter is not, however, obligated to repurchase any 2011 Bonds at
the request of any Holder thereof.

CONTINUING DISCLOSURE

The substantial form of the Continuing Disclosure Agreement to be entered into between the Company and
the Trustee is attached hereto as APPENDIX D to this Official Statement (the "Continuing Disclosure Agreement ").
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Pursuant to the Continuing Disclosure Agreement, the Company will covenant and agree to provide (a) annual
financial information and operating data to the Trustee within 150 days after the end of each fiscal year of the
Company and (b) quarterly financial information to the Trustee within 45 days after the end of each fiscal quarter of
the Company. Annual financial information shall include, collectively, (i) the annual financial statements of the
Company, as audited by a firm of independent certified public accountants, (ii) the computation of the Debt Service
Coverage Ratio for the fiscal year of the Company covered by the relevant Audited Financial Statements as
described in the section of this Official Statement captioned "SECURITY FOR THE 2011 BONDS - Financial
Covenants ", (iii) information detailing the occupancy of the Student Housing Facility for the fiscal year of the
Company covered by the relevant audited financial statements, (iv) an annual update of the information in the
sections captioned "BUFFALO STATE COLLEGE - Enrollment" and -- "Demand" in APPENDIX A to this
Official Statement, and (v) certain information regarding amendments to the Continuing Disclosure Agreement.
Quarterly financial information shall include unaudited quarterly financial statements of the Company and
information detailing the occupancy of the Student Housing Facility for the fiscal quarter covered by the quarterly
financial statements, including without limitation the number of units, if any, licensed by SUNY pursuant to the
SUNY Agreement.

The Trustee shall provide such annual financial information and quarterly financial information to the
Municipal Securities Rulemaking Board (the "MSRB ") through its Electronic Municipal Market Access ( "EMMA ")
system within five business days after receipt by the Trustee.

In addition, the Company will agree in the Continuing Disclosure Agreement that, if an event listed below
occurs, the Company shall provide, in a timely manner (but in all cases in sufficient time for the Trustee to send
notice thereof to the MSRB through the EMMA system within ten business days after the occurrence of such event),
written notice of such event to the Trustee. The Trustee shall send notice of such event to the MSRB through the
EMMA system not later than three business days after receipt of notice of such event. These notice events include
the following:

(i) principal and interest payment delinquencies;

(ii) non -payment related defaults, if material;

(iii) unscheduled draws on debt service reserves reflecting financial difficulties;

(iv) unscheduled draws on credit enhancements reflecting financial difficulties;

(v) substitution of credit or liquidity providers, or their failure to perform;

(vi) adverse tax opinions, or the issuance by the Internal Revenue Service of
proposed or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701 -TEB) or
other material notices or determinations with respect to the tax status of the Bonds, or other
material events affecting the tax status of the Bonds;

(vii) modifications to rights of security holders, if material;

(viii) bond calls, if material, and tender offers;

(ix) defeasances;

(x) release, substitution, or sale of property securing repayment of the Bonds, if
material;

(xi) rating changes;

(xii) bankruptcy, insolvency, receivership or a similar event of the obligated person;
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(xiii) the consummation of a merger, consolidation, or acquisition involving an
obligated person or the sale of all or substantially all of the assets of the obligated person, other
than in the ordinary course of business, the entry into a definitive agreement to undertake such an
action or the termination of a definitive agreement relating to any such actions, other than pursuant
to its terms, if material; and

(xiv) appointment of a successor or additional trustee or the change of name of a
trustee, if material.

The Continuing Disclosure Agreement may be amended, by written agreement of the parties, without the
consent of the holders of the 2011 Bonds (except to the extent described below), if all of the following conditions
are satisfied: (1) such amendment is made in connection with a change in circumstances that arises from a change in
legal (including regulatory) requirements, a change in law (including rules or regulations) or in interpretations
thereof, or a change in the identity, nature or status of the Company or the type of business conducted thereby, (2)
the Continuing Disclosure Agreement as so amended would have complied with the requirements of SEC Rule
15c2 -12 (the "Rule ") as of the date of the Continuing Disclosure Agreement, after taking into account any
amendments or interpretations of the Rule, as well as any change in circumstances, (3) the Company shall have
delivered to the Trustee an opinion of counsel, addressed to the Company and the Trustee, to the same effect as set
forth in clause (2) above, (4) either (i) the Company shall have delivered to the Trustee an opinion of counsel or a
determination by a person, in each case unaffiliated with the Issuer or the Company (such as bond counsel or the
Trustee) and acceptable to the Company, addressed to the Company and the Trustee, to the effect that the
amendment does not materially impair the interests of the holders of the 2011 Bonds or (ii) the holders of the 2011
Bonds consent to the amendment to this Agreement pursuant to the same procedures as are required for amendments
to the Indenture with consent of holders of 2011 Bonds pursuant to the Indenture, and (5) the Trustee shall have
delivered copies of such opinion(s) and amendment to the MSRB through the EMMA system and to the Issuer. The
Trustee shall so deliver such opinion(s) and amendment with one business day after receipt by the Trustee.

The provisions of the Continuing Disclosure Agreement shall inure to the benefit of the holders from time
to time of the 2011 Bonds, including beneficial owners of 2011 Bonds held in a book -entry system by a securities
depository. The obligations of the Company to comply with the provisions of the Continuing Disclosure Agreement
shall generally be enforceable by any holder of Outstanding 2011 Bonds, or by the Trustee on behalf of the holders
of Outstanding 2011 Bonds; provided, however, that the Trustee shall not be required to take any enforcement action
except at the direction of the holders of not less than a majority in aggregate principal amount of the 2011 Bonds at
the time Outstanding, who shall have provided the Trustee with adequate security and indemnity. The holders' and
Trustee's rights to enforce the provisions of the Continuing Disclosure Agreement shall be limited solely to a right,
by action for specific performance, to compel performance of the Company's obligations under the Continuing
Disclosure Agreement. Any failure by the Company or the Trustee to perform in accordance with the Continuing
Disclosure Agreement shall not constitute a default or an Event of Default under the Indenture or the Loan
Agreement, and the rights and remedies provided by the Indenture or the Loan Agreement upon the occurrence of a
default or an Event of Default shall not apply to any such failure.

CERTAIN RELATIONSHIPS AMONG FINANCING PARTICIPANTS

The Trustee under the Indenture (Manufacturers and Traders Trust Company) and the Underwriter of the
2011 Bonds (M &T Securities, Inc.) are affiliates. Manufacturers and Traders Trust Company is also the holder of a
portion of the Construction Financing that will be refunded by the 2011 Bonds. An officer of M &T Bank is a
member of the College Council of the College and another officer of M &T Bank is a member of the board of
directors of the Foundation. A partner in the firm of Hodgson Russ LLP (which is acting as counsel to the Company
in this transaction) is also a member of the board of directors of the Foundation.

RATING

Standard & Poor's Ratings Group ( "S &P ") has given the 2011 Bonds a rating of "A +" with a "Stable
Outlook" based upon the rating agency's analysis of the structure of the financing, the agreements between the
Company and SUNY, and information provided by the Company and the College, and a meeting with
representatives of the Company and the College. Such rating and outlook reflects only the view of S &P and its
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rationale for such rating, and any desired explanation of the significance of such rating or rationale should be
obtained from S &P. There is no assurance that such rating will apply for any given period of time or that it will not
be lowered or withdrawn entirely if, in the judgment of S &P, circumstances so warrant. The Underwriter has
undertaken no responsibility to bring to the attention of the holders of the 2011 Bonds any proposed revision or
withdrawal of the rating on the 2011 Bonds or to oppose any such proposed revision or withdrawal. Any downward
revision or withdrawal of such rating and/or outlook could have an adverse effect on the market price of the 2011
Bonds. Such rating should not be taken as a recommendation to buy or hold the 2011 Bonds.

MISCELLANEOUS

The references herein to laws and various of the Bond Documents are brief summaries of certain provisions
thereof. Such summaries do not purport to be complete and, accordingly, are qualified by reference and are subject
to the full texts thereof.

Neither this Official Statement nor any other disclosure in connection with the 2011 Bonds is to be
construed as a contract with the holders of the 2011 Bonds. Any statements made in this Official Statement
involving matters of opinion or estimates, whether or not expressly so identified, are intended merely as such and
not as representations of fact. No representation is made that any of such statements will be realized.

[The balance of this page is intentionally left blank.]
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The Issuer has consented to the use of this Official Statement, but has not participated in the preparation of
this Official Statement and has made no independent investigation with respect to the information contained in this
Official Statement and, accordingly, the Issuer assumes no responsibility for the sufficiency, accuracy or
completeness of such information, other than information set forth under "THE ISSUER" and "LITIGATION -The
Issuer" herein. The Company has authorized the distribution of this Official Statement.

BU,F__FEO- ST-AT -I CQLLEGF OUNDATION
.SOUSING CORPORATION

By: /s /Stanle
Vice President

BUFFALO AND ERIE COUNTY INDUSTRIAL
LAND DEVELOPMENT COBP42RATION

By: /s/David W. Kerchoff
Assistant Treasurer
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APPENDIX A

CERTAIN INFORMATION CONCERNING SUNY, THE COLLEGE, THE FOUNDATION AND
THE COMPANY

STATE UNIVERSITY OF NEW YORK

General

The State University of New York ( "SUNY" or the "University") is a corporate entity created within the
Education Department of the State of New York and under the State Board of Regents. Created in 1948, today
SUNY has 64 campuses across the entire State. In carrying out its responsibilities and in order to operate and
maintain its facilities, SUNY receives moneys from various sources, a substantial portion of which consists of
annual appropriation of State funds. The successful maintenance and operation of the facilities of SUNY and the
overall financial viability of SUNY are dependent upon the ability and the willingness of the State Legislature to
continue making appropriations of State funds in the amounts required for the operation of SUNY.

SUNY is assigned the responsibility for the planning, supervision and administration of facilities enabling
programs in accordance with a master plan to be proposed by the University and approved by the Board of Regents.
The University is governed by a Board of Trustees comprised of 17 members, 15 appointed by the Governor with
the advice and consent of the Senate, the president of the University-wide Student Assembly, ex officio and voting,
and the president of the University Faculty Senate, ex officio and non -voting. The Chairman and Vice -Chairman of
the Board are designated by the Governor. The 15 Trustees appointed by the Governor currently serve overlapping
terms of seven years, the student Trustee a one -year term, and the faculty Trustee a two -year term. Trustees receive
no compensation for their services other than reimbursement of expenses. The Board of Trustees appoints its own
officers, the Chancellor, the senior System Administration staff and campus Presidents.

On April 1, 1949, the University assumed jurisdiction over the 29 existing State -supported institutions of
higher education. These institutions were primarily professional and technical schools, placing emphasis on applied
arts and sciences and the training of teachers. In the period between 1957 and 1962, the Trustees established three
university centers: the State University of New York at Albany, the State University of New York at Binghamton,
and the State University of New York at Stony Brook. In addition, the former private University of Buffalo was
merged into the University system and became the State University of New York at Buffalo. Two health science
centers were added, one in Brooklyn serving the New York City metropolitan area and one in Syracuse serving
upstate New York. In 1961, the University Trustees set into motion a plan under which the teachers colleges
included in the system became multipurpose institutions offering baccalaureate preparation in liberal arts, business
and technologies, as well as education courses. In 1964, the six, two -year Agricultural and Technical Institutes
became Agricultural and Technical Colleges and in 1987 were redesignated either Colleges of Technology or
Colleges of Agriculture and Technology. Two additional colleges of arts and sciences were opened in 1968, the
State University College at Old Westbury and the State University College at Purchase.

Other components of the present University system are the State University Institute of Technology at
Utica/Rome, the Empire State College in Saratoga Springs, the Maritime College at Fort Schuyler, the State
University of New York College of Environmental Science and Forestry at Syracuse, the College of Optometry at
New York City, the five statutory colleges - four at Cornell University (College of Veterinary Medicine, School of
Industrial and Labor Relations, College of Agriculture and Life Sciences, and College of Human Ecology) and one
at Alfred University (College of Ceramics), and the New York State Agricultural Experiment Station at Geneva. The
statutory colleges are administered by the private universities under the general supervision of the University Board
of Trustees.

Each University Center and College of the University is administered locally although subject to overall
review and supervision by the University's Board of Trustees. Graduate study at the doctoral level is offered by the
University at 15 of its institutions, and graduate work at the master's level at 30 campuses. The University is
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continuing to broaden and expand overall opportunities for advanced degree study. Graduate study areas embrace a
wide spectrum including agriculture, business administration, criminal justice, dentistry, education, engineering,
forestry, law, library science, medicine, nursing, optometry, pharmacy, social work, and veterinary medicine as well
as the liberal arts and sciences. Four -year programs strongly emphasize the liberal arts and sciences and also include
specialization in teacher education, business, forestry, maritime service, ceramics, and the fine and performing arts.
Two -year programs include nursing and liberal arts transfer programs and a wide variety of technical curriculums
such as agriculture, business, and the industrial and medical technologies. The University Educational Opportunity
Centers located throughout the State provide training for skilled and semiskilled occupations and college foundation
courses. In addition to courses such as high school equivalency, college preparation, typing, bookkeeping, and
vending and business machine repair, these centers provide a broad range of services, including personal counseling,
diagnostic testing, placement and referral services.

Since 1952, the University as an entity has maintained accreditation by the Middle States Association of
Colleges and Secondary Schools. This accreditation applies to all State -operated colleges of the University.

University Centers

State University of New York at Albany State University of New York at Buffalo
State University of New York at Binghamton State University of New York at Stony Brook

Health Sciences Centers

Health Science Center at Brooklyn
Health Science Center at Syracuse

University Colleges

State University College at Brockport
State University College at Buffalo
State University College at Cortland
State University College at Fredonia
State University College at Geneseo
State University College at New Paltz

Fiscal Structure

Health Science Center at Buffalo University Center
Health Science Center at Stony Brook University Center

State University College at Old Westbury
State University College at Oneonta
State University College at Oswego
State University College at Plattsburgh
State University College at Potsdam
State University College at Purchase Empire State College

The University has several sources of revenue. Revenues and expenditures relating to the University's core
instructional budget, (i.e., tuition and fees and State general fund support), dormitory operations, and hospital and
clinics, and certain user fees are subject to State appropriation. Revenues generated from sponsored research and
food service and bookstore operations that are administered by legally separate not - for -profit organizations are not
subject to State appropriations.

The University Controller's Office prepares annual statements of revenues and expenditures that include all
programs operated at the various University campuses. The financial statements include current operations financed
predominantly from appropriations of State funds, tuition and fees, dormitory room rents, dining and food service
fees, hospital and clinical fees and restricted revenues financed from federal, State and other sources.

The University receives a large percentage of its State funds from the State's General Fund. The major
source of revenues for the General Fund is State tax moneys which are supplemented by certain transfers from other
funds and miscellaneous revenue sources. Appropriations to the University from the State, along with tuition and
fees, comprise the University's core instructional budget, and are expended within the requirements of the State
Finance Law. These expenditures are subject to the pre -audit of the State Comptroller. Post -audits are also
conducted periodically at the various campuses of the University by the State Comptroller. The University's internal
audit staff also conducts periodic audits of campus activities. In addition, the University obtains an audit of the
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University's annual financial statements in accordance with generally accepted accounting principles by
independent certified public accountants.

The annual budget request of the University contains its estimated financial requirements for all programs
for which expenditures are subject to State appropriations, existing and proposed, and is submitted to the Governor
and the legislative fiscal committees. The Governor prepares recommendations on the requests of all agencies and
departments (including the University) which comprise the Executive Budget as submitted to the State Legislature.
The State Legislature in turn may approve or reduce individual items presented in the Executive Budget and may
enact separate appropriations bills. In addition to the so- called regular budget bills, the State Legislature has also
enacted from time to time a "deficiency" budget bill, covering obligations incurred near the close of a fiscal period
and, in some years, a "supplemental" budget bill containing amendments to the "regular" bill. The State's fiscal year
begins on April 1st and ends on March 31st, while the University's fiscal year begins on July 1st and ends on June
30th.

The majority of sponsored research that generates restricted grant revenue is operated through The
Research Foundation of State University of New York (the "Research Foundation "). The Research Foundation is a
separate, not -for -profit educational corporation, chartered by the State Board of Regents in 1951 to administer gifts,
grants and contracts for the University's campuses, with particular emphasis on federally- sponsored research grants.
Annual audits of the financial activities of the Research Foundation are performed by independent certified public
accountants, and periodic audits are performed by the State Comptroller and the Research Foundation's internal
audit staff. Other programs supported by restricted revenues are operated through State treasury funds which are
subject to normal State fiscal controls.

Appropriations of State Funds to the University

In addition to its own sources of revenues, the successful maintenance and operation of the University and
its overall financial viability are dependent upon the ability and willingness of the State to continue making
appropriations of State funds in the amounts which, together with other available revenues of the University, are
sufficient to pay the operating expenses and to meet other financial obligations of the University. Appropriations of
State funds have historically constituted a significant portion of the University's revenues, and no assurance can be
given that State funds will be available in the future in the amounts contemplated or required by the University or
which have been historically appropriated and paid to the University. The State has made appropriations to the
University from the General Fund. These appropriations are made in connection with the State's annual budget
process and are therefore dependent upon the availability of budgetary resources and the allocation thereof.

A portion of the total State appropriation to the University is offset by the application of other University
income for operating expenses and the remainder of the appropriation constitutes the State -funded portion. The
appropriations of this State -funded portion from the State to support the University core operating budget made
directly to the University (exclusive of Student Aid appropriations, fringe benefits budgeted separately, debt service
for educational facilities, community colleges and other special programs) were as follows for the indicated State
fiscal years:

State -Funded University Appropriations
Appropriated from

Fiscal Year State Purposes Account

2006 -07 $ 1,212,440,000
2007 -08 1,340,363,000
2008 -09 1,255,125,000*
2009 -10 1,223,540,000**
2010 -11 1,086,314,000

* Available State support net of one -time collective bargaining funding.
** State -supported appropriation was reduced by $90 million due to mid -year reductions in the State budget.

Source: College Officials
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BUFFALO STATE COLLEGE

General

Buffalo State College, State University of New York (the "College "), is a public, coeducational, residential
college located on a 125 -acre campus in the City of Buffalo, New York. The College was founded in 1871 as the
"Buffalo Normal School" for the purpose of training public school teachers. The College became part of the SUNY
system in 1948 and is the largest comprehensive college in the SUNY system. The College's enrollment in the fall
of 2010 was 11,695 students (9,788 undergraduate and 1,907 graduate). The College offers 166 undergraduate
programs (with 11 honors options) and 62 graduate programs.

The College is accredited by the Middle States Association of Colleges and Schools as well as numerous
professional organizations for specific academic programs. The Middle States Association is an institutional
accrediting agency recognized by the United States Secretary of Education and the Commission on Recognition and
Postsecondary Accreditation.

Through the SUNY Research Foundation, the College receives more grants and research support than all
other SUNY comprehensive colleges combined. Many of the College's faculty members conduct applied research
that makes a direct and immediate impact in the Buffalo Niagara community. Each year, hundreds of undergraduate
students gain hands -on experience in their fields by partnering with faculty members on research projects. In
addition, the College is a leader in human services research and training.

Mission Statement

The College is committed to the intellectual, personal, and professional growth of its students, faculty, and
staff. The goal of the College is to inspire a lifelong passion for learning, and to empower a diverse population of
students to succeed as citizens of a challenging world. Toward this goal, and in order to enhance the quality of life
in Buffalo and the larger community, the College is dedicated to excellence in teaching and scholarship, cultural
enrichment, and service.

Vision Statement

The College's vision statement is that the College will be a nationally recognized leader in public higher
education, known for the intellectual and creative accomplishments of its faculty, staff, and students, a caring
academic environment where lives are transformed through education and each individual is valued, and an
institution that serves to improve our region, our nation, and our world, one student at a time.

Organization and Governance

The College Council is responsible for the "operations and affairs" of the College. It is composed of ten
members - -- nine appointees of the Governor of New York, and one elected student representative. Appointees
serve seven -year terms, and student representatives are elected for one -year terms.
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Name Occupation

John T. Hoskins, Chair Chairman and CEO, Curtis Screw Co., Inc.

Howard A. Zemsky, Vice Chair President, Taurus Capital Partners, LLC

William J. Bissett President, Delaware North Companies Gaming & Entertainment

James Bradys, '71, `73 Senior Vice President, Investment Wealth Management Advisor, Merrill
Lynch

Melissa Brinson Board of Education President, Town of Tonawanda, NY
Town Clerk, Town of Tonawanda, NY

Robert D. Bulman, `84 Partner, Capitol Public Strategies, LLC

Charles J. Naughton, `85 Director of Labor Relations, Town of Tonawanda, NY

Alphonso O'Neil -White President and CEO, HealthNow New York, Inc.

Gerald C. Saxe Insurance Sales- President, M &T Bank

Renea A. Johnson Student Representative

Administration

Aaron Podolefsky, Ph.D., President of the College. Aaron Podolefsky was named President of the
College in 2010. President Podolefsky received his B.A. in Mathematics at San Jose University. He then went on to
receive an M.A. in Liberal Studies, M.A. in Anthropology, and a Ph.D. with distinction in Anthropology at the State
University of New York at Stony Brook. Prior to being named President at the College, President Podolefsky was a
professor of anthropology as well as the President at the University of Central Missouri from 2005 until 2010.
There he created and implemented new strategic and campus master plans, oversaw the first major campus
construction and renovation since 1999, and emphasized diversity and sustainability as campus priorities through a
24- month, $36 million project to dramatically reduce energy consumption and carbon footprint of the university.
President Podolefsky is also a member of the Board of Directors for the Missouri Biotechnology Council, the
Missouri Council on Transfer and Articulation, the Mid -America Intercollegiate Athletic Association Council, the
Board of Directors for the General Anthropology Division of the American Anthropological Association and a book
review editor of General Anthropology.

Dennis Ponton, Ph.D., Provost. Dr. Ponton has been the Provost at the College since 2003, and has served
as Interim President preceding the appointment of President Podolefsky. He attended Marshall University from
1962 to 1965. Dr. Ponton later received his A.B. in Biology, M.S. in Zoology, and Ph.D. in Agricultural
Biochemistry from West Virginia University. In addition to his duties as Provost, Dr. Ponton is also the Operations
Manager for the Buffalo State College Research Foundation, Accreditation Liaison Officer to the Middle States
Commission on Higher Education, and Convener of the Buffalo- Niagara Council of Chief Academic Officers
(BNCCAO). Prior to being named Provost at the College, Dr. Ponton held the positions of Associate Vice President
for Budget and Planning of Academic Affairs, Interim Provost and Vice President for Academic Affairs, and Interim
Dean for the Faculty of Applied Science and Education, all at the College.

Stanley Kardonsky, Ph.D., Vice President for Finance and Management. Dr. Kardonsky has been the
Vice President for Finance and Management since 1993. He received his B.S. in Chemistry at Long Island
University, his M.S. in Chemistry at University of Florida, and his Ph.D. in PhysicallNuclear Chemistry at the City
University of New York. Dr. Kardonsky is responsible for the development, implementation control, and
reconciliation of a $140,000,000 annual budget including both state purpose and income funds. He provides
leadership and management relating to the College's business and finance operations; human resources; internal
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controls; facilities design construction and operations; University Police; and the Burchfield Penney Art Center.
Concurrent with his position as Vice President for Finance and Management at the College, he was also Interim
Vice President for Institutional Advancement from 2006 -2007. Prior to joining the College, Dr. Kardonsky was the
Vice President for Administration and Professor of Chemistry at San Francisco State University. He is currently a
member of the Eastern Association of College and University Business Officers (EACUBO), the Society for College
and University Planning (SCUP), the American Association of University Administrators (AAUA), and the National
Association of College and Business Officers (NACUBO).

Hal D. Payne, J.D., Vice President for Student Affairs. Hal D. Payne was named Vice President for
Student Affairs in 1991. He received his B.A. in History at Adelbert College, and his J.D. at the Cleveland -Marshall
College of Law. As Vice President for Student Affairs, he is responsible for the supervision of all student affairs
functions, which include the counseling and health centers, residence life, career development, international student
affairs, intercollegiate athletics, and student life. He is also responsible for the development and administration of
policies and practices for the Student Affairs staff and student development programs. Prior to his current position
at the College, Mr. Payne was Acting Vice President for Student Affairs and Assistant Vice President for Student
Affairs. He was also a Senior Associate for the Council for Opportunity in Education (COE). Mr. Payne is a
member of the Administrative Assistants Association for the U.S. House of Representatives, the National Student
Aid Coalition, the Committee for Educational Funding, the Mid -America Association of Educational Opportunity
Program Personnel, the American Association of Higher Education, and the Association of College Personnel
Administrators.

Susanne P. Bair, DPE., Vice President for Institutional Advancement. Dr. Bair has been the Vice
President for Institutional Advancement since 2007. Dr. Bair received a B.S. in Physical Education with a Coaching
Specialization and a minor in Business, as well as an M.S. in Physical Education with Athletic Administration
Emphasis, at Indiana State University. She then went on to Indiana University, where she acquired a Doctorate in
Physical Education. Dr. Bair is responsible for a forty person staff comprised of Advancement Services, Alumni
Affairs, College Relations, Events and Protocol, Government Relations, and Major and Planned Giving. As Vice
President for Institutional Advancement, she has doubled funding for the All College Honors Program, lead the
largest fundraising year in the history of the College with more than $8 million raised, and completed a Mellon
matching grant campaign to provide an endowed chair at the College. Dr. Bair has been Vice President for
Development at Fletcher Allen Health Care, Vice President of Development for the Indian University Foundation,
and Assistant Dean and Director of Development and Affairs at the Indiana University School of Health, Physical
Education and Recreation, prior to her current position. She is a member of the College Planning Council, the
College Senate, and the Vice President's Council at the College.
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Tuition and Housing Cost Comparison of Regional Higher Education Institutions

Tuition & Housing Cost Comparison: Full -Time, Academic Per Semester
Undergraduate Year Tuition Housing Costs
Buffalo State College (SUNY), in -state student $4,970 $3,196 to $4,400
Medaille College (local, private) $10,285 $3,805 to $4,875

D'Youville College (local, private) $10,400 $4,000 to $6,480

Niagara University (local, private) $25,600 $5,325 to $5,875

Canisius College (local, private) $29,020 $3,845 to $4,400

University of Buffalo (SUNY), in -state student $4,970 $5,098 to $6,848

Average, state university, in -state student $7,605 $4,367

Average, private college $27,293 $4,850

Source: College Officials

Enrollment

Total enrollment at the College over the past five years is shown in the table below.

Fall 2006 Fall 2007 Fall 2008 Fall 2009 Fall 2010

Undergraduate 9,314 9,139 9,371 9,822 9,788

Graduate 1,906 1,854 1,863 1,892 1,907

TOTAL 11,220 10,993 11,234 11,714 11,695

Source: College Officials

Demand

UNDERGRADUATE 2006 2007 2008 2009 2010

Applications 9,791 9,762 10,304 11,132 12,184

Accepts 4,507 4,631 4,662 4,749 5,149

Enrolled 1,495 1,450 1,559 1,530 1,490

GRADUATE
Applications 860 876 879 876 980

Accepts 726 721 603 606 672

Enrolled 452 400 502 443 464

Source: College Officials

Faculty

The College has 425 full-time faculty members, and about 80% hold terminal degrees. Of the full-time
faculty, 61% have tenure, while 30% are on track for tenure. The SUNY Chancellor's Award for Excellence in
Teaching has been given to 45 faculty members, and seven faculty members have been honored as SUNY
Distinguished Teaching Professors. The College has 412 part-time faculty members, 796 full -time staff and 185

part-time staff.
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BUFFALO STATE COLLEGE FOUNDATION

General

The Buffalo State College Foundation was incorporated in New York State on March 15, 1963.

Mission Statement

The mission of the Foundation is to advance the welfare and development of Buffalo State College and to
support its goals of excellence in teaching and scholarship, cultural enrichment and service. The Foundation
furthers its mission by fostering private sector participation in the College's endeavors, particularly in the areas of
philanthropy and fundraising, and by providing various support services to the College.

Board of Directors

Name
Linda A. Dobmeier, '71, President
Dorothy T. Ferguson, Vice Chair
Ross B. Kenzie, Vice Chair
Robert M. Zak, Treasurer
Anthony J. Baynes, '79, Secretary
Cindy Abbott Letro
Susanne P. Bair
C. Teo Balbach
Shelby Kay Baldwin
Timothy P. Balkin
Todd W. Brason, `85
Tim L. Brenner
Gary M. Brost
Gerald L. Cornish, `90
Jacqueline S. Culliton
Wanda M. Davis
James F. Dentinger
Rock D. Doyle, `99
Judy L. Elliot, `82
Gretchen Fierle
Allen F. Grum
Paul R. Hojnacki, `84
William N. Hudson, Jr.
Stanley Kardonsky
Robert J. Lamendola, `72
Paul J. Lamparelli, `82
Jacqueline V. LoRusso, '62, `64
Russell J. Maxwell
Thomas J. Murrer
Arthur F. D. Musarra
Aaron Podolefsky
Matthew E. Ryan, `99
Benjamin M. Zuffranieri, `80

Occupation
Vice President, Dobmeier Janitor Supply, Inc.

Retired Chairman and CEO, Goldome Bank
President and CEO, Merchants Insurance Group
Extra Mile Transportation, LLC
Law Offices of Francis M. Letro
Vice President, Buffalo State College
Mercury Capital Partners
Student Representative, Buffalo State College
Treasurer, Moog, Inc.
CEO, Willcare
Senior Vice President, M &T Bank
Chairman and CEO, Strategic Investments & Holdings, Inc.
ls` Vice President, Wealth Management Advisor
Senior Vice President, First Niagara Financial Group
Professor, Buffalo State College
President, McGuire Development Co.
Assistant Director Health Services, Buffalo State College
Chief Academic Officer, Los Angeles Unified School District
Interim Chief Communications Officer, BlueCross BlueShield of WNY
President, Rand Capital
President, Curtis Screw Company, LLC
CEO, Hudson Advisor Services, Inc.
Vice President, Buffalo State College
Consultant Services to Renaissance Reinsurers, Ltd.
President, Lamparelli Construction Co., Inc.
JVL Management Co.
President, Medical Answering Services, LLC
President and CEO, Renold Global Gears & Coupling Group
Musarra Law Offices
President, Buffalo State College
Senior Financial Advisor, Merrill Lynch Global Wealth Management
Partner, Hodgson Russ, LLP
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BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION

Purpose

The Company was incorporated in 2008 to support the College and the Foundation by providing and
maintaining residential and other facilities for the use of the students and faculty of the College, and by obtaining
financing to accomplish this.

Board of Directors

Name
Ross B. Kenzie, President
Stanley Kardonsky, Vice President
Gerald L. Cornish '90, Secretary
Anthony J. Baynes '79, Treasurer
Susanne P. Bair
Timothy P. Balkin
Richard J. Trigilio `90

Housing

Occupation
Retired Chairman and CEO, Goldome Bank
Vice President for Finance and Management, Buffalo State College
First Vice President -Wealth Management Advisor, Merrill Lynch
CEO, Owner and Founder, the A.J. Baynes Group
Vice President for Institutional Advancement, Buffalo State College
Treasurer, Moog Inc.
President and CEO, Medical Management Services

More than 2,200 students live on campus at the College in ten residence halls. As many as 275 resident
students must be accommodated off -campus each fall semester because of a shortage of on- campus housing. The
College anticipates even greater demand for on- campus housing due to increased recruitment of students in
downstate New York. The current campus housing capacity is comprised of 1000 beds double occupancy /suites;
872 beds double occupancy /corridor; 62 beds single occupancy; 13 beds handicapped -accessible; and 18 beds
apartment -style.

Current College housing policy requires first and second -year students residing more than 35 miles from
the College to live on campus. The 2013 -2023 master plan of the College recommends the demolition of three
outmoded, difficult to renovate residential buildings in the campus core, which will require the replacement of 557
beds in the campus inventory.

Campus Housing Capacity (before 2011 Student Housing Facility)

Type
Double occupancy /suites
Double occupancy /corridor
Single occupancy
Handicapped -accessible
Apartment style

The Student Housing Facility

Occupancy
1,000
872
62
13

18

The Student Housing Facility consists of an approximately 225,000 square foot apartment style student
housing complex consisting of 507 beds, located on the Land at the western edge of the College's campus at the
comer of Letchworth Street and Grant Street in the City of Buffalo, Erie County, New York. The facility consists of
three wings of various heights. In keeping with the preferences of today's resident student, each apartment contains
four single bedrooms, two full baths, and a full kitchen and living room. The Student Housing Facility has been
constructed on land owned by SUNY that has been leased to the Alumni Association pursuant to the Ground Lease
and subleased by the Alumni Association to the Company under the Sublease. Construction of the Student Housing
Facility began in November 2009 and the facility is now substantially completed, with a certificate of occupancy
anticipated to be issued in June 2011. The architect for the project is Cannon Design and the construction manager
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is LP Ciminelli. The total cost for the design and construction of the Student Housing Facility is approximately
$44,600,000.

The Student Housing Facility is expected to be completed and delivered in June 2011 and to be open for
occupancy by students for the fall 2011 semester of the College. The Student Housing Facility is fully assigned for
fall 2011 occupancy.

The College has marketed the Student Housing Facility to current and prospective students through the use
of a marketing brochure mailed to all newly accepted students and to incoming transfer students; a postcard mailer
sent to parents of current upper division students; a web site; virtual and on -site tours; and posters located
throughout the College campus.

Housing rates per student per semester for the Student Housing Facility are expected to be initially $4,400.
Other current housing rates for other student residence facilities at the College range from $3,169 for a standard
double room to $4,019 for a standard single room to $3,570 for a Moore Complex double room and $4,400 for a
Moore Complex single room.

Construction of the Student Housing Facility was financed by two series of variable rate bonds and one
series of fixed rate bonds, in the aggregate principal amount of $47,755,000, issued by the Issuer in a private
placement on December 31, 2009 (the "Construction Financing "). The 2011 Bonds are being issued to refund the
Construction Financing and to pay or reimburse certain remaining costs of the construction and equipping of the
Student Housing Facility.
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Appendix B

CERTAIN DEFINITIONS

In addition to the other terms defined in the Official Statement, when used in the summaries of certain provisions of
the Indenture, the Loan Agreement and the Leasehold Mortgage and Security Agreement, the following terms have
the meanings ascribed to them below.

"Acknowledgment" means the Acknowledgment by the Company of the Pledge and Assignment.

"Act" means Section 1411 of the Not -for -Profit Corporation Law of the State of New York and Resolution Nos. 218
and 295 of 2009 and 5 -3 (2010) of the Erie County Legislature, each as amended to date.

"Additional Bonds" means any bonds issued by the Issuer pursuant to Section 2.12 of the Indenture.

"Agency Obligations" means obligations of any agency or corporation which has been or may hereafter be created
pursuant to an act of Congress as an agency or instrumentality of the United States, including, but not limited to, the
Federal National Mortgage Association, Federal Home Loan Mortgage Association, Student Loan Marketing
Association, Farm Credit System, Federal Land Bank, Federal Home Loan Bank, Federal Intermediate Credit Bank
and the Bank for Cooperatives.

"Annual Budget" means the annual budget for operation of the Project prepared by the College and approved by the
Management Committee pursuant to the Facility Management Agreement.

"Applicable Elected Representative" means any Person constituting an applicable elected representative within the
meaning given to the term in Section 147(f) of the Code.

"Architect" means Cannon Design, Inc., its successors and/or assigns.

"Assignment of Agreements" means the Assignment of Agreements dated as of June 1, 2011, by the Company to the
Trustee, as amended or supplemented from time to time.

"Assignment of Mortgage" means the Assignment of Mortgage dated as of June 16, 2011, by the Issuer.

"Assignment of Rents" means Assignment of Rents and Leases dated as of June 1, 2011, from the Company to the
Trustee, as amended or supplemented from time to time.

"Association" means the Buffalo State Alumni Association, Inc., a not -for -profit corporation incorporated under the
laws of the State.

"Authorized Denomination" means $5,000 or any integral multiple of $5,000 in excess thereof, except that if as a
result of redemption partially redeemed Bonds cannot be authenticated in such denominations, such partially
redeemed Bonds shall be authenticated in such other denominations to the extent required to effect such redemption.

"Authorized Representative" or "Authorized Officer" means the Persons or Persons at the time designated to act on
behalf of the Issuer or the Company, as the case may be, by written Certificate furnished to the Trustee containing
the specimen signature of each such Person and signed on behalf of (A) the Issuer by its Chair, Vice Chair, Chief
Executive Officer, Chief Operating Officer, Assistant Treasurer, Treasurer and/or Chief Financial Officer, or other
officer designated by the Chair, and (B) the Company by its President, Treasurer or any Vice President, or such
other Person as may be authorized by the President of the Company to act on behalf of the Company.

"Bankruptcy Code" means the United States Bankruptcy Code, as amended from time to time.

"Bond" or "Bonds" means the Series 2011A Bonds and the Series 2011B Bonds, together with any Additional
Bonds.
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Appendix B

"Bond Counsel" means the law firm of Hiscock & Barclay, LLP, or such other attorney or firm of attorneys located
in the State whose experience in matters relating to the issuance of obligations by states and their political
subdivisions is nationally recognized and who is acceptable to the Issuer.

"Bond Documents" means the Bond Purchase Agreement, the Indenture, the Loan Agreement, the Tax Compliance
Agreement, the Pledge and Assignment, the Guaranty, the Mortgage, the Assignment of Rents, the Assignment of
Agreements, the Continuing Disclosure Agreement and the Official Statement.

"Bond Fund" means the fund so designated and created pursuant to Section 4.1 of the Indenture.

"Bondowners," "Bondholders," "Owners" or words of similar import means the registered owner of any Bond as
indicated on the bond register maintained by the Bond Registrar.

"Bond Payment Date" means any date on which a Debt Service Payment shall be due on any of the Bonds so long as
the Bonds shall be Outstanding.

"Bond Proceeds" means the proceeds of the sale of the Bonds, including any accrued interest, paid to the Trustee on
behalf of the Issuer by the purchasers from time to time of the Bonds as the purchase price of the Bonds.

"Bond Purchase Agreement" means the Bond Purchase Agreement dated May 26, 2011, by and among the Issuer,
the Company and the Underwriter.

"Bond Registrar" means the Trustee as bond registrar with respect to the Bonds and its successors and assigns in
such capacity.

"Bond Resolution" means the resolution of the Issuer adopted on March 21, 2011, authorizing the Issuer to issue and
sell the Initial Bonds and to execute and deliver the Bond Documents to which the Issuer is a party.

"Bond Year" shall have the meaning assigned thereto in the Tax Compliance Agreement.

"Book Entry Only System" means the system of registration described in Section 2.3(c) of the Indenture.

"Business Day" means any day of the year, other than a Saturday or Sunday, on which commercial banks located in
the city or cities in which are located the principal corporate trust offices of the Trustee and the New York Stock
Exchange is not required or authorized to remain closed.

"Capital Reserves" means all necessary reserves for the capital repair, replacement, alteration or improvement of the
Project.

"Certificate" means a certificate or report, in form and substance satisfactory to the Issuer and the Trustee, executed:
(i) in the case of an Issuer Certificate, by an Authorized Representative of the Issuer; (ii) in the case of a Company
Certificate, by an Authorized Representative of the Company; and (iii) in the case of a Certificate of any other
Person, by such Person, if an individual, and otherwise by an officer, member, partner or other authorized
representative of such Person; provided that in no event shall any individual be permitted to execute any Certificate
in more than one capacity.

"Certificate of Authentication of the Trustee" and "Trustee's Certificate of Authentication" means the certificate
executed by an authorized officer of the Trustee certifying the due authentication of the Bonds in the aggregate
principal amount of $44,285,000.

"Closing Date" means June 16, 2011.

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

"College" means Buffalo State College.
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"College Expense" means (i) all payroll costs for on -site staff, including wages, salary, incentive bonuses, holiday
and vacation pay, insurance benefits, workers' compensation premiums or allocable costs for self -insurance of such
matters, pension and health and welfare payments, payroll taxes and other governmental assessments so long as such
salary and wage costs and benefits conform to the approved Annual Budget or are otherwise approved in writing by
the Company; (ii) any backcharge by the College for or with respect to any utilities supplied by the College to the
Project; and (iii) costs of non -capital maintenance and repairs at the Project. To the extent that any on -site staff
member devotes less than full time (i.e., forty (40) hours per week) to the Project, the expenses identified in
clause (i) in the immediately preceding sentence with respect to such employee shall be allocated pro rata based
upon the amount of time such employee devotes exclusively to the Project.

"Company" means Buffalo State College Foundation Housing Corporation, a not -for -profit corporation incorporated
under the laws of the State.

"Company Documents" means the Sublease, the Facility Management Agreement, the SUNY Agreement, the Loan
Agreement, the Mortgage, the Guaranty, the Assignment of Rents, the Assignment of Agreements, the Bond
Purchase Agreement, the Tax Compliance Agreement, the Environmental Compliance and Indemnification
Agreement, the Acknowledgment and the other documents, certificates and instruments executed and delivered by
the Company in connection with the issuance of the Bonds.

"Completion Certificate" means the certificate executed by an Authorized Officer of the Company in accordance
with Section 4.5 of the Indenture.

"Construction Fund" means the fund established under Section 4.1 of the Indenture.

"Computation Period" means "Computation Period" as defined in the Tax Compliance Agreement.

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

"Continuing Disclosure Agreement" means the Continuing Disclosure Agreement dated as of June 1, 2011, by and
between the Company and the Trustee, as amended or supplemented from time to time.

"Cost" or "Costs" means all those costs and items of expense relating to (i) the cost of preparing the Plans and
Specifications (including any preliminary study or planning of the Project or any aspect thereof); (ii) all costs of
constructing, reconstructing and equipping the Project (including architectural, engineering and supervisory services
with respect to the Project); (iii) all fees, taxes, charges and other expenses for recording or filing, as the case may
be, the Bond Documents, any other agreement contemplated thereby and any financing statements that the Issuer
and the Trustee may deem desirable in order to perfect or protect the Issuer's or the Company's respective interest in
the Project, and any security interests contemplated by the Bond Documents; (iv) all fees and expenses in
connection with any actions or proceedings that the Issuer or the Trustee may deem desirable in order to perfect or
protect the Issuer's, the Trustee's or the Company's respective interest in the Project; (v) eligible working capital
costs; (vi) all legal, accounting and any other fees, costs and expenses incurred in connection with the preparation,
printing, reproduction, authorization, issuance, execution, sale and distribution of the Bonds and the Bond
Documents and all other documents in connection herewith or therewith, with the acquisition of a leasehold or fee
simple interest in the Project and with any other transaction contemplated by the Loan Agreement or the other Bond
Documents; (vii) the administrative fee, if any, of the Issuer and the Trustee; (viii) all appraisal and survey costs;
(ix) eligible or approved soft costs contemplated by the Bond Documents and all other documents in connection
therewith; and (xi) reimbursement to the Company for any of the above -enumerated costs and expenses.

"Costs of Issuance Fund" means the fund so designated and created pursuant to Section 4.1 of the Indenture.

"Costs of the Project" means all those costs and items of expense relating to (i) the cost of preparing the Plans and
Specifications (including any preliminary study or planning of the Project or any aspect thereof); (ii) all costs of
constructing, reconstructing and equipping the Project (including architectural, engineering and supervisory services
with respect to the Project); (iii) all fees, taxes, charges and other expenses for recording or filing, as the case may
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be, the Bond Documents or the documents relating to the Outstanding Prior Bonds, any other agreement
contemplated thereby and any financing statements to perfect or protect the Issuer's or the Company's respective
interest in the Project, and any security interests contemplated by the Bond Documents or the documents relating to
the Outstanding Prior Bonds; (iv) all fees and expenses in connection with any actions or proceedings that the Issuer
or the Trustee may deem desirable in order to perfect or protect the Issuer's, the Trustee's or the Company's
respective interest in the Project; (v) eligible working capital costs; (vi) all legal, accounting and any other fees,
costs and expenses incurred in connection with the preparation, printing, reproduction, authorization, issuance,
execution, sale and distribution of the Bonds and the Bond Documents and all other documents in connection
herewith or therewith or of the Outstanding Prior Bonds and the documents relating thereto, with the acquisition of a
leasehold or fee simple interest in the Project and with any other transaction contemplated by the Loan Agreement
or the other Bond Documents or by the documents relating to the Outstanding Prior Bonds; (vii) the administrative
fee, if any, of the Issuer and the Trustee; (viii) all appraisal and survey costs; (ix) eligible or approved soft costs
contemplated by the Bond Documents, all other documents in connection therewith or the documents relating to the
Outstanding Prior Bonds; and (xi) reimbursement to the Company for any of the above -enumerated costs and
expenses.

"Debt Service Coverage Ratio" means, with respect to any Fiscal Year, the ratio of aggregate Project Revenues
during such Fiscal Year to the sum of Debt Service Payments, Capital Reserves payments, Operating Expense
payments, all non -deferred College Expense payments and all other payments required to be made pursuant to the
Principal Agreements during such Fiscal Year.

"Debt Service Payment" means, with respect to any Bond Payment Date, (i) the interest payable on such Bond
Payment Date on all Bonds then Outstanding, plus (ii) the principal of, or Redemption Price of, or Sinking Fund
Installments payable on, all Bonds on such Bond Payment Date.

"Default" means any Event of Default under either the Indenture or the Loan Agreement or any event or condition
which, with the giving of notice or the passage of time or both, would constitute an Event of Default under either the
Indenture or the Loan Agreement.

"DTC" means Depository Trust Company.

"Environmental Compliance and Indemnification Agreement" means the Environmental Compliance and
Indemnification Agreement dated as of June 1, 2011 by the Company in favor of the Issuer and the Trustee, as
amended or supplemented from time to time.

"Equipment" means all furniture, furnishings, machinery and other tangible personal property in and around the
Improvements and financed in whole or in part with proceeds of the Outstanding Prior Bonds.

"Event of Bankruptcy" means the filing of a petition in bankruptcy or the filing of a proceeding under the United
States Bankruptcy Code or any other applicable insolvency, reorganization or bankruptcy law by or against the
Company, any affiliates thereof, any guarantor of the Bonds or the Issuer, as debtor.

"Event of Default" with respect to the Loan Agreement, has the meaning given to such term in Section 30(a) thereof
and with respect to the Indenture, Section 8.1 thereof.

"Extraordinary Services" and "Extraordinary Expenses" means all services rendered and all expenses incurred by
the Trustee or any Paying Agent under the Indenture other than Ordinary Services and Ordinary Expenses, including
reasonable fees and disbursements of Trustee's counsel.

"Facility Management Agreement" means that certain Facility Management Agreement, dated as of July 1, 2009, by
and between the Company and SUNY, as amended or supplemented from time to time.

"Fiscal Year" means the twelve (12) month period beginning on July 1 in any year or such other fiscal year as the
Company may select from time to time.
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"Governmental Authority" means the United States of America, the State, any other state or any political subdivision
of any of them, and any agency, department, commission, board, bureau or instrumentality of any of them, having
jurisdiction over the Issuer, the Trustee, the Company or the Project.

"Government Obligations" means (i) direct obligations of the United States of America or (ii) obligations, the full
and timely payment of the principal and interest of which are guaranteed by the United States of America, which are
not subject to redemption by the issuer thereof prior to their stated redemption.

"Governmental Requirements" means any present and future laws, rules, orders, ordinances, regulations, statutes,
requirements and executive orders applicable to the Project of the United States, the State and any political
subdivision thereof, and any agency, department, commission, board, bureau or instrumentality of any of them, now
existing or hereafter created, and having or asserting jurisdiction over the Project or any part thereof.

"Gross Proceeds" means one hundred percent (100 %) of the proceeds of the transaction with respect to which such
term is used, including, but not limited to, the settlement of any insurance claim or Condemnation award.

"Gross Revenues" means all Project Revenues, issues, profits, revenues, income, receipts, moneys and royalties
derived from all license, lease or rental arrangements for dormitory rooms in the Project, operating revenues and
gains from or relating to the Project, determined in accordance with generally accepted accounting principles,
including Federal or State grant or other programs, insurance and Condemnation payments and awards and amounts
received under the SUNY Agreement and Facility Management Agreement, and also including investment income
on all funds and accounts (except the Rebate Fund) held by the Trustee under the Indenture, and all proceeds thereof
and rights to receive the same, but excluding (i) any Restricted Gift, or (ii) any income derived from the investment
of any such Restricted Gift.

"Ground Lease" means that certain Ground Lease dated as of July 1, 2009, by and between SUNY and the
Association with respect to the Land, as amended or supplemented from time to time.

"Guaranty" means the Guaranty Agreement dated as of June 1, 2011, from the Company to the Trustee, as amended
or supplemented from time to time.

"Holder" or "Holder of Bonds" means Bondowner.

"Improvements" means the approximately 225,000 square foot student housing complex consisting of approximately
507 beds, together with related infrastructure improvements, including, but not limited to, roadway, sewer, water
and related improvements.

"Indebtedness" means, for any Person, without duplication: (a) all indebtedness of such Person for borrowed
money, for amounts drawn under a letter of credit (other than letters of credit collateralized by cash or cash
equivalents, but only to the extent of the amount of such cash or cash equivalents), or for the deferred purchase price
of property for which such Person or its assets is liable, (b) all outstanding amounts under a loan agreement, letter of
credit (other than letters of credit collateralized by cash or cash equivalents, but only to the extent of the amount of
such cash or cash equivalents), or other credit facility, (c) all amounts required to be paid by such Person as a
guaranteed payment to partners, members (or other equity holders) or a preferred or special dividend, including any
mandatory redemption of shares or interests, (d) all obligations under leases that constitute capital leases for which
such Person is liable, (e) all obligations of such Person under interest rate swaps, caps, floors, collars and other
interest hedge agreements, in each case whether such Person is liable contingently or otherwise, as obligor,
guarantor or otherwise, or in respect of which obligations such Person otherwise assures a creditor against loss, and
(f) all Indebtedness referred to in clauses (a), (b), (c), (d) or (e) above guaranteed directly or indirectly in any manner
by such Person.

"Indenture" means the Trust Indenture dated as of June 1, 2011, by and between the Issuer and the Trustee, entered
into in connection with the issuance, sale, delivery and payment of the Bonds and the security therefor as amended
or supplemented from time to time.
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"Independent Counsel" means an attorney or attorneys or firm or firms of attorneys duly admitted to practice law
before the highest court of any state of the United States of America or in the District of Columbia and not a full -
time employee of the Issuer, the Company or the Trustee.

"Information Report" means Form 8038 used by the issuers of certain tax -exempt bonds to provide the Internal
Revenue Service with the information required.

"Initial Bond" or "Initial Bonds" means the Series 2011A Bonds and the Series 2011B Bonds.

"Interest Account" means the account established in the Bond Fund pursuant to Section 4.1 of the Indenture.

"Interest Payment Date" means April 1 and October 1 of each year, commencing April 1, 2012.

"Issuer" means the (i) Buffalo and Erie County Industrial Land Development Corporation, its successors and
assigns, and (ii) any local development corporation resulting from or surviving any consolidation or merger to which
the Issuer or its successors may be a party.

"Issuer Documents" means the Bond Purchase Agreement, the Bonds, the Indenture, the Loan Agreement, the
Pledge and Assignment, the Assignment of Mortgage, the Tax Compliance Agreement and the Information Report.

"Issuer Fee" means the fee payable to the Issuer attributable to the issuance of the Bonds, as more particularly
described in Schedule A attached to the Loan Agreement and made a part thereof.

"Land" means the approximately 3.9 acres of land located at the corner of Rockwell Road and Grant Street in the
City of Buffalo, Erie County, New York, as more particularly described in Exhibit A attached to the Mortgage.

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

"Loan Agreement" means the Loan Agreement dated as of June 1, 2011, between the Issuer and the Company, as
amended or supplemented from time to time.

"Loan Payments" means the loan payments payable by the Company pursuant to Section 7(a) of the Loan
Agreement.

"Majority of Owners" means the Owners of more than fifty percent (50 %) of the principal amount of all Outstanding
Bonds as evidenced by an instrument or instruments executed by said Owners in accordance with the Indenture, and
received by the Trustee. Unless an Event of Default has occurred and is continuing or the context requires
otherwise, the Company shall be responsible for obtaining any such instruments from a Majority of Owners.

"Management Committee" has the meaning given to such term in the Facility Management Agreement.

"Moody 's" means Moody's Investors Service, Inc., a Delaware corporation, its successors and assigns, and if such
corporation shall be dissolved or liquidated or shall no longer perform the functions of a securities rating agency,
"Moody's" shall be deemed to refer to any other nationally recognized securities rating agency designated in writing
by the Company.

"Mortgage" means the Leasehold Mortgage and Security Agreement dated as of June 1, 2011, granted by the
Company to the Issuer, as amended or supplemented from time to time.
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"Mortgaged Property" means the real and personal property described in Section 2.01 of the Mortgage and subject
to the Lien created thereby.

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

"Office of the Trustee" means the principal corporate trust office of the Trustee as specified in the Indenture or at
such other address as Trustee shall designate.

"Official Statement" means the Official Statement dated May 26, 2011, delivered in connection with the offering
and sale of the Initial Bonds.

"Operating Account" means the account established by the Company pursuant to Section 10(c) of the Loan
Agreement.

"Operating Expense" means the aggregate of the following expenses incurred in connection with or arising from the
ownership, operation, management, repair, maintenance and use or occupancy of the Project: (i) license and permit
fees, real estate taxes, assessments and payments in lieu thereof, and any other charges of any kind or nature
imposed or assessed against the Project by any Governmental Authority; (ii) legal, accounting, engineering and
other professional and consulting fees and disbursements; (iii) accounts payable to third -party contractors and
vendors providing labor, material, services and equipment to the Project; (iv) premiums for insurance paid with
respect to the Project or the operations thereof; (v) costs of capital maintenance, repairs, reserves and replacements
of any equipment dedicated to the Project; (vi) service contracts and public utility charges not supplied by the
College to the Project; and (vii) costs of credit reports, bank charges and like matters. For purposes of the Bond
Documents, Operating Expenses shall include College Expenses.

"Operation and Maintenance Fund" means the fund so designated and created pursuant to Section 4.1 of the
Indenture.

"Opinion of Bond Counsel" means an approving legal opinion given by Bond Counsel with respect to the validity,
binding nature and enforceability of the Bonds.

"Opinion of Counsel" means a written opinion of counsel who is acceptable to the Issuer and the Trustee. In
rendering any such written opinion, counsel may rely upon certificates from appropriate individuals with respect to
relevant factual matters, provided that nothing has come to their attention which would lead them to believe that any
of the representations contained in any such Certificate are inaccurate in any respect.

"Ordinary Services" and "Ordinary Expenses" means those services normally rendered and those expenses normally
incurred by a trustee or paying agent, as the case may be, under instruments similar to the Indenture, including
reasonable fees and disbursements of counsel for the Trustee.

"Outstanding" or "Bonds Outstanding" or "Outstanding Bonds" mean all Bonds that have been authenticated by the
Trustee and delivered by the Issuer under the Indenture, or any Supplemental Indenture, except: (a) any Bond
cancelled by the Trustee because of payment or redemption prior to maturity; (b) any Bond deemed paid in
accordance with the provisions of Section 3.1 of the Indenture, except that any such Bond shall be considered
Outstanding until the maturity date thereof only for the purposes of being exchanged or registered; (c) any Bond for
the redemption of which there has been separately set aside and held in the Bond Fund moneys in an amount
sufficient to effect payment of the principal and applicable Redemption Price thereof, together with accrued interest
on such Bond to the Redemption Date, in accordance with Section 3.1(f) of the Indenture, (d) any Bond in lieu of or
in substitution for which another Bond shall have been authenticated and delivered pursuant to Article II of the
Indenture, unless proof satisfactory to the Trustee is presented that any Bond, for which a Bond in lieu of or in
substitution therefor shall have been authenticated and delivered, is held by a bona fide purchaser, as that term is
defined in Article 8 of the Uniform Commercial Code of the State as amended, in which case both the Bond so
substituted and replaced and the Bond or Bonds so authenticated and delivered in lieu thereof or in substitution
therefor shall be deemed Outstanding.

B-7



Appendix B

"Outstanding Prior Bonds" means the Prior Tax -Exempt Bonds and the Prior Taxable Bonds.

"Owner" means the registered owner of any Bond as shown on the registration books maintained by the Bond
Registrar pursuant to the Indenture. For so long as the Bonds are held by DTC, the registered owner shall be Cede
& Co.

"Parity Bonds" means the Initial Bonds and any series of Additional Bonds issued on parity with the Initial Bonds
and any other series of Additional Bonds, if any, subsequently issued under the Indenture.

"Paying Agent" means the Trustee, acting as such, and any additional paying agent for the Bonds appointed pursuant
to Article IX of the Indenture, their respective successors and any other corporation that may at any time be
substituted in their respective places pursuant to the Indenture.

"Permitted Encumbrances" means when used in connection with the Project any of the following:

(i) The Lien of taxes and assessments which are not delinquent;

(ii) The Lien of taxes and assessments which are delinquent, but the validity of which is being
contested in good faith in accordance with the Loan Agreement;

(iii) Minor defects and irregularities in the title to such property which do not in the aggregate
materially impair the use of such property for the purposes for which it is or may be reasonably be expected to be
held;

(iv) Easements, exceptions or reservations for the purpose of pipelines, telephone lines, telegraph lines,
power lines and substations, roads, streets, alleys, highways, railroad purposes, drainage and sewerage purposes,
dikes, canals, laterals, ditches, the removal of oil, gas, coal or other minerals, and other like purposes, or for the joint
or common use of real property, facilities and equipment, which do not materially impair the use of such property
for the purposes for which it is or may be reasonably be expected to be held;

(v) The Mortgage, the Assignment of Rents and the Assignment of Agreements;
(vi) Security interests, Liens and other encumbrances to secure the purchase price of any equipment or

furnishings, and any other Liens, pledges, charges and encumbrances;

(vii) Any instrument recorded pursuant to Section 21 of the Loan Agreement; and

(viii) Such other encumbrances, defects, and irregularities to which the prior written consent of the
Issuer and the Trustee has been obtained.

"Permitted Investments" has the meaning given to such term in Section 4.18 of the Indenture.

"Person" or "Persons" means an individual, partnership, corporation, trust or unincorporated organization, and a
government or agency or political subdivision or branch thereof.

"Plans and Specifications" means the plans and specifications for the Improvements prepared for the Company as
revised from time to time.

"Pledge and Assignment" means the Pledge and Assignment with Acknowledgment dated as of June 1, 2011, from
the Issuer to the Trustee with the Acknowledgment, as amended or supplemented from time to time.

"Pledged Revenue Fund" means the fund so designated and created pursuant to Section 4.1 of the Indenture

"Pledged Revenues" means (i) Gross Revenues and all amounts payable by, or on behalf of, the Company pursuant
to the Company Documents, including all Loan Payments made or to be made under the Loan Agreement (except
payments made with respect to the Unassigned Rights), (B) all payments received by the Trustee from or on behalf
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of the Company, (C) all other amounts pledged to the Trustee by the Issuer or the Company to secure the Bonds or
performance of their respective obligations under the Loan Agreement and the Indenture, (D) the Net Proceeds
(except proceeds with respect to the Unassigned Rights) of insurance and Condemnation awards with respect to the
Project, (E) the Net Proceeds received by the Trustee with respect to any other collateral granted to the Trustee to
secure the Bonds, (F) all moneys and investments held from time to time in each fund and account established under
the Indenture, and investment income thereon, except (1) for moneys and investments held by the Rebate Fund,
(2) moneys deposited with or paid to the Trustee for the redemption of Bonds, notice of which has been duly given,
and (3) as specifically otherwise provided, and (G) all other moneys received or held by the Trustee for the benefit
of the Holders of Bonds pursuant to the Indenture. Notwithstanding anything to the contrary, amounts held in the
Rebate Fund shall not be considered Pledged Revenues and shall not be subject to the Lien of the Indenture, and
amounts held therein shall not secure any amount payable on the Bonds.

"Preliminary Official Statement" means the Preliminary Official Statement dated May 18, 2011, delivered in
connection with the offering and sale of the Initial Bonds.

"Principal Account" means the account established in the Bond Fund pursuant to Section 4.1 of the Indenture.

"Principal Agreements" means the Indenture, the Ground Lease, the Sublease and the Loan Agreement.

"Principal User" means a principal user as that term is defined in the Tax Compliance Agreement.

"Prior Tax -Exempt Bonds" means, collectively, the Buffalo and Erie County Industrial Land Development
Corporation Tax -Exempt Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2009A -1, the Buffalo and Erie County Industrial Land Development Corporation Tax -Exempt Revenue
Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2009A -2, the Buffalo and Erie
County Industrial Land Development Corporation Tax -Exempt Subordinate Revenue Bonds (Buffalo State College
Foundation Housing Corporation Project), Series 2009B, the Buffalo and Erie County Industrial Land Development
Corporation Tax -Exempt Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2010A -1, and the Buffalo and Erie County Industrial Land Development Corporation Tax -Exempt Revenue
Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2010A -2.

"Prior Taxable Bonds" means the Buffalo and Erie County Industrial Land Development Corporation Taxable
Revenue Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2009A -3 and the Buffalo
and Erie County Industrial Land Development Corporation Taxable Revenue Bonds (Buffalo State College
Foundation Housing Corporation Project), Series 2009A -4.

"Prior Trustee" means Manufacturers and Traders Trust Company, as trustee of the Outstanding Prior Bonds.

"Project" means the Land, the Improvements and the Equipment.

"Project Bonds" has the meaning given to such term in Section 2.12 of the Indenture.

"Project Revenues" means license fees and other charges to be paid by the occupants of the Project.

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

"Rating Agency" means Standard & Poor's and any of its successors or assigns.

"Rebate Amount" means with respect to the Bonds, the amount computed as described in the Tax Compliance
Agreement.

"Rebate Fund" means the Fund so designated pursuant to Section 4.1 of the Indenture.

"Record Date" means the close of business on the fifteenth (15th) day of the calendar month next preceding an
Interest Payment Date.
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"Redemption Account" means the account established in the Bond Fund pursuant to Section 4.1 of the Indenture.

"Redemption Date" means, when used with respect to a Bond, the date upon which a Bond is scheduled to be
redeemed pursuant to the Indenture.

"Redemption Price" means, when used with respect to a Bond, the principal amount thereof plus the applicable
premium, if any, payable upon the prior redemption thereof pursuant to the Indenture.

"Refunding Bonds" has the meaning given to such term in Section 2.12 of the Indenture.

"Related Person" means with respect to any Principal User, a Person who is a related person as determined in
Section 144(a)(3) of the Code by reference to Sections 267, 707(b) and 1563(a) of the Code, except that fifty percent
(50 %) is substituted for eighty percent (80 %) in Section 1563(a).

"Repair and Replacement Fund" means the Fund so designated pursuant to Section 4.8 of the Indenture.

"Repair and Replacement Fund Requirement" means $4,600,000 and shall initially be funded in six annual
installments commencing in the Fiscal Year ended June 30, 2012 in the following amounts $600,000 for the Fiscal
Year ended June 30, 2012, $600,000 for the Fiscal Year ended June 30, 2013, $700,000 for the Fiscal Year ended
June 30, 2014, $800,000 for the Fiscal Year ended June 30, 2015, $900,000 for the Fiscal Year ended June 30, 2016
and $1,000,000 for the Fiscal Year ended June 30, 2017.

"Restricted Gift" means, when used in connection with the Project, any gift, grant or bequest of money or other
property made or given by any person the use of which has been restricted by such person to paying any cost or
expense of the Project.

"Schedule of Definitions" means the words and terms set forth in the Schedule of Definitions attached to the
Indenture, as amended or supplemented from time to time.

"Security Documents" means the Guaranty, the Mortgage, the Assignments of Rents and the Assignment of
Agreements.

"Series 2011A Bonds" means the Buffalo and Erie County Industrial Land Development Corporation Revenue
Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2011A in the aggregate principal
amount of $43,875,000.

"Series 2011B Bonds" means the Buffalo and Erie County Industrial Land Development Corporation Taxable
Revenue Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2011B in the aggregate
principal amount of $410,000.

"Sinking Fund Installments" means the mandatory sinking fund installments payable by the Company pursuant to
Section 3.1(b) of the Indenture.

"Standard & Poor's" means Standard & Poor's Ratings Group, a division of The McGraw -Hill Companies, Inc., its
successors and assigns, and, if such rating agency shall be dissolved or liquidated or shall no longer perform the
functions of a securities rating agency, "Standard & Poor's" shall be deemed to refer to any other nationally -
recognized securities rating agency designated in writing by the Company.

"State" means the State of New York.

"Stated Maturity" means, when used with respect to any Bond or any installment of interest thereon, the date
specified in such Bond as the fixed date on which the principal of such Bond or such installment of interest on such
Bond is due and payable.
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"Sublease" means that certain Sublease Agreement dated as of July 1, 2009, between the Association and the
Company, as amended or supplemented from time to time in accordance with its terms.

"Subordinate Bonds" means any series of Additional Bonds issued pursuant to a Supplemental Indenture that
provides that such series of Bonds is subordinate to the Parity Bonds and the Lien of the Indenture and Trust Estate
securing any Parity Bonds.

"Supplemental Indenture" means any indenture amending or supplementing the Indenture which may be entered
into in accordance with the Indenture.

"SUNY' means the State University of New York.

"SUNY Agreement" means that certain Agreement dated as of June 1, 2011, by and between the Company and
SUNY, as amended or supplemented from time to time.

"Surplus Fund' means the Fund so designated pursuant to Section 4.1 of the Indenture.

"Tax Compliance Agreement" means the Tax Compliance Agreement dated the Closing Date executed by the
Company and the Issuer regarding, among other things, the restrictions prescribed by the Code in order for interest
on the Series 2011A Bonds to remain excludable from gross income for federal income tax purposes.

"Title Policy" means leasehold mortgagee title policy issued by Stewart Title Company to the Issuer and the Trustee,
as of the Closing Date.

"Transfer Date" means September 25 (or if not a Business Day, the next succeeding Business Day) and March 25
(or if not a Business Day, the next succeeding Business Day), commencing September 25, 2011.

"Trustee" means Manufacturers and Traders Trust Company, a banking corporation organized and existing under
the laws of the State of New York, having an office for the transaction of business located at One M &T Plaza,
7th Floor, Buffalo, New York 14203, or any successor trustee or co- trustee acting as trustee under the Indenture.

"Trust Estate" means all Property which may from time to time be subject to a Lien in favor of the Trustee created
by the Indenture or any other Issuer Document.

"UCC" means the State Uniform Commercial Code as amended from time to time.

"Unassigned Rights" means:

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

(ii) the right of the Issuer to grant or withhold any consents or approvals required of the Issuer under
the Loan Agreement;

(iii) the right of the Issuer to enforce in its own behalf the obligation of the Company to complete the
Project;

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

(v) the right of the Issuer to require any indemnity from any Person;

(vi) the right of the Issuer in its own behalf (or on behalf of the appropriate taxing authorities) to
enforce, receive amounts payable under or otherwise exercise its rights under Sections 2, 3, 4, 5, 6, 7(a)(i), (vi), (vii),
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and (viii), 7(c), 15, 16, 17, 18, 20, 22, 23, 24, 25, 26, 27, 29, 30, 36, 37, 39, 40, 41 and 44 of the Loan Agreement;
and

(vii) the right of the Issuer in its own behalf to declare an Event of Default under Section 30 of the
Loan Agreement or with respect to any of the Issuer's Unassigned Rights.

Notwithstanding the preceding sentence, to the extent the obligations of the Company under the Sections of
the Loan Agreement listed above do not relate to the payment of moneys to the Issuer for its own account or to the
members, officers, agents and employees of the Issuer for their own account, such obligations, upon assignment of
the Loan Agreement by the Issuer to the Trustee pursuant to the Assignment, shall be deemed to and shall constitute
obligations of the Company to the Issuer and the Trustee, jointly and severally, and either the Issuer or the Trustee
may commence an action to enforce the Company's obligations under the Loan Agreement.

"Underwriter" means M &T Securities, Inc., as original purchaser of the Initial Bonds on the Closing Date.
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SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT

The following is a summary of certain provisions of the Loan Agreement pertaining to the obligations of the
Company and the Project. This summary does not purport to be complete and reference is made to the Loan
Agreement for full and complete descriptions of the terms thereof.

Compliance with Indenture

The Issuer and the Company agree that the Loan Agreement is executed in part to induce the purchase by others of
the 2011 Bonds. Accordingly, all covenants and agreements on the part of the Issuer and the Company set forth in
the Loan Agreement are declared to be for the benefit of the Trustee and the Owners from time to time. The
Company covenants and agrees that it will comply with the provisions of the Indenture with respect to the Company
and that the Trustee will have the power, authority, rights and protections provided in the Indenture.

(Section 2)

Project Completion

The Company represents that the construction and equipping of the Project have been completed and that all permits
and approvals of Governmental Authorities necessary for the use and occupancy of the Project have been obtained.

(Section 3)

Use of Proceeds in Construction Fund

(a) Subject to the conditions of the Loan Agreement and the Tax Compliance Agreement, the Issuer will, to the
extent of moneys available in the Construction Fund, cause the Company to be reimbursed for, or pay, any costs and
expenses incurred by the Company which constitute Costs of the Project. To the extent that moneys are available
therefor, moneys in the Construction Fund shall be disbursed in accordance with the terms of the Indenture. Except
as otherwise disclosed to, and agreed to by, the Issuer and the Trustee in writing, delivery of a Construction Fund
requisition by the Company shall constitute a representation by the Company that it has complied with all provisions
of the Loan Agreement and the Tax Compliance Agreement, including, but not limited to those related to the use of
the Project and certain non tax -exempt purposes.

(b) The Company will receive the disbursements of moneys in the Construction Fund to be made under the
Loan Agreement, and will hold the right to receive the same, as a trust fund for the purpose of paying the Costs of
the Project for which each disbursement was made, and will apply the same first to such payment before using any
part thereof for any other purposes.

(c) The Company agrees to retain all documents pertaining to expenditures for items which constitute Costs of
the Project for at least seven (7) years after the date of completion of the Project to which such documents relate.
All such documents shall be made available to the Issuer and its authorized representatives for inspection upon
reasonable prior notice.

(d) The Company acknowledges and agrees that disbursements from the Construction Fund are to be made by
the Trustee and shall be made in accordance with the Indenture only upon receipt by the Trustee of the documents
required by the Indenture to be executed and delivered in connection with such disbursements.

(e) The Project shall be deemed to be complete upon delivery to the Issuer and the Trustee of a Completion
Certificate signed by an Authorized Officer of the Company which certificate shall be delivered as soon as
practicable after the completion of such Project. Any such Certificate shall comply with the requirements of
Section 4.5 of the Indenture. The moneys, if any, remaining in the Construction Fund after such Project has been
deemed to be complete shall be paid as provided in Section 4.5 of the Indenture.

(Section 4)
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Compliance with Governmental Requirements

The Company will comply with (i) all Governmental Requirements which, if not complied with, could adversely
affect the Company, its operation or financial condition or title to its Properties in any material respect, and (ii) any
requirement of an insurance company writing insurance thereon irrespective of the nature of the work required to be
done. Anything contained in the Loan Agreement to the contrary notwithstanding, the Company will have the right
to contest the validity of any Governmental Requirement or the application thereof at the Company's sole cost and
expense. During such contest, compliance with any such contested Governmental Requirement may be deferred by
the Company, provided that prior to commencing any action or proceeding, administrative or judicial, contesting
such Governmental Requirement the Company notifies the Issuer and the Trustee of the Company's intention to
contest such Governmental Requirement and, if the Issuer or the Trustee reasonably requests, furnishes to the Issuer
and the Trustee a surety bond, moneys or other security, satisfactory to the Issuer and the Trustee (each in its sole
discretion), securing compliance with the contested Governmental Requirement and payment of all interest,
penalties, fines, fees and expenses resulting from or in connection with such contest or the failure of the Company to
comply with the contested Governmental Requirement. Any such action or proceeding instituted by the Company
will be commenced as soon as is reasonably possible after the assertion of the applicability to the Project or any part
thereof of the contested Governmental Requirement by a Governmental Authority, and will be prosecuted to final
adjudication or other final disposition with reasonable dispatch. Notwithstanding the furnishing of any bond,
deposit or other security, the Company promptly will comply with any such Governmental Requirement and
compliance will not be deferred if at any time the Project or any part thereof to which such contested Governmental
Requirement relates would, in the reasonable judgment of the Issuer or the Trustee, be in substantial danger by
reason of the Company's noncompliance with such Governmental Requirement of being sold, attached, forfeited,
foreclosed, transferred, conveyed, assigned or otherwise subjected to any proceeding, equitable remedy, Lien,
charge, fee or penalty that would impair (i) the interests or security of the Issuer or the Trustee under the Loan
Agreement or under the Indenture or the Mortgage, (ii) the ability of the Issuer to enforce its rights thereunder,
(iii) the ability of the Issuer or the Trustee to fulfill the terms of any covenants or perform any of its obligations
under the Loan Agreement or under the Indenture, or (iv) the ability of the Company to fulfill the terms of any
covenants or perform any of its obligations under the Loan Agreement or under the Mortgage.

(Section 6)

Financial Obligations

(a) Except to the extent that moneys are available therefor under the Indenture or under the Loan Agreement,
including moneys in the funds established under the Indenture, and interest accrued but unpaid on investments held
in such funds, the Company unconditionally agrees to pay or cause to be paid, so long as Bonds are Outstanding, to
or upon the order of the Issuer, from its general funds or any other moneys legally available to it:

(i) On or before the date of delivery of the 2011 Bonds, the Issuer Fee agreed to by the Issuer and the
Company in connection with issuance of the 2011 Bonds;

(ii) On or before the date of delivery of the 2011 Bonds, such amount, if any, as is required, in
addition to the proceeds of such Bonds available therefor, to pay the costs of issuance of the 2011 Bonds, and other
costs in connection with the issuance of the 2011 Bonds;

(iii) On the tenth day preceding a Bond Payment Date an amount sufficient to provide funds to pay the
principal of, and interest on, the 2011 Bonds on such Bond Payment Date;

(iv) At least ten (10) days prior to any date on which the Redemption Price of Bonds previously called
for redemption, is to be paid, the amount required to pay the Redemption Price of such Bonds;

(v) Promptly after notice from the Issuer, but in any event not later than fifteen (15) days after such
notice is given, the amount set forth in such notice as payable to the Issuer (A) for the Issuer Fee then unpaid, (B) to
reimburse the Issuer for any expenses or liabilities incurred by the Issuer pursuant to Section 24, 26 or 29 of the
Loan Agreement, (C) to reimburse the Issuer for any external costs or expenses incurred by it attributable to the
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issuance of the 2011 Bonds or the financing or construction of the Project, and (D) for the costs and expenses
incurred by the Issuer to compel full and punctual performance by the Company of all the provisions of the Loan
Agreement or of the Mortgage or of the Indenture in accordance with the terms thereof;

(vi) Promptly upon notice from the Trustee or any Paying Agent, to pay or reimburse for the fees and
expenses of the Trustee and any Paying Agent for fees, charges and expenses thereof pursuant to the Indenture;

(vii) Promptly upon demand by the Issuer (a copy of which will be furnished to the Trustee), all
amounts required to be paid by the Company as a result of an acceleration pursuant to Section 30 of the Loan
Agreement;

(viii) Promptly upon demand by the Issuer, the difference between the amount on deposit in the Rebate
Fund available to be rebated in connection with the 2011A Bonds or otherwise available therefore under the
Indenture and the amount required to be rebated to the Department of the Treasury of the United States of America
in accordance with the Code in connection with the 2011A Bonds; and

(ix) To the extent not otherwise set forth in Section 7(a) of the Loan Agreement, including, without
limitation, in the event of any insufficiency, any amounts necessary to pay the principal or Redemption Price, if any,
of, and interest on, the 2011 Bonds, on the dates, in the amounts, at the times and in the manner provided in or
pursuant to the Indenture, whether at maturity, upon acceleration, redemption, purchase or otherwise.

The Issuer directs the Company, and the Company agrees, to make the payments required by Section 7(a)
of the Loan Agreement as follows: (i) the payments required by paragraphs (a)(iii), (a)(iv), ( a)(vii) and (a)(ix) of
Section 7(a) of the Loan Agreement directly to the Trustee for deposit in the Pledged Revenue Fund and application
in accordance with Section 4.5 of the Indenture and by paragraph (a)(viii) of Section 7(a) of the Loan Agreement
directly to the Trustee for deposit and application in accordance with Section 4.12 of the Indenture; (ii) the payments
required by paragraph (a)(ii) of Section 7(a) of the Loan Agreement directly to the Trustee for deposit in the Costs
of Issuance Fund established under the Indenture, as directed by the Issuer; (iii) the payments required by
paragraph (a)(vi) directly to the Trustee or Paying Agent, as the case may be; and (iv) the payments required by
paragraphs (a)(i) and (a)(v) of Section 7(a) of the Loan Agreement directly to the Issuer.

(b) All moneys paid by the Company to the Trustee pursuant to the Loan Agreement or otherwise held by the
Trustee will be deposited and applied in accordance with the Sections 4.3 and 4.5 of the Indenture, provided that if
an Event of Default has occurred and is continuing, all such moneys will be applied in accordance with Section 8.5
of the Indenture. Except as otherwise provided in the Indenture, the Trustee will hold such moneys in trust in
accordance with the applicable provisions of the Indenture for the sole and exclusive benefit of the Holders of
Bonds, regardless of the actual due date or applicable payment date of any payment to the Holders of Bonds.

(c) The Company will comply with the requirements of the Indenture regarding funding the Costs of Issuance
Fund, the Repair and Replacement Fund and the Insurance and Condemnation Fund.

(d) The obligations of the Company to make payments or cause the same to be made under the Loan
Agreement are absolute and unconditional and the amount, manner and time of making such payments will not be
decreased, abated, postponed or delayed for any cause or by reason of the happening or non -happening of any event,
irrespective of any defense or any right of set -off, recoupment or counterclaim which the Company may otherwise
have against the Issuer, the Trustee, the Trustee or any Holder of Bonds for any cause whatsoever including, without
limiting the generality of the foregoing, failure of the Company to complete the Project or the completion thereof
with defects, failure of the Company to occupy or use the Project, any declaration or finding that the 2011 Bonds are
or the Indenture is invalid or unenforceable or any other failure or default by the Issuer or the Trustee; provided,
however, that nothing in the Loan Agreement will be construed to release the Issuer from the performance of any
agreements on its part in the Loan Agreement contained or any of its other duties or obligations, and in the event the
Issuer will fail to perform any such agreement, duty or obligation, the Company may institute, subject to Section 9
of the Loan Agreement, such action as it may deem necessary to compel performance or recover damages for
non -performance.
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The Loan Agreement and the obligations of the Company to make payments thereunder are general
obligations of the Company.

(e) The Company, if it is not then in default under the Loan Agreement and if no Event of Default would be
caused thereby, will have the right to make voluntary prepayments of all or a portion of Loan Payments in any
amount to the Trustee, to be applied to the Redemption Price. In the event of a voluntary payment, the amount so
paid will be deposited in the Pledged Revenue Fund and applied in accordance with the Indenture. Upon any
voluntary payment by the Company, the Issuer agrees to direct the Trustee to redeem Bonds in accordance with the
Indenture; provided, however, that in the event such voluntary payment is in the sole judgment of the Issuer
sufficient to pay all amounts then due under the Loan Agreement and under the Indenture, including the redemption
of all Bonds Outstanding, the Issuer agrees, in accordance with the instructions of the Company, to direct the
Trustee to redeem all Bonds Outstanding.

(Section 7)

Financial Covenants; No Indebtedness Secured by Project or Gross Revenues

(a) The Company will cause the Project to maintain at all times while the 2011 Bonds remain Outstanding a
Debt Service Coverage Ratio of 1.10 to 1.00. At all times while the 2011 Bonds remain Outstanding, the Company
will submit to the Trustee the Company's calculation of the Debt Service Coverage Ratio when it submits such
calculation to SUNY in accordance with the terms of the SUNY Agreement, but in no event later than 120 days after
the end of the Company's Fiscal Year.

(b) So long as any of the 2011 Bonds will remain Outstanding, the Company will not, nor will it permit any
subsidiary to, directly or indirectly, (i) create, assume, incur or in any manner become or remain liable in respect to,
any Indebtedness secured by the Project or the Gross Revenues; or (ii) create, assume, incur or suffer to exist or
allow to be created, assumed or incurred or suffered to exist any Lien upon the Project or Gross Revenues, now
owned or hereafter acquired, excepting, however, Permitted Encumbrances; provided, however, that
notwithstanding the provisions of Section 8 of the Loan Agreement to the contrary, the Company may, in the
ordinary course of its operations, make, modify, terminate and otherwise deal with student licenses for use of
dormitory rooms included in the Project, without the consent of the Issuer or the Trustee, in a manner consistent
with normal College practice, provided that no such actions on the part of the Company will waive, release, limit,
modify or impair any obligations or liabilities of SUNY under the SUNY Agreement.

(Section 8)

No Liability

(a) All covenants, stipulations, promises, agreements and obligations of the Issuer contained in the Loan
Agreement, the 2011 Bonds, the other Bond Documents and the other documents and instruments connected
therewith will be deemed to be the covenants, stipulations, promises, agreements and obligations of the Issuer and
not of any member, director, officer, agent or employee of the Issuer in his or her individual capacity, and no
recourse under or upon any obligation, covenant or agreement contained in the Loan Agreement, the Bond
Documents and the 2011 Bonds or otherwise based upon or in respect to the Bond Documents and the 2011 Bonds
or any documents supplemental thereto, or for any of the 2011 Bonds or for any claim based thereon or otherwise in
respect thereof, will be had against any past, present or future member, director, officer, agent or employee, as such,
of the Issuer, or any successor local development corporation, the State of New York, or any municipality or
political subdivision of the State of New York, including, without limitation, Erie County, New York, or any Person
executing the Loan Agreement, the other Bond Documents and the 2011 Bonds either directly or through the Issuer
or any successor to the local development corporation, the State of New York, or any municipality or political
subdivision of the State of New York, including, without limitation, Erie County, New York, it being expressly
understood that the Issuer Documents and the 2011 Bonds will not constitute or give rise to a general obligation of
the Issuer, but rather will constitute special limited obligations of the Issuer, payable solely from the Loan Payments
received by the Issuer (except with respect to the Unassigned Rights) and other revenues or Property pledged under
the Indenture, and that no such personal liability whatsoever will attach to, or is or will be incurred by, the Issuer or
any such member, director, officer, agent or employee of the Issuer or of any such successor local development
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corporation, the State of New York, or any municipality or political subdivision of the State of New York, including,
without limitation, Erie County, New York, or any Person executing the 2011 Bonds because of the creation of the
indebtedness authorized thereby, or under or by reason of the obligations, covenants or agreements contained in the
Bond Documents or in any of the 2011 Bonds or implied therefrom, and that any and all such personal liability of,
and any and all such rights and claims against, the Issuer and every such member, director, officer, agent or
employee because of the indebtedness authorized by the Loan Agreement, or under or by reason of the obligations,
covenants or agreements contained in the Bond Documents or in any of the 2011 Bonds or implied therefrom are, to
the extent permitted by law, expressly waived and released as a condition of and as a consideration for the execution
of the Bond Documents and the issuance of the 2011 Bonds. The limitations on the obligations of the Issuer
contained in Section 9 of the Loan Agreement by virtue of any lack of assurance required by Section 9(b) will not be
deemed to prevent the occurrence and full force and effect of any Event of Default pursuant to Section 30 of the
Loan Agreement.

(b) No order or decree of specific performance with respect to any of the obligations of the Issuer under the
Loan Agreement will be sought or enforced against the Issuer unless (i) the party seeking such order or decree has
first requested the Issuer in writing to take the action sought in such order or decree of specific performance, and ten
(10) days will have elapsed from the date of receipt of such request, and the Issuer has refused to comply with such
request (or, if compliance therewith would reasonably be expected to take longer than ten (10) days, has failed to
institute and diligently pursue action to cause compliance with such request) or failed to respond within such notice
period, and (ii) if the Issuer refuses to comply with such request and the Issuer's refusal to comply is based on its
reasonable expectation that it will incur fees and expenses, the party seeking such order or decree will have placed in
an account with the Issuer an amount or undertaking which, in the sole discretion of the Issuer, is sufficient to cover
such reasonable fees and expenses, and (iii) if the Issuer refuses to comply with such request and the Issuer's refusal
to comply is based on its reasonable expectation that it or any of its members, directors, officers, agents or
employees will be subject to potential liability, the party seeking such order or decree will (A) agree to indemnify
and hold harmless the Issuer and its members, officers, directors, agents and employees against any liability incurred
as a result of its compliance with such demand, and (B) if requested by the Issuer, furnish to the Issuer security
which, in the sole discretion of the Issuer, is sufficient to protect the Issuer and its members, directors, officers,
agents and employees against all liability expected to be incurred as a result of compliance with such request.

(c) The obligations and agreements of the Issuer contained in the Loan Agreement will not constitute or give
rise to an obligation of the State or any municipality or subdivision thereof (including Erie County, New York) and
neither the State nor any municipality or political subdivision thereof (including Erie County, New York) will be
liable thereon.

(Section 9)

Pledge of Gross Revenues; Application of Gross Revenues; Operating Account

(a) As security for the payment of all liabilities and the performance of all obligations of the Company
pursuant to the Loan Agreement, the Company continuously pledges, grants a security interest in and assigns to the
Issuer the Gross Revenues, together with the Company's right to receive and collect the Gross Revenues and the
proceeds of the Gross Revenues.

The Company represents and warrants that no part of the Gross Revenues or any right to receive or collect
the same or the proceeds thereof is subject to any Lien or assignment and that the Gross Revenues assigned pursuant
to the Loan Agreement are legally available to provide security for the Company's performance under the Loan
Agreement. The Company covenants that, except in connection with the issuance of Additional Bonds pursuant to
the Indenture, it will not create or permit the creation of any Lien on or other commitment of or with respect to the
Gross Revenues or the Project.

(b) The Company agrees to collect and transfer the Gross Revenues, as the same are due, to the Trustee for
deposit to the Pledged Revenue Fund and to no other account. The Company shall provide a Certificate of an
Authorized Representative of the company and the Budget to the Trustee in accordance with Section 4.5 of the
Indenture with respect to each transfer of Gross Revenues. The Company agrees that the Gross Revenues shall be
used only for the purpose and in the manner provided in the Loan Agreement, or as provided in the Indenture.
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(c) The Company will establish the Operating Account to be held separate and apart from all other accounts of
the Company. The Company will pay Operating Expenses from the Operating Account. The Company will cause
the depository of the Operating Account to enter into a written deposit account control agreement, which will be
satisfactory in form and substance to the Trustee, and pursuant to which the depository will agree (i) that amounts on
deposit therein constitute Pledged Revenues that the depository holds on deposit in the Operating Account for the
Trustee for the benefit of the Owners of the 2011 Bonds, and (ii) to transfer the Pledged Revenues on deposit therein
to the Trustee upon receipt from the Trustee of notice stating that delivery of such Pledged Revenues is required.
Except for the Operating Account, the Company will not create any other accounts or deposit any moneys with a
financial institution. If invested, moneys in the Operating Account will be invested in Permitted Investments.

(Section 10)

Collection of Gross Revenues

In the event that, pursuant to Section 30(b)(v) of the Loan Agreement, the Issuer notifies the Company that account
debtors are to make payments directly to the Issuer or to the Trustee, such payments will be made directly to the
Issuer or the Trustee notwithstanding anything contained in Section 11 of the Loan Agreement, but the Company
will continue to deliver to the Trustee for deposit in accordance with Section 4.3 of the Indenture any payments
received by the Company with respect to the Gross Revenues.

(Section 11)

Covenants With Respect to SUNY Agreement and Facility Management Agreement

The Company agrees and covenants with respect to the SUNY Agreement to (i) perform all of the obligations of the
Owner (as defined in the SUNY Agreement) under the SUNY Agreement and enforce the timely payment,
performance and observance of the covenants, conditions and terms thereof by SUNY; (ii) not later than August 15
of each Fiscal Year, commencing August 15, 2011, the Company will determine in good faith, based upon licenses
actually entered into by the Company as of such date, whether or not the projected Project occupancy for such Fiscal
Year will be sufficient to achieve the level of the Project Revenues required under the terms of the Facility
Management Agreement, and will give written notice of such determination (including supporting computations in
reasonable detail) to the Trustee, the Issuer and the Underwriter; if such determination is that the projected Project
occupancy for such Fiscal Year will not be sufficient to achieve the level of Project Revenues required under the
terms of the Facility Management Agreement, the Company will immediately give written notice thereof to SUNY
and shall secure licenses from SUNY in accordance with the terms and conditions of the SUNY Agreement;
(iii) obtain payment from SUNY of the then established license rates for the Project with respect to the units licensed
by SUNY as will be necessary to achieve the level of Project Revenues required under Section 4.1 of the SUNY
Agreement; (iv) take any and all action required to implement and enforce the SUNY Agreement; and (v) not
consent to any amendment thereto or termination thereof without first obtaining the prior written consent of the
Trustee.

The Company agrees and covenants with respect to the Facility Management Agreement to (i) perform all of the
obligations of Owner under the Facility Management Agreement and enforce the timely payment, performance and
observance of the covenants, conditions and terms thereof by SUNY as manager and the College; (ii) cause SUNY
to transfer all Project Revenues to the Trustee in accordance with the Facility Management Agreement; (iii) take any
and all action required to implement the Facility Management Agreement; and (iv) not consent to any amendment
thereto or termination thereof without first obtaining the prior written consent of the Trustee.

(Section 12)

Mortgage; Warranty of Title; Utilities and Access

At or before the delivery by the Issuer of the 2011 Bonds, the Company will execute and deliver to the Issuer the
Mortgage, in recordable form, mortgaging the Mortgaged Property acceptable to the Issuer.
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The Company warrants and represents to the Issuer that (i) it has good and marketable leasehold title to the Land
and Improvements and good and marketable title to the Equipment, free and clear of Liens and encumbrances,
except Permitted Encumbrances, so as to permit it to have quiet enjoyment and use thereof for purposes hereof and
the Company's programs, and (ii) the Company has such rights of way, easements or other rights in land as may be
reasonably necessary for ingress and egress to and from the Project and the Mortgaged Property for proper operation
and utilization of the Project and the Mortgaged Property and for utilities required to serve the Project and such
Mortgaged Property, together with such rights of way, easements or other rights in, to and over land as may be
necessary for construction, use and operation by the Company of the Project and the Mortgaged Property.

As a condition precedent to the Issuer's obligation to deliver such Bonds, the Company agrees to provide the Title
Policy and a current survey or surveys, including a metes and bounds description, of such Mortgaged Property;
certified to, among others, the Issuer, the Trustee and the issuer of the Title Policy and showing any easements to
which the Mortgaged Property is subject.

The Company warrants, represents and covenants that (i) title to the Project and the Mortgaged Property will be kept
free from any encumbrances, Liens or commitments of any kind, other than Permitted Encumbrances, (ii) the Project
and the Mortgaged Property is and will be serviced by all necessary utilities (including, to the extent applicable,
without limitation, electricity, gas, water, sewer, steam, heating, air -conditioning and ventilation), and (iii) to the
extent applicable, has and will have its own separate and independent means of access, apart from any other
Property owned by the Company or others; provided, however, that such access may be through common roads or
walks owned by the Company used also for other parcels owned by the Company.

(Section 13)

Consent to Pledge and Assignment

The Company consents to and authorizes the assignment, transfer or pledge by the Issuer to the Trustee of the
Issuer's rights to receive any or all of the payments required to be made pursuant to Section 7(a) of the Loan
Agreement, any or all security interests granted by the Company under the Loan Agreement, including, without
limitation, the security interest in the Gross Revenues given by the Company pursuant to Section 10 of the Loan
Agreement, the Mortgage, any security interest in the fixtures, furnishings and equipment located on the Mortgaged
Property and all funds and accounts established by the Indenture (other than the Rebate Fund) and pledged under the
Indenture, in each case to secure any payment or the performance of any obligation of the Company under the Loan
Agreement or arising out of the transactions contemplated by the Loan Agreement whether or not the right to
enforce such payment or performance is specifically assigned by the Issuer to the Trustee. The Company further
agrees that the Issuer may pledge and assign to the Trustee any and all of the Issuer's rights and remedies under the
Loan Agreement. Upon any pledge and assignment by the Issuer to the Trustee authorized by Section 14 of the
Loan Agreement, the Trustee will be fully vested with all of the rights of the Issuer so assigned and pledged and
may thereafter exercise or enforce, by any remedy provided therefor by the Loan Agreement or by law, any of such
rights directly in its own name. Any such pledge and assignment is limited to securing the Company's obligation to
make all payments required under the Loan Agreement and to performing all other obligations required to be
performed by the Company under the Loan Agreement. Any realization upon any Lien granted by the Loan
Agreement not, by operation of law or otherwise, result in cancellation or termination hereof or the obligations of
the Company under the Loan Agreement.

(Section 14)

Additional Representations and Warranties

The Company warrants and represents that (i) it has the requisite power and authority (A) to authorize, execute and
deliver, and to perform its obligations under the Loan Agreement, the Mortgage, the SUNY Agreement, the
Sublease, the Facility Management Agreement and the other Company Documents, (B) to incur the Indebtedness
contemplated thereby and (C) to make the Lien on the Gross Revenues given by Section 10 of the Loan Agreement
and to mortgage the Mortgaged Property; (ii) each of the Loan Agreement, the Mortgage, the SUNY Agreement, the
Sublease, the Facility Management Agreement and the other Company Documents constitutes the valid and binding
obligation of the Company enforceable in accordance with its terms, subject to bankruptcy, insolvency,

B-19



Appendix B

reorganization, moratorium or similar laws affecting or relating to the rights of creditors generally and general
principles of equity; (iii) the execution and delivery of, consummation of the transaction contemplated by and
performance of the Company's obligations under the Loan Agreement, the Mortgage, the SUNY Agreement, the
Sublease, the Facility Management Agreement and the other Company Documents, including, but not limited to, the
pledge of and security interest in the Gross Revenues made or granted pursuant to Section 10 of the Loan Agreement
and the mortgaging of the Mortgaged Property, do not or did not violate, conflict with or constitute a default under
the certificate of incorporation or by -laws of the Company or any indenture, mortgage, trust, or other commitment or
agreement to which the Company is a party or by which it or any of its Properties are bound, or any existing law,
rule, regulation, judgment, order, writ, injunction or decree of any Governmental Authority, agency or other
instrumentality or court having jurisdiction over the Company or any of its Properties; (iv) the SUNY Agreement,
the Sublease and the Facility Management Agreement are in full force and effect and have not been modified or
rescinded; (v) the Company is not in default under the SUNY Agreement, the Sublease or the Facility Management
Agreement; and (vi) to the knowledge of the Company, no "event of default" or event which with notice of the
passage of time would constitute an "event of default" under the Outstanding Prior Bonds, the Ground Lease, the
SUNY Agreement, the Sublease or the Facility Management Agreement has occurred.

The Company warrants, represents and covenants (i) that the Gross Revenues are and will be free and clear of any
Lien or charge thereon or with respect thereto, prior to, or of equal rank with, the pledge thereof made pursuant to
the Loan Agreement, and (ii) that all corporate action on the part of the Company to authorize the pledge thereof and
the granting of a security interest therein has been duly and validly taken. The Company further covenants that it
will at all times, to the extent permitted by law, defend, preserve and protect such Lien and all of the rights of the
Issuer and the Holders of Bonds thereunder against all claims and demands of all persons whomsoever.

(Section 15)

Tax -Exempt Status of Company

The Company represents that: (i) it is an organization described in Section 501(c)(3) of the Code, or corresponding
provisions of prior law, and is not a "private foundation," as such term is defined under Section 509(a) of the Code;
(ii) it has received a letter or other notification from the Internal Revenue Service to that effect; (iii) such letter or
other notification has not been modified, limited or revoked; (iv) it is in compliance with all terms, conditions and
limitations, if any, contained in such letter or other notification; (v) the facts and circumstances which form the basis
of such letter or other notification as represented to the Internal Revenue Service continue to exist; and (vi) it is
exempt from federal income taxes under Section 501 (a) of the Code, except for payment of unrelated business
income tax. The Company agrees that: (a) it will not perform any act or enter into any agreement which will
adversely affect such federal income tax status and will conduct its operations in the manner which will conform to
the standards necessary to qualify the Company as an exempt organization within the meaning of Section 501(c)(3)
of the Code or any successor provision of federal income tax law; and (b) it will not perform any act, enter into any
agreement or use or permit the Project to be used in a manner, or for any trade or business unrelated to the exempt
purposes of the Company, which could adversely affect the exclusion of interest on the 2011A Bonds from federal
gross income pursuant to Section 103 of the Code.

(Section 16)

Maintenance of Corporate Existence

The Company covenants that it will (i) maintain its corporate existence, (ii) continue to operate as a not -for -profit
corporation, (iii) obtain, maintain and keep in full force and effect such governmental approvals, consents, licenses,
permits and accreditation as may be necessary for it to continue to so operate, and (iv) except as expressly permitted
by the Loan Agreement, not dissolve or otherwise dispose of all or substantially all of its assets or consolidate with
or merge into another person or permit one or more persons to consolidate with or merge into it. The Company,
with the prior written consent of the Issuer (which consent will not be unreasonably withheld) and the Trustee (in its
sole discretion), may (A) sell or otherwise transfer all or substantially all of its assets to, or consolidate with or
merge into, another organization or corporation which qualifies as an organization described in Section 501(c)(3) of
the Code, or any successor provision of federal income tax law, (B) permit one or more corporations or any other
organization to consolidate with or merge into it, or (C) acquire all or substantially all of the assets of one or more
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corporations or other organizations. Notwithstanding the foregoing provisions of Section 18 of the Loan
Agreement, no disposition, transfer, consolidation or merger otherwise permitted by the Loan Agreement will be
permitted unless (1) the same would not in the opinion of Bond Counsel adversely affect the exclusion of interest on
any 2011A Bond from gross income for purposes of federal income taxation; (2) the Company will not as a result
thereof be in default under the Loan Agreement or under the SUNY Agreement, the Sublease or the Facility
Management Agreement; (3) the surviving, resulting or transferee corporation, as the case may be, is incorporated
under the laws of the State and is qualified as an organization described in Section 501(c)(3) of the Code or any
successor provision of federal income tax law; (4) the surviving, resulting or transferee corporation of the Company
assumes in writing all of the obligations of the Company under the Loan Agreement, under the Mortgage, the SUNY
Agreement, the Sublease, the Facility Management Agreement and the other Bond Documents; and (5) the
Company furnishes to the Issuer and the Trustee a certificate to the effect that upon such sale, transfer,
consolidation, merger or acquisition such corporation will be in compliance with each of the provisions of the Loan
Agreement, and will meet the requirements of the Act and such other certificates, opinions and documents as the
Issuer and the Trustee may reasonably require to establish compliance with Section 18 of the Loan Agreement.

(Section 18)

Use and Possession of the Project; Ground Lease and Sublease

(a) Subject to the rights, duties and remedies of the Issuer under the Loan Agreement, the Company will have
sole and exclusive control and possession of and responsibility for (i) the Project and the Mortgaged Property,
(ii) the operation of the Project and the Mortgaged Property and supervision of the activities conducted therein or in
connection with any part thereof, and (iii) the maintenance, repair and replacement of the Project and the Mortgaged
Property; provided, however, that, except as otherwise limited by the Loan Agreement, the foregoing will not
prohibit use of the Project or the Mortgaged Property by persons other than the Company or its staff or employees or
SUNY, the College, the College's students, staff or faculty in furtherance of the Company's corporate purposes, if
such use will not adversely affect the exclusion of interest on any 2011A Bonds from gross income for federal
income tax purposes.

(b) The Company will observe and perform all terms, covenants and conditions on its part to be observed or
performed under the Ground Lease and the Sublease Agreement and will not consent to any amendment or
modification thereof without the prior written consent of the Trustee. The Company will promptly forward to the
Trustee copies of any notice of default or of an occurrence which with notice or the passage of time will constitute a
default given or received by the Company under the Ground Lease and the Sublease Agreement.

(Section 20)

Sale of the Project or Mortgaged Property

The Company covenants that it will not transfer, sell or convey the Project or the Mortgaged Property or any part
thereof or interest therein, including development rights, without the prior approval of the Trustee (in its sole
discretion) and the Issuer, provided that the Issuer will not approve such transfer, sale or conveyance unless (a) in
the opinion of Bond Counsel, the same will not adversely affect the exclusion of interest on any 2011A Bond from
gross income for federal income tax purposes, and (b) the Company pays to the Trustee either for deposit into the
Bond Fund, or to purchase defeasance securities in accordance with Section 10.1 of the Indenture, an amount equal
to the greater of:

(i) the amount, if any, which is sufficient to redeem or provide for payment in accordance with
Section 10.1 of the Indenture of any Outstanding 2011A Bonds required to be redeemed or deemed paid in order to
preserve the exclusion of interest on 2011A Bonds from gross income for federal income tax purposes; and

(ii) the lesser of (A) the net proceeds of such transfer, sale or conveyance or (B) a percentage of the
Outstanding 2011A Bonds determined by dividing (1) the principal amount of 2011A Bonds issued to finance the
portion of the Project being transferred, sold or conveyed (which principal amount will be reasonably determined by
the Issuer) by (2) the aggregate principal amount of 2011A Bonds issued.
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Notwithstanding the foregoing, the Company may remove equipment, furniture or fixtures that is part of the Project
or the Mortgaged Property and was financed with the proceeds of the Outstanding Prior Bonds in accordance with
Section 23 of the Loan Agreement.

(Section 22)

Maintenance, Repair and Replacement

The Company agrees that, throughout the term of the Loan Agreement, it will, at its own expense, hold, operate and
maintain the Project and the Mortgaged Property or cause the Project and Mortgaged Property to be operated and
maintained in a careful, prudent and economical manner, and keep the same, with the appurtenances and every part
and parcel thereof, in good repair, working order and safe condition and will from time to time make all necessary
and proper repairs, replacements and renewals so that at all times the operation thereof may be properly and
advantageously conducted. The Company will give the Issuer and the Trustee not less than fifteen (15) days' prior
written notice of its intention to make a change or alteration that materially alters the scope or nature of the Project
or the Mortgaged Property or a portion thereof. The Company will have the right to remove or replace any type of
fixtures, furnishings and equipment in the Project or the Mortgaged Property which may have been financed by the
proceeds of the sale of Bonds, provided the Company substitutes for any such removed or replaced fixtures,
furnishings and equipment, additional fixtures, furnishings and equipment having equal or greater value and utility
than the fixtures, furnishings and equipment so removed or replaced and such substituted items remain subject to the
first priority perfected Lien of the Mortgage and the Loan Agreement.

The Company further agrees that it will pay at its own expense all extraordinary costs of maintaining, repairing and
replacing the Project and the Mortgaged Property except insofar as funds are made available therefor from proceeds
of insurance, condemnation or eminent domain awards or from moneys in the Repair and Replacement Fund.

(Section 23)

Covenant as to Insurance

(a) At all times throughout the term of the Loan Agreement, including, without limitation, during any period of
construction of the Project, the Company will maintain insurance, with insurance companies licensed to do business
in the State, against such risks, loss, damage and liability (including liability to third parties) and, except as
otherwise specified in the Loan Agreement, for such amounts as are customarily insured against by other enterprises
of like size and type as that of the Company, including, without limitation:

(i) (A) during any period of construction, reconstruction, renovation or improvement of the Project,
Builders' All Risk Insurance written on "100% builders' risk completed value, non -reporting form," including
coverage therein for "completion and/or premises occupancy," and coverage for property damage insurance, and
(B) All Risk Hazard Insurance with respect to the Project, all of which insurance will include coverage for removal
of debris, insuring the buildings, structures, facilities, fixtures and other Property constituting a part of the Project
against loss or damage to the Project by fire, lightning, vandalism, malicious mischief and other casualties, with
standard extended coverage endorsement covering perils of windstorm, hail, explosion, aircraft, vehicles and smoke
(except as limited in the standard form of extended coverage endorsement at the time in use in the State) with policy
limits equal at least to the lesser of (x) the value of the Project and all improvements thereon or thereto (exclusive of
the fair market value of the land), or (y) the aggregate Outstanding principal amount of the 2011 Bonds, and at all
times in an amount such that the proceeds of such insurance will be sufficient to prevent the Company or the Issuer
from becoming a co- insurer of any loss under the insurance policies;

(ii) public liability insurance in accordance with customary insurance practices for similar operations
with respect to the Project and the business thereby conducted in a minimum amount of $5,000,000 per occurrence
during the first five (5) years in which the Initial Bonds are Outstanding and thereafter in a minimum amount
calculated by adding three percent (3 %) of the prior year's amount of insurance, which insurance (A) will also
provide coverage of the Company's obligations of indemnity under Section 29 of the Loan Agreement; (B) may be
effected under overall blanket or excess coverage policies of the Company or any affiliate thereof, provided,
however, that at least $1,000,000 is effected by a comprehensive liability insurance policy during the first five (5)
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years in which the Initial Bonds are Outstanding and thereafter in a minimum amount calculated by adding three
percent (3 %) of the prior year's amount of insurance; and (C) shall not contain any provisions for a deductible
amount in excess of $1,000 or for risk retention in any amount in excess of $1,000 by the Company;

(iii) workers' compensation insurance, disability benefits insurance and such other forms of insurance
which the Company or the Issuer is required by law to provide covering loss resulting from injury, sickness,
disability or death of the employees of the Company or any affiliate thereof, or any contractor or subcontractor
performing work with respect to the Project; the Company will require that all said contractors and subcontractors
maintain all forms or types of insurance with respect to their employees required by laws; and

(iv) boiler and machine property damage insurance with respect to any steam and pressure boilers and
similar apparatus located at the Project from risks normally insured against under boiler and machinery policies and
in amounts and with deductions customarily obtained for similar business enterprises and in each case approved by
the Issuer.

(b) All insurance required by Section 24 of the Loan Agreement will be procured and maintained in financially
sound and generally- recognized, responsible insurance companies authorized to write such insurance in the State.

(c) Each of the policies or binders evidencing the insurance required above to be obtained will:

(i) designate (except in the case of workers' compensation insurance) the Company, the Trustee, and
the Issuer as additional insureds as their respective interests may appear, provided, however, that the insurance
policies set forth in paragraph (a)(i) of Section 24 of the Loan Agreement will name only the Issuer and the Trustee
in the mortgagee loss payable clause;

(ii) provide that there will be no recourse against the Issuer or the Trustee for the payment of
premiums or commissions or (if such policies or binders provide for the payment thereof) additional premiums or
assessments;

(iii) provide that in respect of the respective interests of the Issuer and the Trustee in such policies, the
insurance will not be invalidated by any action or inaction of the Company or any other Person and will insure the
Issuer and the Trustee regardless of, and any losses will be payable notwithstanding, any such action or inaction;

(iv) provide that such insurance will be primary insurance without any right of contribution from any
other insurance carried by the Issuer or the Trustee to the extent that such other insurance provides the Issuer or the
Trustee, as the case may be, with contingent and/or excess liability insurance with respect to its respective interest as
such in the Project;

(v) provide that if the insurers cancel such insurance for any reason whatsoever, including the
insured's failure to pay any accrued premium, or the same is allowed to lapse or expire, or there be any reduction in
amount, or any material change is made in the coverage, such cancellation, lapse, expiration, reduction or change
will not be effective as to the Issuer or the Trustee until at least thirty (30) days after receipt by the Issuer and the
Trustee, respectively, of written notice by such insurers of such cancellation, lapse, expiration, reduction or change;

(vi) waive any right of subrogation of the insurers thereunder against any Person insured under such
policy, and waive any right of the insurers to any setoff or counterclaim or any other deduction, whether by
attachment or otherwise, in respect of any liability of any Person insured under such policy; and

(vii) contain such other terms and provisions as any owner or operator of facilities similar to the Project
would, in the prudent management of its Properties, require to be contained in policies, binders or interim insurance
contracts with respect to facilities similar to the Project owned or operated by it.

(d) Concurrently with the original issuance of the 2011 Bonds, the Company will deliver or cause to be
delivered to the Issuer and the Trustee certificates of insurance, and upon the written request of the Issuer or the
Trustee, duplicate copies of insurance policies and/or binders evidencing compliance with the insurance
requirements of Section 24 of the Loan Agreement. At least thirty (30) days prior to the expiration of any such
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policy, the Company will furnish the Issuer and the Trustee with evidence that such policy has been renewed or
replaced or is no longer required by the Loan Agreement.

(e) The Company will, at its own cost and expense, make all proofs of loss and take all other steps necessary or
reasonably requested by the Issuer or the Trustee to collect from insurers for any loss covered by any insurance
required to be obtained by Section 24 of the Loan Agreement. The Company will not do any act, or suffer or permit
any act to be done, whereby any insurance required by Section 24 of the Loan Agreement would or might be
suspended or impaired.

(f) The insurance required to be maintained pursuant to Section 24 of the Loan Agreement will be subject to
the review of the Insurance Consultant every two (2) years commencing June 30, 2013, and the Company agrees
that it will follow any recommendations of the Insurance Consultant. In order to establish compliance with Section
24 of the Loan Agreement, the Company agrees that it will deliver to the Trustee bi- annually within three months
after the end of the applicable Fiscal Year and upon any modification, renewal or replacement of any insurance
required under Section 24 of the Loan Agreement, (i) a report of the Insurance Consultant setting forth a description
of the insurance maintained, or caused to be maintained pursuant to Section 24 of the Loan Agreement (with copies
of the policies or other evidence of such issuance attached to the report) and then in effect and stating whether, in the
opinion of the Insurance Consultant, such insurance, the manner of providing such insurance and any reductions or
eliminations of the amount of any insurance coverage during the Fiscal Years covered by such report comply with
the requirements of Section 24 of the Loan Agreement and adequately protect the Project and the Company's
operations, and (ii) a letter from the Insurance Consultant evidencing compliance with its recommendations. The
Trustee may conclusively rely, as to the truth of the statements and the correctness of the opinions expressed on the
report and letter furnished by the Insurance Consultant and conforming to Section 24(f) of the Loan Agreement.
The Trustee shall not have a duty to review the policies or other evidence of insurance and may conclusively rely on
any report of the Insurance Consultant that complies with clause (i) of Section 24(f) of the Loan Agreement. The
Trustee will notify the Company, the Issuer and the Bondholders of any failure by the Company to deliver a report
of the Insurance Consultant to the Trustee. For purposes of Section 24(f) of the Loan Agreement, the term,
"Insurance Consultant" means a Person which is appointed by the Company for the purpose of passing on questions
related to insurance of the Company and for the Project, having the skill and experience necessary to render the
particular report and recommendations required and having a favorable and professionally recognized reputation for
such skill and experience, which Person does not control the Company or any affiliate thereof and is not controlled
by or under common control with the Company or an affiliate.

(g) THE ISSUER DOES NOT IN ANY WAY REPRESENT THAT THE INSURANCE SPECIFIED IN
THE LOAN AGREEMENT, WHETHER IN SCOPE OR COVERAGE OR LIMITS OF COVERAGE, IS
ADEQUATE OR SUFFICIENT TO PROTECT THE BUSINESS OR INTEREST OF THE COMPANY.

(Section 24)

Damage or Condemnation

In the event of a taking of the Project or the Mortgaged Property or any portion thereof by eminent domain or
condemnation, or of damage or destruction affecting all or part thereof, all property casualty insurance,
condemnation or eminent domain proceeds will, if not applied to reimburse the Company for costs incurred to repair
or restore the same, be paid to the Trustee for deposit in the Insurance and Condemnation Fund. All proceeds
derived from an award for such taking or from property casualty insurance will be applied as provided below.

(i) If within one hundred eighty (180) days (or such longer period as the Issuer and the Company may
agree) after the Issuer receives actual notice or knowledge of the taking or damage, the Company, the Trustee and
the Issuer agree in writing that the Property or the affected portion thereof will be repaired, replaced or restored, the
Company will proceed to repair, replace or restore the same, or the affected portion thereof, including all fixtures,
furniture, equipment and effects, to its original condition insofar as possible with such changes and additions as will
be appropriate to the needs of the Company and approved in writing by the Trustee and the Issuer. The funds
required for such repair, replacement or restoration will be paid, subject to such conditions and limitations as the
Trustee and the Issuer may impose, from the proceeds of insurance, condemnation or eminent domain awards

B-24



Appendix B

received by reason of such occurrence and to the extent such proceeds are not sufficient, from funds to be provided
by the Company.

(ii) If no agreement for the repair, restoration or replacement of the Property or affected portion will
have been reached by the Trustee, the Issuer and the Company within such period, the proceeds then held by the
Company will be paid the Trustee for deposit in the Bond Fund and the proceeds then held in the Insurance and
Condemnation Fund will be transferred to the Bond Fund, whereupon such proceeds will be applied to the purchase
or redemption of Outstanding Bonds in accordance with the Indenture.

(Section 25)

Taxes and Assessments

The Company will pay or cause to be paid, when due at its own expense, and hold the Issuer harmless from, all
taxes, assessments, water and sewer charges and other impositions, if any, which may be levied or assessed upon the
Project or any part thereof, and upon all ordinary costs of operating, maintaining, repairing and replacing the Project
and its equipment. The Company will file exemption certificates as required by law. The Company agrees to
exhibit to the Trustee and an Authorized Officer of the Issuer within ten (10) days after written demand by the Issuer
or the Trustee, certificates or receipts issued by the appropriate authority showing full payment of all taxes,
assessments, water and sewer charges and other impositions; provided, however, that the good faith contest of such
impositions will be deemed to be complete compliance with the requirements of the Loan Agreement if the
Company sets aside such reserves as may be required by good accounting practice. Notwithstanding the foregoing,
the Trustee or the Issuer, in each case in its sole discretion, after notice in writing to the Company, may pay any such
charges, taxes and assessments if, in the reasonable judgment of the Issuer or the Trustee, the Project or any part
thereof would be in substantial danger by reason of the Company's failure to pay such charges, taxes and
assessments of being sold, attached, forfeited, foreclosed, transferred, conveyed, assigned or otherwise subjected to
any proceeding, equitable remedy, Lien, charge, fee or penalty that would impair (i) the interests or security of the
Issuer under the Loan Agreement or under the Indenture; (ii) the ability of the Issuer to enforce its rights thereunder;
(iii) the ability of the Issuer to fulfill the terms of any covenants or perform any of its obligations under the Loan
Agreement or under the Indenture; or (iv) the ability of the Company to fulfill the terms of any covenants or perform
any of its obligations under the Loan Agreement. The Company agrees to reimburse the Trustee, or the Issuer for
any such payment, with interest thereon from the date payment was made by the Trustee or the Issuer at a rate equal
to the highest rate of interest payable on any investment held for the Bond Fund on the date such payment was made
by the Trustee or the Issuer.

(Section 26)

Annual Budget; Reporting Requirements; Access to Records

(a) Annual Budget. On or before the date of issuance of the 2011 Bonds for the academic year commencing
September 2011, and on or before the date that is ninety (90) days prior to the commencement of each academic
year thereafter, the Company will prepare or cause to be prepared an Annual Budget for such academic year and will
file a copy of such budget with the Trustee and the Underwriter. The Annual Budget of the Company will set forth
revenues and expenses and capital expenditures by category in reasonable detail and demonstrate compliance with
the Debt Service Coverage Ratio covenant for the applicable Fiscal Years. As and when determined necessary or
appropriate by the Company, the Annual Budget will be amended and a copy of each revision will be promptly filed
with the Trustee and the Underwriter.

(b) Reporting Requirements. The Company will furnish or cause to be furnished to the Issuer, the Underwriter,
the Trustee and such other persons as the Issuer or the Trustee may request and to the Owners of the 2011 Bonds
upon any Owner's written request to the Company:

(i) annually, within one hundred twenty (120) days after the end of the Company's Fiscal Year, (A) a
copy of the annual audited financial statements of the Company for such Fiscal Year, including therein without
limitation, a balance sheet as of the end of such Fiscal Year, a statement of changes in net assets and a statement of
activities for such Fiscal Year or such other financial statements then required in accordance with generally accepted
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accounting principles applicable to the Company, audited by a firm of independent public accountants of recognized
standing, (B) a certificate or other instrument signed by the Company's auditors setting forth the Debt Service
Coverage Ratio and detailing the calculation thereof and stating whether an Event of Default, or, to the best of the
auditors' knowledge, an event that, with the giving of notice or the passage of time, or both, would constitute such
an Event of Default, has occurred and is continuing, and, if such an Event of Default or such an event has occurred
and is continuing, a statement as to the nature thereof, and (C) if such an Event of Default or such an event has
occurred and is continuing, a certificate of an Authorized Officer of the Company setting forth the action that the
Company proposes to take with respect thereto;

(ii) quarterly statements will be provided within forty -five (45) days of the end of the quarter or, if
required by the Trustee, monthly statements upon the occurrence of a default by the Company under Section 8 or
any other Section of the Loan Agreement (within thirty (30) days of the end of the month), together with a certificate
of an Authorized Representative stating that the Company is not in default of any of its obligations or covenants
under the Bond Documents;

(iii) promptly following approval by the Management Committee (as defined in the Facility
Management Agreement), but at least ninety (90) days prior to the commencement of the academic year to which it
applies, an Annual Budget for each academic year covering the operation of the Project;

(iv) prompt written notice, but in no event more than thirty (30) days after commencement, of any
adverse litigation (A) seeking damages in excess of the applicable insurance coverage, or (B) in which an adverse
determination may have a material adverse effect on the combined financial or operating condition of the Company;

(v) prompt written notice of any pending formation, acquisition, merger, consolidation, change in
ownership or dissolution of or by the Company and, within ten (10) days after any of the foregoing, become
effective;

(vi) such reports with respect to the condition of, and repairs, replacements, renovations, and
maintenance, to the Project or the Mortgaged Property as the Issuer, the Underwriter or the Trustee may from time
to time reasonably request;

(vii) copies of any detailed audit reports, management letters or recommendations submitted to the
Company by independent accountants;

(viii) immediate notice of any failure by SUNY to license or make any payment required by the SUNY
Agreement or Facility Management Agreement or notice of default thereunder; and

(ix) such other information respecting the business, Property or the condition or operations, financial
or otherwise, of the Company as the Issuer or the Trustee may from time to time reasonably request (other than
information the Company or College is required by law to keep confidential).

(c) Access to Records. At any and all reasonable times and from time to time, permit the Issuer and the
Trustee, or any agents or representatives thereof, to examine and make copies of and abstracts from the records and
books of account (other than those books and records that by law must be treated as confidential) of, and visit the
Properties of the Company and to discuss the affairs, finances and accounts of the Company with any of their
respective officers.

(Section 27)

Indemnity by Company

(a) The Company releases the Issuer and the Trustee, and their respective members, officers, directors, agents,
officials, employees and any person who controls the Issuer or the Trustee within the meaning of the Securities Act
of 1933, as amended, from, and covenants and agrees to indemnify, hold harmless and defend the Issuer and the
Trustee and their respective members, officers, directors, employees, agents, officials, grantors, beneficiaries and
any person who controls such party within the meaning of the Securities Act of 1933, as amended, and employees
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and each of them (each an "Indemnified Party ") from and against, any and all losses, claims, damages, demands,
liabilities and expenses (including attorneys' fees and expenses, whether incurred in a third party action or an action
to enforce the Loan Agreement), taxes, causes of action, suits, claims, demands and judgments of any nature, joint
or several, by or on behalf of any person arising out of:

(i) the transactions provided for in the Bond Documents;

(ii) the execution and delivery or amendment of any document entered into in connection with the
transactions provided for in the Bond Documents, including any certifications or representations made by any
person other than the party seeking indemnification;

(iii) the approval of the financing for the Project;

(iv) any and all claims arising in connection with the interpretation, performance, enforcement, breach,
default or amendment of the Bond Documents or any other documents relating to the Project or the 2011 Bonds or
in connection with any other matters relating to the 2011 Bonds or the Project, including, but not limited to, any
federal or state tax audit, or any questions or other matters arising under such documents;

(v) the Trustee's acceptance or administration of the trusts created by the Indenture or the exercise of
its powers or duties under the Indenture, the Loan Agreement, the Tax Compliance Agreement or any other
agreements to which it is a party or otherwise in connection with the transactions provided for in the Bond
Documents;

(vi) any and all claims arising in connection with (A) the issuance or sale of any Bonds or any
certifications or representations made by any person other than the party seeking indemnification, including, but not
limited to, any (1) statement or information made by the Company with respect to the Company or the Project in any
offering document or materials regarding the 2011 Bonds, the Project or the Company or in the Tax Compliance
Agreement or in any other certificate executed by the Company which, at the time made, is misleading, untrue or
incorrect in any material respect; (2) untrue statement or alleged untrue statement of a material fact relating to the
Company or the Project contained in any offering material relating to the sale of the 2011 Bonds, as from time to
time amended or supplemented, or arising out of or based upon the omission or alleged omission to state in such
offering material a material fact relating to the Company or the Project required to be stated in such offering material
or necessary in order to make the statements in such offering material not misleading; and (3) failure to properly
register or otherwise qualify the sale of the 2011 Bonds or failure to comply with any licensing or other law or
regulation which would affect the manner in which or to whom the 2011 Bonds could be sold; and (B) the carrying
out by the Company of any of the transactions provided for in the Bond Documents;

(vii) the Company's failure to comply with any requirement of any Bond Document applicable to the
Company;

(viii) any act or omission of the Company or any of its agents, servants, employees or licensees in
connection with the Loan Agreement or the Project, including violation of any law, ordinance, court order or
regulation affecting the Project or any part of it or the ownership, occupancy or use of it;

(ix) any damage or injury, actual or claimed, of whatsoever kind, cause or character, to Property
(including loss of use of Property) or persons, occurring or allegedly occurring in, on or about the Project or arising
out of any action or inaction of the Company, whether or not related to the Project, or resulting from or in any way
connected with the acquisition, construction, reconstruction, renovation, equipping or management of the Project,
the issuance of the 2011 Bonds or otherwise in connection with transactions provided for in the Bond Documents or
otherwise in connection with the Project, the 2011 Bonds or the execution or amendment of any document relating
to the Project or the 2011 Bonds;

(x) any failure to comply with the Environmental Compliance and Indemnification Agreement
applicable to, or the release of any toxic substance from, the Project; and
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(xi) any and all claims arising in connection with the operation of the Project, or the conditions,
environmental or otherwise, occupancy, use, possession, conduct or supervision of work done in or about, or from
the planning, design, acquisition, construction, repair or equipping of, the Project or any part of it.

(b) This indemnification will extend to and include, without limitation, all reasonable costs, attorneys' fees
(whether incurred in a third party action or an action to enforce the Loan Agreement), expenses or liabilities incurred
in connection with any such claim, or proceeding brought with respect to such claim, except (a) in the case of the
foregoing indemnification of the Trustee or any of its Indemnified Parties, to the extent such damages are caused
solely by the gross negligence or willful misconduct of such Person, and (b) in the case of the foregoing
indemnification of the Issuer or any of its Indemnified Parties, to the extent such damages are caused by the gross
negligence or willful misconduct of such Person. To effectuate the purposes of Section 29 of the Loan Agreement,
the Company will provide for and insure, in the liability policies required under Section 24 of the Loan Agreement,
not only its own liability in respect of the matters therein mentioned but also liability pursuant to Section 29 of the
Loan Agreement.

(c) An Indemnified Party will promptly notify the Company in writing of any claim or action brought against
such Indemnified Party in which indemnity may be sought against the Company pursuant to Section 29 of the Loan
Agreement. Such notice will be given in sufficient time to allow the Company to defend or participate in such
claims or action, but the failure to give such notice in sufficient time will not constitute a defense under the Loan
Agreement nor in any way impair the obligations of the Company under Section 29 of the Loan Agreement.

(d) The provisions of Section 29 of the Loan Agreement and the indemnification provided in the Loan
Agreement will survive repayment of the 2011 Bonds. Notwithstanding anything to the contrary in the Loan
Agreement, the covenants of the Company contained in Section 29 of the Loan Agreement will continue in full force
and effect after the expiration or earlier termination of the Loan Agreement until the later of (i) the expiration of the
period stated in the applicable statute of limitations during which a claim or cause of action may be brought, and
(ii) payment in full or the satisfaction of such claim or cause of action and all expenses and charges incurred by the
Indemnified Party relating to the enforcement of Section 29 of the Loan Agreement and the provisions in the Loan
Agreement specified.

(e) In the event of any claim against the Issuer or its members, directors, officers, agents or employees by any
employee or contractor of the Company or anyone directly or indirectly employed by any of them or anyone for
whose acts any of them may be liable, the obligations of the Company under the Loan Agreement will not be limited
in any way by any limitation on the amount or type of damages, compensation, disability benefits or other employee
benefit acts.

(f) The Company and every assignee of the Company's interest in the Loan Agreement waives any and all of
its rights against the Issuer (whether such rights currently exist or arise in the future by statute, common law or
otherwise) as a mortgagee of the Project with respect to any and all environmental liabilities, however or whenever
accruing.

(g) Should an insurance carrier provide for the defense of the Issuer in connection with any claim subject to
indemnity under Section 29 of the Loan Agreement, the Company will cause such insurance carrier (and the
attorneys retained by such insurance carrier) to promptly provide the Issuer with such information regarding the
status of such claims as the Issuer may from time to time reasonably request, to immediately advise the Issuer of any
monetary verdict against it, and in no event will the Company permit a judgment to be entered against the Issuer
arising out of such claim without thirty (30) days' prior written notice to the Issuer. Should the Company provide
the defense of any such claim directly, the attorneys selected by the Company will be subject to the prior approval of
the Issuer, and the Company will cause such attorneys to promptly provide the Issuer with such information
regarding the status of such claims as the Issuer may from time to time reasonably request, to immediately advise
the Issuer of any monetary verdict against it, and in no event will the Company permit a judgment to be entered
against the Issuer arising out of such claim without thirty (30) days' prior written notice to the Issuer.

(h) Should any lawsuit be commenced against the Issuer which is subject to indemnity pursuant to Section 29
of the Loan Agreement, and should such lawsuit result in a judgment being entered against the Issuer, the Company
will not permit any Lien resulting from such judgment to encumber any asset of the Issuer. Should such judgment
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result in a Lien encumbering any asset of the Issuer, the Company will immediately, upon demand by the Issuer,
cause such judgment to be released from all assets of the Issuer, pursuant to documentation in form and content
acceptable to the Issuer. The Company will be responsible for all damages suffered by the Issuer (including
incidental and consequential damages) resulting from any such judgment Lien that may encumber any asset of the
Issuer, including, but not limited to, all out -of- pocket expenses (including reasonable attorneys' fees) incurred by the
Issuer to obtain releases of any such judgment Lien.

(Section 29)

Defaults and Remedies

(a) As used in the Loan Agreement the term "Event of Default" means:

(i) the Company defaults in the timely payment of any amount payable pursuant to Section 7 of the
Loan Agreement or the payment of any other amounts required to be delivered or paid by or on behalf of the
Company in accordance herewith, and such default continues for a period in excess of ten (10) days; or

(ii) the Company fails to satisfy the Debt Service Coverage Ratio covenant under Section 8 of the
Loan Agreement; or

(iii) the Company defaults in the due and punctual performance of any other covenant in the Loan
Agreement contained and such default continues for thirty (30) days after written notice requiring the same to be
remedied will have been given to the Company by the Issuer or the Trustee or, if such default is not capable of being
cured within thirty (30) days, the Company fails to commence within said thirty (30) days to cure the same and to
diligently prosecute the cure thereof; or

(iv) the occurrence of an Event of Default under the 2011 Bonds, the Indenture, the Mortgage or any
other Bond Document; or

(v) an Event of Bankruptcy with respect to the Company; or

(vi) a final judgment for the payment of money which (A) in itself, exceeds $500,000 or if combined
with the aggregate amount of all outstanding final judgments for money exceeds $500,000, and (B) is not covered
by insurance or reserves set aside by the Company, which in the judgment of the Issuer will adversely affect the
rights of the Holders of the 2011 Bonds will be rendered against the Company and at any time after forty-five (45)
days from the entry thereof, (C) such judgment will not have been discharged or paid, or (D) the Company will not
have taken and be diligently prosecuting an appeal therefrom or from the order, decree or process upon which or
pursuant to which such judgment will have been granted or entered, and will not have caused, within forty-five (45)
days, the execution of or levy under such judgment, order, decree or process or the enforcement thereof to have been
stayed pending determination of such appeal; or

(vii) the termination of (i) the Ground Lease, (ii) the Sublease Agreement, (iii) the SUNY Agreement,
or (iv) the Facility Management Agreement; or

(viii) the occurrence of a default under any Indebtedness of the Company.

(b) Upon the occurrence of an Event of Default, the Issuer may take any one or more of the following actions:

(i)
payable;

declare all sums payable by the Company under the Loan Agreement immediately due and

(ii) withhold any or all further performance under the Loan Agreement;

(iii) maintain an action against the Company under the Loan Agreement to recover any sums payable
by the Company or to require its compliance with the terms of the Loan Agreement or of the Mortgage;

B-29



Appendix B

(iv) realize upon any pledge of or security interest in the Gross Revenues and the rights to receive the
same, all to the extent provided in Sections 10 and 11 of the Loan Agreement, by any one or more of the following
actions: (A) enter the Company and examine and make copies of the financial books and records of the Company
relating to the Gross Revenues and, to the extent of the assigned Gross Revenues, take possession of all checks or
other orders for payment of money and moneys in the possession of the Company representing Gross Revenues or
proceeds thereof; (B) notify any account debtors obligated on any Gross Revenues to make payment directly to the
Issuer or to the Trustee, as the Issuer may direct, and of the amount to be so paid; provided, however, that (1) the
Issuer may, in its discretion, immediately collect the entire amount of interest or principal coming due on
Outstanding Bonds on the next interest payment date therefor, and may continue to do so commencing on each such
interest payment date to the extent of amounts due on Outstanding Bonds on the next interest payment date therefor,
with respect to the Gross Revenues, until such amounts are fully collected, (2) written notice of such notification
will be mailed to the Company five (5) days prior to mailing or otherwise making such notification to account
debtors, and (3) until the Company will receive such notice it will have full authority and responsibility to enforce
and collect Gross Revenues owing from its account debtors; (C) following the above mentioned notification to
account debtors, collect, compromise, settle, compound or extend amounts payable as Gross Revenues which are in
the form of accounts receivable or contract rights from the Company's account debtors by suit or other means and
give a full acquittance therefor and receipt therefor in the name of the Company whether or not the full amount of
any such account receivable or contract right owing will be paid to the Issuer; (D) forbid the Company to extend,
compromise, compound or settle any accounts receivable or contract rights which represent any unpaid assigned
Gross Revenues, or release, wholly or partly, any person liable for the payment thereof (except upon receipt of the
full amount due) or allow any credit or discount thereon; or (E) endorse in the name of the Company any checks or
other orders for the payment of money representing any unpaid assigned Gross Revenues or the proceeds thereof;

(v) take any action necessary to enable the Issuer to realize on its Liens under the Loan Agreement or
under the Mortgage or the other Security Documents or by law, and any other action or proceeding permitted by the
terms of the Loan Agreement or by law.

All rights and remedies in the Loan Agreement given or granted to the Issuer are cumulative, non -exclusive
and in addition to any and all rights and remedies that the Issuer may have or may be given by reason of any law,
statute, ordinance or otherwise, and no failure to exercise or delay in exercising any remedy will effect a waiver of
the Issuer's right to exercise such remedy thereafter.

At any time before the entry of a final judgment or decree in any suit, action or proceeding instituted on
account of any Event of Default or before the completion of the enforcement of any other remedies under the Loan
Agreement, the Issuer may annul any declaration made pursuant to paragraph (b) of Section 30 of the Loan
Agreement and its consequences if such Event of Default will be cured. No such annulment will extend to or affect
any subsequent default or impair any right consequent thereto.

(Section 30)

Compliance with Indenture

The Company approves of and agrees to the provisions of the Indenture. The Company agrees to do all things
within its power in order to enable the Issuer to comply with all requirements and to fulfill all covenants of the
Indenture which require the Company to comply with requests or obligations so that the Issuer will not be in default
in the performance of any covenant, condition, agreement or provision of the Indenture.

(Section 31)

Investment of Moneys

The Company may in its sole discretion direct the investment of certain moneys held under the Indenture as
provided therein. Neither the Issuer nor the Trustee will have any liability arising out of or in connection with the
making of any investment authorized by the provisions of Article IV of the Indenture in the manner provided
therein, or for any loss, direct or indirect, resulting from any such investment.
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(Section 32)

Arbitrage; Tax Exemption

Each of the Company and the Issuer covenants that it will take no action, nor will it approve the Trustee's taking any
action or making any investment or use of the proceeds of the 2011A Bonds, which would cause the 2011A Bonds
to be "arbitrage bonds" within the meaning of Section 148(a) of the Code, and any proposed or final regulations
thereunder as are applicable to the 2011 Bonds at the time of such action, investment or use. The Company (or any
related person, as defined in Section 147(a)(2) of the Code) will not, pursuant to an arrangement, formal or informal,
purchase 2011A Bonds in an amount related to the amount of any obligation to be acquired from the Company by
the Issuer.

The Company covenants that it will not take any action or fail to take any action which would cause any
representation or warranty of the Company contained in the Tax Compliance Agreement then to be untrue and will
comply with all covenants and agreements of the Company contained in the Tax Compliance Agreement, in each
case to the extent required by and otherwise in compliance with such Tax Compliance Agreement.

(Section 34)

Amendments to Loan Agreement

The Loan Agreement may be amended only in accordance with Article XI of the Indenture and each amendment
will be made by an instrument in writing signed by the Company, the Trustee and the Issuer.

(Section 40)

Termination

The Loan Agreement will remain in full force and effect until no Bonds are Outstanding and until all other
payments, expenses and fees payable under the Loan Agreement by the Company have been made or provision
made for the payment thereof; provided, however, that the liabilities and the obligations of the Company under
Section 7(a) of the Loan Agreement and to provide reimbursement for or indemnification against reasonable
expenses, costs or liabilities made or incurred pursuant to Sections 24, 26 and 29 of the Loan Agreement will
nevertheless survive any such termination. Upon such termination, the Issuer will promptly deliver such documents
as may be reasonably requested by the Company to evidence such termination and the discharge of the Company's
duties under the Loan Agreement and the release or surrender of any security interests granted by the Company to
the Issuer.

(Section 41)
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SUMMARY OF CERTAIN PROVISIONS OF THE TRUST INDENTURE

The following is a brief summary of certain provisions of the Indenture. This summary does not purport to be
complete and reference is made to the Indenture for the full and complete description thereof. Certain provisions of
the Indenture are also described in the Official Statement.

Trust Estate

The Issuer, in consideration of the covenants contained in the Indenture and as security for the Bonds and for the
payment of all other sums required to be paid under the Indenture, assigns and grants to the Trustee, and its
successors and assigns forever, for the benefit of the Owners and future Owners of the Bonds, the following
described property:

(a) All right, title and interest of the Issuer in and to the Loan Agreement (except for the Unassigned Rights
expressly retained by the Issuer), the present and continuing right to make claim for, collect, receive and receipt for
any of the Pledged Revenues and other sums, amounts, income, revenues, issues and profits and any other sums of
money payable or receivable thereunder or hereunder (except for amounts payable to the Issuer with respect to
Unassigned Rights), the exclusive right to bring actions and proceedings thereunder or for the enforcement thereof
(except as otherwise specifically provided with respect to Unassigned Rights), the right to grant consents and
waivers, and to enter into amendments and to do any and all things which the Issuer is or may become entitled to do
thereunder;

(b) All right, title and interest of the Issuer in and to all money and securities from time to time held by the
Trustee under the terms of the Indenture or credited to any fund or account established hereunder (other than any
moneys or securities in the Rebate Fund);

(c) Any and all other Property of every name and nature from time to time hereafter by delivery or by writing
of any kind given, granted, sold, conveyed, mortgaged, pledged, assigned or transferred, or as to which a Lien is
granted, as and for additional security hereunder by the Issuer or by anyone on its behalf or with its written consent
or by the Company, subject to the Unassigned Rights, in favor of the Trustee, that is hereby authorized to receive
any and all such Property at any and all times and to hold and apply the same subject to the terms of the Indenture;
and

(d) Any and all proceeds (including real property) acquired by the Issuer or the Trustee as a result of its
exercise of any remedies under the Security Documents or Loan Agreement.

(Granting Clauses)

Purpose for Which Bonds May Be Issued

The 2011 Bonds may be issued only for the purpose of providing funds to defease the Outstanding Prior Bonds and
pay certain Costs of Issuance of the 2011 Bonds. Additional Bonds may be issued for the purposes specified in
Section 2.12 of the Indenture.

(Section 2.2)

No Recourse, Special Obligations

(a) All covenants, stipulations, promises, agreements and obligations of the Issuer contained in the Indenture,
in the 2011 Bonds, in the other Issuer Documents and in the other documents and instruments connected therewith
will be deemed to be the covenants, stipulations, promises, agreements and obligations of the Issuer and not of any
member, director, officer, agent or employee of the Issuer in his or her individual capacity, and no recourse under or
upon any obligation, covenant or agreement contained in the Bond Documents and the 2011 Bonds or otherwise
based upon or in respect to the Bond Documents and the 2011 Bonds or any documents supplemental thereto, or for
any of the 2011 Bonds or for any claim based thereon or otherwise in respect thereof, will be had against any past,
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present or future member, director, officer, agent or employee, as such, of the Issuer, or any successor local
development corporation, the State of New York, or any municipality or political subdivision of the State of
New York, including, without limitation, Erie County, New York, or any person executing the Bond Documents and
the 2011 Bonds either directly or through the Issuer or any successor local development corporation, the State of
New York, or any municipality or political subdivision of the State of New York, including, without limitation, Erie
County, New York, it being expressly understood that the Bond Documents and the 2011 Bonds will not constitute
or give rise to a general obligation of the Issuer, but rather will constitute special limited obligations of the Issuer,
payable solely from the Loan Payments received by the Issuer (except for Loan Payments derived by the Issuer with
respect to the Unassigned Rights) and other revenues pledged under the Indenture, and that no such personal liability
whatsoever will attach to, or is or will be incurred by, any such member, director, officer, agent or employee of the
Issuer or of any such successor local development corporation, the State of New York, or any municipality or
political subdivision of the State of New York, including, without limitation, Erie County, New York, or any person
executing the 2011 Bonds because of the creation of the Indebtedness authorized by the Indenture, or under or by
reason of the obligations, covenants or agreements contained in the Bond Documents or in any of the 2011 Bonds or
implied therefrom, and that any and all such personal liability of, and any and all such rights and claims against,
every such member, director, officer, agent or employee because of the indebtedness authorized thereby, or under or
by reason of the obligations, covenants or agreements contained in the Bond Documents or in any of the 2011 Bonds
or implied therefrom are, to the extent permitted by law, expressly waived and released as a condition of and as a
consideration for the execution of the Bond Documents and the issuance of the 2011 Bonds. The limitations on the
obligations of the Issuer contained in Section 2.4 of the Indenture by virtue of any lack of assurance required by
Section 2.4(b) will not be deemed to prevent the occurrence and full force and effect of any Event of Default
pursuant to Section 8.1 of the Indenture.

(b) No order or decree of specific performance with respect to any of the obligations of the Issuer
under the Indenture or under the 2011 Bonds or Bond Documents will be sought or enforced against the Issuer
unless (i) the party seeking such order or decree will first have requested the Issuer in writing to take the action
sought in such order or decree of specific performance, and ten (10) days will have elapsed from the date of receipt
of such request, and the Issuer has refused to comply with such request (or, if compliance therewith would
reasonably be expected to take longer than ten (10) days, has failed to institute and diligently pursue action to cause
compliance with such request) or failed to respond within such notice period, and (ii) if the Issuer refuses to comply
with such request and the Issuer's refusal to comply is based on its reasonable expectation that it will incur fees and
expenses, the party seeking such order or decree has placed in an account with the Issuer an amount or undertaking
which in the sole discretion of the Issuer is sufficient to cover such reasonable fees and expenses, and (iii) if the
Issuer refuses to comply with such request and the Issuer's refusal to comply is based on its reasonable expectation
that it or any of its members, directors, officers, agents or employees will be subject to potential liability, the party
seeking such order or decree will (A) agree to indemnify and hold harmless the Issuer and its members, directors,
officers, agents and employees against any liability incurred as a result of its compliance with such demand, and
(B) if requested by the Issuer, furnish to the Issuer security which in the sole discretion of the Issuer is sufficient to
protect the Issuer and its members, directors, officers, agents and employees against all liability expected to be
incurred as a result of compliance with such request.

(c) The obligations and agreements of the Issuer contained in the Indenture do not constitute or give
rise to an obligation of the State or any municipality or subdivision thereof (including Erie County, New York) and
neither the State nor any municipality or political subdivision thereof (including Erie County, New York) will be
liable thereon, and further such obligations and agreements will not constitute or give rise to a general obligation of
the Issuer, but rather will constitute special limited obligations of the Issuer payable solely from the Loan Payments
received by the Issuer (except for Unassigned Rights) and other revenues and Property pledged under the Indenture.

(Section 2.4)

Persons Deemed Owners

The Issuer, the Trustee and any Paying Agent may deem and treat the Person in whose name any Bond will
be registered upon the books of the Issuer as the absolute owner thereof, whether such Bond will be overdue or not
for the purpose of receiving payment of the principal or Redemption Price of and interest on such Bond and for all
other purposes. All such payments so made to any such Owner or upon his order will be valid and effectual to
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satisfy and discharge the liability of the Issuer upon such Bond to the extent of the sum or sums so paid. Neither the
Issuer, the Trustee nor any Paying Agent will be affected by any notice to the contrary.

(Section 2.10(b))

Authority for Issuance of Additional Bonds

The Issuer may, upon the request of the Company, issue from time to time, and the Trustee will authenticate, (a)
Additional Bonds for the purpose of providing all or a part of the funds necessary to refund all or any portion of the
Outstanding Bonds of any one or more series ( "Refunding Bonds "), including the costs of issuance of such
Refunding Bonds and of financing, (b) Additional Bonds to finance improvements or repairs to the Project or the
acquisition of furniture, fixtures, machinery or other tangible personal property for installation in the Project or use
at the Project ( "Project Bonds ") and the costs of issuance of such Project Bonds. Each series of Additional Bonds
must be issued in compliance with the provisions of Section 2.13 of the Indenture and will mature no later than the
latest date permitted by applicable law (if any).

(Section 2.12)

Conditions Precedent to Issuance of Additional Bonds

(a) Additional Bonds issued hereunder will be on a parity with the Parity Bonds unless the Supplemental
Indenture with respect to such Additional Bonds provides otherwise. No Series of Additional Bonds will have a
Lien on Pledged Revenues or the Trust Estate senior to the Lien of the Initial Bonds. Any Additional Bonds will be
authorized and described in a Supplemental Indenture executed by the Issuer and the Trustee and which, when so
issued, authorized and described, will be equally and ratably secured by the Indenture and the Trust Estate on parity
with the 2011 Bonds then Outstanding under the Indenture, without distinction, preference or priority unless
otherwise provided in the applicable Supplemental Indenture.

(b) Refunding Bonds. Prior to the issuance of Refunding Bonds, the Company will deliver or cause to be
delivered to the Trustee:

(i) A Supplemental Indenture executed by the Issuer and approved by the Company providing for the
issuance of the Refunding Bonds, containing such terms and provisions as may be necessary or proper to secure the
Refunding Bonds and as will not, unless all Outstanding Bonds are to be paid or redeemed, be inconsistent with the
Indenture;

(ii) An executed counterpart of an amendment to the Loan Agreement evidencing and securing the
Company's obligation to pay to the Issuer Loan Payments sufficient to pay Debt Service Payments on the Refunding
Bonds to be issued, together with an assignment to the Trustee of said amendment to the Loan Agreement and of the
amounts payable thereunder;

(iii) Certified copies of the resolution of the Issuer authorizing the execution of the Supplemental
Indenture, the issuance of the Refunding Bonds and the payment or redemption of the 2011 Bonds to be refunded;

(iv) Evidence satisfactory to the Trustee that notice of redemption of any Bonds to be redeemed has
been properly given or the Trustee has received irrevocable instructions to give such notice at the appropriate time;

(v) An Opinion or Opinions of Counsel in form and substance satisfactory to the Trustee and Bond
Counsel to the effect that (A) the Additional Bonds have been duly issued for a permitted purpose under the Act and
Article II of the Indenture, (B) all consents or approvals required to be obtained from any Governmental Authority
for the issuance of the Additional Bonds have been obtained, (C) the issuance of the Additional Bonds and execution
and delivery of related documents will not constitute a breach or default on the part of the Company under its
certificate of incorporation, or on the part of the Issuer or the Company under any applicable laws or regulations,
court orders or rulings of Governmental Authorities to which the Issuer or the Company is subject or any
agreements to which the Issuer or the Company is a party or to which its Properties are subject, (D) all documents
delivered by the Issuer and the Company in connection with the issuance of the Additional Bonds have been duly
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and validly authorized, executed and delivered and such execution and delivery and all other actions taken by the
Issuer and the Company in connection with the issuance of the Additional Bonds have been duly authorized by all
necessary corporate actions, (E) all conditions precedent to the issuance of the Additional Bonds pursuant to the
Indenture and the applicable Supplemental Indenture have been satisfied, and (F) no litigation is pending or
threatened to restrain or enjoin the issuance or delivery of the Additional Bonds;

(vi) Executed counterparts of such documents as are necessary or appropriate for the purposes of the
refunding, including, if appropriate, an escrow agreement providing for the deposit and application of funds for the
refunding and irrevocable instructions with respect to any required redemption of refunded Bonds;

(vii) A resolution of the Company finding that such refunding is in the best interests of the Company
and stating the reasons for such refunding;

(viii) An Opinion of Bond Counsel to the effect that the issuance of Additional Bonds will not adversely
affect the exclusion (if any) from gross income of the Owners of any Outstanding Bonds of the interest on such
Outstanding Bonds for federal tax purposes;

(ix) In connection with a partial refunding, written evidence from a Rating Agency, if any, by which
the Outstanding Bonds are then rated, to the effect that the Refunding Bonds are rated at least as high as the rating(s)
assigned to the Outstanding Bonds immediately prior to the issuance of the Refunding Bonds;

(x) Unless the 2011 Bonds being refunded are Subordinate Bonds, the consent of SUNY to the
issuance of such Refunding Bonds and the acknowledgment of SUNY that the SUNY Agreement is in full force and
effect and the Project Bonds are subject thereto;

(xi) A Company Certificate that the Loan Agreement and the Bond Documents are in effect and no
"event of default," as such term is defined in the Loan Agreement and the Bond Documents, exists thereunder;

(xii) A Company Certificate that the Debt Service Coverage Ratio of the Company for the Fiscal Year
prior to the Fiscal Year in which such Refunding Bonds are to be issued is equal to or greater than 1.10:1.00 and a
Company Certificate accompanied by a Certificate of a firm of independent accountants of recognized standing that
the Debt Service Coverage Ratio of the Company for the Fiscal Year during which such Refunding Bonds are being
issued (taking into account Debt Service Payments on such Refunding Bonds) will be equal to or greater than
1.10:1.00;

(xiii) Such other certificates, affidavits, documents or opinions as the Trustee or Bond Counsel may
reasonably request; and

(xiv) Evidence that the Company has paid or caused to be paid all costs and expenses of the Issuer, the
Holders of the 2011 Bonds and the Trustee with respect to the issuance of Refunding Bonds.

(c) Project Bonds. Prior to the issuance of Project Bonds, the Company will deliver, or cause to be delivered,
to the Trustee:

(i) A Supplemental Indenture executed by the Issuer and approved by the Company providing for the
issuance of the Project Bonds, containing such terms and provisions as may be necessary or proper to secure the
Project Bonds and as will not, unless all Outstanding Bonds are to be paid or redeemed, be inconsistent with the
Indenture;

(ii) An executed counterpart of an amendment to the Loan Agreement evidencing and securing the
Company's obligation to pay to the Issuer Loan Payments sufficient to pay Debt Service Payments on the Project
Bonds to be issued and to undertake and complete the improvements, repairs, acquisition and installation to be
financed by the Project Bonds, together with an assignment to the Trustee of said amendment to the Loan
Agreement and of the amounts payable thereunder;
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(iii) Certified copies of the resolution of the Issuer authorizing the execution of the Supplemental
Indenture, amendments or supplements to the Loan Agreement, the Mortgage and other Bond Documents, the
issuance of the Project Bonds and the undertaking of the project to be financed thereby;

(iv) An Opinion or Opinions of Counsel in form and substance satisfactory to the Trustee and Bond
Counsel to the effect that (A) the Additional Bonds have been duly issued for a permitted purpose under the Act and
Article II of the Indenture, (B) all consents or approvals required to be obtained from any Governmental Authority
for the issuance of the Additional Bonds have been obtained, (C) the issuance of the Additional Bonds and execution
and delivery of related documents will not constitute a breach or default on the part of the Company under its
certificate of incorporation, or on the part of the Issuer or the Company under any applicable laws or regulations,
court orders or rulings of Governmental Authorities to which the Issuer or the Company is subject or any
agreements to which the Issuer or the Company is a party or to which its Properties are subject, (D) all documents
delivered by the Issuer and the Company in connection with the issuance of the Additional Bonds have been duly
and validly authorized, executed and delivered and such execution and delivery and all other actions taken by the
Issuer and the Company in connection with the issuance of the Additional Bonds have been duly authorized by all
necessary corporate actions, (E) all conditions precedent to the issuance of the Additional Bonds pursuant to the
Indenture and the applicable Supplemental Indenture have been satisfied, and (F ) no litigation is pending or
threatened to restrain or enjoin the issuance or delivery of the Additional Bonds;

(v) Executed counterparts of amendments or supplements to the Mortgage and other Bond Documents
as are necessary or appropriate in the opinion of Bond Counsel for the purposes of evidencing the issuance of the
Project Bonds and the pledge of the Trust Estate as security therefor;

(vi) An Opinion of Bond Counsel to the effect that the issuance of Additional Bonds will not adversely
affect the exclusion (if any) from gross income of the Owners of any Outstanding Bonds of the interest on such
Outstanding Bonds for federal tax purposes;

(vii) Written evidence from a Rating Agency, if any, by which the Outstanding Bonds are then rated, to
the effect that the Project Bonds are rated at least as high as the rating(s) assigned to the Outstanding Bonds
immediately prior to the issuance of the Project Bonds;

(viii) The consent of SUNY to the issuance of such Project Bonds and the acknowledgment of SUNY
that the SUNY Agreement is in full force and effect and the Project Bonds are subject thereto;

(ix) A Company Certificate that the Loan Agreement and the Bond Documents are in effect, no "event
of default," as such term is defined in the Loan Agreement and the Bond Documents, exists thereunder and the
proceeds of the Project Bonds, together with any additional funds supplied or to be supplied from any source, will be
sufficient to complete the project for which such Project Bonds are issued and pay the cost thereof; and

(x) A Company Certificate that the Debt Service Coverage Ratio of the Company for the Fiscal Year
prior to the Fiscal Year in which such Project Bonds are to be issued is equal to or greater than 1.10:1.00 and a
Company Certificate accompanied by a Certificate of a firm of independent accountants of recognized standing that
the Debt Service Coverage Ratio of the Company for the Fiscal Year during which such Project Bonds are being
issued (taking into account Debt Service Payments on such Project Bonds) will be equal to or greater than 1.10:1.00;

(xi) Such other certificates, affidavits, documents or opinions as the Trustee or Bond Counsel may
reasonably request; and

(xii) Evidence that the Company has paid or caused to be paid all costs and expenses of the Issuer, the
Holders of the 2011 Bonds and the Trustee with respect to the issuance of Project Bonds.

(d) The consent of the Holders of Bonds will not be required prior to the issuance of Additional Bonds, or to
the execution and delivery of any amendments to the Bond Documents required in connection therewith. The
Trustee will, however, mail notice in writing (in the form provided to the Trustee by the Issuer) to the Holders of
Bonds and each Rating Agency, if any, by which the 2011 Bonds are then rated of the proposed issuance of the
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Additional Bonds, detailing, at least, the aggregate principal amount of such Additional Bonds, and summarizing the
nature of the amendments to the Bond Documents proposed to be executed in connection therewith.

(e) Upon compliance with the requirements of Section 2.13(a)or (b) of the Indenture, the Trustee will
thereupon be authorized to execute the Supplemental Indenture, to authenticate the Additional Bonds and to deliver
the same to or upon the order of the Issuer.

(Section 2.13)

Establishment of Funds

The Indenture creates the following trust funds to be established with the Trustee and held, maintained and
administered by or on behalf of the Trustee on behalf of the Issuer in accordance with the Indenture:

(a) Buffalo and Erie County Industrial Land Development Corporation - Costs of Issuance Fund -
Buffalo State College Foundation Housing Corporation Project (the "Costs of Issuance Fund");

(b) Buffalo and Erie County Industrial Land Development Corporation - Construction Fund - Buffalo
State College Foundation Housing Corporation Project (the "Construction Fund");

(c) Buffalo and Erie County Industrial Land Development Corporation - Bond Fund - Buffalo State
College Foundation Housing Corporation Project (the "Bond Fund") and within the Bond Fund, an Interest Account,
a Principal Account and a Redemption Account;

(d) Buffalo and Erie County Industrial Land Development Corporation - Insurance and
Condemnation Fund - Buffalo State College Foundation Housing Corporation Project (the "Insurance and
Condemnation Fund");

(e) Buffalo and Erie County Industrial Land Development Corporation - Repair and Replacement
Fund - Buffalo State College Foundation Housing Corporation Project (the "Repair and Replacement Fund");

(f) Buffalo and Erie County Industrial Land Development Corporation - Operation and Maintenance
Fund - Buffalo State College Foundation Housing Corporation Project (the "Operation and Maintenance Fund");
and

(g) Buffalo and Erie County Industrial Land Development Corporation - Surplus Fund - Buffalo
State College Foundation Housing Corporation Project (the "Surplus Fund"); and

(h) Buffalo and Erie County Industrial Land Development Corporation - Rebate Fund -Buffalo State
College Foundation Housing Corporation (the "Rebate Fund").

(Section 4.1)

Moneys to Be Held in Trust

(a) All moneys deposited with, paid to or received by the Trustee for the account of the Issuer (other than
amounts deposited in the Rebate Fund) will be held by the Trustee in trust, and will be subject to the Lien of the
Indenture and held for the security of the Owners of the 2011 Bonds until paid in full, provided, however, that
moneys that have been deposited with, paid to or received by the Trustee for the redemption of a portion of the 2011
Bonds, notice of the redemption of which has been given, or (ii) for the payment of Bonds or interest thereon due
and payable otherwise than upon acceleration by declaration, will be held in trust for and subject to a Lien in favor
of only the Owners of such Bonds so called for redemption or so due and payable; and provided further that all
moneys transferred to the Prior Trustee will be held by the Prior Trustee for the security of the owners of the
Outstanding Prior Bonds.

(b) The Trustee will deposit moneys into the funds and accounts as follows:
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Pledged Revenue Fund. The Trustee will deposit into the Pledged Revenue Fund:

A. the Gross Revenues (other than Net Proceeds of any insurance settlement or
Condemnation award) immediately upon receipt;

B. investment earnings on the Pledged Revenue Fund; and

C. all amounts which are required by other provisions of the Indenture to be transferred to
the Pledged Revenue Fund.

(ii) Rebate Fund. The Trustee will deposit into the Rebate Fund amounts required to be paid to the
United States under the provisions of Section 148 of the Code as certified to the Trustee in writing by an Authorized
Representative of the Company.

(iii) Bond Fund.

A. Interest Account. The Trustee will deposit into the Interest Account all moneys received
by the Trustee under and pursuant to any of the provisions of the Indenture or of the Loan
Agreement which are required to be or which are certified to the Trustee in writing by an
Authorized Representative of the Company accompanied by directions that such moneys
are to be paid into the Interest Account of the Bond Fund;

B. Principal Account. The Trustee will deposit into the Principal Account all moneys
received by the Trustee under and pursuant to any of the provisions of the Indenture or of
the Loan Agreement which are required to be or which are certified to the Trustee in
writing by an Authorized Representative of the Company accompanied by directions that
such moneys are to be paid into the Principal Account of the Bond Fund; and

C. Redemption Account. In the event of (i) receipt by the Trustee of Net Proceeds for
purposes of redeeming Bonds; or (ii) deposit with the Trustee by the Issuer or the
Company of moneys from any other source for redeeming Bonds (other than mandatory
sinking fund redemptions), such moneys will be deposited in the Redemption Account.

(iv) Operation and Maintenance Fund. In accordance with the priority of payments set forth in
Section 4.6 of the Indenture, the Trustee will transfer from the Pledged Revenue Fund into the Operation and
Maintenance Fund an amount equal to the budgeted Operating Expenses for the next succeeding two (2) months as
certified to the Trustee in writing by an Authorized Representative of the Company. Amounts equal to actual
Operating Expenses in excess of the budgeted Operating Expenses for the next succeeding two (2) months may be
transferred from the Surplus Fund into the Operation and Maintenance Fund on any date as certified to the Trustee
in writing by an Authorized Representative of the Company. All amounts in the Operation and Maintenance Fund at
the end of each Fiscal Year will be transferred to the Surplus Fund promptly following receipt by the Trustee of a
Certificate from an Authorized Officer of the Company that all Operating Expenses have been paid for such Fiscal
Year.

(v) Repair and Replacement Fund. In accordance with the priority of payments set forth in
Section 4.6 of the Indenture, the Trustee will transfer an amount equal to one -half of the Repair and Replacement
Fund Requirement from the Pledged Revenue Fund into the Repair and Replacement Fund for the current Fiscal
Year (together with any amount withdrawn from the Repair and Replacement Fund and not previously replenished.
All amounts in the Repair and Replacement Fund in excess of the cumulative Repair and Replacement Fund
Requirement in effect for a Fiscal Year ended June 30, 2012 through 2017 and thereafter in excess of the Repair and
Replacement Fund Requirement shall be transferred to the Surplus Fund on the last day of such Fiscal Year.

(vi) Surplus Fund. In accordance with the priority of payments set forth in Section 4.6 of the
Indenture, the Trustee will transfer all remaining amounts from the Pledged Revenue Fund into the Surplus Fund.
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(vii) Insurance and Condemnation Funds. The Net Proceeds of any insurance settlement or
Condemnation award received by the Trustee will, upon receipt thereof, be deposited in the Insurance and
Condemnation Fund.

(Section 4.3)

Cost of Issuance Fund

Moneys in the Costs of Issuance Fund will be applied and expended by the Trustee to pay costs of issuance of the
2011 Bonds in accordance with the requisition in the form of Exhibit C attached to the Indenture. Upon receipt by
the Trustee of a certificate signed by an Authorized Representative of the Company stating that all expenses incurred
in connection with the issuance of the 2011 Bonds have been paid, any moneys remaining in the Costs of Issuance
Fund will be transferred to the Bond Fund.

(Section 4.4)

Deposits to Construction Fund; Payments from Construction Fund; Procedure Upon Completion; Excess
Proceeds in the Construction Fund

(a) The Construction Fund will consist of the amounts deposited therein pursuant to the
Indenture. The amounts in the Construction Fund will be held for the security of the Series 2011A Bonds
Outstanding.

(b) The Trustee will pay the Costs of the Project as authorized by a requisition in the form of
Exhibit D to the Indenture, numbered consecutively upwards from 1, signed by an Authorized Representative of the
Company. Any requisition may authorize the making of payments to or on behalf of the Company for advances
made in respect of Costs of the Project or work done in respect of the Project, but only to the extent that such
amounts are properly chargeable against the Construction Fund in accordance with the Indenture and the Tax
Compliance Agreement. In any such case, the requisition will relate (i) in the case of payments for work done, to
the work so performed, and (ii) in the case of reimbursements for advances made, to the underlying obligation for
which the Company is being reimbursed. Upon written request to the Trustee, the Trustee will provide to the Issuer
a record of the requisitions and disbursements from the Construction Fund.

(c) Upon completion of the construction and equipping of the Project, pursuant to the Loan
Agreement and receipt of the certificate of occupancy related thereto, the Company will furnish the Trustee with a
Completion Certificate executed by an Authorized Officer of the Company and the Architect which may be given in
reliance upon appropriate certifications of the Architect, certifying (i) that all required insurance has been obtained;
(ii) that all construction and equipping of the Project has been substantially completed in accordance with the
approved Plans and Specifications and approved changes, if any; (iii) that all Costs of the Project relating to the
Project have been paid (other than the retainage) or stating the amounts to be reserved for the payment of any unpaid
Costs of the Project relating to the Project and certifying that such amounts reserved are more than sufficient;
(iv) that at least ninety-five percent (95 %) of the net proceeds of the Series 2011A Bonds applied to payment of
Costs of the Project have been applied to pay Qualified Costs of the Project as provided in the Tax Compliance
Agreement; (v) the construction of the Project and the installation of the Equipment therein have been completed in
a good and workmanlike manner in accordance with the Plans and Specifications and the Loan Agreement and in
such manner as to conform with all applicable zoning, planning and building regulations of the Governmental
Authorities, as of the date of such Completion Certificate and that no claim has been made calling into question such
compliance; and (vi) that all work requiring inspection by Governmental Authorities has been duly inspected and
approved by such Governmental Authorities and the certificate of occupancy and all other applicable certificates,
licenses and approvals necessary for the use and operation of the Project have been issued and are in force and effect
and copies are attached thereto, and there is no violation of any of the provisions thereof or of any Governmental
Requirements of which such party has notice or knowledge as of the date thereof. The Architect will not approve
the Completion Certificate and the retainage requisition until the Architect has completed a site inspection of the
Project which supports a conclusion that the Project has been completed in accordance with the Plans and
Specifications.
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(d) To the extent that any Series 2011A Bond proceeds remain unexpended in the
Construction Fund after receipt of Completion Certificate required in Section 6.3 of the Indenture, the Trustee will
(i) retain in the Construction Fund such amount as the Company will specify in the Completion Certificate to be
necessary to pay additional Costs of the Project not otherwise provided for; and (ii) transfer such excess funds in the
Construction Fund to the Bond Fund for application to the payment of the principal of and interest on the Series
2011A Bonds as the same will become due.

(Section 4.5)

Pledged Revenue Fund

Except as otherwise provided in the Indenture, moneys in the Pledged Revenue Fund will be used as provided in
Section 4.6 of the Indenture (or for payment of Debt Service Payments, when the other moneys in the Bond Fund
are insufficient therefor). The Issuer authorizes and directs the Trustee on each Transfer Date during the Fiscal Year
to withdraw funds from the Pledged Revenue Fund to effectuate all the transfers of funds contemplated by
Section 4.6 of the Indenture in the following order of priority:

FIRST, amounts on deposit in the Pledged Revenue Fund will be transferred to the Rebate Fund to pay any
Rebate Amount then owing;

SECOND, commencing with the Transfer Date on March 25, 2012 (there being no transfer to the Bond
Fund on the first Transfer Date), amounts on deposit in the Pledged Revenue Fund will next be transferred (A) to the
Interest Account of the Bond Fund, until there will be on deposit therein amounts sufficient to fund the next
succeeding Debt Service Payment attributable to interest in accordance with Section 4.7 of the Indenture; and (B) to
the Principal Account of the Bond Fund, until there will be on deposit therein amounts sufficient to fund one -half of
the next succeeding Debt Service Payment attributable to principal in accordance with Section 4.7 of the Indenture;

THIRD, amounts on deposit in the Pledged Revenue Fund equal to one -half of the amount of the Repair
and Replacement Fund Requirement allocable to such Fiscal Year (together with an amount equal to any amount
withdrawn from the Repair and Replacement Fund and not previously replenished) shall next be transferred to the
Repair and Replacement Fund in accordance with Section 4.3(ó)(v) of the Indenture. Once an amount equal to the
full Repair and Replacement Fund Requirement has been deposited into the Repair and Replacement Fund, no
further funds will be transferred into the Repair and Replacement Fund pursuant to the THIRD clause of Section 4.6
of the Indenture;

FOURTH, amounts on deposit in the Pledged Revenue Fund shall next be applied to the Operation and
Maintenance Fund until there shall be on deposit therein an amount equal to one -half of the budgeted Operating
Expenses for the current Fiscal Year; and

FIFTH, after the Fiscal Year ended June 30, 2017, if the Repair and Replacement Fund is less than fully
funded at the Repair and Replacement Fund Requirement, amounts on deposit in the Pledged Revenue Fund will
next be applied to the Repair and Replacement Fund in an amount necessary to fully funded the Repair and
Replacement Fund at the Repair and Replacement Fund Requirement.

The Trustee shall on April 15 of each Fiscal Year transfer all remaining amounts on deposit in the Pledged
Revenue Fund to the Surplus Fund to be used in accordance with Section 4.11 of the Indenture.

On the second Business Day preceding a Transfer Date, the Company shall deliver to the Trustee, pursuant
to Section 4.3(b)(iv) of the Indenture, a Certificate of an Authorized Representative of the Company setting forth the
amount to be transferred to the Operation and Maintenance Account on such Transfer Date, including the proper
account information and wiring instructions as necessary for the Trustee to make payment of amounts required
under Section 4.6 of the Indenture to the Operating Account.

(Section 4.6)
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Bond Fund

Moneys in the various accounts of the Bond Fund will be used solely for the payment of the Debt Service Payments
on the 2011 Bonds and for the redemption of the 2011 Bonds prior to maturity.

(i) Interest Account. Moneys in the Interest Account from moneys transferred by the Trustee for such
purpose will be used to pay Debt Service Payments attributable to interest on the 2011 Bonds, on each Interest
Payment Date.

(ii) Principal Account. Moneys in the Principal Account from moneys transferred by the Trustee for
such purpose will be used to pay Debt Service Payments attributable to principal, when due.

(iii) Redemption Account. Moneys on deposit in the Redemption Account will be used redemption
(other than mandatory sinking fund redemptions) of Bonds in accordance with the provisions of Article III of the
Indenture.

If on any Bond Payment Date or Redemption Date, there is not enough money in the Bond Fund to make
all the required payments, the Trustee will transfer sufficient money for such purpose first from the available
amounts in the Surplus Fund, second from the Pledged Revenue Fund, third from the Repair and Replacement Fund,
fourth from the Operation and Maintenance Fund and fifth from the Insurance and Condemnation Fund.

(Section 4.7)

Insurance and Condemnation Fund

(a) The net proceeds of any insurance settlement or Condemnation award received by the Trustee pursuant to
the Loan Agreement in connection with damage to or destruction of or the taking of part or all of the Project will be
deposited into the Insurance and Condemnation Fund.

(b) If, pursuant and subject to the Loan Agreement, following damage to or condemnation of all or a portion of
the Project Facility, (1) the Company exercised its option not to repair, rebuild or restore the Project and to require
the redemption of the 2011 Bonds, or (2) if a taking in condemnation as described in the Loan Agreement occurs,
the Trustee will, after any transfer to the Rebate Fund required by the Tax Compliance Agreement and the Indenture
is made, transfer all moneys held in the Insurance and Condemnation Fund to the Bond Fund to be applied to the
redemption of the 2011 Bonds then Outstanding pursuant to the Indenture.

(c) If, following damage to or condemnation of all or a portion of the Project, the Company elects to repair,
rebuild or restore the Project, and provided no Event of Default under any Bond Document, the Sublease, the SUNY
Agreement or the Facility Management Agreement has occurred and is continuing, moneys held in the Insurance
and Condemnation Fund and attributable to the damage to or the destruction of or the taking of the Project Facility
will, after any transfer to the Rebate Fund required by the Tax Compliance Agreement and the Indenture is made, be
applied to pay the costs of such repairs, rebuilding or restoration in accordance with the terms and conditions set
forth in the Indenture (or for the payment of Debt Service Payments when the moneys in the Bond Fund, the Surplus
Fund, the Pledged Revenue Fund, the Repair and Replacement Fund and the Operation and Maintenance Fund in
that order of priority are insufficient therefor).

(d) The Trustee is hereby authorized to and will make such disbursements, at the Company's request, either
upon the completion of such repairs, rebuilding or restoration or periodically as such repairs, rebuilding or
restoration programs, upon receipt by the Trustee of a Certificate of an Authorized Representative of the Company
stating, with respect to each payment to be made: (1) the amount or amounts to be paid, the Person or Persons
(which may include the Company for reimbursement of such costs) to whom an amount is to be paid and the total
sum of all such amounts; (2) that the Company has expended, or is expending, concurrently with the delivery of
such Certificate, such amount or amounts on account of costs incurred in connection with the repair, rebuilding or
restoration of the Project; (3) that all contractors, workmen and suppliers have been or will be paid through the date
of such certificate from the funds to be disbursed; (4) that there exists no Event of Default under the Indenture or
under any other Bond Document and no condition, event or act which, with notice or the lapse of time or both,
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would constitute an Event of Default under the Indenture or under any other Bond Document; (5) that such
Authorized Representative of the Company has no knowledge, after diligent inquiry and after searching the records
of the appropriate State and local filing offices, of any vendor's lien or mechanic's lien which should be satisfied,
discharged or bonded before the payment as requisitioned is made or which will not be discharged by such payment;
(6) that no Certificate with respect to such expenditure has previously been delivered to the Trustee; and (7) that
there remains sufficient moneys in the Insurance and Condemnation Fund attributable to the damage to, destruction
of, or taking of the Project to complete the repair, rebuilding or restoration of the Project. Each such requisition will
be accompanied by bills, invoices or other evidences reasonably satisfactory to the Trustee. The Trustee will be
entitled to rely on such requisition.

(e) Upon completion of the repair, rebuilding or restoration of the Project, an Authorized Representative of the
Company will deliver to the Issuer and the Trustee a Certificate stating (1) the date of such completion; (2) that all
labor, services, materials and supplies used therefor and all costs and expenses in connection therewith have been
paid; (3) that the Project has been restored to substantially its condition immediately prior to the damage or
Condemnation thereof, or to a condition of at least equivalent value, operating efficiency and function; (4) that the
Issuer or the Company has good and valid leasehold title to all Property constituting part of the restored Project, and
that the Project is subject to the Loan Agreement and the Liens of the Indenture and the Mortgage; (5) the applicable
Rebate Amount with respect to the Net Proceeds of the insurance settlement or Condemnation awards and the
earnings thereon (with a statement as to the determination of the Rebate Amount and a direction to the Trustee of
any required transfer to the Rebate Fund); and (6) that the restored Project is ready for occupancy, use and operation
for its intended purposes. Notwithstanding the forgoing, such certificate may state (a) that it is given without
prejudice to any rights of the Company against third parties which exist at the date of such certificate or which may
subsequently come into being, (b) that it is given only for the purposes of Section 4.7 of the Indenture, and (c) that
no Person other than the Issuer or the Trustee may benefit therefrom. Such certificate will be accompanied by a
certificate of occupancy, if required, and any and all permissions, licenses or consents required of Governmental
Authorities for the occupancy, operation and use of the Project for its intended purposes.

(f) All earnings on amounts held in the Insurance and Condemnation Fund will be retained by the Trustee in
the Insurance and Condemnation Fund and applied to repair, rebuilding or restoration of the Project, redemption of
the 2011 Bonds or Debt Service Payments.

(g) If the cost of the repairs, rebuilding or restoration of the Project effected by the Company will be less than
the amount in the Insurance and Condemnation Fund, then on the completion of such repairs, rebuilding or
restoration, the Trustee will transfer such difference to the Bond Fund to be used to redeem the 2011 Bonds in
accordance with the Indenture provided that such amounts may be transferred to the Company for its purposes if
(1) the Company so requests, and (2) the Company furnishes to the Trustee and the Issuer an Opinion of Bond
Counsel to the effect that payment of such moneys to the Company will not, in and of itself, adversely affect the
exclusion (if any) of the interest paid or payable on the 2011 Bonds from gross income for federal income tax
purposes.

(h) If the cost of the repair, rebuilding or restoration of the Project will be in excess of the moneys held in the
Insurance and Condemnation Fund, the Company will deposit such additional moneys in the Insurance and
Condemnation Fund as are necessary to pay the cost of completing such repair, rebuilding or restoration.

(Section 4.8)

Repair and Replacement Fund

Moneys in the Repair and Replacement Fund may be used (i) for the purpose of constructing or acquiring
replacements of real or personal property that have become worn out, unusable or otherwise obsolete; (ii) for the
purpose of making capital improvements to the Project; (iii) for the purpose of making renewals, betterments or
other expenditures required to maintain the Project; (iv) for the purpose of reimbursing the Company for amounts
theretofore expended by the Company for the foregoing purposes, in each case under the foregoing clauses (i)
through (iv) upon presentation to the Trustee of a requisition, certified by an Authorized Representative of the
Company accompanied by a Certificate of an Authorized Representative of the Company and a resolution of the
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Company authorizing such expenditure; or (v) for the payment of Debt Service Payments when the moneys in the
Bond Fund, the Surplus Fund and the Pledged Revenue Fund are insufficient therefor.

(Section 4.9)

Operation and Maintenance Fund

Moneys in the Operation and Maintenance Fund may be used to pay Operating Expenses (or for the payment of
Debt Service Payments when the moneys in the Bond Fund, the Surplus Fund, the Pledged Revenue Fund and the
Repair and Replacement Fund in that order of priority are insufficient therefor). Immediately after the Trustee
makes transfers set forth in the Indenture, the Trustee will transfer an amount equal to the lesser of the next
succeeding six (6) months' Operating Expenses as set forth in the Annual Budget for the Fiscal Year or the amount
on deposit in the Operation and Maintenance Fund to the Operating Account. Moneys in the Operating Account will
be used as provided in Section 10(c) of the Loan Agreement.

(Section 4.10)

Surplus Fund

Moneys in the Surplus Fund will be used in amounts as set forth in a Certificate of an Authorized Representative of
the Company, in the following order of priority:

FIRST, amounts on deposit in the Surplus Fund will be used to make a deposit into the Rebate Fund;

SECOND, amounts on deposit in the Surplus Fund will be used to make up any deficiency in the Bond
Fund;

THIRD, amounts on deposit in the Surplus Fund will be used to make a deposit into the Operation and
Maintenance Fund or the Operating Account to pay Operating Expenses;

FOURTH, amounts on deposit in the Surplus Fund will be transferred to the Repair and Replacement Fund
to replenish any withdrawal from the Repair and Replacement Fund or make up any deficiency therein and used for
the purposes set forth in Section 4.9 of the Indenture;

FIFTH, amounts on deposit in the Surplus Fund will be transferred to the Redemption Account of the Bond
Fund and used for the redemption of Bonds in accordance with the Indenture; and

SIXTH, amounts on deposit in the Surplus Fund in excess of $10,000 may be withdrawn and used by the
Company for any lawful purpose annually upon receipt by the Trustee of the annual audited financial statements of
the Company and a Certificate of the Company required by Section 27(b)(i)(B) of the Loan Agreement provided that
(i) no Event of Default has occurred and is continuing, (ii) the Company and its auditors have certified that the Debt
Service Coverage Ratio has been met and will be maintained after such release, and (iii) the rating assigned to long
term obligations issued or guaranteed by the State of New York is not lower than the third highest category by
Moody's or Standard & Poor's or their successors.

(Section 4.11)

Rebate Fund; Determination, Notices and Records of Rebate Amount

(a) The Rebate Fund will be used for the deposit of the Rebate Amount and will not be subject to the Lien of
the Indenture.

(b) The Loan Agreement and the Tax Compliance Agreement provide that the Company will make a periodic
determination as to whether any Rebate Amount may be due, or cause the same to be determined, in the manner
provided in Section 148(f) of the Code. The Company will provide the Trustee and the Issuer with a written copy of
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each such determination as provided in the Tax Compliance Agreement. This covenant will survive the defeasance
of any Bonds pursuant to the Indenture.

(c) The Trustee will retain records of each of the determinations required to be made until a date six (6) years
after the retirement of the 2011 Bonds. The Trustee will make such records available for review by the Issuer and
the Company upon reasonable notice.

(d) The Trustee will perform such other duties as are specified to be performed by the Trustee in the Tax
Compliance Agreement; provided, however, that notwithstanding any other provision in the Indenture or any of the
other Bond Documents, general or specific, to the contrary, the Trustee will have no obligations under the Indenture
or thereunder relating to rebate requirements except to comply with specific written instructions received by the
Trustee from an Authorized Representative of the Company with respect to deposits into the Rebate Fund and
release of the moneys therefrom. The Trustee will not have any responsibility under the Indenture or under any of
the Bond Documents to make any calculations relating to arbitrage restrictions or rebate requirements, or the
excludability of the interest on the 2011 Bonds from gross income for Federal income tax purposes or to verify,
confirm or review (and the Trustee will not verify, confirm or review) any such calculations or requirements, or the
excludability, if any, of the interest on the 2011 Bonds from gross income for Federal income tax purposes or to take
any other action with respect thereto under the Indenture or thereunder.

(Section 4.12)

Procedure When Funds Sufficient To Pay All Bonds

If, at any time, the moneys held by the Trustee in the funds established under the Indenture, other than the Rebate
Fund, are sufficient to pay the principal or Redemption Price of and interest on all Bonds then Outstanding, together
with any amounts due the Trustee and any amounts due to the Owners of the 2011 Bonds, the Issuer and the Trustee,
the Company may elect to defease the 2011 Bonds pursuant to the Indenture and if the Company so elects and
notifies the Trustee in writing of such election, the Trustee will apply the amounts in such funds to the payment of
such principal (or Redemption Price) and interest and to the payment of any other amounts due to the Owners of the
2011 Bonds, and to the payment of any amounts due to the Issuer and the Trustee, all as is provided in the Indenture.

(Section 4.18)

Investments

(a) The Trustee will, at the request and written direction of an Authorized Representative of the Company
(provided that upon the occurrence of any Event of Default, the Company may not make such investment
directions), invest and reinvest moneys held in any fund or account established under the Indenture in Permitted
Investments, except that moneys held in the Rebate Fund and moneys held for the defeasance of the 2011 Bonds
pursuant to the Indenture will be invested only in Government Obligations and moneys held for payment of matured
installments of principal or interest on Bonds will remain uninvested, provided, however, in the absence of such
written direction of an Authorized Representative of the Company, or after the occurrence of an Event of Default,
the Trustee will invest and reinvest moneys held in any such funds or accounts only in investments of the type
described in clause (iv) under the definition of Permitted Investment below.

(b) All Permitted Investments will mature or be subject to redemption by the Trustee prior to the date or dates
that moneys therefrom will be required.

(c) Unless otherwise provided in the Indenture, all interest, income and profits received with respect to
Permitted Investments, or upon the sale or disposition thereof will be transferred to the Pledged Revenue Fund for
application in accordance with Section 4.5 of the Indenture except that interest, income and profits received with
respect to Permitted Investments in the Rebate Fund, or upon the sale or disposition thereof, will be retained in the
Rebate Fund.

(d) The term "Permitted Investments" means:
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(i) Government Obligations or Agency Obligations or the right to receive the principal of or
interest on Government Obligations through the purchase of certificates or other instruments
evidencing an undivided ownership interest in payments of the principal of or interest on
Government Obligations; the Trustee, in purchasing Government Obligations or Agency
Obligations, (a) may make any such purchase subject to agreement with the seller for repurchase
by the seller at a later date, and in such connection may accept the seller's agreement for the
payment of interest in lieu of the right to receive the interest payable by the issuer of the securities
purchased, provided that title to the Government Obligations or Agency Obligations so purchased
by the Trustee will vest in the Trustee, that the Trustee will have actual or constructive possession
of such Government Obligations or Agency Obligations, and that the current market value of such
Government Obligations or Agency Obligations (or of cash or additional Government Obligations
or Agency Obligations pledged with the Trustee as collateral for the purpose) is at all times at least
equal to the principal and accrued interest payable by the seller under said agreement, or (b) may
make any such purchase pursuant to an investment agreement or other agreement providing for the
sale of such Government Obligations or Agency Obligations to the Trustee, or (c) may purchase
shares of a fund, including, without limitation, any mutual fund for which the Trustee or an
affiliate of the Trustee serves as investment manager, administrator, shareholder servicing agent
and /or custodian or subcustodian, notwithstanding that (1) the Trustee or an affiliate of the Trustee
receives fees from such funds for services rendered, (2) the Trustee charges and collects fees for
services rendered pursuant to the Indenture, which fees are separate from the fees received from
such funds, and (3) services performed for such funds and pursuant to the Indenture may at times
duplicate those provided to such funds by the Trustee or its affiliates, whose sole assets are of a
type described in this clause (i) and such repurchase agreements thereof;

(ii) obligations issued or guaranteed by any state or political subdivision thereof and
rated at the time of purchase in the highest category, if rated as short-term obligations, or not
lower than the third highest category, if rated as long term obligations, by Moody's or Standard &
Poor's or their successors; the Trustee, in purchasing obligations of the type described in this
clause (ii), may purchase shares of a fund whose sole assets are such obligations or obligations of
the type described in clause (i) above, including, without limitation, any mutual fund for which the
Trustee or an affiliate of the Trustee serves as investment manager, administrator, shareholder
servicing agent, and/or custodian or subcustodian, notwithstanding that (1) the Trustee or an
affiliate of the Trustee receives fees from such funds for services rendered, (2) the Trustee charges
and collects fees for services rendered pursuant to the Indenture, which fees are separate from the
fees received from such funds, and (3) services performed for such funds and pursuant to the
Indenture may at times duplicate those provided to such funds by the Trustee or its affiliates;

(iii) commercial or finance company paper which is rated at the time of purchase at
least "P -1" by Moody's or "A -1" by Standard & Poor's;

(iv) deposit and trust accounts, money market accounts, time deposits, trust funds,
interest bearing deposits, overnight bank deposits, investment agreements, bankers' acceptances,
certificates of deposit, including those placed by a third party pursuant to an agreement between
the Trustee and the Company, or bearer deposit notes in any bank, trust company or savings and
loan association (including, without limitation, the Trustee or any bank affiliated with the Trustee)
organized under the laws of the United States of America or any state thereof having a rating of its
unsecured senior long -term debt obligations within one of the three highest rating categories by
either Moody's or Standard & Poor's;

(v) obligations evidencing indebtedness described in Section 103(a) of the Code,
which obligations are not investment property as defined in Sections 148(b)(2) and (3) of the Code
and are rated at the time of purchase within one of the three highest rating categories by Moody's
or Standard & Poor's; the Trustee, in purchasing securities of the type described in this clause (v),
may purchase shares of a fund, including, without limitation, any mutual fund for which the
Trustee or an affiliate of the Trustee serves as investment manager, administrator, shareholder
servicing agent, and/or custodian or subcustodian, notwithstanding that (1) the Trustee or an
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affiliate of the Trustee receives fees from such funds for services rendered, (2) the Trustee charges
and collects fees for services rendered pursuant to the Indenture, which fees are separate from the
fees received from such funds, and (3) services performed for such funds and pursuant to the
Indenture may at times duplicate those provided to such funds by the Trustee or its affiliates, at
least ninety-eight percent (98 %) of the weighted average value of the assets of which are of the
type described in this clause (v) or which derives at least ninety-eight percent (98 %) of its gross
income from such assets; and

(vi) investment agreements with, or which are guaranteed by, a financial institution
which has an unsecured, uninsured and unguaranteed obligation rated, at the time such agreement
is entered into, in one of the three highest rating categories by Moody's or Standard & Poor's, or
is the lead bank of a parent bank holding company with an uninsured, unsecured and unguaranteed
obligation meeting such rating requirements, including any affiliate of the Trustee, provided
(1) interest is paid at least semi -annually at a fixed rate during the entire term of the agreement,
consistent with the Interest Payment Dates, (2) moneys invested thereunder may be withdrawn for
any purpose required under the Indenture without any penalty, premium or charge upon not more
than seven days' notice (provided such notice may be amended or cancelled at any time prior to
the withdrawal date), (iii) the agreement is not subordinated to any other obligations of such
financial institution or bank and provides that if the rating of such financial institution will be
downgraded below the lowest rating of the lowest of the three highest rating categories of
Moody's or Standard & Poor's, that the financial institution will either terminate such investment
agreement with no penalty or collateralize such investment agreement with Governmental
Obligations equal to 100% of the then outstanding amount of investments contained in the
investment agreement until the rating of such financial institution is restored to one of the three
highest rating categories by Moody's or Standard & Poor's, (iv) the same guaranteed interest rate
will be paid on any future deposits permitted to be made under such investment agreement, and
(v) the Trustee receives an Opinion of Counsel that such agreement is an enforceable obligation of
such financial institution.

(Section 4.19)

Valuation of Funds

As of each Interest Payment Date for the 2011 Bonds, the Trustee will compute the value of the assets of each fund
or account established under the Indenture. In computing the assets of any fund or account, investments and the
accrued interest paid on the purchase thereof will be deemed a part of such fund or account. Investments of money
in each such fund pursuant to the Indenture will be valued at the purchase price or the current market value thereof,
whichever is lower, provided that any investment agreement will be valued at the maximum amount that can be
withdrawn under the terms of such investment agreement.

(Section 4.20)

Performance of Covenants

The Issuer will covenant that it will faithfully perform at all times any and all covenants, undertakings, stipulations
and provisions contained in the Indenture, in any and every Bond executed, authenticated and delivered under the
Indenture and in all proceedings pertaining thereto.

(Section 5.2)

Discharge of Indenture

Any Outstanding Bond or installments of interest with respect thereto will, prior to the maturity or redemption date
thereof, be deemed to have been paid within the meaning of and with the effect expressed in the Indenture if (i) there
has been deposited with the Trustee sufficient Government Obligations, that will, without further investment, be
sufficient, together with the other amounts held for such payment, to pay the principal of the 2011 Bonds when due
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or to redeem the 2011 Bonds on the earliest possible redemption date thereof at the Redemption Price specified in
the Indenture, (ii) in the event such Bond is to be redeemed prior to maturity in accordance with the Indenture, all
action required by the provisions of the Indenture to redeem the 2011 Bonds will have been taken or provided for to
the satisfaction of the Trustee and notice thereof in accordance with the Indenture have been duly given or provision
satisfactory to the Trustee will have been made for the giving of such notice, (iii) provision will have been made for
the payment of all amounts due to the Trustee under the terms of the Bond Documents and all fees and expenses of
any additional Paying Agent, (iv) the Issuer has been reimbursed for all of its expenses under the Loan Agreement
and (v) all other payments required to be made under the Loan Agreement and the Indenture with respect to the
2011 Bonds have been made or provided for.

Upon the defeasance of all Outstanding Bonds in accordance with the Indenture, the Trustee will hold in trust, for
the benefit of the Owners of such Bonds, all such Government Obligations, will make no other or different
investment of such Government Obligations and will apply the proceeds thereof and the income therefrom only to
the payment of such Bonds.

(Section 7.2)

Events of Default

The following will be "Events of Default" under the Indenture, and the term "Event of Default" means, when it is
used in the Indenture, any one or more of the following events:

(a) A default in the due and punctual payment of any interest on or any principal of, Sinking Fund
Installments on, or the Redemption Price of any Bond, whether at the Stated Maturity thereof, upon proceedings for
redemption thereof or upon the maturity thereof by declaration; or

(b) A default in the performance or observance of any other of the covenants, agreements or
conditions on the part of the Issuer in the Indenture or in the 2011 Bonds contained and the continuance thereof for a
period of fifteen (15) days after written notice given to the Issuer and the Company by the Trustee, provided,
however, that if such performance requires work to be done, actions to be taken or conditions to be remedied which
by their nature cannot be reasonably done, taken or remedied, as the case may be, within such fifteen (15) day
period, no Event of Default will be deemed to have occurred or exist if, and so long as, the Company will commence
such performance within such fifteen (15) day period, and will diligently and continuously prosecute the same to
completion within ninety (90) days after the initial notice and the Company will deliver a report to the Trustee and
the Issuer at least once every thirty (30) days setting forth the status of its attempt to cure such default; or

(c) The occurrence and continuance of an Event of Default under the Loan Agreement; or

(d) If the Issuer will have applied for or consented to the appointment of a receiver, trustee or
liquidator of all or a substantial part of its assets; admitted in writing the inability to pay its debts as they mature;
made a general assignment for the benefit of creditors; been the subject of an order for relief under the Bankruptcy
Code, or been adjudicated a bankrupt, or filed a petition or an answer seeking reorganization, liquidation or any
arrangement with creditors or taken advantage of any insolvency law, or submitted an answer admitting the material
allegations of a petition in bankruptcy, reorganization, liquidation or insolvency proceedings; or an order, judgment
or decree will have been entered, without the application, approval or consent of the Issuer by any court of
competent jurisdiction approving a petition seeking reorganization of the Issuer or appointing a receiver, trustee or
liquidator of a substantial part of its assets and such order, judgment or decree will continue unstayed and in effect
for any period of sixty (60) consecutive days; or filed a voluntary petition in bankruptcy or failed to remove an
involuntary petition in bankruptcy filed against it within sixty (60) days of the filing thereof.
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At any time before an acceleration pursuant to the Indenture, the Trustee may, with the express written
consent of a Majority of Owners, waive a default under Sections (b) or (c) above and the respective consequences
thereof. No waiver under Section 8.1 of the Indenture will affect the rights of the Trustee or the Issuer under the
Indenture. Except as otherwise provided in the Indenture, the Trustee will not waive any Event of Default under
Section (a) above.

(Section 8.1)

Acceleration; Annulment of Acceleration.

(a) Upon the occurrence of an Event of Default under Section 8.1(a) or Section 8.1(c) (but only to the extent
that the Event of Default under the Loan Agreement is one described in Section 30(a)(i) of such Loan Agreement),
all Bonds Outstanding will become immediately due and payable without action or notice of any kind on the part of
the Trustee or the Issuer. Upon the occurrence and continuance of any other Event of Default, the Trustee, upon the
written request of a Majority of Owners, will, by notice in writing delivered to the Issuer and the Company, declare
all Bonds immediately due and payable, and such Bonds will become and be immediately due and payable, anything
in the 2011 Bonds or in the Indenture to the contrary notwithstanding. In either such event, there will be due and
payable on the 2011 Bonds an amount equal to the total principal amount of all such Bonds, plus all interest accrued
thereon and that will accrue thereon to the date of acceleration. If all of the 2011 Bonds Outstanding will become so
immediately due and payable, the Issuer and the Trustee will as soon as possible declare by written notice to the
Company all unpaid Loan Payments payable by the Company under the Loan Agreement to be immediately due and
payable.

(b) At any time after the principal of the 2011 Bonds will have been so declared to be due and payable and
before the entry of final judgment or decree in any suit, action or proceeding instituted on account of such default, or
before the completion of the enforcement of any other remedy under the Indenture, the Trustee may annul such
declaration and its consequences with respect to any Bonds not then due by their terms by a notice in writing
delivered to the Issuer and the Bondholders if (i) moneys will have been deposited in the Bond Fund sufficient to
pay all matured installments of interest and principal or Redemption Price (other than principal then due only
because of such declaration) of all Outstanding Bonds; (ii) moneys will be available sufficient to pay the amounts
described in the Indenture; (iii) all other amounts then payable by the Issuer under the Indenture will have been paid
or a sum sufficient to pay the same will have been deposited with the Trustee; and (iv) every other Event of Default
known to the Trustee (other than a default in the payment of the principal of such Bonds then due only because of
such declaration) will have been remedied to the satisfaction of the Trustee. No such annulment will extend to or
affect any subsequent Event of Default or impair any right consequent thereon.

(Section 8.2)

Application of Moneys

(a) The Net Proceeds received by the Trustee pursuant to any right given or action taken under the provisions
of the Indenture will be deposited in the Bond Fund.

(b) All moneys in the Bond Fund during the continuance of an Event of Default will be applied as follows:

(i) Unless the principal of all the 2011 Bonds will have become due or will have been declared due and
payable,

FIRST - To the payment of all installments of the interest then due, in the order of the maturity of the
installments of such interest, and if the amount available will not be sufficient to pay in full any particular
installment of interest, then to the payment ratably, according to the amounts due on such installment, to the Persons
entitled thereto without any discrimination or preference;

SECOND - To the payment of the unpaid principal or Redemption Price of any of the 2011 Bonds that will
have become due (other than Bonds called for redemption for the payment of which moneys were held pursuant to
the provisions of the Indenture), in order of their due dates, with interest on such Bonds, at the rate or rates
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expressed thereon, from the respective dates upon which such Bonds became due and, if the amount available will
not be sufficient to pay in full Bonds due on any particular date, together with such interest, then to the payment
ratably, according to the amount of principal and interest due on such date, to the Persons entitled thereto without
any discrimination or preference; and

THIRD - To the payment of the principal or Redemption Price of and interest on the 2011 Bonds as the
same become due and payable.

(ii) If the principal of all the 2011 Bonds will have become due or will have been declared due and
payable, to the payment of the principal and interest (at the rate or rates expressed thereon) then due and unpaid
upon all of the 2011 Bonds, without preference or priority of principal over interest or of interest over principal, or
of any installment of interest over any other installment of interest, or of any Bond over any other Bond, ratably
according to the amounts due respectively for principal and interest to the Persons entitled thereto without any
discrimination or preference.

(iii) If the principal of all the 2011 Bonds will have been declared due and payable and if such
declaration will thereafter have been annulled pursuant to provisions of Section 8.2(b) of the Indenture, the moneys
will be applied in accordance with the provisions of paragraph (i) of Section 8.5(b) of the Indenture.

(c) Whenever moneys are to be applied by the Trustee pursuant to the provisions of Section 8.5 of the
Indenture, such moneys will be applied at such time or times as the Trustee in its sole discretion will determine,
having due regard to the amount of such moneys available for application and the likelihood of additional moneys
becoming available for such application in the future. Interest on the amounts of principal to be paid on such date
will cease to accrue on the date of declaration of acceleration in accordance with Section 8.2(a) of the Indenture.
The Trustee will give such notice as it may deem appropriate of the application of any such moneys and of the fixing
of any such date.

(Section 8.5)

Remedies Vested in Trustee

All rights of action (including the right to file proof of claim) under the Indenture or under any of the 2011 Bonds
may be enforced by the Trustee without possession of any of the 2011 Bonds or the production thereof in any trial or
other proceedings relating thereto. Any such suit or proceeding instituted by the Trustee will be brought in its name
as Trustee without the necessity of joining as plaintiffs or defendants any Owners of the 2011 Bonds. Subject to the
provisions of the Indenture, any recovery of judgment will be for the equal benefit of the Owners of the Outstanding
Bonds.

(Section 8.6)

Majority Bondholders Control Proceedings

Subject to the Indenture and the rights of the Bank, if an Event of Default will have occurred and be continuing
notwithstanding anything in the Indenture to the contrary, the Majority of Owners will have the right, at any time, by
an instrument in writing executed and delivered to the Trustee, to direct the method and place of conducting any
proceeding to be taken in connection with the enforcement of the terms and conditions of the Indenture or for the
appointment of a receiver or any other proceedings under the Indenture, provided that such direction is in
accordance with law and the provisions of the Indenture and, in the sole judgment of the Trustee (which in
exercising such judgment the Trustee may rely upon an Opinion of Counsel), is not unduly prejudicial to the
interests of Owners not joining in such direction, and provided further, that nothing will impair the right of the
Trustee in its discretion to take any other action under the Indenture that it may deem proper and that is not
inconsistent with such direction by Owners and, except as provided as otherwise provided in the Indenture with
respect to certain Events of Default, upon receipt of adequate indemnification reasonably satisfactory to the Trustee.

(Section 8.8)
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Supplemental Indentures Not Requiring Consent of Owners

(a) Without the consent of or notice to any of the Owners, but with the consent of the Issuer and the Company,
the Trustee may enter into one or more Supplemental Indentures, not inconsistent with the terms and provisions of
the Indenture, for any one or more of the following purposes:

(i) To cure any ambiguity or formal defect or omission in the Indenture;

(ii) To cure, correct or supplement any defective provision of the Indenture in such manner as will not
be inconsistent with the Indenture and will not impair the security hereof nor adversely affect the Owners;

(iii) To grant to or confer upon the Trustee for the benefit of the Owners any additional rights,
remedies, powers or authority that may lawfully be granted to or conferred upon the Owners or the Trustee;

(iv) To add to the covenants and agreements of the Issuer in the Indenture, other covenants and
agreements to be observed by the Issuer;

(v) To more precisely identify the Trust Estate;

(vi) To subject to the Lien of the Indenture additional revenues, receipts, Property or collateral;

(vii) To make any other changes in the Indenture that do not prejudice the interests of the Trustee or the
Owners;

(viii) To make any change which in the Opinion of Bond Counsel is reasonably necessary to protect the
exclusion (if any) of interest on the 2011 Bonds from gross income for federal income tax purposes; or

(ix) To issue Additional Bonds as provided in the Indenture.

(b) The Trustee may rely upon an opinion of Independent Counsel as conclusive evidence that any such
Supplemental Indenture complies with the foregoing conditions and provisions.

(Section 10.1)

Supplemental Indentures Requiring Consent of Owners

(a) Except as provided in the Indenture, the Majority of Owners will have the right, from time to time, to
consent to and approve the execution by the Issuer and the Trustee of such Supplemental Indentures as will be
deemed necessary and desirable by the Issuer for the purpose of modifying, altering, amending, adding to or
rescinding any of the terms or provisions contained in the Indenture or in any Supplemental Indenture or in the 2011
Bonds, provided, however, that nothing contained in Section 10.2 of the Indenture will permit:

(i) A change in the terms of redemption or maturity of the principal of or the time of payment of
interest on any Outstanding Bond or a reduction in the principal amount or Redemption Price of any Outstanding
Bond or the rate of interest thereon, without the consent of the Owner of such Bond, or

(ii) the creation of a Lien upon the Trust Estate ranking prior to the Lien created by the Indenture,
without the consent of the Owners of all Outstanding Bonds, or

(iii) a preference or priority of any Parity Bond or Parity Bonds over any other Parity Bond or Parity
Bonds without the consent of the Owners of all Outstanding Parity Bonds, or

(iv) a reduction in the aggregate principal amount of the 2011 Bonds required for consent to such
Supplemental Indenture, without the consent of the Owners of all Outstanding Bonds.
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(b) If at any time the Issuer will request the Trustee to enter into a Supplemental Indenture for any of the
purposes of Section 10.1(a) of the Indenture, the Trustee, upon being satisfactorily indemnified with respect to
expenses, will cause notice of the proposed execution of such Supplemental Indenture to be given, by first class
mail, to each Owner of Bonds then Outstanding at their addresses as they appear on the registration books kept by
the Trustee. Such notice will briefly summarize the contents of the proposed Supplemental Indenture and will state
that copies thereof are on file at the Office of the Trustee for inspection by all Owners.

(c) The Trustee will not, however, be subject to any liability to any Owner by reason of the Trustee's failure to
mail the notice required by Section 10.2(b) of the Indenture.

(d) If within such period after the mailing of the notice required by Section 10.2(b) of the Indenture, as the
Issuer will prescribe with the approval of the Trustee, the Issuer will deliver to the Trustee an instrument or
instruments executed by the Majority of Owners, referring to the proposed Supplemental Indenture as described in
such notice and consenting to and approving the execution thereof, the Trustee will execute such Indenture.

(e) If the Majority of Owners at the time of the execution of any such Supplemental Indenture will have
consented to and approved the execution thereof as provided in the Indenture, no Owner of any Bond will have any
right to object to any of the terms and provisions contained therein or in any manner to question the propriety of the
execution thereof or enjoin or restrain the Trustee or the Issuer from executing the same or from taking any action
pursuant to the provisions thereof.

(f) The Trustee may rely upon an opinion of Independent Counsel as conclusive evidence that (i) any
Supplemental Indenture entered into by the Issuer and the Trustee, and (ii) the evidence of the requisite Owner
consents thereto comply with the provisions of Section 10.2 of the Indenture.

(Section 10.2)

Amendments to Loan Agreement Not Requiring Consent of Owners

Without the consent of or notice to any of the Owners, the Issuer may enter into, and the Trustee may consent to,
any amendment, change or modification of the Loan Agreement as may be required (i) by the provisions thereof or
of the Indenture, (ii) for the purpose of curing any ambiguity or formal defect or omission therein, (iii) in connection
with the description of the Project and the substitution, addition or removal of a portion of the Project as provided in
the Loan Agreement and the Indenture, (iv) in connection with additional real estate that is to become part of the
Project, (v) in connection with any other change therein that, in the sole judgment of the Trustee, does not adversely
affect the interests of the Trustee or the Owners of the 2011 Bonds, and (vi) to make any change which in the
opinion of Bond Counsel is reasonably necessary to protect the exclusion (if any) of interest on the 2011 Bonds from
gross income for federal income tax purposes. The Trustee may rely upon an opinion of Independent Counsel as
conclusive evidence that any such amendment, change or modification complies with the provisions of Section 11.1
of the Indenture.

(Section 11.1)

Amendments to Loan Agreement Requiring Consent

Except for amendments, changes or modifications as provided in Section 11.1 of the Indenture, neither the Issuer
nor the Trustee will consent to any amendment, change or modification of the Loan Agreement without mailing of
notice and the written approval or consent of the Majority of Owners procured and given in the manner set forth in
Section 11.2 of the Indenture, provided, however, that no such amendment will be permitted that changes the terms
of payment thereunder without the consent of the Owners of all the 2011 Bonds then Outstanding. The Trustee may
rely on an opinion of Independent Counsel as conclusive evidence that any such amendment, change or modification
and the evidence of the requisite Owner consents comply with the requirements of Section 11.2 of the Indenture.

(Section 11.2)
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Consent of Owners

(a) Any consent, request, direction, approval, objection or other instrument required or permitted by the
Indenture to be signed and executed by the Owners may be in any number of writings of similar tenor and may be
signed or executed by such Owners in person or by agent appointed in writing. Proof of the execution of any such
consent, request, direction, approval, objection or other instrument or of the writing appointing any such agent and
of the ownership of Bonds, if made in the following manner, will be sufficient for any of the purposes of the
Indenture and may be conclusively relied on by the Trustee with regard to any action taken thereunder:

(i) The fact and date of the execution by any Owner or his attorney of such instrument may be proved
by (A) the Certificate (which need not be acknowledged or verified) of an officer of a bank or trust company
satisfactory to the Trustee or of any notary public or other officer authorized to take acknowledgments of deeds to be
recorded in the state in which he purports to act, that the person signing such instrument acknowledged to him the
execution thereof on such date, or (B) by an affidavit of a witness of such execution, duly sworn to before such
notary public or other officer. The authority of the person or persons executing any such instrument on behalf of a
corporate Owner may be established without further proof if such instrument is signed by a person purporting to be
the president or a vice president of such corporation.

(ii) The ownership of the 2011 Bonds and the amount, numbers and other identification, and the date
of holding the same will be proved by the registration books kept by the Trustee as Bond Registrar.

(b) Any request, consent or vote of the Owner of any Bond will bind all future Owners of such Bond with
respect to anything done or suffered to be done or omitted to be done by the Issuer or the Trustee in accordance
therewith, unless and until such request, consent or vote is revoked by the filing with the Trustee of a writing, signed
and executed by the Owner of the Bond, in form and substance and within such time as will be satisfactory to the
Trustee.

(Section 12.1)
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SUMMARY OF CERTAIN PROVISIONS OF THE
LEASEHOLD MORTGAGE AND SECURITY AGREEMENT

The following is a brief summary of certain provisions of the Leasehold Mortgage and Security Agreement (the
"Mortgage "). This summary does not purport to be complete and reference is made to the Mortgage for the full and
complete description of the terms thereof.

Granting Clauses

The Company, in consideration of the issuance of 2011 Bonds, the execution and delivery by the Issuer of the Loan
Agreement and for other good and valuable consideration, receipt of which is hereby acknowledged, and in order to
secure (1) the payment of $44,285,000, being the aggregate principal amount of the 2011 Bonds, together with
interest thereon, according to their tenor and effect, (2) the payment of all other sums required to be paid under the
Mortgage and under the Loan Agreement and the other Bond Documents, and (3) the performance and observance
by the Company of all of the covenants, agreements, representations and warranties herein and in the Loan
Agreement and the other Bond Documents, (all of the above in (1) through (3) being collectively referred to in the
Mortgage as the "Mortgage Indebtedness "), and in order to secure the Mortgage Indebtedness, hereby warrant,
assign, mortgage, hypothecate, pledge, grant a Lien on and security interest in, set over and confirm unto the Issuer,
and its respective successors and assigns forever, all of the estate, right, title and interest of the Company in, to and
under any and all of the following described property (the "Mortgaged Property "), whether now owned or held or
hereafter acquired:

(a) (i) the entire right title, interest and estate of the Company in and to the Land including the interest of the
Company arising under the Ground Lease and the Sublease, respectively, each of which encumbers the Land (as
more fully described on Exhibit A attached to the Mortgage), and (ii) all buildings, structures, improvements and
appurtenances now standing, or at any time hereafter constructed, reconstructed or placed, upon the Land or any part
thereof, including all right, title and interest of the Company in and to all building materials and fixtures of every
kind and nature whatsoever on the Land or in any building now or hereafter standing on the Land or any part
thereof, including, without limitation, the Improvements;

(b) the Equipment (as more particularly described in Exhibit B attached to the Mortgage), together with all
repairs, replacements, improvements, substitutions and renewals thereof and therefor, and all parts, accessories and
additions incorporated therein or affixed thereon;

(c) all leases, subleases, licenses, contract rights, general intangibles and other agreements affecting the use,
operation or occupancy of all or any portion of the Improvements or the Land now or hereafter entered into, and the
right to receive and apply the rents, issues and profits of the Mortgaged Property or the other real property described
above to the payment of the Mortgage Indebtedness, provided, however, that so long as there exists no Event of
Default or event which with the passage of time or giving of notice would constitute an Event of Default, the
Company will have a revocable license to collect and receive rents, issues and profits and to retain, use and enjoy
such rents, issues and profits;

(d) all proceeds of and any unearned premiums on any insurance policies covering the Mortgaged Property or
the other real property described above, including, without limitation, the right to receive and apply the proceeds of
any insurance or judgments, or settlements made in lieu thereof, for damage to any of the foregoing, subject to the
Company's right to use such insurance proceeds or condemnation award for restoration of the Mortgaged Property
as provided in the Loan Agreement;

(e) all right, title and interest of the Company in and to the Facility Management Agreement, the SUNY
Agreement and all other contracts from time to time executed by the Company or any manager or agent on its behalf
relating to the ownership, management, construction, equipping, reconstruction, maintenance, repair, operation,
occupancy, sale or financing of the Mortgaged Property, or any part thereof, and all agreements relating to the
purchase or lease of any portion of the Mortgaged Property, together with the right to exercise such options and all
leases of Equipment, all consents, licenses, building permits, certificates of occupancy and other governmental
approvals relating to construction, reconstruction, equipping, completion, occupancy, use or operation of the
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Mortgaged Property or any part thereof, and all drawings, plans, specifications and similar or related items relating
to the Mortgaged Property (all, collectively, the "Contract Rights ");

(f) all Gross Revenues;

(g) the respective leasehold estate as defined and more fully described in the Ground Lease and/or the
Sublease, together with all credits, deposits, option(s) to extend or renew the initial term and/or any renewal term of
the Ground Lease and /or the Sublease (and any extensions of the term resulting from the exercise of option(s)),
privileges, rights (including rights of possession and occupancy and loss proceeds), benefits, estate, title, and interest
of the Company as subtenant under the Sublease, claims of the Company against the Association under the Sublease,
rights to give the landlord under the Ground Lease any notices under the Ground Lease, rights of the Company to
give the Association any notices under the Sublease, and all rights, recognitions and benefits granted to or for the
benefit of the Company under the Ground Lease, including, without limitation, any and all Company's rights and
remedies under any nondisturbance, attornment, or recognition agreements or provisions thereunder (all,
collectively, the "Leasehold Rights ");

(h) to the exclusion of the Company, all of the Company's rights and remedies arising at any time under, or
pursuant to, Bankruptcy Code § 365(h), including the Company's right to elect to treat the Sublease as terminated,
and the Company's right to remain in possession under the Sublease if the County rejects or disaffirms it under
Bankruptcy Code § 365(h) or any other bankruptcy law, or any comparable right under any other bankruptcy law,
together with all claims, suits, actions, proceedings, rights, remedies, and privileges related thereto or arising
therefrom, including the Company's right to claim any offsets against rent under the Sublease together with the right
to file and prosecute, to the exclusion of the Company, any proofs of claim, complaints, motions, applications,
notices, and other documents in any case relating to the Company under the Bankruptcy Code (collectively the
"Lease 365(h) Rights ");

(i) all of the Company's claims and rights to the payment of damages that may arise from the Association's
failure to perform under the Sublease, rejection or disaffirmance of the Sublease under any bankruptcy law, or
violation or breach by the Association under the Sublease, and all damages and other sums payable pursuant thereto
(collectively, the "Lease Damage Claims ");

(j) all extensions, additions, substitutions and accessions with respect to any of the foregoing; and

(k) all other proceeds of the conversion, whether voluntary or involuntary, of the Mortgaged Property or any
other Property or rights encumbered or conveyed under the Mortgage into cash or liquidated claims, including,
without limitation, all title insurance, hazard insurance, Condemnation and other awards.

The Company's assignment of the Lease Damage Claims and of the Lease 365(h) Rights: (i) is a present,
irrevocable, and unconditional assignment (not an assignment as security or in future); and (ii) will continue in
effect until all the Mortgage Indebtedness has been satisfied and discharged in full.

The Unassigned Rights are excepted from the Mortgaged Property.

(Section 2.01)

Security Agreement

The Mortgaged Property includes both real and personal property and all other rights and interests, whether tangible
or intangible in nature, of the Company in the Mortgaged Property, including personal property used by the
Company in connection with the Mortgaged Property. The Mortgage will also constitute a security agreement under
the UCC so that the Issuer will have and may enforce a security interest in any or all of the Mortgaged Property, in
addition to (but not in limitation of) the Lien upon that portion of the Mortgaged Property constituting part of the
realty imposed by the foregoing provisions hereof, such security interest to attach at the earliest moment permitted
by law and also to include and attach to all additions and accessions thereto, all substitutions and replacements
therefor, all proceeds thereof, including insurance and Condemnation proceeds, and all contract rights, rental or
lease payments and general intangibles of the Company obtained in connection with or relating to the Mortgaged

B-54



Appendix B

Property (except for the Unassigned Rights and moneys received pursuant thereto) as well as any and all items of
property in the foregoing classifications which are acquired after the date of the Mortgage.

(Section 2.02)

Performance of Covenants

The Company covenants that it will faithfully observe and perform, or cause to be observed and performed, at all
times, any and all covenants, undertakings, stipulations and provisions on its part to be observed or performed
contained in the Mortgage, the Loan Agreement and the other Bond Documents executed by it.

(Section 2.04)

Priority of Lien of Mortgage; Discharge of Liens and Encumbrances

(a) The Company represents and warrants that, except for Permitted Encumbrances, the Company is lawfully
seized of the subleasehold estate conveyed by the Mortgage, and the Company has the right to grant and convey the
Mortgaged Property, and it will warrant and defend title to the Mortgaged Property against all claims and demands,
excepting the Permitted Encumbrances.

(b) The Company will not create nor permit or suffer to be permitted or created any Lien, except for Permitted
Encumbrances, upon the Mortgaged Property or any part thereof, without the prior written consent of the Issuer,
which consent will not be unreasonably withheld, and the Trustee.

(c) Notwithstanding the provisions of Section 2.05(b) of the Mortgage, the Company may in good faith contest
any such Lien, provided that the Company (1) first notifies the Issuer of such contest, (2) there is no default under
any of the Bond Documents, (3) has set aside adequate reserves for the discharge of any such Lien and furnished
evidence thereof satisfactory to the Issuer, (4) the contest of any such Lien is not an event of default under the
Sublease, and (5) demonstrates to the reasonable satisfaction of the Issuer that the failure to discharge any such Lien
will not impair or adversely affect the Lien of the Mortgage or the Mortgaged Property.

(Section 2.05)

Payment of Principal and Interest on the 2011 Bonds and Payment of Amounts Due under the Loan
Agreement and other Bond Documents

The Company covenants that it will promptly pay, or cause to be paid, payments pursuant to the Loan Agreement in
an amount sufficient to pay the principal of, and premium, if any, and interest on, the 2011 Bonds at the place, on
the dates and in the manner provided therein, and will promptly pay all other amounts due under the Loan
Agreement and other Bond Documents.

(Section 2.06)

Delegation to Issuer

The Company irrevocably delegates to the Issuer the nonexclusive authority from and after an Event of Default
under the Mortgage to exercise any or all Leasehold Rights and Contract Rights, whether or not the Company has
failed to exercise them. The Company irrevocably designates the Issuer as the Company's agent and attorney -in-
fact, in accordance with the Mortgage, and irrevocably authorizes the Issuer to perform or observe on the
Company's behalf from and after an Event of Default under the Mortgage any obligation that the Company fails to
perform under the Sublease, the SUNY Agreement or the Facility Management Agreement and exercise any
Leasehold Rights and Contract Rights. Such appointment of the Issuer as the Company's attorney -in -fact is coupled
with an interest and hence irrevocable. The Company will reimburse the Issuer for any advances or expenditures
that the Issuer makes or incurs in performing any such obligation or exercising any such right of the Company, with
interest at the per annum rate of interest equal to the highest rate earned on any investment in the Bond Fund, plus
four percent (4 %), and such advances or expenditures and interest thereon be secured under the Mortgage. In
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performing any such obligation or right, the Issuer may enter the Mortgaged Property. If the Issuer receives notice
or obtains knowledge of any default under the Ground Lease, the Sublease, the SUNY Agreement or the Facility
Management Agreement, the Issuer may rely on the same and take any action that the Mortgage (or the Ground
Lease, the Sublease, the SUNY Agreement or the Facility Management Agreement or applicable law) allows to
remedy such default even if the Company disputes its existence or nature. Nothing in Section 2.07 of the Mortgage
imposes any obligation or duty on the Issuer.

(Section 2.07)

Representations, Warranties and Covenants of the Company

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

(a) The Sublease is a valid and subsisting sublease of the Land demised for the term set forth therein, is in full
force and effect in accordance with its terms, and has not been modified. There are no existing or anticipated
defaults by the Association under the Sublease and the Company has not received notice of any default or any event
which with the passage of time will constitute an event of default under the Sublease. The Company is the subtenant
under the Sublease and of the leasehold estate created thereby, all sub- sublease(s) in effect affecting the Land, if
any, are subordinate to the Mortgage. The Company owns or will own all fixtures and articles of personal property
now or hereafter constituting the Equipment, including any substitutions or replacements thereof, free and clear of
all Liens and claims, and the Mortgage is and will remain a valid and enforceable Lien on the Mortgaged Property.

(b) The Company is a not -for -profit corporation organized and existing under the laws of the State and has the
power to enter into and perform the Mortgage and the other Bond Documents executed by the Company and to
mortgage and pledge the Mortgaged Property in the manner and to the extent set forth in the Mortgage.

(c) The Mortgage and the other Bond Documents executed by the Company constitute valid and enforceable
obligations according to their respective terms.

(d) Neither the execution and delivery of the Mortgage or the other Bond Documents executed by the
Company, the consummation of the transactions contemplated by the Mortgage or thereby, nor the fulfillment of or
compliance with the provisions of the Mortgage or thereof will violate any provision of the Company's Certificate
of Incorporation, or conflict with or result in a breach of or default under any of the terms, conditions or provisions
of any order, judgment, Governmental Requirement, restriction, agreement or instrument to which the Company is a
party to or by, which the Company or any of its Property is or may be bound, or result in the creation or imposition
of any Lien of any nature upon any of the Property of the Company under the terms of any such instrument or
agreement.

(e) The execution and delivery of the Mortgage by the Company does not constitute a "fraudulent conveyance"
within the meaning of Title 11 of the United States Code as now constituted or under any other applicable statute,
and no bankruptcy or insolvency proceedings are pending or contemplated by or against the Company.

(f) The Mortgaged Property and the operation thereof currently complies and will continue to comply in all
material respects with all Governmental Requirements.

(g) The Land is not located in an area identified by the Secretary of Housing and Urban Development as an
area having special flood hazards pursuant to the terms of the National Flood Insurance Act of 1968 or the Flood
Disaster Protection Act of 1973, as same may have been amended to date.

(h) The Company has all necessary certificates, licenses, authorizations, registrations, permits and approvals
necessary for the commencement of any construction on and the operation of the Mortgaged Property, including, but
not limited to, all required environmental permits, all of which are (or prior to commencement of construction or
operation thereof will be) in full force and effect and are not (and will not be), to the knowledge of the Company,
subject to any revocation, amendment, release, suspension, forfeiture or the like; and the present and contemplated
use and occupancy of the Land does not conflict with or violate any such certificate, license, authorization,
registration, permit or approval.
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(i) The representations and warranties of the Company set forth in the Loan Agreement are true and correct,
and such representations and warranties are incorporated in the Mortgage by reference and made a part thereof.

(Section 3.01)

Maintenance of and Modifications to the Mortgaged Property by the Company

The Company will, at all times during the term of the Mortgage, (A) keep the Mortgaged Property or cause the
Mortgaged Property to be kept in good condition and repair and preserve the same against waste, loss, damage,
ordinary wear and tear excepted; (B) make or caused to be made all necessary repairs and replacements to the
Mortgaged Property or any part thereof (whether ordinary or extraordinary, structural or nonstructural, foreseen or
unforeseen); (C) not remove or demolish any portion of the Mortgaged Property or alter in any material respect the
character of any improvement without the prior written consent of the Issuer, except as permitted in the Loan
Agreement; (D) not permit the Mortgaged Property to become deserted or abandoned; and (E) operate the
Mortgaged Property or cause the Mortgaged Property to be operated in a sound and economic manner.

(Section 4.01)

Events of Default Defined

The following will each be an "Event of Default" under the Mortgage and the terms "Event of Default" or "default"
mean, whenever they are used in or with respect to the Mortgage, any one or more of the following events:

(a) a default in the due and punctual payment of principal of and premium, if any, and interest on, the 2011
Bonds;

(b) a default in any amount required to be paid by Company under the Loan Agreement, and the continuation
of such default for a period in excess of ten (10) days;

(c) the Company defaults in the due and punctual performance of any other covenant of the Company in the
Mortgage and such default continues for thirty (30) days after written notice requiring the same to be remedied will
have been given to the Company by the Issuer or the Trustee or, if such default is not capable of being cured within
thirty (30) days, the Company fails to commence within said thirty (30) days to cure the same and to diligently
prosecute the cure thereof;

(d) the occurrence of an Event of Default under any of the 2011 Bonds, the Loan Agreement or any other Bond
Document;

(e) if any warranty, representation, certification, financial statement or other information made or furnished to
induce the Issuer to issue the 2011 Bonds, or made or furnished, at any time, in or pursuant to the terms of the
Mortgage or otherwise by the Company, proves to have been false or misleading in any material respect when made;

(f) an Event of Bankruptcy with respect to the Company;

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

(h) except as permitted by the Mortgage or the Loan Agreement, the Mortgaged Property, or any part thereof,
is in any manner, whether voluntarily or involuntarily, encumbered, assigned, leased, subleased, sold, transferred or
conveyed, or the Company threatens to encumber, assign, lease, sublease, sell, transfer or convey, the Mortgaged
Property, or any part thereof, to any person;
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(i) the imposition of a Lien on the Mortgaged Property other than a Lien being contested as provided in the
Mortgage or a Permitted Encumbrance; of

(j) the termination of the Ground Lease, the Sublease, the SUNY Agreement or the Facility Management
Agreement.

(Section 6.01)

Acceleration; Annulment of Acceleration

(a) Upon the occurrence of an Event of Default under the Mortgage, the Issuer may, by notice in writing
delivered to the Company, declare the whole of the Mortgage Indebtedness immediately due and payable,
whereupon the same will become and be immediately due and payable, anything in the Mortgage or any other Bond
Document to the contrary notwithstanding. In such event, there will be due and payable the total amount of the
Mortgage Indebtedness plus all accrued but unpaid interest thereon and all interest which will accrue thereon to the
date of payment, together with any premium payable thereon.

(b) At any time after the principal of the 2011 Bonds will have been so declared to be due and payable and
before the entry of final judgment or decree in any suit, action or proceeding instituted on account of such default, or
before the completion of the enforcement of any other remedy under the Mortgage, the Issuer may annul such
declaration and its consequences. No such annulment will extend to or affect any subsequent default or impair any
right consequent thereon.

(Section 6.02)

Enforcement of Remedies

(a) Upon the occurrence of any Event of Default, the Issuer may proceed forthwith to protect and enforce its
rights under the Mortgage and the other Bond Documents by such suits, actions or proceedings as the Issuer will
deem appropriate, including, without limitation, an action to foreclose the Lien of the Mortgage, in which case the
Mortgaged Property or any interest therein may be sold for cash or credit in one or more interests and in any order or
manner, including sale under Article 14 of the New York State Real Property Actions and Proceeding Law (or any
successor statute).

(b) The Issuer may sue for, enforce payment of and receive any amounts due or becoming due from the
Company for principal, premium, interest or otherwise under any of the provisions of the Mortgage, or the other
Bond Documents, without prejudice to any other right or remedy of the Issuer. The Issuer may also declare the
entire indebtedness secured by the Mortgage immediately due and payable without presentment, demand protect or
notice of any kind and the Issuer may take any action permitted at law or in equity, without notice or demand, as it
deems advisable to protect and enforce its rights against the Company and the Mortgaged Property.

(c) Regardless of the happening of an Event of Default, the Issuer may institute and maintain such suits and
proceedings as the Issuer may be advised will be necessary or expedient to prevent any impairment of the security
under the Mortgage by any acts which may be unlawful or in violation of the Mortgage, or to preserve or protect the
interests of the Issuer.

(d) The Issuer has the right to appear in and defend any action or proceeding brought with respect to the
Mortgaged Property and to bring any action or proceeding, in the name and on behalf of the Company, which the
Issuer, in its discretion, feels should be brought to protect its interests in the Mortgaged Property.

(e) Upon the occurrence of any Event of Default under the Mortgage, the Company, upon demand of the
Issuer, will forthwith surrender the possession of, and it will be lawful for the Issuer, by such officer or agent as it
may appoint, to take possession of, all or any part of the Mortgaged Property, together with the books, papers and
accounts of the Company pertaining thereto, and to hold, operate and manage the same, and from time to time to
make all needed repairs and improvements as the Issuer will deem wise, the Issuer may sell the Company's interest
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in the Mortgaged Property or any part thereof, or lease the Mortgaged Property or any part thereof in the name and
for the account of the Company, collect, receive and sequester the rents, revenues, earnings, income, products and
profits therefrom, and pay out of the same all proper costs and expenses of taking, holding, leasing, selling and
managing the Mortgaged Property, including reasonable compensation to the Issuer and its agents and counsel, and
any charges of the Issuer under the Mortgage, and any taxes and other charges prior to the Lien of the Mortgage
which the Issuer may deem it wise to pay, and all expenses of such repairs and improvements, and apply the
remainder of the moneys so received in accordance with the provisions of the Loan Agreement and Section 8.5 of
the Indenture.

Upon the occurrence of an Event of Default, the Issuer may exercise any or all of the rights and remedies of
a leasehold mortgagee under the Ground Lease and any or all of the rights and remedies of a secured party under the
UCC. Nothing in Section 6.03 of the Mortgage will be construed to grant the Issuer any rights or remedies with
respect to the Leased Premises (as defined in the Ground Lease) that are inconsistent with the rights and remedies of
a leasehold mortgagee under the Ground Lease.

Whenever all that is due under the 2011 Bonds and the other Bond Documents, including any amounts
which may have been accelerated pursuant to Section 6.02 of the Mortgage, will have been paid and all defaults
made good, the Issuer will surrender possession to the Company, the same right of entry, however, to exist upon any
subsequent Event of Default.

(f) Notwithstanding anything in the Mortgage contained to the contrary, to the extent permitted by law, the
Company and anyone claiming through or under the Company (1) will not (i) at any time insist upon, or plead, or in
any manner whatever claim or take any benefit or advantage of any stay or extension or moratorium law, any
exemption from execution or sale of the Mortgaged Property or any part thereof, wherever enacted, now or at any
time hereafter in force, which may affect the covenants and terms of performance of the Mortgage, (ii) claim, take or
insist upon any benefit or advantage of any law now or hereafter in force providing for the valuation or appraisal of
the Mortgaged Property, or any part thereof, prior to any sale or sales thereof which may be made pursuant to any
provision of the Mortgage, or pursuant to the decree, judgment or order of any court of competent jurisdiction, or
(iii) after any such sale or sales, claim or exercise any right under any statute heretofore or hereafter enacted to
redeem the Property so sold or any part thereof; (2) expressly waives all benefit or advantage of any such law or
laws; and (3) covenants not to hinder, delay or impede the execution of any power in the Mortgage granted or
delegated to the Issuer, but to suffer and permit the execution of every power as though no such law or laws had
been made or enacted. The Company, for itself and all who may claim under it, waives, to the extent that it lawfully
may, all right to have the Mortgaged Property marshaled upon any foreclosure of the Mortgage.

(Section 6.03)

Waiver and Non -Waiver of Event of Default

(a) The Issuer may, in its discretion, agree to waive any Event of Default under the Mortgage and its
consequences and annul any acceleration in accordance with Section 6.02 of the Mortgage. No such waiver will
extend to or affect any other existing or any subsequent Event of Default.

(b) The failure of the Issuer to insist upon strict performance of any term of the Mortgage will not be deemed
to be a waiver of any term of the Mortgage. The Company will not be relieved of its obligations under the Mortgage
by reason of (1) failure of the Issuer to comply with any request of the Company to take any action to foreclose the
Mortgage or otherwise enforce any of the provisions of the Mortgage; (2) the release, regardless of consideration, of
the whole or any part of the Mortgaged Property; or (3) any agreement or stipulation by the Issuer extending the
time of payment or otherwise modifying or supplementing the terms of the Mortgage or any of the other Bond
Documents. The Issuer may resort for the payment of the Mortgage Indebtedness to any other security held by the
Issuer pursuant the Security Documents in such order and manner as the Issuer, in its discretion, may elect. The
Issuer may take action to recover the Mortgage Indebtedness, or any portion thereof, or to enforce any covenant of
the Mortgage without prejudice to the right of the Issuer thereafter to foreclose the Mortgage. The rights of the
Issuer under the Mortgage will be separate, distinct and cumulative and none will be given effect to the exclusion of
the others. No act of the Issuer will be construed as an election to proceed under any one provision in the Mortgage
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to the exclusion of any other provision. No waiver of any right of the Issuer will be effective unless it is in a writing
signed by an Authorized Officer of the Issuer.

(Section 6.08)

Covenants Run with the Land

All of the grants, covenants, terms, provisions and conditions in the Mortgage will run with the Land and will apply
to, bind and inure to the benefit of the parties to the Mortgage, the Trustee, the Owners of the 2011 Bonds and their
successors and assigns.

(Section 7.07)

Tax Laws

If any law or ordinance is enacted or adopted which imposes a tax, either directly or indirectly, on the Mortgage, the
Company will pay, or cause to be paid, such tax, with interest and penalties thereon, if any.

(Section 7.11)
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SUMMARY OF CERTAIN PROVISIONS OF THE ASSIGNMENT OF RENTS

The Company grants, transfers, assigns, and sets over to the Trustee and grants a security interest in all of its right,
title and interest (1) in and to all the rents, issues, fees, sums, amount, profits and, to the extent permitted by
applicable law, security deposits (collectively the "Rents ") of and from the premises described in Exhibit "A"
attached to the Assignment of Rents (the "Improvements "), and (2) in and to all residency agreements, leases,
subleases, licenses, or occupancy agreements (collectively the "Leases "), now or hereafter existing, of all or any part
of the Improvements.

Without limiting the generality of the foregoing, the Company agrees as follows:

(1) The Company grants, transfers and assigns to the Trustee all of its right, title and interest in and to the said
Leases and in and to the right to use and possess the Improvements, including any and all of the Rents now due or
which may hereafter become due under and by virtue of any Lease, whether written or oral, or any letting or any
agreement for the use or occupancy of any part of the Improvements which may heretofore have been or which may
hereafter be made or agreed to between the Company or any other present, prior or subsequent owner of the
Improvements, or any interest therein, or which may be made or agreed to by the Trustee, its successors or assigns,
under the powers herein granted and any tenant or occupant of all or any part of the Improvements for the purposes
of securing the payment of the principal of, redemption premium, if any, and interest on the Indebtedness and the
performance by the Company of each and all of the Company's payments, obligations, covenants and agreements as
set forth in the Loan Agreement and other Bond Documents

Upon or at any time after default in the payment of any Indebtedness or in the performance of any term, provision,
condition, obligation, covenant or agreement contained in the Assignment of Rents or in the Mortgage, the Loan
Agreement or any Bond Document and after the expiration of any period of grace, if any, with respect to any such
default provided for in the Assignment of Rents or in the Mortgage, the Loan Agreement or any Bond Document,
respectively, the Trustee may declare all sums secured hereby immediately due and payable and may, at the
declaring party's option, without notice, either in person or by agent and with or without bringing any action or
proceeding, or by any receiver to be appointed by a court, enter upon, take possession of, and manage and operate
the Improvements and each and every part thereof, and in connection therewith, the Trustee may make, cancel,
enforce and modify Leases; fix or modify Rents; repair, maintain and improve the Improvements; employ
contractors, subcontractors and workmen in and about the Improvements; obtain and evict tenants; in its own name,
sue for or otherwise collect or reserve any and all Rents, including those past due and unpaid; employ leasing agents,
managing agents, attorneys and accountants in connection with the enforcement of the rights of the Trustee under
the terms of the Assignment of Rents and pay the reasonable fees and expenses thereof; and otherwise do and
perform any and all acts which the Trustee may deem necessary and appropriate in and about the Improvements for
the protection thereof and of the rights of the Trustee under the Assignment of Rents or under the Mortgage, the
Loan Agreement or any other Bond Document, and any and all amounts reasonably expended by the Trustee in
connection with the foregoing shall constitute so much additional Indebtedness secured by the Assignment of Rents.
The Trustee shall apply any moneys collected, less costs and expenses incurred, upon any Indebtedness secured by
the Assignment of Rents in such order and manner as the Trustee may determine. The entering upon and taking
possession of the Improvements; the collection of Rents; the exercise of any rights in the Assignment of Rents; and
the application of collections, shall not cure, waive, modify or otherwise affect any default under the Assignment of
Rents or under the Mortgage, the Loan Agreement or any other Bond Document.
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APPENDIX C

[PROPOSED FORM OF OPINION OF BOND COUNSEL]

Upon delivery of the 2011 Bonds, Hiscock & Barclay, LLP, Bond Counsel to
the Issuer, proposes to issue issue its legal opinion in substantially the following form:

June ,2011

Buffalo and Erie County Industrial Land Development Corporation
143 Genesee Street
Buffalo, New York 14203

Re: Buffalo and Erie County Industrial Land Development Corporation
$43,875,000 Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project), Series 201 lA

$410,000 Taxable Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project), Series 2011B

Ladies and Gentlemen:

We have acted as Bond Counsel to Buffalo and Erie County Industrial Land
Development Corporation (the "Issuer ") in connection with the issuance on the date hereof of the
Issuer's Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2011A in the aggregate principal amount of $43,875,000 (the "Series 2011A Bonds ") and
its Taxable Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2011B in the aggregate principal amount of $410,000 (the "Series 2011E Bonds" and
with the Series 2011A Bonds, the "Bonds").

The Bonds are authorized to be issued pursuant to (i) Section 1411 of the Not -for -Profit
Corporation Law of the State of New York (the "State "), as amended, and Resolution Nos. 218
and 295 of 2009 and 5- 3(2010) of the Erie County Legislature, each as amended to date
(collectively, the "Act "); (ii) a resolution adopted by the Issuer on March 14, 2011 (the
"Resolution "); and (iii) a certain trust indenture dated as of June 1, 2011 (the "Indenture "), by
and between the Issuer and Manufacturers and Traders Trust Company, as trustee (the
"Trustee "). Capitalized terms not otherwise defined herein shall have the meanings ascribed to
them in the Indenture.

The Bonds are being issued in connection with a loan made by the Issuer to Buffalo State
College Foundation Housing Corporation (the "Company "), a not - for -profit corporation
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organized under the laws of the State, for the purpose of, among other purposes, refunding of the
Outstanding Prior Bonds, payment or reimbursement of certain costs of the Project (as defined
hereinbelow) and the payment of the costs of issuance of the Bonds. The Outstanding Prior
Bonds were issued to finance the costs of a project consisting of: (i) the acquisition by the
Company of leasehold title to certain parcels of land containing in the aggregate approximately
3.6 acres and located at the comer of Letchworth Street and Grant Street on the campus of
Buffalo State College located at Rockwell and Grant Streets in the City of Buffalo, Erie County,
New York (the "Land"); (ii) the acquisition, installation and construction on the Land by the
Company of an approximately 225,000 square foot student housing complex consisting of
approximately 507 beds, to serve students of Buffalo State College, together with related
infrastructure improvements, including, but not limited to, roadway, sewer, water and related
improvements (collectively, the "Improvements"); and (iii) the acquisition and installation in and
around the Improvements of certain items of furniture, furnishings, equipment, machinery and
other tangible personal property (collectively, the "Equipment" and, collectively with the Land
and the Improvements, the "Project").

The Bonds are dated the date hereof, are issued as fully registered bonds without coupons
and mature and bear interest as set forth therein. The Bonds are subject to redemption prior to
maturity in the manner and upon the terms and conditions set forth therein and in the Indenture.
The principal and Redemption Price of and interest on the Bonds are payable from loan
payments to be made by the Company under the Loan Agreement dated as of June 1, 2011 (the
"Loan Agreement "), by and between the Issuer and the Company.

The Issuer has assigned its interest in the Loan Agreement (other than its Unassigned
Rights) to the Trustee as provided in the Indenture pursuant to the Pledge and Assignment dated
as of June 1, 2011 (the "Pledge and Assignment'), by the Issuer to the Trustee and acknowledged
by the Company.

As security for the obligations of the Company under the Loan Agreement and for the
Bonds, the Company has entered and delivered to the Issuer a Leasehold Mortgage and Security
Agreement dated as of June 1, 2011 (the "Mortgage "), granting a first lien on, and security
interest in (subject to certain Permitted Encumbrances), the interest of the Company in and to the
Project and the other Mortgaged Property therein and thereon to secure the Loan Agreement and
the Bonds. Pursuant to the Assignment of Mortgage dated the date hereof (the `Assignment of
Mortgage "), the Issuer assigned the Mortgage to the Trustee for the benefit of the Owners of the
Bonds.

We have examined a specimen of each of the Bonds and executed counterparts of the
Indenture, the Loan Agreement, the Assignment of Mortgage, the Pledge and Assignment and a
certain tax compliance agreement dated the date hereof (the "Tax Compliance Agreement ")
executed by the Company and the Issuer relating to the Bonds.

We have reviewed an opinion of even date herewith of Hodgson Russ LLP, counsel to
the Company, upon which we are relying as to the status of the Company as a 501(c)(3)
Organization (as defined in the Tax Compliance Agreement), the validity and enforceability with
respect to the Company of the Loan Agreement, the Mortgage, the acknowledgement to the
Pledge and Assignment, the Tax Compliance Agreement and the other Company Documents.
No opinion as to such matters is expressed herein.
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As Bond Counsel, we have examined originals or copies, certified or otherwise identified
to our satisfaction, of such instruments, certificates and documents (including documents
contained in the record of proceedings with respect to the issuance of the Bonds) as we have
deemed necessary or appropriate for the purposes of the opinions rendered below. In such
examination, we have assumed the genuineness of all signatures, the authenticity and due
execution of all documents submitted to us as originals and the conformity to the original
documents of all documents submitted to us as copies. As to any facts material to our opinion,
without having any independent investigation, we have relied upon, and assumed the accuracy
and truthfulness of, the aforesaid instruments, certificates and documents.

The Internal Revenue Code of 1986, as amended (the "Code "), imposes various
requirements which must be met upon and subsequent to the issuance and delivery of the Series
2011A Bonds in order that interest on the Series 2011A Bonds will be and remain excludable
from gross income for federal income tax purposes. Included among these requirements are
restrictions on the investment and use of proceeds of the Series 2011A Bonds and the rebate of
certain earnings in respect of such investments to the United States. Failure to comply with the
requirements of the Code may cause interest on the 2011A Bonds to be includable in gross
income for purposes of federal income tax, possibly from the date of issuance of the 2011A
Bonds. The Issuer and the Company have covenanted in the Tax Compliance Agreement to
comply with certain procedures, and they have made certain representations and certifications
designed to assure satisfaction of the requirements of the Code. Our opinion in paragraph (vii)
hereinbelow assumes compliance with such covenants and the accuracy, in all material respects,
of such representations and certifications. We express no opinion with respect to the exclusion
from gross income for federal income tax purposes of interest on the 2011A Bonds in the event
that any such representations and certifications are materially inaccurate or that there occurs a
failure to comply with such covenants.

Based upon the foregoing, it is our opinion that:

(i) The Issuer is a duly created and validly existing not - for -profit corporation
constituting a local development corporation under the laws of the State.

(ii) The Issuer has the right and power under the Act (a) to issue, execute, sell and
deliver the Bonds; (b) to enter into and perform its obligations under the Loan
Agreement, the Indenture, the Pledge and Assignment, the Assignment of
Mortgage and the Tax Compliance Agreement; (c) to assign its interest in the
Loan Agreement to the Trustee as provided in the Indenture and the Pledge and
Assignment; and (d) to assign its interest in the Mortgage to the Trustee for the
benefit of the Owners of the Bonds as provided in the Assignment of Mortgage.

(iii) The Resolution has been duly and lawfully adopted by the Issuer and is in full
force and effect.

(iv) The Loan Agreement, the Indenture, the Pledge and Assignment, the Assignment
of Mortgage and the Tax Compliance Agreement have been duly authorized and
lawfully executed and delivered by the Issuer and (assuming the authorization,
execution and delivery by the other respective parties thereto) are valid and
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legally binding obligations of the Issuer enforceable against it in accordance with
their respective terms.

(v) The Bonds have been duly authorized, executed, delivered and issued for value by
the Issuer in conformity with all applicable laws and the provisions of the
Indenture and the Resolution and constitute valid and legally binding special
obligations of the Issuer enforceable against it in accordance with their terms.
The Bonds are payable solely from the amounts payable by the Company
pursuant to the Loan Agreement and the Security Documents. The Indenture
creates a valid pledge of and a valid Lien upon the Pledged Revenues (as defined
in the Indenture), except as set forth therein, and subject only to the provisions of
the Indenture permitting the use and payment thereof for or to the purposes and on
the terms and conditions set forth in the Indenture.

(vi) The Bonds do not constitute a debt of the State of New York, the County of Erie,
or any political subdivision thereof, and neither the State of New York, the
County of Erie, nor any political subdivision thereof shall be liable thereon.

(vii) Under existing law, interest on the 2011A Bonds is excluded from gross income
for federal income tax purposes pursuant to Section 103 of the Code and is not
treated as an item of tax preference for purposes of the alternative minimum tax
imposed upon individuals and corporations pursuant to the provisions of the
Code, provided, however, that such interest is taken into account in determining
adjusted current earnings of certain corporations (as defined for federal income
tax purposes) for purposes of computing the alternative minimum tax imposed on
such corporations. With respect to the 2011A Bonds maturing October 1, 2041
(the "Discount Bonds ") having original issue discount ( "OID "), OID that has
accrued and is properly allocable to the owners of Discount Bonds under Section
1288 of the Code is excludable from gross income for federal income tax
purposes to the same extent as other interest on the 2011A Bonds.

(viii) The interest on the 2011A Bonds is exempt from personal income taxes imposed
by the State of New York or any political subdivision thereof (including the City
of New York and the City of Yonkers). The interest on the 2011B Bonds is not
exempt from personal income taxes imposed by the State of New York or any
political subdivision thereof (including the City of New York and the City of
Yonkers).

In rendering our opinion, we wish to advise you that:

(a) The enforceability against the Issuer of the Bonds, the Indenture, the Loan
Agreement, the Pledge and Assignment, the Assignment of Mortgage and the Tax Compliance
Agreement may be limited by any applicable bankruptcy, insolvency or other similar law or
enactment now existing or hereafter enacted by the State or the federal government affecting the
enforcement of creditors' rights generally.
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(b) Equitable remedies with respect to any of the documents described in
paragraph (a) above (and with respect to any other documents) lie in the discretion of a court and
may not be available.

(c) We express no opinion as to the title to the Project, or the sufficiency (insofar as it
relates to the title to the Project) of the description of the Project in the Loan Agreement or the
Mortgage or the existence of any liens, security interest or encumbrances on or affecting the
Project. We also express no opinion as to perfection of any interests in the Project.

(d) Certain requirements and procedures contained or referred to in the Indenture and
certain other documents delivered in connection with the issuance of the Bonds may be changed,
and certain actions may be taken or omitted under the circumstances and subject to the terms and
conditions set forth in such documents, upon the advice, or with the approving opinion of Bond
Counsel. We express no opinion as to any Bond or the interest thereon if any such change
occurs or action is taken upon the advice or approval of bond counsel other than Hiscock &
Barclay, LLP.

(e) We have not been requested to examine and have not examined any documents or
information relating to the Issuer or the Company, other than documents contained in the record
of proceedings hereinabove referred to, and no opinion is expressed as to any financial
information, or the adequacy thereof, which has been or may be supplied to the Trustee, the
initial purchaser of the Bonds or any other person.

(f) This opinion is given as of the date hereof, and we assume no obligation to
update, revise or supplement this opinion to reflect any facts or circumstances that may hereafter
come to our attention or any changes in law that may hereafter occur.

(g) This opinion is rendered to the addressee named above, and may not be relied
upon by any other person without our prior express written consent.

We have examined the executed Bonds numbered RA -1 and RB -1, in fully registered
form and, in our opinion, the respective form of Bond and the execution thereof are regular and
proper.

Very truly yours,

HISCOCK & BARCLAY, LLP
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CONTINUING DISCLOSURE AGREEMENT

THIS CONTINUING DISCLOSURE AGREEMENT (this "Agreement "), dated as of June 1,
2011, by and between BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION, a New
York not -for -profit corporation (the "Company "), and MANUFACTURERS AND TRADERS TRUST
COMPANY, a banking corporation duly organized and existing under the laws of the State of New York, as trustee
(in such capacity, the "Trustee ") under the Trust Indenture, dated as of June 1, 2011 (the "Indenture "), between the
Buffalo and Erie County Industrial Land Development Corporation, a not -for -profit local development corporation
organized under the laws of the State of New York (the "Issuer "), and the Trustee, is executed and delivered in
connection with the issuance by the Issuer of $43,875,000 aggregate principal amount of its Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project), Series 2011A (the "Series A Bonds "), and
$410,000 aggregate principal amount of its Taxable Revenue Bonds (Buffalo State College Foundation Housing
Corporation Project), Series 2011B (together with the Series A Bonds, the "Bonds "). The proceeds of the Bonds are
being loaned by the Issuer to the Company pursuant to the Loan Agreement, dated as of June 1, 2011 (the "Loan
Agreement "), between the Issuer and the Company. Capitalized terms used in this Agreement which are not
otherwise defined herein shall have the respective meanings given to those terms in Article IV hereof.

ARTICLE I
The Undertaking

Section 1.1. Purpose; No Issuer Responsibility or Liability. This Agreement shall constitute a
written undertaking for the benefit of the holders of the Bonds and is being executed and delivered solely to assist
the Participating Underwriter in complying with subsection (b)(5) of the Rule. The Company and the Trustee
acknowledge that the Issuer has undertaken no responsibility, and shall not be required to undertake any
responsibility, and shall have no liability to any person, including any holder of the Bonds, with respect to any
reports, notices or disclosures that are part of such undertaking.

Section 1.2. Annual Financial Information. (a) The Company shall provide to the Trustee
Annual Financial Information with respect to each fiscal year of the Company, commencing with its fiscal year
ending June 30, 2011, by no later than the 150`h day after the end of each such fiscal year. The Trustee shall provide
notice in writing to the Company that such Annual Financial Information is required to be provided by such 150`h
day, at least 30 days but not more than 60 days in advance of such 150`h day. The Trustee shall provide such Annual
Financial Information to the MSRB through the EMMA System within five business days after receipt by the
Trustee.

(b) The Trustee shall provide, in a timely manner, notice of any failure of the Company or the
Trustee to provide the Annual Financial Information by the date specified in subsection (a) above, in each case to
the MSRB through the EMMA System and, if such failure is of the Company, to the Company.

Section 1.3. Quarterly Financial Information. (a) The Company shall provide to the Trustee
Quarterly Financial Information with respect to each fiscal quarter of the Company, commencing with its fiscal
quarter ending September 30, 2011, by no later than the 45th day after the end of each such fiscal quarter. The
Trustee shall provide such Quarterly Financial Information to the MSRB through the EMMA System within five
business days after receipt by the Trustee.

(b) The Trustee shall provide, in a timely manner, notice of any failure of the Company or the
Trustee to provide the Quarterly Financial Information by the date specified in subsection (a) above, in each case to
the MSRB through the EMMA System and, if such failure is of the Company, to the Company.

Section 1.4. Notice Events. (a) If a Notice Event occurs, the Company shall provide, in a timely
manner (but in all cases in sufficient time for the Trustee to send notice thereof to the MSRB through the EMMA
System within ten business days after the occurrence of such Notice Event pursuant to the next following sentence),
written notice of such Notice Event to the Trustee. The Trustee shall send notice of such Notice Event to the MSRB
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through the EMMA System not later than three business days after receipt of notice of such Notice Event from the
Company.

(b) The Trustee shall promptly advise the Company whenever, in the course of performing its
duties as Trustee under the Indenture, the Trustee has actual knowledge of the occurrence of any event which would
require the Company to provide notice of a Notice Event hereunder; provided, however, that the failure of the
Trustee so to advise the Company shall not constitute a breach by the Trustee of any of its duties and responsibilities
under this Agreement or the Indenture or relieve the Company of any of its responsibilities or obligations hereunder
or under any other instrument or agreement relating to the Bonds.

Section 1.5. Additional Disclosure Obligations. The Company acknowledges and understands
that other state and federal laws, including but not limited to the Securities Act of 1933, as amended, and Rule 10b -5
promulgated under the Securities Exchange Act of 1934, as amended, may apply to the Company, and that under
some circumstances compliance with this Agreement, without additional disclosures or other action, may not fully
discharge all duties and obligations of the Company under such other laws.

Section 1.6. Additional Information. Nothing in this Agreement shall be deemed to prevent the
Company from disseminating any other information, using the means of dissemination set forth in this Agreement or
any other means of communication, or including any information in any Annual Financial Information, Quarterly
Financial Information or notice of a Notice Event in addition to that which is required by this Agreement. If the
Company chooses to include any information in any Annual Financial Information, Quarterly Financial Information
or notice of a Notice Event in addition to that which is specifically required by this Agreement, the Company shall
have no obligation under this Agreement to update such information or include it in any future Annual Financial
Information, Quarterly Financial Information or notice of a Notice Event.

Section 1.7. No Previous Non -Compliance. The Company represents that it has not failed to
comply in any material respect with any previous undertaking in a written contract or agreement specified in
paragraph (b)(5)(i) of the Rule.

ARTICLE II
Operating Rules

Section 2.1. Reference to Other Agreements. It shall be sufficient for purposes of Section 1.2
hereof if the Company provides Annual Financial Information or Quarterly Financial Information by specific
reference to documents (a) either (i) provided to the MSRB through the EMMA System or (ii) filed with the SEC, or
(b) if such document is a "final official statement" (as defined in the Rule), available from the MSRB.

Section 2.2. Submission of Information. Annual Financial Information and Quarterly Financial
Information may be provided in one document or multiple documents, and at one time or in part from time to time.

Section 2.3. Event Notices. Each notice of a Notice Event given by the Company to the Trustee
shall be so captioned and shall prominently state the title, date and CUSIP numbers of the Bonds.

Section 2.4. Fiscal Year. Annual Financial Information shall be provided at least annually
notwithstanding any fiscal year longer than twelve calendar months. The Company's current fiscal year consists of
the period from and including July 1 of one calendar year to and including June 30 of the next following calendar
year, and the Company shall promptly notify the Trustee in writing of each change in its fiscal year. The Trustee
shall provide such notice to the MSRB through the EMMA System within ten business days after receipt by the
Trustee.
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ARTICLE III
Termination, Amendment and Enforcement

Section 3.1. Termination. (a) If the Company's obligations under the Loan Agreement are
assumed in full by some other entity, such person shall be responsible for compliance with this Agreement in the
same manner as if it were the Company, and thereupon the Company shall have no further responsibility hereunder.

(b) The Company's and the Trustee's obligation under this Agreement shall terminate upon a
legal defeasance of all of the Bonds pursuant to Article VII of the Indenture or upon the prior redemption or
payment in full of all of the Bonds.

(c) This Agreement, or any provision hereof, shall be null and void and of no further force and
effect in the event that (i) the Company delivers to the Trustee an opinion of Counsel, addressed to the Company and
the Trustee, to the effect that those portions of the Rule which require this Agreement,,or any specific provisions
hereof (as appropriate), do not or no longer apply to the Bonds, whether because such portions of the Rule are
invalid, have been repealed, or otherwise, all as shall be specified in such opinion, and (ii) the Trustee delivers
copies of such opinion to the MSRB through the EMMA System and to the Issuer. The Trustee shall so deliver such
opinion within three business days after receipt by the Trustee.

Section 3.2. Amendment. (a) This Agreement may be amended, by written agreement of the
parties, without the consent of the holders of the Bonds (except to the extent required under clause (4)(ii) below), if
all of the following conditions are satisfied: (1) such amendment is made in connection with a change in
circumstances that arises from a change in legal (including regulatory) requirements, a change in law (including
rules or regulations) or in interpretations thereof, or a change in the identity, nature or status of the Company or the
type of business conducted thereby, (2) this Agreement as so amended would have complied with the requirements
of the Rule as of the date of this Agreement, after taking into account any amendments or interpretations of the Rule,
as well as any change in circumstances, (3) the Company shall have delivered to the Trustee an opinion of Counsel,
addressed to the Company and the Trustee, to the same effect as set forth in clause (2) above, (4) either (i) the
Company shall have delivered to the Trustee an opinion of Counsel or a determination by a person, in each case
unaffiliated with the Issuer or the Company (such as bond counsel or the Trustee) and acceptable to the Company,
addressed to the Company and the Trustee, to the effect that the amendment does not materially impair the interests
of the holders of the Bonds or (ii) the holders of the Bonds consent to the amendment to this Agreement pursuant to
the same procedures as are required for amendments to the Indenture with consent of holders of Bonds pursuant to
Section 13.2 of the Indenture as in effect on the date of this Agreement, and (5) the Trustee shall have delivered
copies of such opinion(s) and amendment to the MSRB through the EMMA System and to the Issuer. The Trustee
shall so deliver such opinion(s) and amendment with three business days after receipt by the Trustee.

(b) In addition to subsection (a) above, this Agreement may be amended and any provision of this
Agreement may be waived, by written agreement of the parties, without the consent of the holders of the Bonds, if
all of the following conditions are satisfied: (1) an amendment to the Rule is adopted, or a new or modified official
interpretation of the Rule is issued, after the effective date of this Agreement which is applicable to this Agreement,
(2) the Company shall have delivered to the Trustee an opinion of Counsel, addressed to the Company and the
Trustee, to the effect that performance by the Company and the Trustee under this Agreement as so amended or
giving effect to such waiver, as the case may be, will not result in a violation of the Rule and (3) the Trustee shall
have delivered copies of such opinion and amendment to the MSRB through the EMMA System and to the Issuer.
The Trustee shall so deliver such opinion and amendment within three business days after receipt by the Trustee.

(c) To the extent any amendment to this Agreement results in a change in the type of financial
information or operating data provided pursuant to this Agreement, the first Annual Financial Information or
Quarterly Financial Information provided thereafter shall include a narrative explanation of the reasons for the
amendment and the impact of the change.

(d) If an amendment is made to the accounting principles to be followed in preparing financial
statements, the Annual Financial Information and Quarterly Financial Information for the year in which the change
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is made shall present a comparison between the financial statements or information prepared on the basis of the new
accounting principles and those prepared on the basis of the former accounting principles. Such comparison shall
include a qualitative and, to the extent reasonably feasible, quantitative discussion of the differences in the
accounting principles and the impact of the change in the accounting principles on the presentation of the financial
information. Notice of such amendment shall be provided by the Company to the Trustee, and the Trustee shall
provide such notice to the MSRB through the EMMA System and to the Issuer, in each case within three business
days after receipt by the Trustee.

Section 3.3. Benefit; Third -Party Beneficiaries; Enforcement. (a) The provisions of this
Agreement shall inure solely to the benefit of the parties hereto, the Issuer, the Participating Underwriter and the
holders from time to time of the Bonds. In addition, beneficial owners of Bonds held in a book -entry system by a
securities depository shall also be third -party beneficiaries of this Agreement.

(b) Except as provided in this subsection (b), the provisions of this Agreement shall create no
rights in any other person or entity. The obligations of the Company to comply with the provisions of this
Agreement shall be enforceable (i) in the case of enforcement of obligations to provide financial statements,
financial information, operating data and notices, by any holder of Outstanding Bonds, or by the Trustee on behalf
of the holders of Outstanding Bonds, or by the Participating Underwriter, or (ii) in the case of challenges to the
adequacy of the financial statements, financial information and operating data so provided, by the Trustee on behalf
of the holders of Outstanding Bonds or by the Participating Underwriter; provided, however, that the Trustee shall
not be required to take any enforcement action except at the direction of the holders of not less than a majority in
aggregate principal amount of the Bonds at the time Outstanding, who shall have provided the Trustee with adequate
security and indemnity. The holders' and Trustee's rights to enforce the provisions of this Agreement shall be
limited solely to a right, by action for specific performance, to compel performance of the Company's obligations
under this Agreement. In consideration of the third -party beneficiary status of beneficial owners of Bonds pursuant
to subsection (a) of this Section, beneficial owners shall be deemed to be holders of Bonds for purposes of this
subsection (b).

(c) Any failure by the Company or the Trustee to perform in accordance with this Agreement
shall not constitute a default or an Event of Default under the Indenture or the Loan Agreement, and the rights and
remedies provided by the Indenture or the Loan Agreement upon the occurrence of a default or an Event of Default
shall not apply to any such failure.

(d) This Agreement shall be construed and interpreted in accordance with the laws of the State of
New York; provided, however, that to the extent this Agreement addresses matters of federal securities laws,
including the Rule, this Agreement shall be construed in accordance with such federal securities laws and official
interpretations thereof.

ARTICLE IV
Definitions

Section 4.1. Definitions. The following terms used in this Agreement shall have the following
respective meanings:

(1) "Annual Financial Information" means, collectively, (i) Audited Financial Statements, (ii) the
computation of the Debt Service Coverage Ratio for the fiscal year of the Company covered by the relevant
Audited Financial Statements as described in the section of the Official Statement captioned "SECURITY
FOR THE 2011 BONDS - Financial Covenants ", (iii) information detailing the occupancy of the Student
Housing Facility (as defined in the Official Statement) for the fiscal year of the Company covered by the
relevant Audited Financial Statements, (iv) an annual update of the information in the sections captioned
"BUFFALO STATE COLLEGE - Enrollment" and -- "Demand" in APPENDIX A to the Official
Statement, and (v) the information regarding amendments to this Agreement pursuant to Sections 3.2(c)
and (d) of this Agreement.
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(2) "Audited Financial Statements" means the annual financial statements, if any, of the
Company, as audited by a firm of independent certified public accountants. Audited Financial Statements
shall be prepared in accordance with GAAP; provided, however, that the Company may from time to time,
if required by federal or state legal requirements, modify the accounting principles to be following in
preparing its financial statements. The written notice of any such modification required by Section 3.2(d)
hereof shall include a reference to the specific federal or state law or regulation describing such accounting
principles.

(3) "Counsel" means any attorney or firm of attorneys nationally recognized as expert in federal
securities laws.

(4) "EMMA System" means the Electronic Municipal Market Access online municipal securities
disclosure system operated by the MSRB.

(5) "GAAP" means generally accepted accounting principles applicable to the preparation of
financial statements of not -for -profit corporations similar to the Company.

(6) "MSRB" means the Municipal Securities Rulemaking Board established pursuant to Section
15(B)(ó)(1) of the Securities Exchange Act of 1934, as amended.

(7) "Notice Event" means any of the following events with respect to the Bonds, whether relating
to the Company or otherwise:

(i) principal and interest payment delinquencies;
(ii) non - payment related defaults, if material;

(iii) unscheduled draws on debt service reserves reflecting financial difficulties;
(iv) unscheduled draws on credit enhancements reflecting financial difficulties;
(v) substitution of credit or liquidity providers, or their failure to perform;
(vi) adverse tax opinions, or the issuance by the Internal Revenue Service of proposed or final

determinations of taxability, Notices of Proposed Issue (IRS Form 5701 -TEB) or other
material notices or determinations with respect to the tax status of the Bonds, or other
material events affecting the tax status of the Bonds;

(vii) modifications to rights of security holders, if material;
(viii) bond calls, if material, and tender offers;

(ix) defeasances;
(x) release, substitution, or sale of property securing repayment of the

Bonds, if material;
(xi) rating changes;
(xii) bankruptcy, insolvency, receivership or a similar event of the obligated person;

(xiii) the consummation of a merger, consolidation, or acquisition involving an obligated person
or the sale of all or substantially all of the assets of the obligated person, other than in the
ordinary course of business, the entry into a definitive agreement to undertake such an
action or the termination of a definitive agreement relating to any such actions, other than
pursuant to its terms, if material; and

(xiv) appointment of a successor or additional trustee or the change of name of a trustee, if
material.

(8) "Official Statement" means the Official Statement, dated May 26, 2011, of the Issuer and the
Company with respect to the Bonds.

(9) "Participating Underwriter" means M &T Securities, Inc.

(10) "Quarterly Financial Information" means Unaudited Financial Statements and information
detailing the occupancy of the Student Housing Facility for the fiscal quarter covered by the Unaudited
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Financial Statements, including without limitation the number of units, if any, licensed by SUNY (as
defined in the Official Statement) pursuant to the SUNY Agreement (as defined in the Official Statement).

(11) "Rule" means Rule 15c2 -12 promulgated by the SEC under the Securities Exchange Act of
1934, as amended and in effect on and as of the date of this Agreement, including any official
interpretations thereof issued either before or after the effective date of this Agreement which are
applicable to this Agreement.

(12) "SEC" means the United States Securities and Exchange Commission.

(13) "Unaudited Financial Statements" means the unaudited quarterly financial statements of the
Company.

ARTICLE V
Miscellaneous

Section 5.1. Duties, Immunities and Liabilities of Trustee. Article IX of the Indenture is hereby
made applicable to this Agreement as if this Agreement were (solely for this purpose) contained in the Indenture.
The Trustee shall have only such duties under this Agreement as are specifically set forth in this Agreement.

Section 5.2. Counterparts. This Agreement may be executed in several counterparts, each of
which shall be an original and all of which shall constitute but one and the same instrument.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties have each caused this Agreement to be executed by their
duly authorized representatives as of the date first above written.

BUFFALO STATE COLLEGE FOUNDATION
HOUSING CORPORATION

By:
Name:
Title:

MANUFACTURERS AND TRADERS
TRUST COMPANY, AS TRUSTEE

By:
Name:
Title:

Signature Page to Continuing Disclosure Agreement
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Buffalo State
State University o, f Neu> York



ISSUE NAME:

OFFERING AMOUNT:

NAME AND ADDRESS OF
RESPONSIBLE PERSON:

NAME AND TELEPHONE
NUMBER OF PERSON TO
CONTACT:

PRINCIPALS:

Policy Statement 103 Application

Buffalo and Erie County Industrial Land Development
Corporation Revenue Bonds (Buffalo State College
Foundation Housing Corporation Project), Series 2011A
(the "Series A Bonds ") and Buffalo and Erie County
Industrial Land Development Corporation Taxable
Revenue Bonds (Buffalo State College Foundation Housing
Corporation Project) Series 2011B (the "Series B Bonds"
and, together with the Series A Bonds, the "Bonds ")

Series A Bonds - $43,875,000
Series B Bonds - $410,000

S. William Richter, Esquire
Reed Smith LLP
2500 One Liberty Place
1650 Market Street
Philadelphia, PA 19103 -7301

S. William Richter, Esquire
215- 851 -8174

See Attached Exhibit A.

CLOSING DATE: June 16, 2011



STATE OF NEW YORK

DEPARTMENT OF LAW

In the Matter of

Application of the Buffalo and Erie County
Industrial Land Development Corporation
under Section 359 -f Subdivision 2(c) of
Article 23 -A of the General Business Law of
the State of New York:

For Exemption

From Subdivisions 2, 3, 4, 5 and 6, of Section 359 -e and from Section 352 -e for the purpose of
issuing its Revenue Bonds (Buffalo State College Foundation Housing Corporation Project)
Series 201 1 A and its Taxable Revenue Bonds (Buffalo State College Foundation Housing
Corporation Project) Series 2011B in the original aggregate principal amount of $44,285,000.

To the Department of Law of the State of New York:

This Application for Exemption from the provisions of Subdivisions 2, 3, 4, 5 and 6 of

Section 359 -e and from Section 352 -e of the General Business Law of the State of New York is

made pursuant to Policy Statement 103 by the Buffalo and Erie County Industrial Land

Development Corporation (the "Issuer "), through David W. Kerchoff, the Assistant Treasurer of

the Issuer, and the following facts are set forth:

1. The Issuer was established as a not -for -profit local development corporation of

the State of New York pursuant to the purposes and powers contained within Section 1411 of the

Not - for -Profit Corporation Law of the State of New York, and Resolutions Nos. 218 and 295 of

2009 and 5 -3 (2010) of the Erie County Legislature, as amended, and pursuant to its certificate of

incorporation filed on January 13, 1982, as amended, with the authority and power to own, lease

and sell personal and real property for the purposes of, among other things, acquiring,
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constructing and equipping certain projects exclusively in furtherance of the charitable or public

purposes of relieving and reducing unemployment, promoting and providing for additional and

maximum employment, bettering and maintaining job opportunities, instructing or training

individuals to improve or develop their capabilities for such jobs, by encouraging the

development of, or retention of, an industry in the community or area, and lessening the burdens

of government and acting in the public interest and to issue its revenue bonds in furtherance of

the foregoing. The address of the Issuer is 143 Genesee Street, Buffalo, NY 14203.

2. The affiant is David W. Kerchoff, the Assistant Treasurer of the Issuer. His

official address is 143 Genesee Street, Buffalo, NY 14203.

3. The names and titles of all officers, directors, trustees, appointees, elected

officials or other principals of the Issuer are attached hereto as Exhibit A.

Other than the persons listed on said Exhibit A, there are no other persons who are

principals or controlling persons of the Issuer.

4. The Issuer is an instrumentality of a political subdivision of the State of New

York and therefore the Bonds constitute securities of a state or political subdivision or agency

thereof within the meaning of GBL Section 359- f(l)(a).

5. The purpose of this bond offering is to make a mortgage- secured loan to Buffalo

State College Foundation Housing Corporation, a New York not - for -profit corporation (the

"Company "), to (i) pay or reimburse certain costs of, and to refinance certain indebtedness of the

Company previously incurred in connection with, a project consisting of the acquisition,

construction, equipping and furnishing of an approximately 225,000 square foot student housing

complex consisting of three wings of varying heights with approximately 507 beds, together with

related infrastructure improvements, located on 3.9 acres of land situated at the corner of
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Letchworth Street and Grant Street in the City of Buffalo, Erie County, New York and serving

students of Buffalo State College, a part of the State University of New York system of higher

education, and (ii) pay the costs of issuance of the Bonds.

The Bonds will be issued in two series - the Series A Bonds, in the original aggregate

principal amount of $43,875,000, and the Series B Bonds, in the original aggregate principal

amount of $410,000. The Bonds will be issued as fully registered bonds in denominations of

$5,000, or any integral multiple of $5,000 in excess thereof.

6. The Bonds will be sold by a registered broker -dealer on a guaranteed

underwriting basis. The name of the registered broker -dealer is M &T Securities, Inc.

7. The closing date for the issuance of the Bonds is June 16, 2011. Two copies of

the final offering material for the Bonds are attached to this Application.

8. Two copies of any amendments or supplemental materials used in connection

with the Bonds will be filed with the Attorney General.



WHEREFORE, it is hereby requested that the offering for sale of the securities of the

Issuer be exempted under General Business Law Section 359- f(1)(a) and Section 359- f(2)(c)

from the filing provisions of Section 352 -e and subdivisions two through six of Section 359 -e).

Dated: June 15, 2011

BUFFALO AND ERIE COUNTY INDUSTRIAL
LAND DEVELOPMENT CORPORATION

By:
Assis . nt Treasurer



STATE OF NEW YORK
ss:

COUNTY OF ERIE

David W. Kerchoff, being duly sworn, deposes and says that he is the Assistant Treasurer

of the Buffalo and Erie County Industrial Land Development Corporation, the Issuer described in

the foregoing Affidavit and Petition for Exemption; that he executed the foregoing Affidavit and

Petition for Exemption for and on behalf of said Issuer; that he is fully authorized to execute and

file such Affidavit and Petition for Exemption; and that to the best of his knowledge, information

and belief, the statements made in such Affidavit and Petition for Exemption are true.

Subscribed and sworn to before me
this 15th day of June 2011.

Notary

[SEAL]

By:

My Commission Expires:

David W. Kerchoff,
Assistant Treasurer

LORI L. INcROBBIE
Notary Puuüc, State of New York

Qualified in Onondaga Co. No. O1%5)5 591
Commission Expires on Feb. 12, 20 CJ/



EXHIBIT A

Officers, Directors, Trustees, Appointees, Elected Officials or
Other Principals of Buffalo and Erie County Industrial Land Development Corporation

NAME AND POSITION

Name Office

Hon. Chris Collins Chairperson

Philip C. Ackerman Director

Philip Corwin Director

Hon. Byron W. Brown Director

Hon. Barbara Miller -Williams Director

Hon. Timothy M. Kennedy Director

Michael Hoffert Director

Al Culliton Chief Operating Officer

John Cappellino Executive Vice President

Andrew Schoeppich Treasurer

David Kerchoff Assistant Treasurer

Karen Fiala Assistant Treasurer

Shawn M. Griffin Secretary

Robert G. Murray Assistant Secretary



ERIC T. SCHNEIDERMAN
Arrow y Clint

S. William Richter, Esq.
Reed Smith, LLP
2500 One Liberty Place, 1650 Market Street
Philadelphia, PA 19103 -7301

STATE OF NEW YORK

OFFICE OF THE ATPORNEY GENERAL

(212)-416-8111
DIVISION OF ECONOMIC JUSTICE

REAL ESTATE FINAKE Bu zw

Re: Issuer: Buffalo and Erie County Industrial Land Development Corporation
Offering: (Buffalo State College Foundation Housing Corporation Project), Series
2011A & Series 2011B
Amount: $44,285,000
Submission Date: 6 /17/2011 Exemption Date: 6/22/2011
File #: B11 -4582 Fee: $300

Dear Mr. Richter:

By virtue of the authority under New York General Business Law ( "GBL ") §352 -
e(1)(a) and §359 -f(2), and based upon the sworn affidavit and supporting documents
(collectively, the "Application "), the Attorney General hereby grants an exemption for the
Offering from the obligation to effect a filing under GBL §352 -e and to comply with GBL §359 -
e (2),(3) and (4) (the "Exemption "). The action of the Attorney General- shall not constitute
approval of the terms or merits of the Offering. The Exemption is contingent upon the
performance by Issuer of the undertakings set forth in the Application or submitted separately,
and failure to comply with any such undertaking may, at the discretion of the Attorney General,
render the Exemption void. This exemption does not cover any successive "takedowns" or
portións of series of securities by any trust, fund or other issuer entity other than the applicant
that is named hereinabove.

The Attorney General has relied on the truthfulness of the information contained
in the Application and has made no investigation of the facts presented therein. Any
misstatement, misrepresentation, concealment, or omission of a material fact, or any use of
offering literature not exactly as submitted, may render the Exemption void.

It is required that prompt notice of any change in a fact represented to the
Department of Law, or any problem or impediment as to fulfillment of an undertaking, be given
to the Department at the address listed below. The Exemption will be ineffective without further
notice as of the date of any change which renders the offering ineligible therefore.

ry urs

Susan Scharbach
Deputy Bureau Chief

120 BROADWAY, NEW YORE, NY 10271 PHONE (212)416-8122 FAX (212)416.8179 www.Aa.Nr.aov
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Land Development Corporation
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Manufacturers and Traders Trust Company, as Trustee
One M &T Plaza
Buffalo, New York 14203

M &T Securities, Inc.
160 Technology Drive
Canonsburg, Pennsylvania 15317

Ladies and Gentlemen:

Hodgson
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We have acted as counsel to Buffalo State College Foundation Housing
Corporation (the "Company ") in connection with the execution and delivery by the Company of
the documents identified on Exhibit A attached to this letter (collectively the "Transaction
Documents" and individually a "Transaction Document ").

This letter is being delivered to you pursuant to item (c) in Section 6 of the Bond
Purchase Agreement included in the Transaction Documents.

The opinions and confirmations set forth in this letter, whether or not qualified by
the phrase "to our knowledge," are subject to the following qualifications:

1. The opinions and confirmations set forth in this letter are based solely
upon (a) our review of, as submitted to us, (i) the Transaction Documents, (ii) a UCC Financing
Statement naming "Buffalo State College Foundation Housing Corporation" as debtor and
"Buffalo and Erie County Industrial Land Development Corporation" as secured party and
intended to be filed in the office of the Secretary of State of the State of New York (the
"Financing Statement "), (iii) a Trust Indenture, dated as of June 1, 2011, between Buffalo and
Erie County Industrial Land Development Corporation and Manufacturers and Traders Trust
Company, as trustee, (the "Indenture "), (iv) a General Certificate of the Company, dated June 16,
2011, executed by Stanley Kardonsky, the Vice President of the Company, and Gerald Cornish,
the Secretary of the Company, (the "Company Certificate "), (v) the Certificate of Incorporation
of the Company as attached to the Company Certificate (the "Company Certificate of
Incorporation "), (vi) the By -Laws of the Company as attached to the Company Certificate (the
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"Company By- Laws "), (vii) evidence of the corporate proceedings of the Company, (viii) a
certificate, dated May 23, 2011, from the First Deputy Secretary of State of the State of New
York as to the Company (the "Governmental Certificate "), (ix) a letter, dated April 11, 2009,
from the Internal Revenue Service as to the Company's qualification as an exempt organization
under Section 501(c)(3) of the Internal Revenue Code (the "Code ") (the "Company
Determination Letter "), (x) a Full Environmental Assessment Form, incorrectly dated
December 11, 2010, executed by Stanley Kardonsky, the Vice President of Finance and
Management of SUNY College at Buffalo, and relating to the Project (as such term is defined in
the Indenture) (the "Project "), (xi) a State Environmental Quality Review Act Negative
Declaration -- Notice of Determination of Non -Significance relating to the Project, (xii) two
Search Reports, each dated May 27, 2011, from CT Corporation System as to litigation in which
the Company is named as a defendant and (xiii) an Official Statement, dated May 26, 2011,
relating to Buffalo and Erie County Industrial Land Development Corporation $43,875,000
Revenue Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2011A
and $410,000 Taxable Revenue Bonds (Buffalo State College Foundation Housing Corporation
Project), Series 2011B (the "Official Statement ") (items (a)(i) through (a)(xiii) being collectively
the "Reviewed Documents "), (b) as to factual matters, the conscious awareness of information
by those of our present attorneys who have had primary responsibility for reviewing and
negotiating the Transaction Documents on behalf of the Company and reviewing the rest of the
Reviewed Documents or who are primarily responsible for our representation of the Company
(collectively the "Attorney Information ") and (c) as to legal matters, our review of such
published sources of law as we have deemed necessary based solely upon our review of the
Reviewed Documents and the Attorney Information. Other than our review and negotiation of
the Transaction Documents and our review of the rest of the Reviewed Documents, we have
made no inquiry or other investigation as to any factual matter (including, but not limited to, any
review of (a) any of the files and other records of the Company or any court or other
governmental authority or (b) any of our files and other records).

2. We do not express any opinion concerning any law other than the law of
the State of New York and the federal law of the United States (collectively the "Covered Law ").

3. We have assumed without any inquiry or other investigation (a) the legal
capacity of each natural person, (b) the genuineness of each signature on any of the Reviewed
Documents other than the signature on any Transaction Document of any individual executing
such Transaction Document on behalf of the Company, the accuracy and completeness of each
of the Reviewed Documents, the authenticity of each of the Reviewed Documents submitted to
us as an original, the conformity to the original of each of the Reviewed Documents submitted to
us as a copy and the authenticity of the original of each of the Reviewed Documents submitted to
us as a copy, (c) the accuracy on the date of this letter as well as on the date stated in the
Company Certificate or any Governmental Certificate of each statement contained therein and
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the accuracy on the date of this letter as well as on the date made of each statement as to any
factual matter contained in any other of the Reviewed Documents other than any statement as to
any factual matter within the scope of the Attorney Information, (d) the accuracy and
completeness for all purposes of any description of any real or personal property or fixture in any
of the Reviewed Documents, (e) the payment of all required recording or filing fees, taxes and
similar charges, (f) the holding by the Company of any right, title or interest that the Company
purportedly holds in or to any property, (g) there not existing outside of the Reviewed
Documents, the Attorney Information and the Covered Law anything that would render any
opinion set forth in this letter incorrect, (h) the constitutionality or validity of any statute, rule,
regulation or other law not being at issue, (i) no violation of any fiduciary duty having occurred
with respect to the authorization of the execution, delivery and performance of the Transaction
Documents by the Company, (j) each Transaction Document being governed by the law of the
State of New York even if such Transaction Document does not explicitly provide that it is
governed by such law, (k) the satisfaction of each legal requirement applicable to any party to
any Transaction Document other than the Company to the extent necessary to make such
Transaction Document a legally valid and binding obligation of such party enforceable against
such party in accordance with its terms, (1) the satisfaction of each legal requirement applicable
to the status of any party to any Transaction Document other than the Company to the extent that
such status relates to any right of such party to enforce such Transaction Document against the
Company, (m) there not having occurred with respect to any transaction contemplated by any
Transaction Document any mutual mistake of fact or misunderstanding, fraud, duress or undue
influence or any conduct that does not comply with any applicable requirement of good faith, fair
dealing or conscionability, (n) each party to any Transaction Document other than the Company
having acted in good faith and without any notice of any defense against the enforcement of any
right granted to such party by such Transaction Document or any adverse claim to any property
on which any lien (including, but not limited to, any mortgage lien or security interest) is created,
or any property that or any interest in which is transferred, by such Transaction Document,
(o) there existing no agreement or understanding, whether written or oral, and there existing no
usage of trade or course of conduct, that would limit, define, supplement or qualify any provision
of any Transaction Document, (p) for purposes of the opinion numbered 6 set forth in this letter,
that each party to any Transaction Document will make, give or obtain each filing and
registration with, notice to and consent, approval and authorization of any court or other
governmental authority required to be made, given or obtained by such party in the future as a
condition of the performance of such Transaction Document by such party, will in the future take
each action required by such Transaction Document to be taken by such party, will in the future
refrain from taking any action prohibited by such Transaction Document from being taken by
such party and will not in the future take any discretionary action permitted by such Transaction
Document to be taken by such party that would result in any violation of applicable law, (q) for
purposes of the opinion numbered 6 set forth in this letter, there existing no judgment, decree or
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order of any court or other governmental authority the existence of which is outside the scope of
the Attorney Information and is not indicated in any of the Reviewed Documents and that either
would be violated by the execution, delivery and performance of the Transaction Documents by
the Company or requires as a condition of such execution, delivery and performance any filing or
registration with, notice to or consent, approval or authorization of any court or other
governmental authority, (r) that "value has been given" to the Company by Buffalo and Erie
County Industrial Land Development Corporation within the meaning of Section 9- 203(b)(1) of
the Uniform Commercial Code of the State of New York with respect to the Loan Agreement
included in the Transaction Documents (the "Loan Agreement ") and the Leasehold Mortgage
and Security Agreement included in the Transaction Documents (the "Mortgage ") and (s) that
the Company "has rights in the collateral or the power to transfer rights in the collateral to a
secured party" within the meaning of Section 9- 203(b)(2) of the Uniform Commercial Code of
the State of New York with respect to the Gross Revenues (as such term is defined in the
Indenture) (collectively the "Gross Revenues ") and the Mortgaged Property (as such term is
defined in the Mortgage) (the "Mortgaged Property ").

4. The qualification of any confirmation set forth in this letter by the phrase
"to our knowledge" signifies that, in the course of our representation of the Company in
connection with the execution and delivery of the Transaction Documents by the Company, no
information has come to the attention of those of our present attorneys who have had primary
responsibility for reviewing and negotiating the Transaction Documents on behalf of the
Company and reviewing the rest of the Reviewed Documents or who are primarily responsible
for our representation of the Company that would give such attorneys conscious awareness of the
inaccuracy of such confirmation.

5. Any opinion set forth in this letter concerning the status of any
Transaction Document under the law of the State of New York as a legally valid and binding
obligation of the Company enforceable against the Company in accordance with its terms means
that, while, as to the Company, no particular remedy (including, but not limited to, specific
performance) will necessarily be available under such law or such Transaction Document and no
particular provision of such Transaction Document (including, but not limited to, any provision
giving a consent or waiver, granting any power of attorney, providing for indemnification,
exculpation, liquidated damages, attorneys' fees or arbitration or imposing any penalty or similar
charge) will necessarily be upheld or enforced in any or each circumstance by a court of the State
of New York applying such law, such unavailability of a particular remedy and such failure of a
particular provision to be upheld or enforced will not preclude (a) if such Transaction Document
is the Loan Agreement, the judicial enforcement under such law of any obligation of the
Company to pay as scheduled (after giving effect to any applicable grace period) principal and
(to the extent not deemed a penalty) interest payable by the Company under such Transaction
Document, the acceleration of the maturity of such principal and (to the extent not deemed a
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penalty) interest upon a material default in such payment (after giving effect to any applicable
grace period) by the Company, the judicial enforcement under such law of any obligation of the
Company to pay such principal and (to the extent not deemed a penalty) interest upon such
maturity as scheduled or as so accelerated and the judicial enforcement, upon such maturity as
scheduled or as so accelerated, of any security interest created by such Transaction Document
and subject to enforcement under Article 9 of the Uniform Commercial Code of the State of
New York, (b) if such Transaction Document is the Mortgage, the judicial foreclosure or non-
judicial sale under such law in accordance with such Transaction Document, upon such maturity
as scheduled or as so accelerated, of any mortgage lien created by such Transaction Document
and any security interest created by such Transaction Document and subject to enforcement
under Article 9 of the Uniform Commercial Code of the State of New York, (c) if such
Transaction Document is the Assignment of Rents and Leases included in the Transaction
Documents, the judicial enforcement under such law of any assignment of rents made by such
Transaction Document that is sought to be enforced for the purpose of collecting rents accruing
after the appointment of a receiver in an action for such judicial foreclosure, (d) if such
Transaction Document is the Assignment of Agreements included in the Transaction Documents,
the judicial enforcement under such law, upon such maturity as scheduled or as so accelerated, of
any security interest created by such Transaction Document and subject to enforcement under
Article 9 of the Uniform Commercial Code of the State of New York, (e) if such Transaction
Document is the Guaranty Agreement included in the Transaction Documents, the judicial
enforcement under such law, upon a material default in the payment (after giving effect to any
applicable grace period) by the Company of principal and (to the extent not deemed a penalty)
interest payable by the Company under such Transaction Document, of any obligation of the
Company to pay such principal and (to the extent not deemed a penalty) interest and (f) if such
Transaction Document is any other Transaction Document, the availability under such law, upon
a breach by the Company of any material obligation of the Company under such Transaction
Document, of a legally adequate remedy for pursuing a claim against the Company for damages
for such breach.

6. The status of any Transaction Document under the law of the State of New
York as a legally valid and binding obligation of the Company enforceable against the Company
in accordance with its terms may be limited or otherwise affected by (a) any bankruptcy,
insolvency, liquidation, reorganization, conservatorship, receivership, moratorium, marshaling,
arrangement, assignment for benefit of creditors, fraudulent transfer, fraudulent conveyance or
other statute, rule, regulation or other law affecting the rights and remedies of creditors generally
or creditors of specific types of debtors, (b) any general principle of equity, whether applied by a
court of law or equity, (including, but not limited to, any principle (i) governing the availability
of specific performance, injunctive relief or any other equitable remedy that is subject to the
discretion of a court, (ii) affording any equitable defense, (iii) requiring good faith, fair dealing
or reasonableness in the performance or enforcement of a contract by a party seeking the
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enforcement of such contract, (iv) requiring consideration of the materiality of a breach of a
contract by a party against whom or which the enforcement of such contract is sought or
consideration of the materiality of the consequences of such breach to a party seeking such
enforcement, (v) requiring consideration at the time the enforcement of a contract is attempted of
the impracticality or impossibility of the performance of such contract or (vi) affording any
defense to the enforcement of a contract based upon the unconscionability of the conduct after
such contract has been entered into of a party seeking such enforcement) and (c) the illegality of
such Transaction Document under any law other than the Covered Law.

7. Any opinion set forth in this letter concerning the creation or perfection of
any security interest does not address (a) the effect on such opinion of any event or action
occurring or not occurring or taken or not taken after the date of this letter (including, but not
limited to, any change in the name, structure, identity or location of the Company and the failure
to file a UCC Financing Statement Amendment continuing the effectiveness of such security
interest), (b) the creation of such security interest with respect to (i) any property of a type in
which a security interest may not be created under Article 9 of the Uniform Commercial Code of
the State of New York, (ii) any timber to be cut, (iii) any cooperative interest (as such term is
defined in Section 9- 102(a)(27 -b) of the Uniform Commercial Code of the State of New York),
(iv) any commercial tort claim (as such term is defined in Section 9- 102(a)(13) of the Uniform
Commercial Code of the State of New York), (v) any commingled goods (as such term is defined
in Section 9- 336(a) of the Uniform Commercial Code of the State of New York) except to the
extent provided in Sections 9- 336(b) and (c) of the Uniform Commercial Code of the State of
New York, (vi) any property that is subject to any prohibition of, restriction on or requirement of
consent to the creation of such security interest (including, but not limited to, any property that is
subject to any term of the type referred to in Section 9- 406(d), 9- 407(a), 9- 408(a) or 9- 409(a) of
the Uniform Commercial Code of the State of New York that is not rendered ineffective by such
Section 9- 406(d), 9- 407(a), 9- 408(a) or 9- 409(a)) or (vii) any proceeds (as such term is defined
in Section 9- 102(a)(64) of the Uniform Commercial Code of the State of New York) except to
the extent provided in Sections 9- 203(f) and 9 -315 of the Uniform Commercial Code of the State
of New York, (c) the perfection of such security interest with respect to (i) any property as to
which no opinion with respect to the creation of a security interest therein is given in this letter,
(ii) any property of a type in which a security interest may not be perfected under Article 9 of the
Uniform Commercial Code of the State of New York, (iii) any as- extracted collateral (as such
term is defined in Section 9- 102(a)(6) of the Uniform Commercial Code of the State of New
York), (iv) any accession (as such term is defined in Section 9- 102(a)(1) of the Uniform
Commercial Code of the State of New York) except to the extent provided in Section 9- 335(b) of
the Uniform Commercial Code of the State of New York, (v) any commingled goods (as such
term is defined in Section 9- 336(a) of the Uniform Commercial Code of the State of New York)
except to the extent provided in Section 9- 336(d) of the Uniform Commercial Code of the State
of New York, (vi) any proceeds (as such term is defined in Section 9- 102(a)(64) of the Uniform
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Commercial Code of the State of New York) except to the extent provided in Section 9 -315 of
the Uniform Commercial Code of the State of New York or (vii) to the extent that perfection of
such security interest would require a fixture filing (as such term is defined in Section 9-
102(a)(40) of the Uniform Commercial Code of the State of New York) to achieve priority over
certain interests in fixtures (as such term is defined in Section 9- 102(a)(41) of the Uniform
Commercial Code of the State of New York), any fixtures (as such term is defined in Section 9-
102(a)(41) of the Uniform Commercial Code of the State of New York) or (d) any law governing
the perfection of such security interest other than Article 9 of the Uniform Commercial Code of
the State of New York.

8. Any opinion set forth in this letter (a) deals only with the specific legal
issue or issues it explicitly addresses and does not address any other matter, (b) addresses only
law that a lawyer admitted to practice in the State of New York, exercising customary
professional diligence, would reasonably be expected to recognize as being applicable to
transactions of the type contemplated by the Transaction Documents engaged in by not -for -profit
corporations that are not engaged in regulated business activities such as banking and insurance,
(c) except as expressly set forth in such opinion, does not address any legal issue arising under
(i) any statute, rule, regulation or other law relating to any security, commodity or other future,
pension, employee benefit, antitrust, unfair competition, communication, fraudulent transfer,
fraudulent conveyance, consumer protection, environmental, land use, subdivision, tax,
copyright, patent, trademark or other intellectual property, gambling, racketeering, terrorism,
money laundering, emergency, health, safety, labor, health or other insurance, forfeiture or
criminal matter or any filing, notice, margin or fiduciary requirement or (ii) any statute,
ordinance, rule, regulation or other law of any political subdivision of the State of New York,
(d) does not address the effect on such opinion of any law (including, but not limited to, public
policy reflected therein) other than the Covered Law, (e) does not address any matter relating to
(i) the nature, extent or validity of any title to or right in any property, (ii) the priority of any lien
(including, but not limited to, any mortgage lien or security interest), (iii) the compliance or
noncompliance by any party with any financial covenant or ratio or (iv) any sale or other transfer
of any Transaction Document or any interest therein, (f) does not address any matter requiring
any mathematical computation or financial or accounting determination and (g) except as
expressly set forth in such opinion, does not address any matter relating to (i) the legal or
regulatory status, or the nature or conduct of any business, of any party, (ii) the compliance or
non -compliance by any party with any statute, rule, regulation or other law or (iii) the existence,
nonexistence, creation or perfection of any lien (including, but not limited to, any mortgage lien
or security interest).

9. The confirmation numbered 10 set forth in this letter does not address the
accuracy of any financial or statistical information contained in the portions of the Official
Statement addressed by such confirmation.
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10. This letter is given without regard to any change after the date of this letter
with respect to any factual or legal matter, and we disclaim any obligation to notify either of you
of any such change or any effect of any such change on any opinion or confirmation set forth in
this letter.

11. This letter is to be interpreted in accordance with customary practice in the
United States with respect to legal opinions rendered by lawyers to non -clients in business
transactions except to the extent that such customary practice is incompatible with any
qualification set forth in this letter.

Subject to the qualifications set forth in this letter, it is our opinion that:

1. The Company is duly incorporated under the Not - for -Profit Corporation
Law of the State of New York, and, based solely upon the Governmental Certificate, the
Company is validly existing under the Not -for -Profit Corporation Law of the State of New York
and is in good standing in the State of New York.

2. The Company has the corporate power under the Not -for -Profit
Corporation Law of the State of New York, the Company Certificate of Incorporation and the
Company By -Laws to execute, deliver and perform the Transaction Documents (including, but
not limited to, granting a security interest in the Gross Revenues and a mortgage lien on and
security interest in the Mortgaged Property).

3. The execution, delivery and performance of the Transaction Documents
by the Company (including, but not limited to, granting a security interest in the Gross Revenues
and a mortgage lien on and security interest in the Mortgaged Property) have been duly
authorized by all corporate action of the Company necessary under the Not -for -Profit
Corporation Law of the State of New York, the Company Certificate of Incorporation and the
Company By -Laws.

4. The Transaction Documents have been duly executed and delivered by the
Company under the law of the State of New York, the Company Certificate of Incorporation and
the Company By -Laws.

5. Each of the Transaction Documents is under the law of the State of New
York a legally valid and binding obligation of the Company enforceable against the Company in
accordance with its terms.

6. The execution, delivery and performance of the Transaction Documents
by the Company (including, but not limited to, granting a security interest in the Gross Revenues
and a mortgage lien on and security interest in the Mortgaged Property) do not (a) violate the
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Company Certificate of Incorporation or the Company By -Laws, (b) violate any statute, rule or
regulation of the State of New York or any United States federal statute, rule or regulation or (c)
require under any statute, rule or regulation of the State of New York or any United States
federal statute, rule or regulation as a condition of such execution, delivery and performance any
filing or registration with, notice to or consent, approval or authorization of any court or other
governmental authority of the State of New York or any United States federal court or other
United States federal governmental authority.

7. Based solely upon the Company Determination Letter, the Company (a) is
an exempt organization described in Section 501(c) of the Code, (b) is not a private foundation
(as such term is defined in Section 509(a) of the Code) and (c) is exempt from federal income
taxes under Section 501(a) of the Code.

8. The consummation of the transactions contemplated by the Transaction
Documents will not impair the status of the Company as an exempt organization described in
Section 501(c)(3) of the Code exempt from federal income taxes under Section 501(a) of the
Code.

9. The acquisition and operation of the Project and the Mortgaged Property
by the Company will be in furtherance of the purposes of the Company as set forth in the
Company Certificate of Incorporation.

10. The use of the Project and the Mortgaged Property by the Company as
contemplated by the Transaction Documents will not constitute use in any unrelated trade or
business (as such term is defined in Section 513(a) of the Code).

11. The operation of the Project and the Mortgaged Property is not subject to
any zoning ordinance of the City of Buffalo, New York.

12. Under Article 9 of the Uniform Commercial Code of the State of
New York, the Loan Agreement is sufficient to create in favor of Buffalo and Erie County
Industrial Land Development Corporation, as security for the payment of all obligations of the
Company pursuant to the Loan Agreement, a valid security interest in the Gross Revenues.

13. Under Article 9 of the Uniform Commercial Code of the State of
New York, the Mortgage is sufficient to create in favor of Buffalo and Erie County Industrial
Land Development Corporation, as security for the payment of the Mortgage Indebtedness (as
such term is defined in the Mortgage), a valid security interest in the Mortgaged Property.

14. Under Article 9 of the Uniform Commercial Code of the State of
New York, Article 9 of the Uniform Commercial Code of the State of New York governs the
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perfection by the filing of a UCC Financing Statement of any security interest in the Gross
Revenues created by the Loan Agreement and any security interest in the Mortgaged Property
created by the Mortgage.

15. Under Article 9 of the Uniform Commercial Code of the State of New
York, the office of the Secretary of State of the State of New York is the proper office in the
State of New York in which to file a UCC Financing Statement to perfect any security interest in
the Gross Revenues created by the Loan Agreement and any security interest in the Mortgaged
Property created by the Mortgage.

16. Under Article 9 of the Uniform Commercial Code of the State of New
York, the Financing Statement is in proper form for filing in the office of the Secretary of State
of the State of New York, contains the types of information required by Section 9- 502(a) of the
Uniform Commercial Code of the State of New York to be contained in the Financing Statement
and contains the types of information without which such office may refuse to accept the
Financing Statement pursuant to Section 9 -516 of the Uniform Commercial Code of the State of
New York.

17. Under Article 9 of the Uniform Commercial Code of the State of New
York, upon the filing of the Financing Statement in the office of the Secretary of State of the
State of New York, any security interest in the Gross Revenues created by the Loan Agreement
and any security interest in the Mortgaged Property created by the Mortgage will be perfected to
the extent that such security interests may be perfected by the filing of a UCC Financing
Statement in such office.

18. Under the Real Property Law of the State of New York, the Mortgage is in
proper form for recording in the office of the Clerk of Erie County, New York, which is the
proper office in the State of New York in which to record the Mortgage. No additional recording
or filing in any public office in the State of New York is required to provide constructive notice
of the mortgage lien created by the Mortgage.

19. Under the Real Property Law of the State of New York , the Mortgage is
sufficient in form to create in favor of Buffalo and Erie County Industrial Land Development
Corporation, as security for the payment of the Mortgage Indebtedness (as such term is defined
in the Mortgage), a valid mortgage lien on the portion of the Mortgaged Property that constitutes
real property.

Subject to the qualifications set forth in this letter, we confirm to you that:
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1. To our knowledge, there is not pending against the Company before any
court or other governmental authority or arbitrator or overtly threatened in writing against the
Company any action or other legal proceeding that seeks to (a) render any Transaction Document
invalid or unenforceable as to or against the Company, (b) challenge the status of the Company
as an exempt organization described in Section 501(c)(3) of the Code exempt from federal
income taxes under Section 501(a) of the Code or (c) challenge the transactions contemplated by
the Official Statement.

2. To our knowledge, there is no judgment, decree or order of any court or
other governmental authority that names the Company and (a) renders any Transaction
Document invalid or unenforceable as to or against the Company, (b) would be violated by the
execution, delivery and performance of the Transaction Documents by the Company (including,
but not limited to, granting a security interest in the Gross Revenues and a mortgage lien on and
security interest in the Mortgaged Property) or (c) requires as a condition of such execution,
delivery and performance any filing or registration with, notice to or consent, approval or
authorization of any court or other governmental authority.

3. To our knowledge, the Company Determination Letter has not been
modified, limited or revoked.

4. To our knowledge, no part of the net earnings of the Company inures to
the benefit of any person, private stockholder or individual (as such terms are defined for
purposes of Section 3(a)(4) of the Securities Act of 1933, as amended) or any private shareholder
or individual (as such terms are defined for purposes of Section 12(g)(2)(D) of the Securities Act
of 1934, as amended).

5. To our knowledge, the Company is organized and operated exclusively for
educational or charitable purposes and not for pecuniary profit.

6. To our knowledge, SUNY College at Buffalo has materially complied
with the procedural requirements of Article 8 of the Environmental Conservation Law of the
State of New York applicable to the Project.

7. To our knowledge, except as otherwise specifically set forth in the Loan
Agreement, the Gross Revenues are not subject to any statutory, contractual or other restriction
that would invalidate or render unenforceable any security interest in the Gross Revenues created
by the Loan Agreement.
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8. To our knowledge, there is no consent, approval or authorization of any
court or other governmental authority required as a condition of the acquisition or construction of
the Project that has not been obtained.

9. To our knowledge, there is no factual basis for a determination that the
Company (a) is not an exempt organization described in Section 501(c) of the Code, (b) is a
private foundation (as such term is defined in Section 509(a) of the Code) or (c) is not exempt
from federal income taxes under Section 501(a) of the Code.

10. Although we are not passing upon, have not taken to verify independently,
and do not assume any responsibility for, the accuracy, completeness or fairness of any statement
contained in the Official Statement, nothing has come to our attention that would cause us to
believe that the sections of the Official Statement entitled "Introductory Statement," "The
Ground Lease and the Sublease," "Certain Relationships among Financing Participants," "The
Issuer," "The Student Housing Facility," "The College," "State University of New York," "The
Management Agreement," "The SUNY Agreement," "Plan of Finance," "Litigation" and "State
University of New York" and Appendix A to the Official Statement, as of the date of this letter,
contain any untrue statement of any material fact or omit to state any material fact necessary to
make the statements made therein, in light of the circumstances under which they were made, not
misleading.

This letter is solely for your benefit with respect to the Transaction Documents
and, without our express written consent, may not be furnished to or relied upon, referred to or
otherwise used by any other party or relied upon, referred to or otherwise used other than in
connection with the Transaction Documents, except that in connection with the Transaction
Documents this letter may be furnished to bond counsel to Buffalo and Erie County Industrial
Land Development Corporation, Hiscock & Barclay, LLP, and, subject to the qualifications set
forth in this letter, may be relied upon by such bond counsel in giving and referred to in any
opinion letter given to any of you by such bond counsel in connection with the Transaction
Documents.

Very truly yours,

HODGSON RUSS LLP

By:
Terrence M ride



Exhibit A
`ATTORNEYS

Transaction Documents

1. Loan Agreement, dated as of June 1, 2011, between Buffalo and Erie County Industrial
Land Development Corporation and the Company

2. Leasehold Mortgage and Security Agreement, dated as of June 1, 2011, from the
Company to Buffalo and Erie County Industrial Land Development Corporation

3. Assignment of Rents and Leases, dated as of June 1, 2011, from the Company to
Buffalo and Manufacturers and Traders Trust Company, as trustee

4. Assignment of Agreements, dated as of June 1, 2011, from the Company to
Manufacturers and Traders Trust Company, as trustee

5. Bond Purchase Agreement, dated as of May 26, 2011, from M &T Securities, Inc. to
Buffalo and Erie County Industrial Land Development Corporation and the Company and
accepted and agreed to by Buffalo and Erie County Industrial Land Development
Corporation and the Company

6. Guaranty Agreement, dated as of June 1, 2011, from the Company to Manufacturers and
Traders Trust Company, as trustee, and accepted by Manufacturers and Traders Trust
Company, as trustee

7. Environmental Compliance and Indemnification Agreement, dated as of June 1, 2011,
from the Company to Buffalo and Erie County Industrial Land Development Corporation
and Manufacturers and Traders Trust Company, as trustee

8. Tax Compliance Agreement, dated June 16, 2011, among Manufacturers and Traders
Trust Company, as trustee, Buffalo and Erie County Industrial Land Development
Corporation and the Company

9. Sublease Agreement, dated as of July 1, 2009, between Buffalo State Alumni
Association, Inc. and the Company

10. Facility Management Agreement, dated as of July 1, 2009, between the Company and
State University of New York

11. Agreement, dated as of June 1, 2011, between the Company and State University of
New York

12. Acknowledgment of Assignment of Issuer's Rights under Loan Agreement, dated as of
June 1, 2011, executed by the Company, which is attached to a Pledge and Assignment,
dated as of June 1, 2011, from Buffalo and Erie County Industrial Land Development
Corporation to Manufacturers and Traders Trust Company, as trustee
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Reed Smith LLP
2500 One Liberty Place

1650 Market Street
Philadelphia, PA 19103 -7301

+1 215 851 8100
Fax +1 215 851 1420

reedsmith.com

$45,175,000 (Preliminary)
BUFFALO AND ERIE COUNTY INDUSTRIAL LAND

DEVELOPMENT CORPORATION
REVENUE BONDS

(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION PROJECT),
SERIES 2011A

$410,000 (Preliminary)
BUFFALO AND ERIE COUNTY INDUSTRIAL LAND

DEVELOPMENT CORPORATION
TAXABLE REVENUE BONDS

(BUFFALO STATE COLLEGE FOUNDATION HOUSING CORPORATION PROJECT),
SERIES 2011B

BLUE SKY SURVEY

M &T Securities, Inc.
160 Technology Drive
Suite 201
Canonsburg, Pennsylvania 15317

Ladies and Gentlemen:

In connection with the issuance and sale by the Buffalo and Erie County Industrial Land Development
Corporation (the "Issuer ") of the above -captioned bonds (collectively, the `Bonds "), this is our Survey
that sets forth certain information relative to the "blue sky" or securities laws of all of the states of the
United States of America, together with the District of Columbia and Puerto Rico, in which the Bonds
may be sold by you, as the underwriter of the Bonds (the "Underwriter "), and other dealers and brokers.
Our Survey assumes that the Underwriter is registered or licensed as a dealer or broker in any states or
territories in which offers or sales of the Bonds are to be made.

We have been advised that the Issuer is a public instrumentality of one or more political subdivisions of
the State of New York and that the Bonds are exempt from registration under Section 3(a)(2) of the
Securities Act of 1933, as amended. We have prepared this Survey on the basis of those assumptions.

The blue sky laws of the states and territories of the United States generally require that either a security
qualify as a "covered security" under federal securities law or otherwise satisfy an exemption under state
law to avoid registration of the particular security within such state or territory. An issuer normally has

NEW YORK LONDON HONG KONG CHICAGO WASHINGTON, D.C. BEIJING PARIS LOS ANGELES SAN FRANCISCO PHILADELPHIA PITTSBURGH
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the option to decide whether to rely on the security as a "covered security" or on a state exemption to
avoid registration, if applicable. The decision as to whether to rely on the security as a "covered
security" or under an applicable municipal bond exemption is generally determined (i) by the specific
requirement as to qualification for any exemption and (ii) by possible notice filings and fees that could
be required.

The Bonds are "covered securities" within the meaning of the National Securities Markets
Improvements Act of 1996 ( "NSMIA "), in all states within the United States of America, the District of
Columbia and Puerto Rico, provided, however, that they are not "covered securities" in the State of New
York. As "covered securities," there is no need to register the Bonds in any state of the United States of
America or in the District of Columbia or Puerto Rico, except for New York. However, pursuant to
your instructions, we will file a Policy Statement 103 Application with the New York State Department
of Law within 10 days after the closing of the issuance of the Bonds for purposes of exempting the
issuance of the Bonds from the registration provisions of Sections 352 -e and 359 -e of Article 23 -A of
the New York General Business Law.

Our Survey indicates that in the State of New York, pursuant to §359-e(1) of the New York General
Business Law, the Issuer is not deemed to be a "dealer" and is thus exempt from the registration
requirements in New York because it is selling the securities directly to the Underwriter, which has
indicated that it is a registered broker -dealer in New York. The Underwriter, upon its subsequent offer
to resell or resale of the securities, however, must file a State Notice with the New York State
Department of Law, if it has not already done so.

Although the Bonds are exempt from registration pursuant to their status as "covered securities" under
NSMIA in each state other than New York, each such state within the United States of America, the
District of Columbia and Puerto Rico may require that certain notice filings be made and/or certain fees
be paid in connection with the issuance of "covered securities." A notice filing and fee may also be
required if the Issuer were to rely on a municipal bond exemption, rather than relying on the bond as a
"covered security." Our Survey indicates that the following jurisdictions require a notice filing and/or
fee to be paid in connection with the Bonds:

Montana Nevada
North Dakota Washington

New Hampshire

This shall confirm our understanding that we will not undertake to make any such filing or pay any such
fee in such jurisdictions.

Moreover, offers and sales of the Bonds may be made to the specified institutions in the jurisdictions set
forth in Exhibit A hereto, subject to the qualifications indicated in the notes thereto, without registration
or qualification of the Bonds or any filings being made.

We have prepared this Survey as attorneys admitted to practice in the Commonwealth of Pennsylvania
and have not obtained opinions of local counsel in other jurisdictions. Our Survey is based upon an
examination of the pertinent statutes and regulations, if any, of the various jurisdictions as reported in
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standard compilations normally relied upon and upon the information contained in the Preliminary
Official Statement relating to the Bonds. Statements made in this Survey are subject to broad
discretionary powers of the authorities administering the securities laws of each state or territory to
withdraw exemptions accorded by statute and impose additional requirements, including requirements
relating to notice filings and fees, and the conclusions expressed in this Survey are qualified by
reference to such discretionary powers. Our Survey is further based upon the assumptions that (i) the
Issuer is not in default and has not defaulted as to principal or interest with respect to any obligation it or
its predecessor(s), if any, have issued or guaranteed; and (ii) there are no adjudications or pending suits
adversely affecting the validity of any such obligation.

Our Survey does not purport to cover the requirements or restrictions, if any, with respect to advertising
matter. In those jurisdictions where persons registered or licensed as dealers or brokers may sell the
Bonds, it is assumed that such persons have complied with applicable statutes and regulations
concerning dealers or brokers and concerning the registration or licensing of salesmen. Moreover, our
Survey does not purport to cover the legality of investments in the Bonds by any institutional investor
which is subject to statutory or other restrictions as to its investments or any resale of the Bonds by any
person who may purchase them in the present offering. In view of the foregoing limitations, this
Memorandum is furnished only for your general information and is not to be relied upon as an opinion
of counsel. Our Survey is rendered only to you and is solely for your benefit as the Underwriter in
connection with the transactions covered hereby.

REED SMITH LLP

S WR/JPM

P



Exhibit A

SALES TO CERTAIN INSTITUTIONS

Offers and sales of the Bonds may be made to the specified institutions in the following
jurisdictions, subject to the qualifications indicated in the notes, without registration or qualification of
the Bonds or any filings being made. Subject to the qualifications indicated in the notes, such offers and
sales may be made either by dealers or brokers registered or licensed in the respective jurisdictions or by

persons not so registered or licensed. The status of the Bonds with respect to eligibility for investment
by the institutions mentioned herein is not covered in this Survey.

Alabama Any bank, savings institution, credit union, trust company, insurance
company, investment company as defined in the Investment Company Act
of 1940, pension or profit sharing trust, or other financial institution or
institutional buyer, whether the purchaser is acting for itself or in some
fiduciary capacity.

Alaska (I) Any bank, savings institution, trust company, insurance company,
investment company as defined in the Investment Company Act of 1940,
pension or profit- sharing trust, or other financial institution or institutional
buyer, whether the purchaser is acting for itself or in some fiduciary
capacity.

Arizona (2) Any bank, savings institution, trust company, insurance company,
investment company as defined in the Investment Company Act of 1940,
pension or profit- sharing trust, or other financial institution or institutional
buyer, whether the purchaser is acting for itself or in some fiduciary
capacity.

Arkansas (3) Any bank, savings institution, trust company, insurance company,
investment company as defined in the Investment Company Act of 1940,
pension or profit- sharing trust, or other financial institution or institutional
buyer, whether the purchaser is acting for itself or in some fiduciary
capacity.

California (4)(s) Any bank, savings and loan association, trust company, insurance
company, investment company registered under the Investment Company
Act of 1940, pension or profit- sharing trust (other than a pension or profit -
sharing trust of the issuer, a self -employed individual retirement plan, or
individual retirement account), or such other institutional investor or
governmental agency or instrumentality designated by rule of the
Commissioner of Corporations, provided the purchaser represents that it is
purchasing for its own account (or for such trust account) for investment
and not with a view to or for sale in connection with any distribution of
the security, whether the purchaser is acting for itself or as trustee.

Colorade Any depository institution; insurance company; a separate account of an
insurance company; an investment company registered under the



"Investinent Company Act of 1940"; a business development company as
defined in the "Investment Company Act of 1940 "; any private business
development company as defined in the "Investment Advisers Act of
1940 "; an employee pension, profit- sharing, or benefit plan if the plan has
total assets in excess of five million dollars or its investment decisions are
made by a named fiduciary, as defined in the federal "Employee
Retirement Income Security Act of 1974 ", that is a broker -dealer
registered under the "Securities Exchange Act of 1934 ", an investment
adviser registered or exempt from registration under the "Investment
Advisers Act of 1940 ", a depository institution, or an insurance company;
an entity, but not an individual, a substantial part of whose business
activities consist of investing, purchasing, selling or trading in securities of
more than one issuer and not of its own issue and that has total assets in
excess of five million dollars as of the end of its latest fiscal year; a small
business investment company licensed by the federal small business
administration under the "Small Business Investment Act of 1958 "; and
any other institutional buyer, whether the purchaser is acting for itself or
as trustee.

ConnecticutW Any bank and trust company, national banking association, savings bank,
savings and loan association, federal savings and loan association, federal
savings bank, credit union, federal credit union, trust company, insurance
company, investment company as defined in the Investment Company Act
of 1940, pension or profit -sharing trust, or other financial institution or
institutional buyer, whether the purchaser is acting for itself or as a trustee.

Delawaree " Any bank, savings institution, trust company, insurance company,
investment company as defined in the Investment Company Act of 1940,
pension or profit - sharing trust, or other financial institution or institutional
buyer, whether the purchaser is acting for itself or in some fiduciary
capacity.

District of Columbie) Any depository institution, insurance company, separate account of an
insurance company, investment company registered under the Investment
Company Act of 1940, business development company as defined in the
Investment Company Act of 1940, employee pension or profit- sharing or
benefit plan if the plan has total assets in excess of $5 million or its
investment decisions are made by a named fiduciary, as defined in the
Employee Retirement Income Security Act of 1974, that is either a broker -
dealer registered under the Securities Exchange Act of 1934, an
investment advisor registered or exempt from registration under the
Investment Advisors Act of 1940, a depository institution or an insurance
company, a "qualified institutional buyer" as defined in SEC Rule 144A,
an accredited investor as defined in SEC Rule 501(a), a limited liability
company with net assets of at least $500,000, whether acting for itself or
others in a fiduciary capacity.

Florida Any bank or trust company, savings institution, insurance company,
investment company as defined by the Investment Company Act of 1940,



or pension or profit - sharing trust, or qualified institutional buyer as
defined in Securities and Exchange Commission Rule 144A (17 C.F.R.
230.144(A)(a)) whether any of such entity is acting in its individual or
fiduciary capacity; provided that such offer or sale of securities is not for
the direct or indirect promotion of any scheme or enterprise with the intent
of violating or evading any provision of the Florida Securities and Investor
Protection Act.

Georgia°)(9) Any institutional investor.

Hawaii{'x1O) Any institutional investor.

Idaho('X ") Any institutional investor.

Illinois'Z Any corporation, bank, savings bank, savings institution, savings and loan
association, trust company, insurance company, building and loan
association, pension fund, pension trust, employees' profit -sharing trust,
other financial institution or institutional investor, any government or
political subdivision or instrumentality thereof, any partnership or other
association engaged as a substantial part of its business or operations in
purchasing or holding securities, or any trust in respect of which a bank or
trust company is trustee or co- trustee; any entity in which at least ninety
percent (90 %) of the equity is owned by person described in subsections
C, H or S of Section 4[5/4] of the Illinois Securities Law of 1953, as
amended: any employee benefit plan within the meaning of Title I of the
Federal ERISA Act if the investment decision is made by a plan fiduciary
as defined in Section 3(21) of the federal ERISA Act and such plan
fiduciary is either a bank, savings and loan association, insurance
company, registered investment adviser or the plan has total assets in
excess of $5,000,000, or, in the case of a self -directed plan, investment
decisions are made solely by persons described under subsections C, D, H
or S of Section 4[5/4] of the Illinois Securities Law of 1953, as amended,
or to a plan established and maintained by, and for the benefit of the
employees of, any state or political subdivision or agency or
instrumentality thereof if such plan has total assets in excess of
$5,000,000, or to any organization described in Section 501(c)(3) of the
Internal Revenue Code of 1986, any Massachusetts or similar business
trust, or any partnership, if such organization, trust or partnership has total
assets in excess of $5,000,000, whether the purchaser is acting for itself or
in some fiduciary capacity.

Indianam(13) Any institutional investor.

Iowa"X14> Any institutional investor.

Kansas('X'S) Any institutional investor.

Kentucky° Any bank, savings institution, trust company, insurance company,
investment company as defined in the Investment Company Act of 1940,



pension or profit -sharing trust, or other financial institution or institutional
buyer, whether the purchaser is acting for itself or in some fiduciary
capacity.

Louisiana Any bank, savings institution, trust company, insurance company,
investment company as defined in the Investment Company Act of 1940,
as now or hereafter amended, real estate investment trust, small business
investment corporation, pension or profit- sharing plan or trust, or other
financial institution, whether the purchaser is acting for itself or in some
fiduciary capacity.

Maine"6x17) Any institutional investor.

Maryland" ""9) Any investment company as defined in the Investment Company Act of
1940, an investment adviser with assets under management of not less
than $1,000,000, savings and loan association, bank, trust company,
insurance company, employee benefit plan with assets of not less than
$1,000,000, or governmental agency or instrumentality, whether acting for
itself or as a trustee or a fiduciary with investment control or other
institutional investor as designated by rule or order, whether acting for
itself or as trustee.

Massachusetts(1x20) Any bank, savings institution, trust company, insurance company,
investment company as defined in the Investment Company Act of 1940,
pension or profit -sharing trust, or other financial institution or institutional
buyer, whether the purchaser is acting for itself or in some fiduciary
capacity.

Michigan(21x22) Any institutional investor.

Minnesota(1)(23) Any institutional investor.

Mississippiox24> Any institutional investor.

Missouri"") Any institutional investor.

Montanex25) Any bank, savings institution, trust company, insurance company,
investment company as defined in the Investment Company Act of 1940,
pension or profit -sharing trust, or other financial institution or institutional
buyer, whether the purchaser is acting for itself or in some fiduciary
capacity.

Nebraska(18)(26) Any bank, savings institution, trust company, insurance company,
investment company as defined in the Investment Company Act of 1940,
pension or profit - sharing trust, or other financial institution or institutional
buyer or to an individual accredited investor, whether the purchaser is
acting for itself or in some fiduciary capacity.

Nevada(27)(28) Any financial or institutional investor.



New Hampshire') Any bank savings institution, trust company, insurance company,
investment company as defined in the Investment Company Act of 1940,
pension or profit sharing trust, venture capital company which operates a
small business investment company under the Small Business Investment
Act of 1958, as amended, or other financial institution or institutional
buyer, whether the purchaser is acting for itself or in some fiduciary
capacity. "Institutional buyer" shall mean an organization or person with
net worth of more than twenty five million dollars. Net worth shall be
defined as the excess of assets over liabilities, as determined by generally
accepted accounting principles; property not included as assets: prepaid
expenses (except as to items properly classified as current assets under
generally accepted accounting principles), deferred charges, goodwill,
franchise rights, organizational expenses, patents, copyrights, marketing
rights, unamortized debt discount and expense, all other assets of
intangible nature; the principle residence of the investor in the case of a
natural person or the principle place of residents of partners in the case of
a partnership or entities of the like. Also excluded shall be all home
furnishings, automobile(s), and any other personal items not readily
marketable in the case of an individual or members of a partnership; also
excluded shall be all advances or loan to stockholders and officers in the
case of a corporation; and advances or loans to partners in the case of a
partnership.

New Jersey(") Any bank, savings institution, trust company, insurance company,
investment company as defined in the Investment Company Act of 1940,
pension or profit - sharing trust, or other financial institution or institutional
buyer, whether the purchaser is acting for itself or in some fiduciary
capacity.

New Mexico(27X30) Any institutional investor.

New York Any state or national bank, trust company or savings institution
incorporated under the laws and subject to the examination, supervision
and control of any state or of the United States or of any insular possession
thereof, or any corporation, insurance company, investment company, as
defined in the Investment Company Act, pension or profit -sharing trust, or
other financial institution or institutional buyer, whether the purchaser is
acting for himself or itself or in some fiduciary capacity, as part of a
private placement of securities.

North Carolina' x31) Any bank, savings institution, trust company, insurance company,
investment company as defined in the Investment Company Act of 1940,
pension or profit- sharing trust, or other financial institution or institutional
buyer, whether the purchaser is acting for itself or in some fiduciary
capacity.

North DakotaW'W (32) Any institutional investor.



Ohio Any corporation, bank, insurance company, pension fund or pension fund
trust, employees' profit sharing fund or employees' profit sharing trust, or
any association engaged, as a substantial part of its business or operations,
in purchasing or holding securities, or any trust in respect of which a bank
is trustee or co- trustee or any "qualified institutional buyer" as defined in
Rule 144A under the Securities Act of 1933.

Oklahoma" Any institutional investor.

Oregonm Any bank, savings institution, trust company, insurance company,
investment company, pension or profit- sharing trust, financial institution
or institutional buyer (including but not limited to the Federal National
Mortgage Association, the Federal Home Loan Mortgage Corporation, the
Federal Housing Administration, the United States Department of
Veteran's Affairs and the Government National Mortgage Association), or
mortgage broker or mortgage banker. An institutional buyer shall include
any "qualified institutional buyer" as defined in Rule 144A under the
Securities Act of 1933, whether the purchaser is acting for itself or in a
fiduciary capacity when the purchaser has discretionary authority to make
investment decisions, provided that the transaction is not part of an
attempt to avoid any part of the Oregon Securities Law.

Pennsylvania"33) Any bank, insurance company, pension or profit -sharing plan or trust
(except a municipal pension plan or system), investment company as
defined in the Investment Company Act of 1940, or any person, other than
an individual, which controls any of the foregoing, the Federal
Government, state or any agency or political subdivision thereof, except
public school districts in Pennsylvania, or any other person designated as
an institutional investor by regulation of the Pennsylvania Securities
Commission, whether the buyer is acting for itself or in some fiduciary
capacity.

Puerto Rico Any bank, savings institution, trust company, insurance company,
investment company as defined in the Investment Companies Act of
Puerto Rico, pension or profit -sharing trust, or other financial institution or
institutional buyer, or any broker -dealer, whether the purchaser is acting
for itself or in some fiduciary capacity, provided the seller, if not
registered, has no place of business in Puerto Rico and effects transactions
in Puerto Rico exclusively with or through such persons or institutions or
the issuer of the Bonds.

Rhode Island(34) Any depository institution; an insurance company or separate account of
an insurance company; an investment company as defined in the
Investment Company Act of 1940; an employee pension, profit -sharing or
benefit plan if the plan has total assets in excess of five million dollars
($5,000,000) or if investment decisions are made by a plan fiduciary, as
defined in the Employee Retirement Income Security Act of 1974, which
is either a broker -dealer registered under the Securities Exchange Act of
1934, an investment adviser registered or exempt from registration under



the Investment Advisers Act of 1940, a depository institution, or an
insurance company; and any other institutional buyer, whether acting for
itself or another in a fiduciary capacity.

South Carolina(16)X17) Any institutional investor.

South Dakota(»(15) Any institutional investor.

Tennessee) Any bank, unless the bank is acting as a broker -dealer as such term. is
defined in the Tennessee Securities Act of 1980, trust company, insurance
company, investment company registered under the Investment Company
Act of 1940, as amended, a holding company which controls any of the
foregoing, a trust or fund over which any of the foregoing has or shares
investment discretion, a pension or profit sharing plan, an institutional
buyer or any other person engaged as a substantial part of its business in
investing in securities, provided such purchaser has a net worth in excess
of $1,000,000.

Texas(36) Any bank, trust company, building and loan association, insurance
company, surety or guaranty company, savings institution (including any
federally chartered credit union, savings and loan association, or federal
savings bank and any credit union or savings and loan association
chartered under the laws of any state of the United States), investment
company as defined in the Investment Company Act of 1940 or small
business investment company as defined in the Small Business Investment
Act of 1958, as amended, provided the securities are purchased by such
institution for its own account or as a bona fide trustee of a trust organized
and existing other than for the purpose of acquiring the securities.

Utah' Any depository institution, trust company, insurance company, investment
company as defined in the Investment Company Act of 1940, pension or
profit -sharing trust, or other financial institution or institutional investor,
whether the purchaser is acting for itself or in some fiduciary capacity.

Vermont°)(15) Any institutional investor.

Virginia Any corporation, investment company or pension or profit -sharing trust.

Washington("(") Any bank, savings institution, trust company, insurance company,
investment company as defined in the Investment Company Act of 1940,
pension or profit -sharing trust, or other financial institution or institutional
buyer, whether the purchaser is acting for itself or in some fiduciary
capacity.

West Virginie Any bank, savings institution, trust company, insurance company,
investment company as defined in the Investment Company Act of 1940,
pension or profit -sharing trust, or other financial institution or institutional
buyer, whether the purchaser is acting for itself or in some fiduciary
capacity.



Wisconsin(38X39) Any institutional investor.

Wyoming(1) Any bank, savings institution, trust company, insurance company,
investment company as defined in the Investment Company Act of 1910,
pension or profit sharing trust, or other financial institution or institutional
buyer. An "institutional buyer includes any "qualified institutional buyer"
as defined in Rule 144A under the Securities Act of 1933, whether the
purchaser is acting for itself or in some fiduciary capacity.

(1) Provided the offeror or seller (i) is registered or licensed as a dealer or broker in this jurisdiction, or (ii) has no placeof
business in this jurisdiction and effects transactions in this jurisdiction exclusively with or through registered or licensed
dealers or brokers or with institutions enumerated with respect to this jurisdiction in this Part.

(2) Provided the offeror or seller (i) is a registered broker -dealer in this jurisdiction, or (ii) has no place of business in this
jurisdiction and effects transactions exclusively with other broker -dealers registered or exempt from registration in this
jurisdiction.
Provided the offeror or seller (i) is registered as a broker -dealer in Arkansas, or (ii) has no place of business in Arkansas
and effects transactions in Arkansas exclusively with or through other broker -dealers, savings and loan associations or
with institutions enumerated with respect to Arkansas in this Part.

(4) Provided the offeror or seller (i) is registered as a broker -dealer in California, or (ii) is a broker -dealer registered under
the Securities Exchange Act of 1934, who has not previously had any certificate denied or revoked under the California
Corporate Securities Law of 1968 or any predecessor statute, has no place of business in California and does not direct
offers to sell or buy into California in any manner to persons other than registered broker -dealers or to institutions
enumerated with respect to California in this Part.

(5) The institutional investors, governmental agencies and instrumentalities designated by rule of the Commissioner of
Corporations are: (a) any organization described in Section 501(c)(3) of the Internal Revenue Code, as amended
December 29, 1981, which has total assets (including endowment, annuity and life income funds) of not less than
$5,000,000 according to its most recent audited financial statement; (b) any corporation which has a net worth on a
consolidated basis according to its most recent audited fmancial statement of not less than $14,000,000, provided that, if
the securities being acquired pursuant to an exemption under this subsection (b) are common stock of a corporation or
securities exchangeable for or convertible into common stock of a corporation, (1) the holders of less than 25% of the
outstanding shares of such common stock (computed as provided in Section 25103(d) of the Corporate Securities Law,
but deeming outstanding all shares of common stock issuable upon exchange or conversion of securities presently
exchangeable for or convertible into common stock) have addresses in this state according to the records of the issuer of
such common stock as of the most recent record date of such issuer for any action requiring the determination of
shareholders of record, or as of three months prior to such offer or sale, whichever is most recent; or (2) such securities
(plus any other similar securities held by the purchaser) will not represent more than five per cent of the total number of
outstanding shares of common stock of the issuer assuming the exchange or conversion of all securities exchangeable for
or convertible into common stock (unless all such shares of common stock are owned by corporations meeting the net
worth test of this subsection (b)) provided, however, that the foregoing limitations with respect to transactions in
common shares or securities convertible into common shares shall not apply to a transaction (1) in which such securities
are offered pro rata to the holders of the outstanding common shares, (2) which is approved by the holders of 75% or
more of the outstanding common shares, or (3) there are no common shares or securities convertible into common shares
outstanding prior to the transaction; and (c) any wholly -owned subsidiary of any institutional investor designated in
Subdivision (i) of Section 25102 of the Code or in this Section.

(6) Provided the offeror or seller (i) is registered as a broker -dealer in Colorado or (ii) is a broker -dealer registered pursuant
to the Securities Exchange Act of 1934, has no place of business in Colorado and effects transactions in Colorado
exclusively with or through other broker -dealers registered or exempt from registration in Colorado, except when the
broker -dealer is acting as a clearing broker -dealer for such other broker -dealers, or with institutions enumerated with
respect to Colorado in this Part.
The term "institutional buyer" includes, but is not limited: (i) an "accredited investor" as defined by SEC Rule 501
(a)(1) -(4), (7) and (8) excluding, however, any self -directed employee benefit plan with investment decisions made
solely by persons that are "accredited investors" as defmed in Rule 501 (a)(5) -(6); (ii) any "qualified institutional buyer"
as that term is defmed in SEC Rule 144A(a)(1); and (iii) a corporation, partnership, trust, estate or other entity (excluding

(3)

(7)



individuals) having a net worth of not less than $5 million or a wholly owned subsidiary of such entity, as long as the
entity was not formed for the purpose of acquiring the specific securities, but the offer or sale securities is not exempt
under Section 7309(b)(8) of the Delaware Securities Act if the institutional buyer is in fact acting only as an agent for
another purchaser that is not an institutional buyer or financial institution listed in Section 7309(b)(8) of the Delaware

Securities Act.
(8) Provided the offeror or seller (i) is registered as a broker -dealer in the District of Columbia or (ii) has no place of

business in the District of Columbia and effects transactions in the District of Columbia exclusively with depository
institutions, insurance companies, investment companies as defined in the Investment Company Act of 1940, pension or
profit -sharing trusts or other financial institutions or institutional buyers.
The term "institutional investor" means any of the following, whether acting for itself or for others in a fiduciary
capacity: (A) depository institution or international banking institution; (B) an insurance company; (C) a separate
account of an insurance company; (D) an investment company as defined in the Investment Company Act of 1940, 15
U.S.C. Section 80a -1, et seq.; (E) a broker -dealer registered under the Securities Exchange Act of 1934, 15 U.S.C.
Section 78a, et seq.; (F) an employee pension, profit- sharing, or benefit plan if the plan has total assets in excess of $10
million or its investment decisions are made by a named fiduciary, as defined in the Employee Retirement Income
Security Act of 1974, 29 U.S.C. Section 1001, et seq., that is a broker -dealer registered under the Securities Exchange
Act of 1934, 15 U.S.C. Section 78a, et seq., an investment adviser registered or exempt from registration under the
Investment Advisers Act of 1940, 15 U.S.C. Section 80b -1, et seq., an investment adviser registered under the Georgia
Uniform Securities Law, a depository institution, or an insurance company; (G) a plan established and maintained by a
state, a political subdivision of a state, or an agency or instrumentality of a state or a political subdivision of a state for
the benefit of its employees if the plan has total assets in excess of $10 million or its investment decisions are made by a
duly designated public official or by a named fiduciary, as defined in the Employee Retirement Income Security Act of
1974, 29 U.S.C. Section 1001, et seq., that is a broker -dealer registered under the Securities Exchange Act of 1934, 15
U.S.C. Section 78a, et seq., an investment adviser registered or exempt from registration under the Investment Advisers
Act of 1940, 15 U.S.C. Section 80b -1, et seq., an investment adviser registered under the Georgia Uniform Securities
Law, a depository institution, or an insurance company; (H) a trust if it has total assets in excess of $10 million, its
trustee is a depository institution, and its participants are exclusively plans of the types identified in subparagraph (F) or
(G) of this paragraph, regardless of the size of their assets, except a trust that includes as participants self -directed
individual retirement accounts or similar self -directed plans; (I) an organization that is not formed for the specific
purpose of acquiring the securities offered, with total assets in excess of $10 million, including an organization described
in subsection 501(c)(3) of the Internal Revenue Code, 26 U.S.C. Section 501(c)(3), a corporation, a Massachusetts trust
or similar business trust, a limited liability company, or a partnership; (J) a small business investment company licensed
by the Small Business Administration under Section 301(c) of the Small Business Investment Act of 1958, 15 U.S.C.
Section 681(c), with total assets in excess of $10 million; (K) a private business development company as defined in
Section 202(a)(22) of the Investment Advisers Act of 1940, 15 U.S.C. Section 80b- 2(a)(22), with total assets in excess of
$10 million; (L) a federal covered investment adviser acting for its own account; (M) a qualified institutional buyer as
defmed in Rule 144A(a)(I), other than Rule 144A(a)(1)(H),17 C.F.R. 230.144A, adopted under the Securities Act of
1933,15 U.S.C. Section 77a, et seq.; (N) a major United States institutional investor as defined in Rule 15a- 6(ó)(4)(I), 17
C.F.R. 240.15a -6, adopted under the Securities Exchange Act of 1934, 15 U.S.C. Section 78a, et seq.; (0) any other
person, other than an individual, of institutional character with total assets in excess of $10 million not organized for the
specific purpose of evading the Georgia Uniform Securities Law; or (P) any other person specified by rule adopted or
order issued under the Georgia Uniform Securities Law.

(10) All offering material must clearly indicate the name of the person circulating it and the fact that such person is
circulating it. The term "institutional investor" means any of the following, whether acting for itself or for others in a
fiduciary capacity: (1) a depository institution or international banking institution; (2) an insurance company; (3) a
separate account of an insurance company; (4) an investment company as defmed in the Investment Company Act of
1940; (5) a broker -dealer registered under the Securities Exchange Act of 1934; (6) An employee pension, profit -sharing,
or benefit plan if the plan has total assets in excess of $10,000,000 or its investment decisions are made by a named
fiduciary, as defined in the Employee Retirement Income Security Act of 1974, that is a broker -dealer registered under
the Securities Exchange Act of 1934, an investment adviser registered or exempt from registration under the Investment
Advisers Act of 1940, an investment adviser registered under the Hawaii Uniform Securities Act, a depository
institution, or an insurance company; (7) a plan established and maintained by a state, a political subdivision of a state, or
an agency or instrumentality of a state or a political subdivision of a state for the benefit of its employees, if the plan has
total assets in excess of $10,000,000 or its investment decisions are made by a duly designated public official or by a
named fiduciary, as defined in the Employee Retirement Income Security Act of 1974, that is a broker -dealer registered
under the Securities Exchange Act of 1934, an investment adviser registered or exempt from registration under the
Investment Advisers Act of 1940, an investment adviser registered under the Hawaii Uniform Securities Act, a

(9)



depository institution, or an insurance company; (8) a trust, if it has total assets in excess of $10,000,000, its trustee is a

depository institution, and its participants are exclusively plans of the types identified in paragraph (6) or (7), regardless

of the size of their assets, except a trust that includes as participants self -directed individual retirement accounts or
similar self -directed plans; (9) an organization described in Section 501(c)(3) of the Internal Revenue Code (26 U.S.C.
501(c)(3)), corporation, Massachusetts trust or similar business trust, limited liability company, or partnership, not
formed for the specific purpose of acquiring the securities offered, with total assets in excess of $10,000,000;(10) a
small business investment company licensed by the Small Business Administration under Section301(c) of the Small
Business Investment Act of 1958 (15 U.S.C. 681(c)) with total assets in excess of $10,000,000; (11) aprivate business
development company as defined in Section 202(a)(22) of the Investment Advisers Act of 1940 (15 U.S.C. 80b- 2(a)(22))

with total assets in excess of $10,000,000; (12) a federal covered investment adviser acting for its own account;
(13) a "qualified institutional buyer" as defined in Rule ]44A(a)(I), other than Rule 144A(a)(1)(i)(H), adopted under the
Securities Act of 1933 (17 C.F.R. 230.144A); (14) a "major U.S. institutional investor" as defined in Rule 15a-6(b)(4)(i)
adopted under the Securities Exchange Act of 1934 (17 C.F.R. 240.15a -6); (15) any other person, other than an
individual, of institutional character with total assets in excess of $10,000,000, not organized for the specific purpose of
evading the Hawaii Uniform Securities Act; or (16) any other person specified by rule adopted or order issued under the
Hawaii Uniform Securities Act.

(11)The term "institutional investor" means any of the following, whether acting for itself or for others in a fiduciary
capacity, (i) a depository institution, a trust company organized or chartered under the laws of this jurisdiction, or an
international banking institution; (ii) an insurance company; (ííi) a separate account of an insurance company; (iv) an
investment company as defined in the Investment Company Act of 1940; (v) a broker -dealer registered under the
securities exchange act of 1934; (vi) an employee pension, profit- sharing, or benefit plan if the plan has total assets in
excess of ten million dollars ($10,000,000) or its investment decisions are made by a named fiduciary, as defined in the
Employee Retirement Income Security Act of 1974, that is a broker -dealer registered under the Securities Exchange Act
of 1934, an investment adviser registered or exempt from registration under the Investment Advisers Act of 1940, an
investment adviser registered under the laws of this jurisdiction, a depository institution, or an insurance company; (vii) a
plan established and maintained by a state, a political subdivision of a state, or an agency or instrumentality of a state or
a political subdivision of a state for the benefit of its employees, if the plan has total assets in excess of ten million
dollars ($10,000,000) or its investment decisions are made by a duly designated public official or by a named fiduciary,
as defined in the Employee Retirement Income Security Act of 1974, that is a broker -dealer registered under the
Securities Exchange Act of 1934, an investment adviser registered or exempt from registration under the Investment
Advisers Act of 1940, an investment adviser registered under the laws of this jurisdiction, a depository institution or an
insurance company; (viii) a trust, if it has total assets in excess of ten million dollars ($10,000,000), its trustee is a
depository institution, and its participants are exclusively plans of the types identified in the immediately preceding two
clauses, regardless of the size of their assets, except a trust that includes as participants self -directed individual
retirement accounts or similar self -directed plans; (ix) an organization described in Section 501(c)(3) of the Internal
Revenue Code (26 U.S.C. Section 501(c)(3)), corporation, Massachusetts trust or similar business trust, limited liability
company, or partnership, not formed for the specific purpose of acquiring the securities offered, with total assets in
excess of ten million dollars ($10,000,000); (x) a small business investment company licensed by the Small Business
Administration under Section 301(c) of the Small Business Investment Act of 1958 (15 U.S.C. Section 681(c)) with total
assets in excess of ten million dollars ($10,000,000); (xi) a private business development company as defined in
Section 202(a)(22) of the Investment Advisers Act of 1940 (15 U.S.C. Section 80b- 2(a)(22)) with total assets in excess
often million dollars ($10,000,000); (xii) a federal covered investment adviser acting for its own account; (xiii) a
"qualified institutional buyer" as defined in Rule 144A(ax1), other than Rule 144A(a)(1)(i)(H), adopted under the
Securities Act of 1933 (17 C.F.R. 230.144A); (xiv) a "major U.S. institutional investor" as defined in Rule 15a-
6(b)(4)(i) adopted under the Securities Exchange Act of 1934 (17 C.F.R. 240.15a -6); (xv) any other person, other than an
individual, of institutional character with total assets in excess of ten million dollars ($10,000,000) not organized for the
specific purpose of evading this act; or (xvi) or any other person specified by rule adopted or order issued under this
jurisdiction.

(12)The term "institutional investor" shall include, but not be limited to: (a) any investment company, university, or other
organization whose primary purpose is to invest its own assets or those held in trust by it for others; (b) any trust account
or individual or group retirement account in which a bank, trust company, insurance company or savings and loan
institution acts in a fiduciary capacity; and (c) any foundation or endowment fund exempt from taxation under the
Internal Revenue Code, a principal business function of which is to invest funds to produce income in order to carry out
the purpose of the foundation or fund. The Illinois Securities Department has also defined "financial institution" to
include, but not be limited to, a manager of investment accounts on behalf of other than natural persons, who, with
affiliates, exercises sole investment discretion with respect to such accounts and provided such accounts exceed 10 in
number and have a fair market value of not less than $10,000,000 at the end of the preceding calendar month.



(13)The term "institutional investor" means any of the following, whether acting for itself or for others in a fiduciary
capacity: (A) a depository institution or international banking institution; (B) an insurance company; (C) a separate
account of an insurance company; (D) an investment company as defined in the Investment Company Act of 1940; (E) a
broker- dealer registered under the Securities Exchange Act of 1934; (F) an employee pension, profit-sharing, or benefit
plan if the plan has total assets in excess of ten million dollars ($10,000,000) or its investment decisions are made by a
named fiduciary, as defined in the Employee Retirement Income Security Act of 1974, that is a broker -dealer registered
under the Securities Exchange Act of 1934, an investment adviser registered or exempt from registration under the
Investment Advisers Act of 1940, an investment adviser registered under the Indiana Uniform Securities Act, a
depository institution, or an insurance company; (G) a plan established and maintained by a state, a political subdivision
of a state, or an agency or instrumentality of a state or a political subdivision of a state for the benefit of its employees, if
the plan has total assets in excess of ten million dollars ($10,000,000) or its investment decisions are made by a duly
designated public official or by a named fiduciary, as defined in the Employee Retirement Income Security Act of 1974,
that is a broker -dealer registered under the Securities Exchange Act of 1934, an investment adviser registered or exempt
from registration under the Investment Advisers Act of 1940, an investment adviser registered under the Indiana
Uniform Securities Act, a depository institution, or an insurance company; (H) a trust, if it has total assets in excess of
ten million dollars ($10,000,000), its trustee is a depository institution, and its participants are exclusively plans of the
types identified in clause (F) or (G), regardless of the size of their assets, except a trust that includes as participants self -
directed individual retirement accounts or similar self -directed plans; (I) an organization described in Section 501(c)(3)
of the Internal Revenue Code (26 U.S.C. 501(c)(3)), corporation, Massachusetts trust or similar business trust, limited
liability company, or partnership, not formed for the specific purpose of acquiring the securities offered, with total assets
in excess of ten million dollars ($10,000,000); (J) a small business investment company licensed by the Small Business
Administration under Section 301(c) of the Small Business Investment Act of 1958 (15 U.S.C. 681(c)) with total assets
in excess of ten million dollars ($10,000,000); (K) a private business development company, as defined in Section
202(a)(22) of the Investment Advisers Act of 1940 (15 U.S.C. 80b- 2(a)(22)) with total assets in excess of ten million
dollars ($10,000,000); (L) a federal covered investment adviser acting for its own account; (M) a "qualified institutional
buyer ", as defined in Rule 144A(a)(1), other than Rule 144A(a)(1)(i)(H), adopted under the Securities Act of 1933 (17
CFR 230.144A);(N) a "major U.S. institutional investor ", as defined in Rule 15a- 6(ó)(4)(i) adopted under the Securities
Exchange Act of 1934 (17 CFR 240.15a -6); (0) any other person, other than an individual, of institutional character with
total assets in excess of ten million dollars ($10,000,000) not organized for the specific purpose of evading the Indiana
Uniform Securities Act; or (P) any other person specified by rule adopted or order issued under the Indiana Uniform
Securities Act.

(14) The term "institutional investor" means any of the following, whether acting for itself or for others in a fiduciary
capacity: (i) a depository institution or international banking institution; (ii) a insurance company; (iii) a separate account
of an insurance company, (iv) an investment company as defined in the Investment Company Act of 1940; (v) a broker -
dealer registered under the Securities Exchange Act of 1934; (vi) an employee pension, profit- sharing, or benefit plan if
the plan has total assets in excess of five million dollars or its investment decisions are made by a named fiduciary, as
defined in the Employee Retirement Income Security Act of 1974, that is a broker -dealer registered under the Securities
Exchange Act of 1934, an investment advisor registered or exempt from registration under the Investment Advisors Act
of 1940, an investment advisor registered under this chapter, a depository institution, or an insurance company; (vii) a
plan established and maintained by a state, a political subdivision of a state, or an agency or instrumentality of a state or
a political subdivision of a state for the benefit of its employees, if the plan has total assets in excess of five million
dollars or its investment decisions are made by a duly designated public official or by a named fiduciary, as defined in
the Employee Retirement Income Security Act of 1974, that is a broker -dealer registered under the Securities Exchange
Act of 1934, an investment advisor registered or exempt from registration under the Investment Advisers Act of 1940, an
investment advisor registered under this chapter, a depository institution, or an insurance company; (viii) a trust, if it has
total assets in excess of five million dollars, its trustee is a depository institution, and its participants are exclusively
plans of the types identified in the two immediately preceding clauses, regardless of the size of their assets, except a trust
that includes as participants self -directed individual retirement accounts or similar self -directed plans; (iv) an
organization described in section 501(c)(3) of the Internal Revenue Code, 26 U.S.C. Section 501(c)(3), corporation,
Massachusetts trust or similar business trust, limited liability company, or partnership, not formed for the specific
purpose of acquiring the securities offered, with total assets in excess of five million dollars; (x) a small business
investment company licensed by the small business administration under section 301(c) of the Small Business
Investment Act of 1958, 15 U.S.C. Section 681(c), with total assets in excess five million dollars; (xi) a private business
development company as defined in section 202(a)(22) of the Investment Advisers Act of 1940, 15 U.S.C. Section 80b-
2(a)(22), with total assets in excess of five million dollars; (xii) a federal covered investment adviser acting for its own
account; (xiii) a "qualified institutional buyer" as defined in Rule 144A(a)(I), other than Rule 144A(a)(1)(i)(H), adopted
by the securities and exchange commission under the Securities Act of 1933, 17 C.F.R. Section 230.144A; (xiv) a "major



U.S. institutional investor" as defined in Rule I5a- 6(ó)(4)(i) adopted by the securities and exchange commission under
the Securities Exchange Act of 1934, 17 C.F.R. Section 240.15a -6; (xv) any other person, other than an individual, of
institutional character with total assets in excess of five million dollars not organized for the specific purpose of evading
this chapter; or (xvi) or any other person specified by rule adopted or order issued under this jurisdiction.

(15) The term "institutional investor" means any of the following, whether acting for itself or for others in a fiduciary
capacity, (i) a depository institution or an international banking institution; (ii) an insurance company; (iii) a separate
account of an insurance company; (iv) an investment company as defined in the Investment Company Act of 1940; (v) a
broker -dealer registered under the securities exchange act of 1934; (vi) an employee pension, profit- sharing, or benefit
plan if the plan has total assets in excess of ten million dollars ($10,000,000) or its investment decisions are made by a
named fiduciary, as defined in the Employee Retirement Income Security Açt of 1974, that is a broker -dealer registered
under the Securities Exchange Act of 1934, an investment adviser registered or exempt from registration under the
Investment Advisers Act of 1940, an investment adviser registered under the laws of this jurisdiction, a depository
institution, or an insurance company; (vii) a plan established and maintained by a state, a political subdivision of a state,
or an agency or instrumentality of a state or a political subdivision of a state for the benefit of its employees, if the plan
has total assets in excess of ten million dollars ($10,000,000) or its investment decisions are made by a duly designated
public official or by a named fiduciary, as defined in the Employee Retirement Income Security Act of 1974, that is a
broker -dealer registered under the Securities Exchange Act of 1934, an investment adviser registered or exempt from
registration under the Investment Advisers Act of 1940, an investment adviser registered under the laws of this
jurisdiction, a depository institution or an insurance company; (viii) a trust, if it has total assets in excess of ten million
dollars ($10,000,000), its trustee is a depository institution, and its participants are exclusively plans of the types
identified in the immediately preceding two clauses, regardless of the size of their assets, except a trust that includes as
participants self -directed individual retirement accounts or similar self -directed plans; (ix) an organization described in
Section 501(c)(3) of the Internal Revenue Code (26 U.S.C. Section 501(c)(3)), corporation, Massachusetts trust or
similar business trust, limited liability company, or partnership, not formed for the specific purpose of acquiring the
securities offered, with total assets in excess of ten million dollars ($10,000,000); (x) a small business investment
company licensed by the Small Business Administration under Section 301(c) of the Small Business Investment Act of
1958 (15 U.S.C. Section 681(c)) with total assets in excess often million dollars ($10,000,000); (xi) a private business
development company as defined in Section 202(a)(22) of the Investment Advisers Act of 1940 (15 U.S.C. Section 80b-
2(a)(22)) with total assets in excess of ten million dollars ($10,000,000); (xii) a federal covered investment adviser acting
for its own account; (xiii) a "qualified institutional buyer" as defined in Rule 144A(a)(1), other than Rule
144A(a)(1)(iXH), adopted under the Securities Act of 1933 (17 C.F.I. 230.144A); (xiv) a "major U.S. institutional
investor" as defined in Rule 15a- 6(b)(4)(í) adopted under the Securities Exchange Act of 1934 (17 C.F.R. 240.15a -6);
(xv) any other person, other than an individual, of institutional character with total assets in excess of ten million dollars
($10,000,000) not organized for the specific purpose of evading this act; or (xvi) or any other person specified by rule
adopted or order issued under this jurisdiction.

(16) Provided the offeror or seller (i) is registered as a broker -dealer in this jurisdiction, or (ii) has no place of business in this
jurisdiction, if the transactions effected by the broker -dealer in this jurisdiction are exclusively with the following: (1) the
issuer of the securities involved in the transactions; (2) other broker -dealers licensed or exempt under this jurisdiction,
except when the broker -dealer is acting as a clearing broker -dealer for such other broker -dealers; or (3) or institutions
enumerated with respect to this jurisdiction in this Part III.

(17) The term "institutional investor" means any of the following whether in acting for itself or for others in a fiduciary
capacity: (i) a depository institution or international banking institution; (ii) an insurance company; (iii) a separate
account of an insurance company; (iv) an investment company as defined in the federal Investment Company Act of
1940; (v) an employee pension, profit- sharing or benefit plan if the plan has total assets in excess of $10,000,000 or its
investment decisions are made by a named fiduciary, as defined in the federal Employee Retirement Income Security Act
of 1974, that is a broker -dealer registered under the federal Securities Exchange Act of 1934, an investment adviser
registered or exempt from registration under the federal Investment Advisers Act of 1940, an investment adviser
registered under this chapter, a depository institution or an insurance company; (vi) a plan established and maintained by
a state, a political subdivision of a state or an agency or instrumentality of a state or a political subdivision of a state for
the benefit of its employees, if the plan has total assets in excess of $10,000,000 or its investment decisions are made by
a duly designated public official or by a named fiduciary, as defined in the federal Employee Retirement Income
Security Act of 1974, that is a broker -dealer registered under the federal Securities Exchange Act of 1934, an
investment adviser registered or exempt from registration under the federal investment Advisers Act of 1940, an
investment adviser registered under the South Carolina Uniform Securities Act of 2005, a depository institution or an
insurance company; (vii) a trust, if it has total assets in excess of $10,000,000, its trustee is a depository institution and
its participants are exclusively plans of the types identified in clauses (v) and (vi) above, regardless of the size of their
assets, except a trust that includes as participants self -directed individual retirement accounts or similar self -directed



plans; (viii) an organization described in Section 501(c)(3) of the Internal Revenue Code, 26 United States Code,
Section 501(c)(3), a corporation, a Massachusetts trust or similar business trust, a limited liability company or
partnership, not formed for the specific purpose of acquiring the securities offered, with total assets in excess of
$10,000,00; (ix) a small business investment company licensed by the United States Small Business Administration
under Section 301(c) of the federal Small Business Investment Act of 1958, 15 United States Code, Section 681(c)with
total assets in excess of $5,000,000; (x) a private business development company as defined in Section 202(x)(22) of the
federal Investment Advisers Act of 1940, 15 United State Code. Section 80b- 2(a)(22) with total assets in excess of
$5,000,000, (xi) a federal covered investment advisor acting for its own account; (xii) a qualified institutional buyer as
defined in 17 Code of Federal Regulations, 230.144A(a)(1), except as defined in 17 Code of Federal Regulations
230.144A(a)(lxi)(H); (xiii) a major U.S. Institutional investor as defined in 17 Code of Federal Regulations, 240.15a-
6(b)(4)(i); (xiv) any other person, other than an individual, of institutional character with total assets in excess of
$10,000,000 not organized for the specific purpose of evading this chapter; or (xv) any other person specified by rule
adopted or order issued under this jurisdiction.

(18)Provided the offeror or seller (i) is registered as a broker -dealer in this jurisdiction or (ii) has no place of business in this
jurisdiction and effects transactions in this jurisdiction exclusively with or through banks, savings institutions, trust
companies, insurance companies, investment companies as defined in the Investment Company Act of 1940, pension or
profit sharing trusts, or other financial or institutional buyers.

(19)The Maryland Division of Securities has by rule defined institutional investor to include an accredited investor as set
forth in Regulation D, 17 CFR §230.501(a)(1)- (3),(7), and (8), and a qualified institutional buyer as set forth in Rule
144A, 55 FR 17933 (1990).

(20)The term "institutional buyer" includes, but is not limited to, (i) a Small Business Investment Company licensed by the
U.S. Small Business Administration under the Small Business Investment Act of 1958, as amended; (ii) a private
business development company as defined in §202(a)(22) of the Investment Advisers Act of 1940, as amended; (iii) a
Business Development Company as defined in §2(a)(48) of the Investment Company Act of 1940, as amended; (iv) an
entity with total assets in excess of $5 million and which is either: (a) a company (whether a corporation, a
Massachusetts or similar business trust, partnership, limited liability company or limited liability partnership) not formed
for the specific purpose of acquiring the securities offered; a substantial part of whose business activities consists of
investing, purchasing, selling or trading in securities issued by others and whose investment. decisions are made by
persons who are reasonably believed by the seller to have such knowledge and experience in financial and business
matters as to be capable of evaluating the merits and risks of investment; or (b) an organization described in
Section 501(c)(3) of the Internal Revenue Code; and (v) a Qualified Institutional Buyer as defined in 17 CFR
230.144A(a).

(21) Provided the offeror or seller (i) is registered as a broker -dealer in Michigan or (ii) has no place of business in Michigan
and effects transactions in Michigan exclusively with or through banks, saving institutions, trust companies, insurance
companies, investment companies as defined in the Investment Company Act of 1940, pension or profit sharing trusts, or
other institutional buyers or financial institutions.

(22) The term "institutional investor" means any of the following whether in acting for itself or for others in a fiduciary
capacity: (i) a depository institution or international banking institution; (ii) an insurance company; (iii) a separate
account of an insurance company; (iv) an investment company as defined in the investment company act of 1940; (v) a
broker -dealer registered under the securities exchange act of 1934; (vi) an employee pension, profit- sharing, or benefit
plan if the plan has total assets in excess of $10,000,000.00 or its investment decisions are made by a named fiduciary, as
defined in the employee retirement income security act of 1974, that is a broker -dealer registered under the securities
exchange act of 1934, an investment adviser registered or exempt from registration under the investment advisers act of
1940, an investment adviser registered under this act, a depository institution, or an insurance company; (vii) a plan
established and maintained by a state, a political subdivision of a state, or an agency or instrumentality of a state or a
political subdivision of a state for the benefit of its employees, if the plan has total assets in excess of $10,000,000.00 or
its investment decisions are made by a duly designated public official or by a named fiduciary, as defined in the
employee retirement income security act of 1974, that is a broker -dealer registered under the securities exchange act of
1934, an investment adviser registered or exempt from registration under the investment advisers act of 1940, an
investment adviser registered under this act, a depository institution, or an insurance company; (viii)a trust, if it has total
assets in excess of $10,000,000.00, its trustee is a depository institution, and its participants are exclusively plans of the
types identified in subparagraph (vi) or (vii), regardless of size of their assets, except a trust that includes as participants
self -directed individual retirement accounts or similar self -directed plans; (ix) a n organization described in section
501(c)(3) of the internal revenue code, 26 USC 501, a corporation, Massachusetts or similar business trust, limited
liability company, or partnership, not formed for the specific purpose of acquiring the securities offered, with total assets
in excess of $10,000,000.00; (x) a small business investment company licensed by the small business administration



under section 301(c) of the small business investment act of 1958, 15 USC 681, with total assets in excess of
$10,000,000.001; (xi) A private business development company as defined in section 202(a)(22) of the investment
advisers act of 1940, 15 USC 80b-2, with total assets in excess of $10,000,000.00; (xii) a federal covered investment
adviser acting for its own account; (xiii) a "qualified institutional buyer" as defined in rule 144A(a)(1), other than rule
144A(a)(1)(i)(H), adopted under the securities act of 1933, 17 CFR 230.144A; (xiv) a "major U.S. institutional investor"

as defined in rule 15a- 6(ó)(4)(i) adopted under the securities exchange act of 1934, 17 CFR 240.15a- 6(ó)(4)(i); (xv) any
other person, other than an individual, of institutional character with total assets in excess of $10,000,000.00 not
organized for the specific purpose of evading this act; or (xvi) any other person specified by rule or order under the
Michigan Uniform Securities Act.

(23)The term "institutional investor" means any of the following whether in acting for itself or for others in a fiduciary
capacity: (i) a depository institution or international banking institution; (ii) an insurance company; (iii) a separate
account of an insurance company; (iv) an investment company as defined in the Investment Company Act of 1940;
(v) an employee pension, profit- sharing or benefit plan if the plan has total assets in excess of $10,000,000 or its
investment decisions are made by a named fiduciary, as defined in the federal Employee Retirement Income Security Act
of 1974, that is a broker -dealer registered under the federal Securities Exchange Act of 1934, an investment adviser
registered or exempt from registration under the federal Investment Advisers Act of 1940, an investment adviser
registered under this chapter, a depository institution or an insurance company; (vi) a plan established and maintained by
a state, a political subdivision of a state or an agency or instrumentality of a state or a political subdivision of a state for
the benefit of its employees, if the plan has total assets in excess of $10,000,000 or its investment decisions are made by
a duly designated public official or by a named fiduciary, as defined in the Employee Retirement Income Security Act of
1974, that is a broker -dealer registered under the Securities Exchange Act of 1934, an investment adviser registered or
exempt from registration under the Investment Advisers Act of 1940, an investment adviser registered under this chapter,
a depository institution or an insurance company; (vii) a trust, if it has total assets in excess of $10,000,000, its trustee is
a depository institution and its participants are exclusively plans of the types identified in the immediately preceding two
clauses, regardless of the size of their assets, except a trust that includes as participants self -directed individual
retirement accounts or similar self -directed plans; (viii) an organization described in Section 501(c)(3) of the Internal
Revenue Code, (26 U.S.C., Section 501(c)(3)), a corporation, a Massachusetts trust or similar business trust, a limited
liability company or partnership, not formed for the specific purpose of acquiring the securities offered, with total assets
in excess of $10,000,00; (ix) a small business investment company licensed by the United States Small Business
Administration under Section 301(c) of the Small Business Investment Act of 1958, (15 U.S.C., Section 681(c)) with
total assets in excess of $1 0,000,000; (x) a private business development company as defined in Section 202(a)(22) of
the Investment Advisers Act of 1940, (15 U.S.C. Section 80b- 2(a)(22)) with total assets in excess of $10,000,000, (xi) a
federal covered investment advisor acting for its own account; (xii) a qualified institutional buyer as defined in Rule
144A(a)(1), other than Rule 144A(a)(1)(i)(H) adopted under the Securities Act of 1933 (17 C.F. R. 230.144A) ; (xiii) a
major U.S. institutional investor as defined in Rule 15a- 6(b)(4)(í) adopted under the Securities Exchange Act of 1934 (17
C.F.R., 240.15a -6); (xiv) any other person, other than an individual, of institutional character with total assets in excess
of $10,000,000 not organized for the specific purpose of evading this chapter; or (xv) any other person specified by rule
adopted or order issued under this jurisdiction.

(24) The term "institutional investor" means any of the following whether in acting for itself or for others in a fiduciary
capacity: (A) a depository institution or international banking institution; (B) an insurance company; (C) a separate
account of an insurance company; (D) an investment company as defined in the Investment Company Act of 1940; (E) a
broker -dealer registered under the Securities Exchange Act of 1934; (F) an employee pension, profit -sharing, or benefit
plan if the plan has total assets in excess of Ten Million Dollars ($ 10,000,000.00) or its investment decisions are made
by a named fiduciary, as defined in the Employee Retirement Income Security Act of 1974, that is a broker -dealer
registered under the Securities Exchange Act of 1934, an investment adviser registered or exempt from registration under
the Investment Advisers Act of 1940, an investment adviser registered under the Michigan Securities Act of 2009, a
depository institution, or an insurance company; (G) a plan established and maintained by a state, a political subdivision
of a state, or an agency or instrumentality of a state or a political subdivision of a state for the benefit of its employees, if
the plan has total assets in excess of Ten Million Dollars ($ 10,000,000.00) or its investment decisions are made by a
duly designated public official or by a named fiduciary, as defined in the Employee Retirement Income Security Act of
1974, that is a broker -dealer registered under the Securities Exchange Act of 1934, an investment adviser registered or
exempt from registration under the Investment Advisers Act of 1940, an investment adviser registered under the
Michigan Securities Act of 2009, a depository institution, or an insurance company; (H) a trust, if it has total assets in
excess of Ten Million Dollars ($ 10,000,000.00), its trustee is a depository institution, and its participants are exclusively
plans of the types identified in subparagraph (F) or (G), regardless of the size of their assets, except a trust that includes
as participants self -directed individual retirement accounts or similar self- directed plans; (I) an organization described in
Section 501(c)(3) of the Internal Revenue Code (26 USC Section 501(c)(3)), corporation, Massachusetts trust or similar



business trust, limited liability company, or partnership, not formed for the specific purpose of acquiring the securities

offered, with total assets in excess of Ten Million Dollars ($ 10,000,000.00); (J) a smallbusiness investment company
licensed by the Small Business Administration under Section 301(c) of the Small Business Investment Act of 1958 (15

USC Section 681(c)) with total assets in excess of Ten Million Dollars ($ 10,000,000.00); (K) a private business
development company as defined in Section 202(a)(22) of the Investment Advisers Act of 1940 (15 USC Section 80b-
2(a)(22)) with total assets in excess of Ten Million Dollars ($ 10,000,000.00); (L) a federal covered investment adviser
acting for its own account; (M) a "qualified institutional buyer" as defined in Rule I44A(a)(1), other than Rule
144A(a)(1)(i)(H), adopted under the Securities Act of 1933 (17 CFR 230.144A); (N) a "major U.S. institutional investor"

as defined in Rule 15a- 6 (b)(4)(i) adopted under the Securities Exchange Act of 1934 (17 CFR 240.15a -6); (0) any other
person, other than an individual, of institutional character with total assets in excess of Ten Million Dollars ($
10,000,000.00) not organized for the specific purpose of evading this chapter; or (P) any other person specified by rule
adopted or order issued under this chapter.

(25)The Montana State Auditor and Commissioner of Securities has, in an interpretative opinion, added institutional
investors qualified under Rule 144A of the Securities Exchange Commission to the list set forth in this Part.

(26)The Nebraska Director of Banking and Finance has, in an interpretative opinion, added certain institutions to those listed:
(i) any bank as defined in Section 3(a)(2) of the Securities Act of 1933, whether acting in its individual or fiduciary
capacity; (ii) any insurance company as defined in section 2(13) of the Securities Act of 1933; (iii) any business
development company as defined in Section 2(a)(48) of the Investment Company Act of 1940; and (iv) any Small
Business Investment Company licensed by the United States Small Business Administration under Sections 301(c) or
(d) of the Small Business Investment Company Act of 1958. "Pension or profit -sharing trust" means an employee benefit
plan within the meaning of Title I of the Employee Retirement Income Security Act of 1974 if the investment decision is
made by a plan fiduciary, as defined in section 3(21) of such Act, which is either a bank, insurance company, or
registered investment adviser, or if the employee benefit plan has total assets in excess of $5,000,000.

(27) Provided the offeror or seller (i) is registered as a broker -dealer in this jurisdiction, or (ii) is a broker -dealer registered
under the United States Securities Exchange Act of 1934, has no place of business in this jurisdiction and effects
transactions in this jurisdiction exclusively with the following: (1) the issuer of the securities involved in the
transactions; (2) other broker -dealers licensed or exempt in this jurisdiction and (3) financial and institutional investors.

(28)The term "financial or institutional investor" means: (i) a depository institution; (ii) an insurance company; (ill) a
separate account of an insurance company; (iv) an investment company as defined in the Investment Company Act of
1940; (v) an employee pension, profit- sharing, or benefit plan if the plan has total assets in excess of $5,000,00 or its
investment decisions are made by a named fiduciary, as defined in the Employee Retirement Income Security Act of
1974, that is either a broker -dealer registered under the Securities Exchange Act of 1934, an investment adviser
registered or exempt from registration under the Investment Advisers Act of 1940, a depository institution, or an
insurance company; and (vi) any other institutional buyer, whether the purchaser is acting for itself or others in a
fiduciary capacity other than as an agent.

(29)Provided the offeror or seller (i) is registered as a broker -dealer in New Jersey, or (ii) effects transactions in New Jersey
exclusively with or through registered broker -dealers or with institutions enumerated with respect to New Jersey in this
Part.

(30)The term "institutional investor" means any of the following whether in acting for itself or for others in a fiduciary
capacity: (1) a depository institution or international banking institution; (2) an insurance company; (3) a separate
account of an insurance company; (4) an investment company as defined in the federal Investment Company Act of
1940; (5) a broker -dealer registered pursuant to the federal Securities Exchange Act of 1934; (6) an employee pension,
profit- sharing or benefit plan if the plan has total assets in excess of ten million dollars ($ 10,000,000) or its investment
decisions are made by a named fiduciary, as defined in the federal Employee Retirement Income Security Act of 1974,
that is a broker -dealer registered pursuant to the federal Securities Exchange Act of 1934, an investment adviser
registered or exempt from registration pursuant to the federal Investment Advisers Act of 1940, an investment adviser
registered pursuant to the New Mexico Uniform Securities Act, a depository institution or an insurance company; (7) a
plan established and maintained by a state, a political subdivision of a state or an agency or instrumentality of a state or a
political subdivision of a state for the benefit of its employees, if the plan has total assets in excess of ten million dollars
($ 10,000,000) or its investment decisions are made by a duly designated public official or by a named fiduciary, as
defined in the federal Employee Retirement Income Security Act of 1974, that is a broker -dealer registered pursuant to
the federal Securities Exchange Act of 1934, an investment adviser registered or exempt from registration pursuant to the
federal Investment Advisers Act of 1940, an investment adviser registered pursuant to the New Mexico Uniform
Securities Act, a depository institution or an insurance company; (8) a trust, if it has total assets in excess of ten million
dollars ($ 10,000,000), its trustee is a depository institution and its participants are exclusively plans of the types
identified in Paragraph (6) or (7) of this subsection, regardless of the size of their assets, except a trust that includes as



participants self -directed individual retirement accounts or similar self -directed plans; (9) an organization described in
Section 501(c)(3) of the federal Internal Revenue Code of 1986 (26 U.S.C. Section 501(cx3)), corporation,
Massachusetts trust or similar business trust, limited liability company or partnership, not formed for the specific
purpose of acquiring the securities offered, with total assets in excess of ten million dollars ($ 10,000,000); (10) a small
business investment company licensed by the small business administration pursuant to Section 301(c) of the federal
Small Business Investment Act of 1958 (15 U.S.C. Section 681(c)) with total assets in excess of ten million dollars ($
10,000,000); (11) a private business development company as defined in Section 202(a)(22) of the federal Investment
Advisers Act of 1940 (15 U.S.C. Section 80b- 2(a)(22)) with total assets in excess of ten million dollars ($ 10,000,000);
(12) a federal covered investment adviser acting for its own account; (13) a "qualified institutional buyer ", as defined in
Rule 144A(a)(i)(1), other than Rule 144A(a)(1)(H), adopted pursuant to the federal Securities Act of 1933 (17 C.F.R.
230.144A); (14) a "major U.S. institutional investor" as defined in Rule 15a- 6(b)(4)(í)(17 C.F.R. 240.15a -6) adopted
pursuant to the federal Securities Exchange Act of 1934; (15) any other person, other than an individual, of institutional
character with total assets in excess of ten million dollars ($ 10,000,000) not organized for the specific purpose of
evading the New Mexico Uniform Securities Act; or (16) any other person specified by rule adopted or order issued
pursuant to the New Mexico Uniform Securities Act.

(31) In addition, a broker -dealer registered in North Carolina may offer and sell to an entity which has a net worth in excess
of $1,000,000 as determined by generally accepted accounting principles.

(32) The term "institutional investor" means any of the following whether in acting for itself or for others in a fiduciary
capacity: a. a depository institution or international banking institution; b. an insurance company; c. a separate account
of an insurance company; d. an investment company as defined in the Investment Company Act of 1940; e. a broker -
dealer under the Securities Exchange Act of 1934; f. an employee pension, profit- sharing, or benefit plan if the plan has
total assets in excess of ten million dollars or its investment decisions are made by a named fiduciary, as defined in the
Employee Retirement Income Security Act of 1974, that is a broker -dealer registered under the Securities Exchange Act
of 1934, an investment adviser registered or exempt from registration under the Investment Advisers Act of 1940, an
investment adviser registered under this Act, a depository institution, or an insurance company; g. a plan established and
maintained by a state, a political subdivision of a state, or an agency or instrumentality of a state or a political
subdivision of a state for the benefit of its employees, if the plan has total assets in excess of ten million dollars or its
investment decisions are made by a duly designated public official or by a named fiduciary, as defined in the Employee
Retirement Income Security Act of 1974, that is a broker -dealer registered under the Securities Exchange Act of 1934, an
investment adviser registered or exempt from registration under the Investment Advisers Act of 1940, an investment
adviser registered under the North Dakota Supervision of Issue and Sale of Securities law, a depository institution, or an
insurance company; h. a trust, if it has total assets in excess of ten million dollars, its trustee is a depository institution,
and its participants are exclusively plans of the types identified in subdivision f or g, regardless of the size of their assets,
except a trust that includes as participants self -directed individual retirement accounts or similar self -directed plans; i. an
organization described in section 501(c)(3) of the Internal Revenue Code, corporation, Massachusetts trust or similar
business trust, limited liability company, or partnership, not formed for specific purpose of acquiring the securities
offered, with total assets in excess of ten million dollars; j. a small business investment company licensed by the small
business administration under section 301(c) of the Small Business Investment Act of 1958 with total assets in excess of
ten million dollars; k. a private business development company as defined in section 202(a)(22) of the Investment
Advisers Act of 1940 with total assets in excess of ten million dollars; 1. a federal covered investment adviser acting for
its own account; m. a qualified institutional buyer as defined in rule I44A(a)(1), other than rule 144A(a)(1)(i)(H),
adopted under the Securities Act of 1933; n. a major United States institutional investor as defined in rule 15a- 6(ó)(4)(i)
adopted under the Securities Exchange Act of 1934; or o. any other person, other than an individual, of institutional
character with total assets in excess of ten million dollars not organized for the specific purpose of evading North Dakota
Supervision of Issue and Sale of Securities law.

(33) The term "institutional investor" includes: (1) a corporation or business trust or a wholly -owned subsidiary of the person
which has been in existence for 18 months and which has a tangible net worth on a consolidated basis, as reflected in its
most recent audited fmancial statements, of $10 million or more; (2) a college, university, or other public or private
institution which has received exempt status under section 501(c)(3) of the Internal Revenue Code of 1954 (26 U.S.C.
§501(c)(3)) and which has a total endowment or trust funds, including annuity and life income funds, of $5 million or
more according to its most recent audited financial statements; provided that the aggregate dollar amount of securities
being sold to the person under the exemption contained in section 203(c) of the Pennsylvania Securities Act of 1972 (the
"Act ") (70 P.S. §1- 203(c)) and the Pennsylvania Blue Sky Regulations may not exceed 5.0% of the endowment or trust
funds; (3) a wholly -owned subsidiary of a bank as defined in section 102(d) of the Act (70 P.S. §1-102(d) and §102.041
(relating to banking institution; savings and loan institution); (4) a person, except an individual or an entity whose
securityholders consist entirely of one individual or group of individuals who are related, which is organized primarily



for the purpose of purchasing, in non -public offerings, securities of corporations or issuers engaged in research and

development activities in conjunction with a corporation and which complies with one of the following: (i) has
purchased $5 million or more of the securities excluding both of the following: (A) a purchase of securities of a
corporation in which the person directly or beneficially owns more than 50% of the corporation's voting securities, but
securities purchased under a leveraged buy -out financing in which the person does not intend to provide direct

management to the issuer, shall not be excluded, or (B) any dollar amount of a purchase of securities of a corporation
which investment represents more than 20% of the person's net worth; (ii) is capitalized at $2,500,000 or more and is
controlled by an individual controlling a person which meets the criteria contained in subparagraph (i); (iii) is capitalized
at $10 million or more and has purchased $500,000 or more of the securities, excluding a purchase of securities of a
corporation in which the person directly or beneficially owns more than 50% of the corporation's voting securities;
(iv) is capitalized at $250,000 or more and is a side -by -side fund as defmed in subsection (b)(4) of the Pennsylvania Blue
Sky Regulations; (5) a Small Business Investment Company as that term is defined in section 103 of the Small Business
Investment Act of 1958, (15 U.S.C. § 662) which either: (i) has a total capital of $1 million or more; or (ii) is controlled
by institutional investors as defined in section 102(k) of the Act (70 P.S. §1-102(k)) or section 102.111 of the
Pennsylvania Blue Sky Regulations; (6) a Seed Capital Fund, as defined in section 2 and authorized in section 6 of the
Small Business Incubators Act (73 P.S. § §395.2 and 395.6); (7) a Business Development Credit Corporation, as
authorized by the Business Development Credit Corporation Law (15 P.S. § §2701- 2716); (8) a person whose security
holders consist solely of institutional investors or broker -dealers; (9) a person as to which the issuer reasonably believed
qualified as an institutional investor under this section at the time of the offer or sate of the securities on the basis of
written representations made to the issuer by the purchaser; and (10) a qualified institutional buyer as that term is defined
in 17 CFR 230.144A (relating to private resales of securities to institutions), or any successor rule thereto.

(34) Provided the offeror or seller (i) is registered as a broker -dealer in Rhode Island or (ii) is a broker -dealer who is
registered or not required to be registered under the Securities Exchange Act of 1934, has no place of business in Rhode
Island and effects transactions in Rhode Island exclusively with or through other broker -dealers licensed or exempt from
registration in this jurisdiction or with institutions enumerated with respect to Rhode Island in this Part.

(35)Provided the offeror or seller (i) is registered or licensed as a broker -dealer in Tennessee, or (ii) has no place of business
in Tennessee and is registered as a broker -dealer with the Securities and Exchange Commission or the National
Association of Securities Dealers, Inc, and effects transactions in Tennessee exclusively with or through registered or
licensed broker -dealers or with institutions enumerated with respect to Tennessee in this Part.

(36)In addition, the Texas State Securities Board exempts from the securities registration requirements of the Securities Act
the offer and sale of any securities to any of the following purchasers: (1)(i) any bank, as defined in Section 3(a)(2) of
the Securities Act of 1933, as amended (the "1933 Act ") or any savings and loan association or other institution as
defined in Section 3(a) (5)(A) of the 1933 Act, whether acting in its individual or fiduciary capacity; any insurance
company as defined in Section 2(13) of the 1933 Act; any investment company registered under the Investment
Company Act of 1940; or a business development company as defined in Section 2(a)(48) of the Investment Company
Act of 1940; any Small Business Investment Company licensed by the U.S. Small Business Administration under
Section 301(c) or (d) of the Small Business Investment Act of .1958; any plan established and maintained by a state, its
political subdivisions, or any agency or instrumentality of a state or its political subdivisions for the benefit of its
employees, if such plan has total assets in excess of $5,000,000; any employee benefit plan within the meaning of the
Employee Retirement Income Security Act of 1974, if the investment decision is made by a plan fiduciary, as defmed in
Section 3(21) of such Act, which is either a bank, savings and loan association, insurance company, or registered
investment adviser, or if the employee benefit plan has total assets in excess of $5,000,000, or, if a self -directed plan,
with investment decisions made solely by persons that are accredited institutional investors; (ii) any private business
development company as defined in Section 202(a)(22) of the Investment Advisers Act of 1944; (iii) any organization
described in Section 501(c)(3) of the Internal Revenue Code, corporation, Massachusetts or similar business trust, or
partnership, not formed for the specific purpose of acquiring the securities offered, with total assets in excess of
$5,000,000; (iv) any director, executive officer, or general partner of the issuer of the securities being offered and sold,
or any director, executive officer, or general partner of a general partner of that issuer; (v) any trust with total assets in
excess of $5,000,000, not formed for the specific purpose of acquiring the securities offered, whose purchase is directed
by a person who has such knowledge and experience in financial and business matters that he is capable of evaluating the
merits and risks of the prospective investment within the meaning of Rule 506(b)(ii) promulgated under the 1933 Act; or
(vi) any entity in which all of the equity owners are within categories (i) -(v) above; (2) any "qualified institutional
buyer" (as that term is defined in Rule 144A(a)(I) of the 1933 Act as made effective in SEC Release 33 -6862, and
amended in Release Number 33- 6963); and (3) a corporation, partnership, trust, estate or other entity (excluding
individuals) having net worth of not less than $5,000,000, or a wholly owned subsidiary of such entity, provided the
entity was not formed for the purpose of acquiring the specific securities. For purposes of determining a purchaser's total



assets or net worth, the issuer and the seller may rely upon the entity's most recent annual balance sheet or other
financial statement which shall have been audited by an independent accountant or which shall have been verified by a

principal of the purchaser.
(37)The term "institutional buyer" includes a corporation, business trust, or partnership or wholly owned subsidiary of such

an entity, which has been operating for at least 12 months and which has a net worth on a consolidated basis of at least
$10 million as determined by the entity's most recent audited fmancial statements, such statements to be dated within 16
months of the transaction made in reliance upon this exemption; any entity which has been grànted exempt status under
Section 501(e)(3) of the Internal Revenue Code of 1986 and which has a total endowment or trust funds of $5 million or
more according to its most recent audited fmancial statements, such statements to be dated within 16 months of the
transaction made in reliance upon this exemption; or any wholly owned subsidiary of a bank, savings institution,
insurance company, or investment company as defined in the Investment Company Act of 1940. Sales of the securities to
such persons may be made by persons registered as broker -dealers in Washington.

(38)The term "institutional investor" means any of the following whether in acting for itself or for others in a fiduciary
capacity: (a) A depository institution or international banking institution.(b) An insurance company.(c) A separate
account of an insurance company.(d) An investment company as defmed in the Investment Company Act of I940.(e) A
broker -dealer registered under the Securities Exchange Act of 1934.(f) An employee pension, profit- sharing, or benefit
plan if the plan has total assets in excess of 10,000,000 or its investment decisions are made by a named fiduciary, as
defined in the Employee Retirement Income Security Act of 1974, that is a broker -dealer registered under the Securities
Exchange Act of 1934, an investment adviser registered or exempt from registration under the Investment Advisers Act
of 1940, an investment adviser registered under this chapter, a depository institution, or an insurance company.(g) A plan
established and maintained by a state, a political subdivision of a state, or an agency or instrumentality of a state or a
political subdivision of a state for the benefit of its employees, if the plan has total assets in excess of 10,000,000 or its
investment decisions are made by a duly designated public official or by a named fiduciary, as defined in the Employee
Retirement Income Security Act of 1974, that is a broker -dealer registered under the Securities Exchange Act of 1934, an
investment adviser registered or exempt from registration under the Investment Advisers Act of 1940, an investment
adviser registered under this chapter, a depository institution, or an insurance company.(h) A trust, if it has total assets in
excess of 10,000,000, its trustee is a depository institution, and its participants are exclusively plans of the types
identified in par. (t) or (g), regardless of the size of their assets, except a trust that includes as participants self- directed
individual retirement accounts or similar self -directed plans.(i) An organization described in section 501 (c) (3) of the
Internal Revenue Code (26 USC 501 (c) (3)), corporation, Massachusetts trust or similar business trust, limited liability
company, or partnership, not formed for the specific purpose of acquiring the securities offered, with total assets in
excess of 10,000,000.0) A small business investment company licensed by the Small Business Administration under
section 301 (c) of the Small Business Investment Act of 1958 (15 USC 681 (c)) with total assets in excess of
10,000,000.(k) A private business development company as defmed in section 202 (a) (22) of the Investment Advisers
Act of 1940 (15 USC 80b -2 (a) (22)) with total assets in excess of 10,000,000.(L) A federal covered investment adviser
acting for its own account.(m) A qualified institutional buyer, as defined in Rule 144A (a) (1), other than Rule 144A (a)
(1) (1) (H), adopted under the Securities Act of 1933 (17 CFR 230.144A).(n) A major U.S. institutional investor, as
defined in Rule 15a -6 (b) (4) (i) adopted under the Securities Exchange Act of 1934 (17 CFR 240.15a- 6).(o) Any other
person, other than an individual, of institutional character with total assets in excess of 10,000,000 not organized for the
specific purpose of evading this chapter.(p) Any other person specified by rule adopted or order issued under this
chapter.

(39)Provided the offeror or seller (i) is registered as a broker -dealer in Wisconsin, or (ii) effects transactions in Wisconsin
exclusively with or through registered broker -dealers or with institutions enumerated with respect to Wisconsin in this
Part.
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Buffalo State College Housing Corporation
1300 Elmwood Ave
Cleveland Hall #505
Buffalo, NY 14222
Attention: Mr. Stanley Kardonsky, CFO

Revised

55 Water Street, 38th Floor
New York, NY 10041 -0003
tel 212 438-2079
reference no.: 1170280

Re: US$44,285,000 Buffalo & Erie County Industrial Land Development Corp., New York,
Housing Revenue Bonds, (Buffalo State College Housing Corporation), Series 2011A

Dear Mr. Kardonsky:

Pursuant to your request for a Standard & Poor's rating on the above -referenced obligations, we
have reviewed the information submitted to us and, subject to the enclosed Terms and Conditions,
have assigned a rating of "A + ". Standard & Poor's views the outlook for this rating as stable. A
copy of the rationale supporting the rating is enclosed.

The rating is not investment, financial, or other advice and you should not and cannot rely upon
the rating as such. The rating is based on information supplied to us by you or by your agents but
does not represent an audit. We undertake no duty of due diligence or independent verification of
any information. The assignment of a rating does not create a fiduciary relationship between us
and you or between us and other recipients of the rating. We have not consented to and will not
consent to being named an "expert" under the applicable securities laws, including without
limitation, Section 7 of the Securities Act of 1933. The rating is not a "market rating" nor is it a
recommendation to buy, hold, or sell the obligations.

This letter constitutes Standard & Poor's permission to you to disseminate the above -assigned
rating to interested parties. Standard & Poor's reserves the right to inform its own clients,
subscribers, and the public of the rating.

Standard & Poor's relies on the issuer /obligor and its counsel, accountants, and other experts for
the accuracy and completeness of the information submitted in connection with the rating. This
rating is based on financial information and documents we received prior to the issuance of this
letter. Standard & Poor's assumes that the documents you have provided to us are final. If any
subsequent changes were made in the final documents, you must notify us of such changes by
sending us the revised final documents with the changes clearly marked.

To maintain the rating, Standard & Poor's must receive all relevant financial information as soon
as such information is available. Placing us on a distribution list for this information would
facilitate the process. You must promptly notify us of all material changes in the financial



Mr. Stanley Kardonsky
Page 2

information and the documents. Standard & Poor's may change, suspend, withdraw, or place on
CreditWatch the rating as a result of changes in, or unavailability of, such information. Standard
& Poor's reserves the right to request additional information if necessary to maintain the rating.

Please send all information to:
Standard & Poor's Ratings Services
Public Finance Department
55 Water Street
New York, NY 10041 -0003

Standard & Poor's is pleased to be of service to you. For more information on Standard & Poor's,
please visit our website at www.standardandpoors.com. If we can be of help in any other way,
please call or contact us at nypublicfinance (standardandpoors.com. Thank you for choosing
Standard & Poor's and we look forward to working with you again.

Sincerely yours,

400,44/ /1Q7z

Standard & Poor's Ratings Services
a Standard & Poor's Financial Services LLC business.

im
enclosures
cc: Ms. Linda Eremita, Managing Director

M &T Education Investment Banking & Financial Advisory Services
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Standard & Poor's Ratings Services
Terms and Conditions Applicable To Public Finance Ratings

You understand and agree that:

General. The ratings and other views of Standard & Poor's Ratings Services ( "Ratings Services ") are statements of
opinion and not statements of fact. A rating is not a recommendation to purchase, hold, or sell any securities nor does it
comment on market price, marketability, investor preference or suitability of any security. While Ratings Services bases
its ratings and other views on information provided by issuers and their agents and advisors, and other information from
sources it believes to be reliable, Ratings Services does not perform an audit, and undertakes no duty of due diligence or
independent verification, of any information it receives. Such information and Ratings Services' opinions should not be
relied upon in making any investment decision. Ratings Services does not act as a "fiduciary" or an investment advisor.
Ratings Services neither recommends nor will recommend how an issuer can or should achieve a particular rating
outcome nor provides or will provide consulting, advisory, financial or structuring advice.

All Rating Actions in Ratings Services' Sole Discretion. Ratings Services may assign, raise, lower, suspend, place on
CreditWatch, or withdraw a rating, and assign or revise an Outlook, at any time, in Ratings Services' sole discretion.
Ratings Services may take any of the foregoing actions notwithstanding any request for a confidential or private rating or a
withdrawal of a rating, or termination of this Agreement. Ratings Services will not convert a public rating to a confidential
or private rating, or a private rating to a confidential rating.

Publication. Ratings Services reserves the right to use, publish, disseminate, or license others to use, publish or disseminate
the rating provided hereunder and any analytical reports, including the rationale for the rating, unless you specifically
request in connection with the initial rating that the rating be assigned and maintained on a confidential or private basis. If,
however, a confidential or private rating or the existence of a confidential or private rating subsequently becomes public
through disclosure other than by an act of Ratings Services or its affiliates, Ratings Services reserves the right to treat the
rating as a public rating, including, without limitation, publishing the rating and any related analytical reports. Any
analytical reports published by Ratings Services are not issued by or on behalf of you or at your request. Notwithstanding
anything to the contrary herein, Ratings Services reserves the right to use, publish, disseminate or license others to use,
publish or disseminate analytical reports with respect to public ratings that have been withdrawn, regardless of the reason for
such withdrawal. Ratings Services may publish explanations of Ratings Services' ratings criteria from time to time and
nothing in this Agreement shall be construed as limiting Ratings Services' ability to modify or refine its ratings criteria at
any time as Ratings Services deems appropriate.

Information to be Provided by You. For so long as this agreement is in effect, in connection with the rating provided
hereunder, you warrant that you will provide, or cause to be provided, as promptly as practicable, to Ratings Services all
information requested by Ratings Services in accordance with its applicable published ratings criteria. The rating, and
the maintenance of the rating, may be affected by Ratings Services' opinion of the information received from you or your
agents or advisors. You further warrant that all information provided to Ratings Services by you or your agents or
advisors regarding the rating or, if applicable, surveillance of the rating, as of the date such information is provided, (i)
contains no untrue statement of material fact and does not omit a material fact necessary in order to make such
information, in light of the circumstances in which it was provided, not misleading and (ii) does not infringe or violate the
intellectual property rights of a third party. A material breach of the warranties in this paragraph shall constitute a
material breach of this Agreement.

Confidential Information. For purposes of this Agreement, "Confidential Information" shall mean verbal or written
information that you or your agents or advisors have provided to Ratings Services and, in a specific and particularized
manner, have marked or otherwise indicated in writing (either prior to or promptly following such disclosure) that such
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information is "Proprietary and Confidential." Notwithstanding the foregoing, information disclosed by you or your
agents or advisors to Ratings Services shall not be deemed to be Confidential Information, and Ratings Services shall
have no obligation to treat such information as Confidential Information, if such information (i) was known by Ratings
Services or its affiliates at the time of such disclosure and was not known by Ratings Services to be subject to a
prohibition on disclosure, (ii) was known to the public at the time of such disclosure, (iii) becomes known to the public
(other than by an act of Ratings Services or its affiliates) subsequent to such disclosure, (iv) is disclosed to Ratings
Services or its affiliates by a third party subsequent to such disclosure and Ratings Services reasonably believes that such
third party's disclosure to Ratings Services or its affiliates was not prohibited, (v) is developed independently by Ratings
Services or its affiliates without reference to the Confidential Information, (vi) is approved in writing by you for public
disclosure, or (vii) is required by law or regulation to be disclosed by Ratings Services or its affiliates. Ratings Services
acknowledges that it is aware that U.S. and state securities laws impose restrictions on trading in securities when in
possession of material, non -public information and has adopted securities trading policies to that effect.

Ratings Services' Use of Information. Except as otherwise provided herein, Ratings Services shall not disclose Confidential
Information to third parties. Ratings Services may (i) use Confidential Information to assign, raise, lower, suspend, place on
CreditWatch, or withdraw a rating, and assign or revise an Outlook, and (ii) share Confidential Information with its affiliates
engaged in the ratings business who are bound by appropriate confidentiality obligations; in each case, subject to the
restrictions contained herein, Ratings Services and such affiliates may publish information derived from Confidential
Information. Ratings Services may also use, and share Confidential Information with any of its affiliates or agents engaged
in the ratings or other financial services businesses who are bound by appropriate confidentiality obligations ( "Relevant
Affiliates and Agents "), for modelling, benchmarking and research purposes; in each case, subject to the restrictions herein,
Ratings Services and such affiliates may publish information derived from Confidential Information. With respect to
structured finance ratings not maintained on a confidential or private basis, Ratings Services may publish data aggregated
from Confidential Information, excluding data that is specific to and identifies individual debtors ( "Relevant Data "), and
share such Confidential Information with any of its Relevant Affiliates and Agents for general market dissemination of
Relevant Data; you confirm that, to the best of your knowledge, such publication would not breach any confidentiality
obligations you may have toward third parties. Ratings Services will comply with all applicable U.S. and state laws, rules
and regulations protecting personally -identifiable information and the privacy rights of individuals. Ratings Services
acknowledges that you may be entitled to seek specific performance and injunctive or other equitable relief as a remedy for
Ratings Services' disclosure of Confidential Information in violation of this Agreement. Ratings Services and its affiliates
reserve the right to use, publish, disseminate, or license others to use, publish or disseminate any non -Confidential
Information provided by you, your agents or advisors.

Ratings Services Not an Expert, Underwriter or Seller under Securities Laws. Ratings Services has not consented to and
will not consent to being named an "expert" or any similar designation under any applicable securities laws or other
regulatory guidance, rules or recommendations, including without limitation, Section 7 of the U.S. Securities Act of
1933. Ratings Services is not an "underwriter" or "seller" as those terms are defined under applicable securities laws or
other regulatory guidance, rules or recommendations, including without limitation Sections 11 and 12(a)(2) of the U.S.
Securities Act of 1933. Rating Services has not performed the role or tasks associated with an "underwriter" or "seller"
under the United States federal securities laws or other regulatory guidance, rules or recommendations in connection with
this engagement.

Office of Foreign Assets Control. As of the date of this Agreement, (a) neither you nor the issuer (if you are not the
issuer) or any of your or the issuer's subsidiaries, or any director or corporate officer of any of the foregoing entities, is
the subject of any U.S. sanctions administered by the Office of Foreign Assets Control of the U.S. Department of the
Treasury ( "OFAC Sanctions "), (b) neither you nor the issuer (if you are not the issuer) is 50% or more owned or
controlled, directly or indirectly, by any person or entity ( "parent ") that is the subject of OFAC Sanctions, and (c) to the
best of your knowledge, no entity 50% or more owned or controlled by a direct or indirect parent of you or the issuer (if
you are not the issuer) is the subject of OFAC sanctions. For so long as this agreement is in effect, you will promptly
notify Ratings Services if any of these circumstances change.

Ratings Services' Use of Confidential and Private Ratings. Ratings Services may use confidential and private ratings in
its analysis of the debt issued by collateralized debt obligation (CDO) and other investment vehicles. Ratings Services
may disclose a confidential or private rating as a confidential credit estimate or assessment to the managers of CDO and
similar investment vehicles. Ratings Services may permit CDO managers to use and disseminate credit estimates or
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assessments on a limited basis and subject to various restrictions; however, Ratings Services cannot control any such use
or dissemination.

Entire Agreement. Nothing in this Agreement shall prevent Ratings Services from acting in accordance with applicable
laws, regulations and Ratings Services' policies as published from time to time. Subject to the prior sentence, this
Agreement, including any amendment made in accordance with provisions hereof, constitutes the complete and entire
agreement between the parties on all matters regarding the rating provided hereunder. The terms of this Agreement
supersede any other terms and conditions relating to information provided to Ratings Services by you or your agents and
advisors hereunder, including without limitation, terms and conditions found on, or applicable to, websites or other
means through which you or your agents and advisors make such information available to Ratings Services, regardless if
such terms and conditions are entered into before or after the date of this Agreement. Such terms and conditions shall be
null and void as to Ratings Services.

Limitation on Damages. Ratings Services does not and cannot guarantee the accuracy, completeness, or timeliness of the
information relied on in connection with a rating or the results obtained from the use of such information. RATINGS
SERVICES GIVES NO EXPRESS OR IMPLIED WARRANTIES, INCLUDING, BUT NOT LIMITED TO, ANY
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE. Ratings
Services, its affiliates or third party providers, or any of their officers, directors, shareholders, employees or agents shall
not be liable to you, your affiliates or any person asserting claims on your behalf, directly or indirectly, for any
inaccuracies, errors, or omissions, in each case regardless of cause, actions, damages (consequential, special, indirect,
incidental, punitive, compensatory, exemplary or otherwise), claims, liabilities, costs, expenses, legal fees or losses
(including, without limitation, lost income or lost profits and opportunity costs) in any way arising out of or relating to
the rating provided hereunder or the related analytic services even if advised of the possibility of such damages or other
amounts except to the extent such damages or other amounts are finally determined by a court of competent jurisdiction
in a proceeding in which you and Ratings Services are parties to result from gross negligence or willful misconduct of
Ratings Services. In furtherance and not in limitation of the foregoing, Ratings Services will not be liable to you, your
affiliates or any person asserting claims on your behalf in respect of any decisions alleged to be made by any person
based on anything that may be perceived as advice or recommendations. In the event that Ratings Services is
nevertheless held liable to you, your affiliates, or any person asserting claims on your behalf for monetary damages under
this Agreement, in no event shall Ratings Services be liable in an aggregate amount in excess of seven times the
aggregate fees paid to Ratings Services for the rating giving rise to the cause of action, up to a maximum of
US$5,000,000 except to the extent such monetary damages directly result from Ratings Services' intentional wrongdoing
or willful misconduct. The provisions of this paragraph shall apply regardless of the form of action, damage, claim,
liability, cost, expense, or loss, whether in contract, statute, tort (including, without limitation, negligence), or otherwise.
Neither party waives any protections, privileges, or defenses it may have under law, including but not limited to, the First
Amendment of the Constitution of the United States of America.

Termination of Agreement. This Agreement may be terminated by either party at any time upon written notice to the
other party. Except where expressly limited to the term of this Agreement, these Terms and Conditions shall survive the
termination of this Agreement.

No Third -Party Beneficiaries. Nothing in this Agreement, or the rating when issued, is intended or should be construed
as creating any rights on behalf of any third parties, including, without limitation, any recipient of the rating. No person
is intended as a third party beneficiary of this Agreement or of the rating when issued.

Binding Effect. This Agreement shall be binding on, and inure to the benefit of, the parties hereto and their successors and
assigns.

Severability. In the event that any term or provision of this Agreement shall be held to be invalid, void, or unenforceable,
then the remainder of this Agreement shall not be affected, impaired, or invalidated, and each such term and provision
shall be valid and enforceable to the fullest extent permitted by law.

Amendments. This Agreement may not be amended or superseded except by a writing that specifically refers to this
Agreement and is executed manually or electronically by authorized representatives of both parties.
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Governing law. You irrevocably agree that this Agreement and the rating letter, for purposes of any claim against Rating
Services that may be asserted by you, your affiliates or any person asserting claims on your behalf, shall be governed by
the internal laws of the State of New York. You irrevocably agree that, for purposes of any claim against Rating Services
that may be asserted by you, your affiliates or any person asserting claims on your behalf in any dispute arising out of or
relating to this Agreement, the state courts of New York located in the County of New York or the U.S. federal court for
the Southern District of New York shall be the exclusive forums for such disputes and the parties hereby consent to the
personal jurisdiction of such courts. For purposes of any claim against you that Rating Services may assert in any dispute
arising out of or relating to the Agreement, neither party waives its right to contest the applicable governing law or the
appropriate forum, including in connection with any assertion of sovereign immunity.
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Jaeckle FLEISCHMANN
& MUGEL, LLP

400 Essjay Road, Suite 320 I Williamsville, NY 14221 -8228 I Tel 716.250.1800 ( Fax 716.250.1806

June 16, 2011

Buffalo and Erie County Industrial Land Development Corporation
275 Oak Street
Buffalo, New York 14203

Buffalo State College Foundation Housing Corporation
Cleveland Hall, Room 312
1300 Elmwood Avenue
Buffalo, New York 14075

Manufacturers and Traders Trust Company, as Trustee
One M &T Plaza, 7th Floor
Buffalo, New York 14203

M &T Securities, Inc.
160 Technology Drive
Canonsburg, Pennsylvania 15317

Re: Buffalo State College Alumni Association, Inc.
(Student Housing Project)

Ladies and Gentlemen:

We have acted as counsel for Buffalo State Alumni Association, Inc., a New York not -
for- profit corporation (the "Company "), in connection with a Ground Lease dated July 1, 2009
(the "Ground Lease ") between State University of New York ( "SUNY ") and the Company, and a
Sublease Agreement dated July 1, 2009 (the "Sublease ") between the Company and Buffalo
State Foundation Housing Corporation ( "BSFHC "). We have been requested by the Company to
render to you our opinion in connection with the execution and delivery by the Company of the
Ground Lease, the Sublease and the Acknowledgement and Consent dated as of June 1, 2011, by
and among the Company, SUNY, Buffalo and Erie County Industrial Land Development
Company and Manufacturers and Traders Trust Company, as Trustee (the "Consent ").

In connection with our opinion, we have reviewed the following documents:

1. The Ground Lease;

2. The Sublease;

#3045698.1
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3. The Consent;

4. The General Certificate of the Company dated June »2011 and the
Company's Certificate of Incorporation and By -Laws, resolutions adopted by the Company 's
Board of Directors and voting members and the certificate issued by the New York State
Secretary of State on May 27, 2011 with respect to the status of the Company in the State of New
York, all of which are attached thereto.

Items 1 through 4 above collectively are referred to as the "Examined Documents ".

Our opinions herein are subject to the following qualifications:

1. Our opinions are rendered only in our capacity as counsel to the Company
as set forth above and are based solely on our examination of the Examined Documents and our
review of such relevant law as we deemed appropriate. For purposes of our opinions, our
"knowledge" is based solely on our examination of the Examined Documents. Our opinions are
based solely on the laws of the State of New York as of the date of this letter.

2. We have assumed without investigation (a) that each signature on any
document executed in connection with this transaction (other than that on behalf of the Company
on the Examined Documents) is genuine, (b) the authenticity of all documents submitted to us as
originals and the conformity to the authentic original documents of all documents submitted to us
as copies or facsimile, (c) the legal capacity of each natural person, (d) that each document upon
which we opine has been duly authorized, executed and delivered and is a legal, valid and
binding obligation of each party thereto other than the Company and is enforceable against each
such other person in accordance with its terms, (e) the truth of the factual representations and
warranties and other statements of fact in the Examined Documents and (f) the continued
accuracy of the matters set forth in the Examined Documents to the date hereof

3. The validity, binding effect or enforceability of any document or any
provision thereof may be limited or otherwise affected by (a) bankruptcy, insolvency,
involuntary liquidation, fraudulent conveyance, reorganization, moratorium or other similar laws
or regulations, (b) equitable principles or (c) the unavailability of, or any limitation upon the.
availability of, any particular right or remedy because of the discretion of a court, the principle of
election of remedies or any requirement as to commercial reasonableness, conscionability or
good faith. Furthermore, we express no opinion concerning (i) the validity, binding effect or
enforceability of any provision of any document giving consent, waiving a right, remedy or
defense or granting any power of attorney, (ii) the validity, binding effect or enforceability of a
document or a provision of any document with respect to any person or entity other than the
Company or (iii) the status of any liens.
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4. Any opinion concerning the validity, binding effect or enforceability of
any document (a) means that (i) that document constitutes a contract under applicable law, (ii)
that document is not invalid in its entirety under applicable law because of a specific statutory
prohibition or public policy and is not subject in any material respect to a contractual defense
under applicable law and (iii) subject to the other qualifications of this letter, a remedy or
remedies are available under applicable law substantially enforcing the effect of that document if
the person concerning whom that opinion is given is in material default under that document but
(b) does not mean that (i) any particular remedy is available under applicable law or (ii) every
provision of that document will be upheld or enforced.

We are of the opinion that:

1. The execution, delivery and performance of the Ground Lease, the
Sublease and the Consent are within the corporate powers of the Company, have been duly
authorized by all necessary corporate action on the part of the Company, and are not in
contravention the terms of either of the Certificate of Incorporation or By -Laws of the Company.

2. The Ground Lease, the Sublease and the Consent are valid and binding
obligations of the Company enforceable against the Company in accordance with their respective
terms.

Our opinion is limited to the specific issues addressed and is limited in all respects to
laws and facts existing on the date hereof. By rendering our opinion, we do not undertake to
advise you of any changes in such laws or facts or our knowledge which may occur after the date
hereof This opinion is furnished to you in connection with the execution and delivery of the
Ground Lease, the Sublease and the Consent by the Company and is not to be used, circulated,
quoted or otherwise relied upon for any other purpose.

Very truly yours,

it_ .' k L_,



The State University
of New York Albany, New York 12246

Office of General Counsel

State University Plaza

www.suny.edu

June 16, 2011

Buffalo and Erie County Industrial
Land Development Corporation

275 Oak Street
Buffalo, New York 14203

Manufacturers and Traders Trust Company, as Trustee
Corporate Trust
One M &T Plaza
Buffalo, New York 14203 -2399

M &T Securities, Inc.
160 Technology Drive
Canonsburg, Pennsylvania 15317

Re: BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION: REVENUE BONDS (BUFFALO
STATE COLLEGE FOUNDATION HOUSING CORPORATION
PROJECT), SERIES 2011 A AND TAXABLE REVENUE BONDS
(BUFFALO STATE COLLEGE FOUNDATION HOUSING
CORPORATION PROJECT), SERIES 2011 B.

Ladies and Gentlemen:

I am counsel to the State University of New York, a corporation established by
the Education Law of the State of New York ( "SUNY") in connection with that certain:

To Learn
To Search
To Serve

A. Ground Lease, dated as of July 1, 2009, by and between SUNY, as
landlord, and Buffalo State College Alumni Association, a New York
not -for -profit corporation (the "Association "), as tenant (the "Ground
Lease ");

B. Facility Management Agreement, dated as of July 1, 2009, by and
between Buffalo State College Foundation Housing Corporation, a New
York not -for -profit corporation (the "Company ") and SUNY (the
"Facility Management Agreement ");

C. Agreement, dated as of June 1, 2011, by and between the Company and
SUNY (the "SUNY Agreement "); and

the Powerof t SUNY
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D. Acknowledgement and Consent, dated as of June 1, 2011, by and among
SUNY, the Association, Buffalo and Erie County Industrial Land
Development Corporation, a New York not -for -profit corporation (the
"Issuer ") and Manufacturers and Traders Trust Company, as Trustee (the
"Acknowledgment and Consent ")

The Ground Lease, the Facility Management Agreement, the SUNY Agreement
and the Acknowledgment and Consent are hereinafter collectively referred to as the
"Documents ". As such, I have been requested to render this opinion to you.
Capitalized terms used in this opinion and not otherwise defined herein shall have the
meanings given them by the Documents.

In my capacity as counsel to SUNY, I have examined the Documents and such
other instruments and documents as I have deemed necessary or appropriate for
purposes of rendering this opinion.

In rendering this opinion, I have made such examination of laws as I have
deemed relevant for the purposes hereof. As to various questions of fact material to this
opinion, I have relied upon certificates and documents issued by public officials and
authorities and information received from searches of public records. I have no actual
knowledge of the inaccuracy or incompleteness of any of the same.

Based upon and in reliance on the foregoing, and subject to the assumptions and
qualifications hereinafter set forth, I am of the opinion that:

1. SUNY is a corporation validly existing under the laws of the State of New
York.

2. SUNY has the corporate power and authority to own or lease its properties
and operate its business as now conducted, and to execute, deliver and perform its
obligations under the Documents.

3. SUNY's execution and delivery of, and its performance of its obligations
under, the Documents have been duly authorized by all necessary company action on
the part of SUNY, and such Documents have been duly executed and delivered by
SUNY.

4. The Documents are the legal, valid and the binding obligations of SUNY,
enforceable against SUNY in accordance with their respective terms.

5. SUNY's execution and delivery of the Documents do not on this date (i)
conflict with or result in a breach of any provision of its charter or organizational
documents, or (ii) violate any existing law, rule, regulation or ordinance applicable to
SUNY and affecting the enforceability of any of the Documents.
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6. There is no action, suit or proceeding pending, or, to my knowledge, overtly
threatened by written communication, against SUNY or expressly affecting its assets
wherein an unfavorable decision, ruling or finding would materially adversely affect the
validity or enforceability any of the Documents.

7. The information with respect to SUNY contained in the Official Statement,
dated May 26, 2011, of the Issuer and the Company with respect to the above -captioned
bonds does not contain any untrue statement of a material fact or omit to state any
material fact required to be stated therein or necessary to make the statements therein, in
light of the circumstances under which they were made, not misleading.

The foregoing opinions are subject to the following qualifications and are based
upon the following further assumptions:

A. I have assumed without any independent investigation, with respect to
each party thereto other than SUNY (i) the full capacity, power and
authority to such party to execute, deliver and perform the Documents,
(ii) the due execution and delivery of the Documents by such party, and
(iii) the legality, validity and binding effect of the Documents with
respect to such party.

I have assumed without any investigation the genuineness of all
signatures (other than those by or on behalf of SUNY), the legal capacity
of natural persons, the authenticity and completeness of all documents
submitted to me as originals, the conformity to original documents of all
documents submitted to me as certified, photostatic or telestatic copies
and the authenticity and completeness of the originals of such copies.

To the extent title to any real and personal property is required to be held
by any party in order to perform its obligations under any of the
Documents, I have assumed without any investigation that such party
holds title adequate to perform is obligations.

D. The foregoing opinions are subject to the effect of (i) applicable
bankruptcy, reorganization, insolvency, moratorium and /or similar laws
relating to or affecting the rights of creditors generally, including without
limitation fraudulent conveyance provisions under applicable laws, and
(ii) equitable, constitutional and public policy limitations (regardless of
whether considered in a proceeding in equity or at law).

E. The foregoing opinions are also subject to the qualification that certain
provisions contained in the Documents may not be enforceable, but
(subject to the limitations set forth elsewhere herein) such
unenforceability
will not render the Documents invalid as a whole or substantially
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interfere with realization of the principal benefits and /or security
provided thereby.

F. I express no opinion herein as to (i) the effect of any land use or
environmental law, rule, regulation or ordinance; (ii) the existence or
state of title of any real or personal property which may be the subject of
any of the Documents; (iii) the perfection or priority of any liens or
security interests created, or purported to be created, by any of the
Documents; or (iv) the validity or enforceability of any waiver of service
of judicial process, or any provision of any of the Documents which
might be construed as a waiver of counterclaims.

I express no opinion with the respect to the effect of any law other than the law
of the State of New York and the federal law of the United States, irrespective of any
choice of law provisions, which may be contained in any of the Documents.

This opinion is rendered solely to you and is solely intended for your benefit and
that of the holders of the above -referenced bonds in connection with the transaction
described hereinabove, and may not be relied upon, referred to or otherwise used by you
for any other purpose, or by any other person or entity, except I recognize that this
opinion may be made a part of the transcript of proceedings relating to the captioned
bond financing and may also be relied upon by counsel to the addressee and to the
respective holders or such bonds and to their respective successors and assigns.

ly your

011403/00017 Business 8364679v2

obert E. Rugge
Senior Counsel
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Buffalo and Erie County Industrial
Land Development Corporation

275 Oak Street
Buffalo, New York 14203

Manufacturers and Traders Trust
Company, as Trustee

One M &T Plaza
Buffalo, New York 14203

Buffalo State College Foundation
Housing Corporation

1300 Elmwood Avenue
Cleveland Hall, Room 505
Buffalo, New York 14222

Hiscock & Barclay, LLP
One Park Place
300 South State Street
Syracuse, New York 13202

Re: Buffalo and Erie County Industrial Land Development Corporation
Refunding Revenue Bonds (Buffalo State College Foundation Housing
Corporation Project), Series 2011A in the aggregate principal amount of
$43,875,000 and Taxable Refunding Revenue Bonds (Buffalo State College
Foundation Housing Corporation Project), Series 2011B in the aggregate
principal amount of $410,000

Ladies and Gentlemen:

We have acted as counsel for Manufacturers and Traders Trust Company, a banking
corporation organized and existing under the laws of the State of New York, as trustee
(the "Trustee ") pursuant to (1) a trust indenture dated as of June 1, 2011 (the
"Indenture ") between the Trustee and the Buffalo and Erie County Industrial Land
Development Corporation (the "Issuer "), and (2) the authentication by the Trustee, as
trustee, of the Refunding Revenue Bonds (Buffalo State College Foundation Housing
Corporation Project), Series 2011A in the aggregate principal amount of $43,875,000
(the "Series 2011A Bonds ") and the Taxable Refunding Revenue Bonds (Buffalo State
College Foundation Housing Corporation Project), Series 2011B in the aggregate
principal amount of $410,000 (the "Series 2011B Bonds ", and together with the Series
2011A Bonds, the "Initial Bonds "). In that connection, we have examined such matters
of the law, certificates and documents as we have determined relevant for the purposes
of this opinion. The Indenture is referred to herein as the Trustee's Document.

For the purposes of rendering the opinions set forth below, we have assumed (A) that
the Trustee's Document has been duly authorized, executed and delivered by all of the
parties thereto other than the Trustee, (B) the authenticity of any documents submitted
to us as originals or copies and the signatures contained therein, except the signatures
of persons signing on behalf of the Trustee, and the conformity to such originals of all
documents submitted to us as copies, (C) that the Issuer has the lawful power and
authority to enter into and perform its obligations under the Indenture, and (D) that the

1843507.1
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Indenture has been duly authorized, executed and delivered by the Issuer and
constitutes the legal, valid and binding obligation of the Issuer, enforceable against the
Issuer in accordance with its terms.

The opinions set forth in this letter are based solely upon (a) our review of, as submitted
to us, (i) the Indenture, (ii) the Initial Bonds, (iii) the Organization Certificate of the
Trustee, (iv) a Certificate of Authority of Trustee, dated June 16, 2011, executed by an
officer of the Trustee, which contains an extract of the By -Laws of the Trustee (the "By-
Laws Extract "), (v) a certificate of the Trustee dated June 16, 2011, and (vi) a
Certificate, dated June 1, 2011, from the Banking Department of the State of New York
as to the Trustee (the "Governmental Certificate ") (items (a)(i) through (a)(vi) being
collectively the "Reviewed Documents "), (b) as to factual matters, the actual knowledge
of those of our present attorneys who have had primary responsibility for reviewing and
negotiating the Trustee's Document on behalf of the Trustee (the "Attorney Information ")
and (c) such review of published sources of law as we have deemed necessary based
solely upon our review of the Reviewed Documents and the Attorney Information. Other
than our review of the Reviewed Documents, we have made no inquiry or other
investigation as to any factual matter (including, but not limited to, any review of (a) any
of the files and other records of the Trustee or any court or governmental authority or (b)
any of our files and other records). No opinion is expressed as to the effect of any law or
documents which we have not reviewed as described above.

As to certain factual matters material to our opinion, we have relied, where we deemed
it appropriate, on certificates of fact received from officers of the Trustee and from public
officials and, as to certain questions of fact, we have relied upon and assumed the
accuracy and truthfulness of the representations and warranties made in the Trustee's
Document by the parties thereto. Based on the foregoing, and subject to the
qualifications and matters of reliance set forth herein, we are of the opinion that:

1. The Trustee is a banking corporation duly formed and validly existing
under the laws of the State of New York and is authorized thereunder and pursuant
thereto to exercise trust powers.

2. The Trustee has the corporate power to accept the trusts created by, to
execute and deliver, as trustee, the Trustee's Document.

3. The Trustee's Document has been duly authorized, executed and
delivered by the Trustee and constitutes the legal, valid and binding obligation of the
Trustee enforceable against the Trustee in accordance with its terms. The Trustee is
duly authorized and empowered to discharge and perform all duties and obligations
imposed on it as trustee, paying agent and registrar for the Initial Bonds pursuant to the
Indenture.
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4. The Trustee has taken all action necessary for the acceptance of and, by
its execution and delivery of the Trustee's Documents, has duly accepted the office of
trustee under the Indenture.

5. The Trustee has duly authenticated the Initial Bonds.

The foregoing opinions are subject to the following qualifications, limitations and
exceptions:

(a) The opinions given above are subject to (1) bankruptcy, insolvency,
reorganization, arrangement, moratorium, fraudulent transfer and other laws and
decisions relating to or affecting debtor's obligations or creditors' rights generally or
bank insolvency (including, but not limited to, the Federal Deposit Insurance Act),
whether now or hereafter in effect, and (2) general principles of equity (regardless of
whether enforcement is sought at law or in equity).

(b) No opinion is given above as to the availability of non - judicial
remedies or equitable remedies, including, but without limitation, specific performance
and injunctive relief.

(c) We express no opinion as to the law of any jurisdiction other than
the federal laws of the United States of America and the laws of the State of New York.

This opinion is given as if the laws of the State of New York govern without regard to its
conflict of laws provisions. We note that the Trustee's Document provides that it shall be
governed by and construed in accordance with the laws of the State of New York.

This opinion is rendered only to the addressees and is intended solely for their benefit in
connection with the transaction described above. This opinion may not be relied upon
by such addressees for any other purpose, or quoted or furnished to or relied upon by
any other person, firm or corporation for any purposes without our prior written consent,
except that Hiscock & Barclay, LLP, as Bond Counsel, may rely on this opinion in
rendering its opinion in connection with the issuance of the Initial Bonds. We are not
assuming any professional responsibility to any other person by rendering this opinion.

This opinion is furnished as of the date hereof and we assume no responsibility to
advise you of any changes in law or fact which may hereafter come to our attention.

Very truly yours,

oyD, S«AtfrEe,e. e/44,
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Reed Smith

June 16, 2011

Reed Smith LLP
2500 One Liberty Place

1650 Market Street
Philadelphia, PA 19103 -7301

215.851.8100
Fax 215.851.1420

M &T Securities, Inc.
Canonsburg, PA

Buffalo and Erie County Industrial Land Development Corporation
$43,875,000 Revenue Bonds

(Buffalo State College Foundation Housing Corporation Project), Series 2011A
and

$410,000 Taxable Revenue Bonds
(Buffalo State College Foundation Housinj- Corporation Project), Series 2011B

Ladies and Gentlemen:

We have acted as your counsel in connection with the issuance and sale of the above -
captioned bonds (the "Bonds ") by the Buffalo and Erie County Industrial Land Development
Corporation (the "Issuer "). The Bonds are generally described in the Official Statement, dated
May 26, 2011 (the "Official Statement "), of the Issuer and Buffalo State College Foundation Housing
Corporation (the "Company ") with respect to the Bonds.

As your counsel, we have participated in the review of certain portions of the Official
Statement, and in connection therewith we have had discussions with, and have reviewed certain
documents and records furnished by, officials and representatives of the Issuer, the Company and certain
related entities. We have not undertaken to determine independently the accuracy, completenessor
fairness of the statements contained in the Official Statement and do not express any opinion to you with
respect thereto. However, based solely on our participation in the review of the Official Statement as
described above, nothing has come to our attention which would lead us to believe that, as of its date
and as of the date hereof, the Official Statement (except for any information therein under the heading
"THE 2011 BONDS - Book -Entry Only System" and any financial, statistical or demographic data,
forecasts, numbers, estimates, assumptions, projections or expressions of opinion included or required to
be included in the Official Statement, as to which we express no opinion or belief) contains an untrue
statement of a material fact or omits to state a material fact necessary to make the statements therein, in
light of the circumstances under which they were made, not misleading.

The statements herein are made as of the date hereof only, and not as of some future date.
We assume no obligation to update or supplement this letter to reflect any facts or circumstances that
may hereafter come to our attention or any changes in laws that may hereafter occur. This letter is
limited to the matters stated herein, and no opinion may be implied beyond the matters expressly stated
herein to be our opinion.
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This letter is furnished solely for your benefit.in connection with the issuance and sale of
the Bonds on this date and may not be delivered to or relied upon by any other person or entity without
our express prior written consent.

Ve h truly yo s

REED SMITH LLP

S WR/mp

-P



1100 M &T CENTER

3 FOUNTAIN PLAZA

BUFFALO, NEW YORK 14203

T 716.566.1300 F 716.566.1301

June 16, 2011

Buffalo and Erie County Industrial Land Development Corporation
143 Genesee Street
Buffalo, New York 14203

FEDERAL ID NO. 15- 0339022

Re: Buffalo and Erie County Industrial Land Development Corporation
$43,875,000 Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project), Series 2011A

$410,000 Taxable Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project), Series 2011B

Ladies and Gentlemen:

We have acted as Bond Counsel to Buffalo and Erie County Industrial Land
Development Corporation (the "Issuer ") in connection with the issuance on the date hereof of the
Issuer's Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2011A in the aggregate principal amount of $43,875,000 (the "Series 2011A Bonds ") and
its Taxable Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2011B in the aggregate principal amount of $410,000 (the "Series 2011E Bonds" and
with the Series 2011A Bonds, the "Bonds").

The Bonds are authorized to be issued pursuant to (i) Section 1411 of the Not -for -Profit
Corporation Law of the State of New York (the "State "), as amended, and Resolution Nos. 218
and 295 of 2009 and 5- 3(2010) of the Erie County Legislature, each as amended to date
(collectively, the "Act "); (ii) resolutions adopted by the Issuer on December 14, 2009 and March
14, 2011 (the "Resolution "); and (iii) a certain trust indenture dated as of June 1, 2011 (the
"Indenture "), by and between the Issuer and Manufacturers and Traders Trust Company, as
trustee (the "Trustee "). Capitalized terms not otherwise defined herein shall have the meanings
ascribed to them in the Indenture.

The Bonds are being issued in connection with a loan made by the Issuer to Buffalo State
College Foundation Housing Corporation (the "Company "), a not - for -profit corporation
organized under the laws of the State, for the purpose of, among other purposes, refunding of the
Outstanding Prior Bonds, payment or reimbursement of certain costs of the Project (as defined
hereinbelow) and the payment of the costs of issuance of the Bonds. The Outstanding Prior

5409964.1

WWW.HB LAW. COM



Buffalo and Erie County Industrial Land Development Corporation
June 16, 2011
Page 2

Bonds were issued to finance the costs of a project consisting of: (i) the acquisition by the
Company of leasehold title to certain parcels of land containing in the aggregate approximately
3.6 acres and located at the corner of Letchworth Street and Grant Street on the campus of
Buffalo State College located at Rockwell and Grant Streets in the City of Buffalo, Erie County,
New York (the "Land"); (ii) the acquisition, installation and construction on the Land by the
Company of an approximately 225,000 square foot student housing complex consisting of
approximately 507 beds, to serve students of Buffalo State College, together with related
infrastructure improvements, including, but not limited to, roadway, sewer, water and related
improvements (collectively, the "Improvements"); and (iii) the acquisition and installation in and
around the Improvements of certain items of furniture, furnishings, equipment, machinery and
other tangible personal property (collectively, the "Equipment" and, collectively with the Land
and the Improvements, the "Project").

The Bonds are dated the date hereof, are issued as fully registered bonds without coupons
and mature and bear interest as set forth therein. The Bonds are subject to redemption prior to
maturity in the manner and upon the terms and conditions set forth therein and in the Indenture.
The principal and Redemption Price of and interest on the Bonds are payable from loan
payments to be made by the Company under the Loan Agreement dated as of June 1, 2011 (the
"Loan Agreement "), by and between the Issuer and the Company.

The Issuer has assigned its interest in the Loan Agreement (other than its Unassigned
Rights) to the Trustee as provided in the Indenture pursuant to the Pledge and Assignment dated
as of June 1, 2011 (the "Pledge and Assignment "), by the Issuer to the Trustee and acknowledged
by the Company.

As security for the obligations of the Company under the Loan Agreement and for the
Bonds, the Company has entered and delivered to the Issuer a Leasehold Mortgage and Security
Agreement dated as of June 1, 2011 (the "Mortgage "), granting a first lien on, and security
interest in (subject to certain Permitted Encumbrances), the interest of the Company in and to the
Project and the other Mortgaged Property therein and thereon to secure the Loan Agreement and
the Bonds. Pursuant to the Assignment of Mortgage dated the date hereof (the "Assignment of
Mortgage "), the Issuer assigned the Mortgage to the Trustee for the benefit of the Owners of the
Bonds.

We have examined a specimen of each of the Bonds and executed counterparts of the
Indenture, the Loan Agreement, the Assignment of Mortgage, the Pledge and Assignment and a
certain tax compliance agreement dated the date hereof (the "Tax Compliance Agreement")
executed by the Company and the Issuer relating to the Bonds.

We have reviewed an opinion of even date herewith of Hodgson Russ LLP, counsel to
the Company, upon which we are relying as to the status of the Company as a 501(c)(3)
Organization (as defined in the Tax Compliance Agreement), the validity and enforceability with
respect to the Company of the Loan Agreement, the Mortgage, the acknowledgement to the
Pledge and Assignment, the Tax Compliance Agreement and the other Company Documents.
No opinion as to such matters is expressed herein.

5409964.1



Buffalo and Erie County Industrial Land Development Corporation
June 16, 2011
Page 3

As Bond Counsel, we have examined originals or copies, certified or otherwise identified
to our satisfaction, of such instruments, certificates and documents (including documents
contained in the record of proceedings with respect to the issuance of the Bonds) as we have
deemed necessary or appropriate for the purposes of the opinions rendered below. In such
examination, we have assumed the genuineness of all signatures, the authenticity and due
execution of all documents submitted to us as originals and the conformity to the original
documents of all documents submitted to us as copies. As to any facts material to our opinion,
without having any independent investigation, we have relied upon, and assumed the accuracy
and truthfulness of, the aforesaid instruments, certificates and documents.

The Internal Revenue Code of 1986, as amended (the "Code "), imposes various
requirements which must be met upon and subsequent to the issuance and delivery of the Series
2011A Bonds in order that interest on the Series 2011A Bonds will be and remain excludable
from gross income for federal income tax purposes. Included among these requirements are
restrictions on the investment and use of proceeds of the Series 2011A Bonds and the rebate of
certain earnings in respect of such investments to the United States. Failure to comply with the
requirements of the Code may cause interest on the 2011A Bonds to be includable in gross
income for purposes of federal income tax, possibly from the date of issuance of the 2011A
Bonds. The Issuer and the Company have covenanted in the Tax Compliance Agreement to
comply with certain procedures, and they have made certain representations and certifications
designed to assure satisfaction of the requirements of the Code. Our opinion in paragraph (vii)
hereinbelow assumes compliance with such covenants and the accuracy, in all material respects,
of such representations and certifications. We express no opinion with respect to the exclusion
from gross income for federal income tax purposes of interest on the 2011A Bonds in the event
that any such representations and certifications are materially inaccurate or that there occurs a
failure to comply with such covenants.

Based upon the foregoing, it is our opinion that:

(i) The Issuer is a duly created and validly existing not -for -profit corporation
constituting a local development corporation under the laws of the State.

(ii) The Issuer has the right and power under the Act (a) to issue, execute, sell and
deliver the Bonds; (b) to enter into and perform its obligations under the Loan
Agreement, the Indenture, the Pledge and Assignment, the Assignment of
Mortgage and the Tax Compliance Agreement; (c) to assign its interest in the
Loan Agreement to the Trustee as provided in the Indenture and the Pledge and
Assignment; and (d) to assign its interest in the Mortgage to the Trustee for the
benefit of the Owners of the Bonds as provided in the Assignment of Mortgage.

(iii) The Resolution has been duly and lawfully adopted by the Issuer and is in full
force and effect.

(iv) The Loan Agreement, the Indenture, the Pledge and Assignment, the Assignment
of Mortgage and the Tax Compliance Agreement have been duly authorized and
lawfully executed and delivered by the Issuer and (assuming the authorization,
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execution and delivery by the other respective parties thereto) are valid and
legally binding obligations of the Issuer enforceable against it in accordance with
their respective terms.

(v) The Bonds have been duly authorized, executed, delivered and issued for value by
the Issuer in conformity with all applicable laws and the provisions of the
Indenture and the Resolution and constitute valid and legally binding special
obligations of the Issuer enforceable against it in accordance with their terms.
The Bonds are payable solely from the amounts payable by the Company
pursuant to the Loan Agreement and the Security Documents. The Indenture
creates a valid pledge of and a valid Lien upon the Pledged Revenues (as defined
in the Indenture), except as set forth therein, and subject only to the provisions of
the Indenture permitting the use and payment thereof for or to the purposes and on
the terms and conditions set forth in the Indenture.

(vi) The Bonds do not constitute a debt of the State of New York, the County of Erie,
or any political subdivision thereof, and neither the State of New York, the
County of Erie, nor any political subdivision thereof shall be liable thereon.

(vii) Under existing law, interest on the 2011A Bonds is excluded from gross income
for federal income tax purposes pursuant to Section 103 of the Code and is not
treated as an item of tax preference for purposes of the alternative minimum tax
imposed upon individuals and corporations pursuant to the provisions of the
Code, provided, however, that such interest is taken into account in determining
adjusted current earnings of certain corporations (as defined for federal income
tax purposes) for purposes of computing the alternative minimum tax imposed on
such corporations. With respect to the 2011A Bonds maturing October 1, 2041
(the "Discount Bonds ") having original issue discount ( "DID "), OID that has
accrued and is properly allocable to the owners of Discount Bonds under Section
1288 of the Code is excludable from gross income for federal income tax
purposes to the same extent as other interest on the 2011A Bonds.

(viii) The interest on the 2011A Bonds is exempt from personal income taxes imposed
by the State of New York or any political subdivision thereof (including the City
of New York and the City of Yonkers). The interest on the 2011B Bonds is not
exempt from personal income taxes imposed by the State of New York or any
political subdivision thereof (including the City of New York and the City of
Yonkers).

In rendering our opinion, we wish to advise you that:

(a) The enforceability against the Issuer of the Bonds, the Indenture, the Loan
Agreement, the Pledge and Assignment, the Assignment of Mortgage and the Tax Compliance
Agreement may be limited by any applicable bankruptcy, insolvency or other similar law or
enactment now existing or hereafter enacted by the State or the federal government affecting the
enforcement of creditors' rights generally.

5409964.1



Buffalo and Erie County Industrial Land Development Corporation
June 16, 2011
Page 5

(b) Equitable remedies with respect to any of the documents described in
paragraph (a) above (and with respect to any other documents) lie in the discretion of a court and
may not be available.

(c) We express no opinion as to the title to the Project, or the sufficiency (insofar as it
relates to the title to the Project) of the description of the Project in the Loan Agreement or the
Mortgage or the existence of any liens, security interest or encumbrances on or affecting the
Project. We also express no opinion as to perfection of any interests in the Project.

(d) Certain requirements and procedures contained or referred to in the Indenture and
certain other documents delivered in connection with the issuance of the Bonds may be changed,
and certain actions may be taken or omitted under the circumstances and subject to the terms and
conditions set forth in such documents, upon the advice, or with the approving opinion of Bond
Counsel. We express no opinion as to any Bond or the interest thereon if any such change
occurs or action is taken upon the advice or approval of bond counsel other than Hiscock &
Barclay, LLP.

(e) We have not been requested to examine and have not examined any documents or
information relating to the Issuer or the Company, other than documents contained in the record
of proceedings hereinabove referred to, and no opinion is expressed as to any financial
information, or the adequacy thereof, which has been or may be supplied to the Trustee, the
initial purchaser of the Bonds or any other person.

(f) This opinion is given as of the date hereof, and we assume no obligation to
update, revise or supplement this opinion to reflect any facts or circumstances that may hereafter
come to our attention or any changes in law that may hereafter occur.

(g) This opinion is rendered to the addressee named above, and may not be relied
upon by any other person without our prior express written consent.

We have examined the executed Bonds numbered RA -1 and RB -1, in fully registered
form and, in our opinion, the respective form of Bond and the execution thereof are regular and
proper.

Very truly yours,

HISCOCK & BARCLAY, LLP

\lekA(-3-CILti (--LP
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1100 M &T CENTER

3 FOUNTAIN PLAZA

BUFFALO, NEW YORK 14203
T 716.566.1300 F 716.566.1301

June 16, 2011

Buffalo State College Foundation Housing Corporation
Buffalo, New York

Manufacturers and Traders Trust Company, as trustee
Buffalo, New York

M &T Securities, Inc.
Canonsburg, Pennsylvania

REACH US @HBLAW.COM

Re: Buffalo and Erie County Industrial Land Development Corporation
$43,875,000 Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project), Series 2011A

$410,000 Taxable Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project), Series 2011B

Ladies and Gentlemen:

We have acted as Bond Counsel to Buffalo and Erie County Industrial Land
Development Company in connection with the issuance of its Revenue Bonds (Buffalo State
College Foundation Housing Corporation Project), Series 2011A in the aggregate principal
amount of $43,875,000 (the "Series 2011A Bonds ") and its Taxable Revenue Bonds (Buffalo
State College Foundation Housing Corporation Project), Series 2011B in the aggregate principal
amount of $410,000 (the "Series 2011B Bonds " and with the Series 2011A Bonds, the "Bonds")
and issued the approving legal opinion in connection with the issuance of the Bonds.

5235877.1

You may rely on such opinion as if it were addressed to you.

Very truly yours,

HISCOCK & BARCLAY, LLP
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1100 M &T CENTER / 3 FOUNTAIN PLAZA
BUFFALO / NEW YORK 14203 -1414

T 716.856.5400 / F 716.856.0139

June 16, 2011

Buffalo and Erie County Industrial Land Development Corporation
Buffalo, New York

Manufacturers and Traders Trust Company, as trustee
Buffalo, New York

M &T Securities, Inc.
Canonsburg, Pennsylvania

REACHUS@HISCOCKBARCLAY COM

Re: Buffalo and Erie County Industrial Land Development Corporation
$43,875,000 Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project), Series 2011A

$410,000 Taxable Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project), Series 2011B

Ladies and Gentlemen:

We have acted as Bond Counsel to the Buffalo and Erie County Industrial Land
Development Corporation (the "Issuer ") in connection with its issuance of its Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project), Series 2011A in the aggregate
principal amount of $43,875,000 (the "Series 2011A Bonds ") and its Taxable Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project), Series 2011B in the aggregate
principal amount of $410,000 (the "Series 2011B Bonds " and with the Series 2011A Bonds, the
"Bonds ") pursuant to the Trust Indenture dated as of June 1, 2011 (the "Indenture "), between the
Issuer and Manufacturers and Traders Trust Company, as trustee (the "Trustee "). We are
delivering this opinion to you pursuant to Section 6(a) of the Bond Purchase Agreement dated
May 26, 2011 (the "Bond Purchase Agreement "), among the Issuer, Buffalo State College
Foundation Housing Corporation (the "Company ") and M &T Securities, Inc. (the
"Underwriter ").

Capitalized terms not otherwise defined herein have the meaning ascribed to them in the
Bond Purchase Agreement. Our opinions expressed herein are limited to laws of the United
States of America and the State of New York.

5235886.2
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We are of the opinion that:

(1) The Bond Purchase Agreement has been duly authorized, executed and
delivered by the Issuer.

(2) The Bonds are exempt from the registration requirements of the Securities
Act of 1933, as amended, by virtue of Section 3(a)(2) of said Act, and the Indenture is exempt
from the qualification requirements of the Trust Indenture Act of 1939, as amended.

The sections of the Official Statement captioned "INTRODUCTORY STATEMENT,"
"THE 2011 BONDS" and "SECURITY FOR THE 2011 BONDS" and Appendix B to the
Official Statement fairly and accurately summarize the terms and provisions of the Bonds, the
Indenture, the Loan Agreement, the other Issuer Financing Documents and the other Company
Financing Documents purported to be summarized therein (except that no opinion is expressed
regarding the Facility Management Agreement, the Sublease or the SUNY Agreement), and the
section of the Official Statement captioned "TAX MATTERS" fairly and accurately sets forth
the opinion of Bond Counsel as to the matters covered therein.

As Bond Counsel, we have participated in various meetings and conferences with
representatives of the Issuer, the Company and the Underwriter and obtained and reviewed
information relevant to us relating to the Issuer, the Company and the Project. Please be advised
that in the course of such participation and review and on the basis of the performance of our
duties as Bond Counsel and without having undertaken to determine independently the accuracy
or completeness of, or to verify the information furnished with respect to, matters described in
the Official Statement, including the Appendices thereto (except as set forth in the immediately
preceding paragraph), nothing has come to our attention that would lead us to believe that the
Official Statement contains any untrue statement of a material fact, or omits any material fact
required to be stated therein or necessary to make the statements therein, in light of the
circumstances in which such statements were made, not misleading, it being understood that, in
rendering this opinion, we are expressing no opinion with respect to any statistical data, technical
and financial statements, operating statistics and other financial data contained in the Official
Statement.
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Very truly yours,

HISCOCK & BARCLAY, LLP
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CLOSING MEMORANDUM

BUFFALO AND ERIE COUNTY INDUSTRIAL LAND
DEVELOPMENT CORPORATION

$43,875,000 REVENUE BONDS
(BUFFALO STATE COLLEGE FOUNDATION HOUSING

CORPORATION PROJECT), SERIES 2011A

$410,000 TAXABLE REVENUE BONDS
(BUFFALO STATE COLLEGE FOUNDATION HOUSING

CORPORATION PROJECT), SERIES 2011B

Date and Time of Pre -Closing:

Date and Time of Closing:

Place of Closing:

June 15, 2011
10:00 a.m.

June 16, 2011
By telephone

Hiscock & Barclay, LLP
1100 M &T Center, Three Fountain Plaza
Buffalo, New York

Persons Appearing: See Schedule "A" attached

I. Action Taken Prior To Closing

The Buffalo and Erie County Industrial Land Development Corporation (the "Issuer "), a
not -for -profit corporation constituting a local development corporation organized under the laws
of the State of New York (the "State "), is issuing its Revenue Bonds (Buffalo State College
Foundation Housing Corporation Project), Series 2011A in the aggregate principal amount of
$43,875,000 (the "Series 2011A Bonds ") to redeem and defease the Issuer's Tax -Exempt
Revenue Bonds (Buffalo State College Foundation Housing Corporation Project),
Series 2009A -1 in the aggregate principal amount of $14,625,000, its Tax -Exempt Revenue
Bonds (Buffalo State College Foundation Housing Corporation Project), Series 2009A -2 in the
aggregate principal amount of $10,375,000, its Tax -Exempt Revenue Bonds (Buffalo State
College Foundation Housing Corporation Project), Series 2010A -1 in the aggregate principal
amount of $5,415,000, its Tax -Exempt Revenue Bonds (Buffalo State College Foundation
Housing Corporation Project), Series 2010A -2 in the aggregate principal amount of $3,820,000
and its Tax -Exempt Subordinate Revenue Bonds (Buffalo State College Foundation Housing
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Corporation Project), Series 2009B in the aggregate principal amount of $5,000,000
(collectively, the "Tax- Exempt Bonds "), pay or reimburse certain costs of the Project (as defined
below) and pay costs of issuing the Series 2011A Bonds and its Taxable Revenue Bonds
(Buffalo State College Foundation Housing Corporation Project), Series 2011B in the aggregate
principal amount of $410,000 (the "Series 2011B Bonds" and with the Series 2011A Bonds, the
"Bonds ") to redeem and defease the Issuer's Taxable Revenue Bonds (Buffalo State College
Foundation Housing Corporation Project), Series 2009A -3 and Series 2009A -4 in the aggregate
principal amount of $400,000 (together the "Taxable Bonds" and together with the Tax -Exempt
Bonds, the "Outstanding Prior Bonds ") and pay costs of issuing the Bonds. The Outstanding
Prior Bonds financed a loan by the Issuer to provide for a project undertaken by the Buffalo State
College Foundation Housing Corporation (the "Company "), a not -for -profit corporation
organized under the laws of the State, consisting of: (a) the acquisition by the Company of
subleasehold title to approximately 3.9 acres of land located at the corner of Letchworth Street
and Grant Street located on the campus of Buffalo State College (the "College ") located at
Rockwell Road and Grant Street in the City of Buffalo, Erie County, New York (the "Land"); (b)
the construction thereon by the Company of an approximately 225,000 square foot student
housing complex consisting of approximately 507 beds, together with related infrastructure
improvements, including, but not limited to, roadway, sewer, water and related improvements
(collectively, the "Improvements "); and (c) the acquisition and installation in and around the
Improvements of certain items of furniture, furnishings, equipment, machinery and other tangible
personal property (collectively, the "Equipment" and, collectively with the Land and the
Improvements, the "Project ").

The Company has acquired a subleasehold interest in the Land pursuant to a certain
Sublease Agreement dated as of July 1, 2009 (the "Sublease "), between Buffalo State Alumni
Association, Inc. (the "Association ") and the Company. The Association leased the Land from
State University of New York ( "SUNY") pursuant to a certain Ground Lease dated as of July 1,
2009 (the "Ground Lease "), between SUNY and the Association.

The Bonds will be issued under and in accordance with a Trust Indenture dated as of June
1, 2011 (as amended or supplemented from time to time, the "Indenture "), between the Issuer
and Manufacturers and Traders Trust Company, as trustee (the "Trustee "). Capitalized terms
used herein and not otherwise defined herein shall have the meanings ascribed to such terms in
the Indenture.

The Issuer and the Company will enter into a Loan Agreement dated as of June 1, 2011
(as amended or supplemented from time to time, the "Loan Agreement "), pursuant to which,
among other things, the Issuer will make a loan of the Bond proceeds to the Company and the
Company will agree to make Loan Payments in an amount sufficient to pay principal and
Redemption Price of, and interest on, the Bonds.

The Company will execute and deliver to the Issuer a Leasehold Mortgage and Security
Agreement dated as of June 1, 2011 (as amended or supplemented from time to time, the
"Mortgage "), granting a first lien on, and security interest in, (subject to certain Permitted
Encumbrances) the interest of the Company in and to the Project and the other Mortgaged
Property (as such term is defined in the Mortgage) to secure the Loan Agreement. The Issuer
will assign the Mortgage to the Trustee as security for the Bonds.
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In order to provide a source of payment and security for the Bonds, which are special
limited obligations of the Issuer payable only from amounts payable under the Loan Agreement,
the Mortgage and other funds and revenues pledged under the Indenture, the Issuer has assigned
to the Trustee pursuant to the Indenture the Issuer's rights and benefits under the Loan
Agreement (except with respect to certain Unassigned Rights) and all amounts payable by the
Company thereunder (other than in respect of Unassigned Rights). For the convenience of the
parties and recording purposes, the Issuer will deliver to the Trustee a confirmatory pledge and
assignment of the collateral assigned by the Issuer to the Trustee in the Indenture (as amended or
supplemented from time to time, the "Pledge and Assignment ") as security for the Bonds.

The Company, the Trustee and the Issuer have also entered into a certain Tax
Compliance Agreement dated the date of delivery of the Series 2011A Bonds (the "Tax
Compliance Agreement "), pursuant to which the Issuer and the Company have covenanted to
take certain action to maintain the tax -exempt status of interest on the Series 2011A Bonds. The
Issuer has executed a completed Internal Revenue Service ( "IRS") Form 8038 (Information
Return for Private Activity Bonds) relating to the Series 2011A Bonds ( "Form 8038 "), pursuant
to Section 149(e) of the Code and will cause the Form 8038 to be filed with the IRS.

The Bonds will be purchased by M &T Securities, Inc. (the "Underwriter ") pursuant to a
Bond Purchase Agreement dated as of May 26, 2011 (the "Bond Purchase Agreement "), by and
among the Issuer, the Company and the Underwriter.
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Among the actions taken by the Issuer with respect to the Project and the issuance of the
Bonds prior to closing were the following:

November 30, 2009

December 5, 2009

December 14, 2009

December 15, 2009

December 18, 2009

March 4, 2011

March 21, 2011

March 21, 2011

March 23, 2011

April 7, 2011

May 18, 2011

June 8, 2011

Notice of the Public Hearing was published in the Buffalo
News pursuant to Section 147(f) of the Code.

The Company filed the Application with the Issuer.

The Issuer adopted a resolution (the "Resolution ") taking
official action towards the issuance of its revenue bonds to
finance certain costs of the Project, adopting the findings of the
College as Lead Agency under the State Environmental Quality
Review Act ( "SEQRA "), approving the undertaking of the
Project and authorizing the issuance and sale of such bonds in
an aggregate principal amount of up to $55,000,000.

The Issuer conducted the Public Hearing pursuant to
Section 147(f) of the Code.

The County Executive of Erie County approved the issuance of
the tax -exempt bonds solely for purposes of Section 147 of the
Code.

The Company requested that the Issuer issue the Bonds to
redeem and defease the Outstanding Prior Bonds.

The Issuer determined that the issuance of the Bonds to redeem
and defease the Outstanding Prior Bonds was a Type II action
under SEQRA.

The Issuer adopted a resolution (the "Refunding Resolution ")
authorizing the issuance and sale of the Bonds to redeem the
Outstanding Prior Bonds in an aggregate principal amount of
up to $53,000,000.

Notice of the Public Hearing was published in the Buffalo
News pursuant to Section 147(f) of the Code.

The Issuer conducted the Public Hearing pursuant to
Section 147(f) of the Code.

The Company requested that the Issuer authorize use of the
proceeds of a portion of the Series 2011A Bonds to pay or
reimburse the Company for certain remaining Costs of the
Project.

The County Executive of Erie County approved the issuance of
the Series 2011A Bonds solely for purposes of Section 147 of
the Code.
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II. Action To Be Taken At Closing

The following documents, or copies thereof, are to be delivered by SUNY, SUNY's
counsel (SC), the Association (A), the Association's Counsel (AC), the Issuer (I), the Issuer's
Counsel (IC), the Company (C), the Company's Counsel (CC), the Underwriter (U),
Underwriter's Counsel (UC), the Trustee (T), the Trustee's Counsel (TC), and Bond Counsel
(BC), as follows:

Responsible
Instruments Party

A. Basic Documents

1. Ground Lease CC SUNY, A

2. Memorandum of Ground Lease CC SUNY, A

3. Sublease CC A, C

4. Memorandum of Sublease CC A, C

5. Loan Agreement BC C, I

Signatories

6. UCC -1 Financing Statement Relating to the Loan BC
Agreement

7. Bond Purchase Agreement UC I, C, U

8. Indenture BC I, T

9. Pledge and Assignment with acknowledgment of BC I, T, C
Company

10. UCC -1 Financing Statements Relating to Indenture BC
and Pledge and Assignment

11. Specimen Bonds BC

12. Guaranty BC C, T

13. Mortgage BC C

14. Acknowledgment and Consent BC SUNY, A, I, T

15. Assignment of Mortgage BC I

16. Assignment of Rents BC C

5211909.4 5



Instruments
Responsible

Party

17. UCC -1 Financing Statements Relating to BC
Mortgage and Assignment of Leases and Rents

Signatories

18. Environmental Compliance and Indemnification IC C
Agreement

19. Assignment of Agreements BC C

20. UCC -1 Financing Statement Relating to the BC
Assignment of Agreements

21. Tax Compliance Agreement BC C, I

22. UCC -3 Termination Statements BC

23. Continuing Disclosure Agreement UC C, T

24. Closing Receipt BC C, I, U, T

B. Items To Be Delivered By The Issuer

1. General Certificate of the Issuer relating to IC
incumbency and signatures of officers, execution
and delivery of the Bonds and the other documents
to which it is a party, no litigation and continued
existence, with the following items included as
exhibits:

Exhibit A: County Resolutions; IC

Exhibit B: Certificate of Incorporation IC
certified by the New York State
Department of State;

Exhibit C: By -laws; IC

Exhibit D: Acceptance of County Executive of IC County
appointment to act as Member on Executive
behalf of County;

Exhibit E: Copies of notices or waiver thereof IC
of meeting (March 21, 2011);

Exhibit F: Refunding Resolution; BC
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Responsible
Instruments Party

Exhibit G: Affidavit of Publication of Notice IC
of Public Hearing under Section
147(f) of the Code (April 7, 2011)

Exhibit H: Transcript of Public Hearing (April
7, 2011)

Exhibit I: Affidavit of Publication of Notice
of Public Hearing under Section
147(f) of the Code (December 3,
2009)

Exhibit J: Transcript of Public Hearing

Signatories

(December 3, 2009)

2. TEFRA Approval of highest elected official of BC County
Erie County Executive

3. Information Return for Private Activity Bond BC I

Issues (IRS Form 8038)

4. Request and Authorization to Authenticate and BC I

Deliver Bonds

5. Mortgage Recording Tax Affidavit IC I

6. DTC Blanket Letter of Representations IC DTC, I

C. Items To Be Delivered By The Company

1. General Certificate of the Company relating to
capacity and signature of Authorized

BC C

Representative, due authorization, execution and
delivery of the Loan Agreement and the other
documents to which it is a party, no litigation and
approval, etc. with the following items included as
exhibits:

Schedule "A ": Company Documents
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Instruments
Responsible

Party Signatories

Exhibit A: Certificate of Incorporation
certified by the New York State

CC

Department of State;

Exhibit B: By -Laws; CC

Exhibit C: Good Standing Certificate from the CC
New York State Department of
State;

Exhibit D: Section 501(c)(3) Determination CC
Letter from the Internal Revenue
Service; and

Exhibit E: Resolution of the Board of CC
Directors approving and authorizing
the execution and delivery of the
Company Documents.

2. Facility Management Agreement CC C, SUNY

3. Agreement (SUNY) CC C, SUNY

4. Leasehold Mortgagee Title Insurance Policy C

5. ALTA Survey certified to Issuer, Company,
Trustee and Title Insurer

C

6. Certificates of Insurance C

7. Direction to Redeem Outstanding Prior Bonds BC C, I

8. Notice of Redemption and Consent of Beneficial BC
Owners

9. Costs of Issuance Fund Requisition BC C

10. Construction Fund Requisition
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D. Items To Be Delivered By The Association:

1. General Certificate of the Association regarding
incumbency and signatures of officers, execution of the
Financing Documents to which the Association is a party,
no litigation and continued existence, etc. with the
following items included as exhibits:

BC A

Exhibit A - Certificate of Incorporation,
certified by the New York State AC
Department of State;

Exhibit B - By -Laws;

Exhibit C - Certificate of Good Standing from
the New York State Department of
State;

Exhibit D - 501(c)(3) Determination Letter
from the Internal Revenue Service;
and

Exhibit E - Resolution of the Board of
Directors approving and authorizing
the execution and delivery of the
Financing Documents to which the
Association is a party.

AC

AC

AC

A

AC A

E. Items To Be Delivered By SUNY

1. Certificate of SUNY
BC SUNY

F. Items To Be Delivered By Trustee

1. Trustee's Certificate TC T

2. FAST Receipt BC T

G. Items to Be Delivered By the Underwriter

1. Preliminary Official Statement with Supplement UC I, C

2. Official Statement UC I, C
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3. Policy Statement 103 Application UC

4. Blue Sky Survey UC

5. Rating Agency Letter U

H. Opinions of Counsel

1. Opinion of Harris Beach PLLC Counsel to the IC
Issuer, addressed to Bond Counsel, the
Underwriter, the Company, the Trustee and the
Issuer

2. Opinion of Hodgson Russ LLP, Counsel to the CC
Company, addressed to the Issuer, the Underwriter
and Trustee

3. Opinion of Jaeckle Fleischmann & Mugel,
Counsel to the Association, addressed to the

AC

Issuer, the Underwriter and Trustee

4. Opinion of Robert Ruggeri, Esq., Counsel to SUNY
SUNY, addressed to the Issuer, the Underwriter
and Trustee

5. Opinion of Bond, Schoeneck & King, PLLC,
Counsel to the Trustee, addressed to Issuer and the

TC

Company

6. Opinion of Reed Smith LLP, Counsel to the UC
Underwriter, addressed to the Underwriter

7. Approving Opinion of Hiscock & Barclay, LLP,
Bond Counsel to the Issuer addressed to the Issuer

BC

8. Reliance Letter of Hiscock & Barclay, LLP,
addressed to the Trustee, the Underwriter and the

BC

Company

9. Supplemental Opinion of Hiscock & Barclay, LLP
as Bond Counsel, addressed to the Issuer, the

BC

Underwriter and the Trustee

I. Closing Memorandum BC
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III. Action To Be Required Concurrently With Or After Closing

A. Mortgage, Assignment of Rents, Assignment of Mortgage and Pledge and Assignment
are to be recorded in the office of the Clerk of County of Erie, New York, and UCC -1
Financing Statements and UCC -3 Termination Statements are to be filed as appropriate
under the Uniform Commercial Code.

B. The Form 8038 is to be filed by Bond Counsel with the IRS.

Closing completed as above.
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For the Issuer:

SCHEDULE "A"

PERSONS APPEARING

Erie County Industrial Land Development
Corporation
David Kerchoff, Assistant Treasurer

For the Issuer's Counsel: Harris Beach PLLC
Robert Murray, Esq.

For the Company: Buffalo State College Foundation Housing
Corporation
Stanley Kardonsky, Vice President.

For the Company's Counsel: Hodgson Russ LLP
Terrence Gilbride, Esq.

For the Trustee:

For the Trustee's Counsel:

For Bond Counsel:

Manufacturers and Traders Trust Company
M. Anthony Argenio,
Assistant Vice President

Bond Schoeneck & King, PLLC
Matthew Wells, Esq.

Hiscock & Barclay, LLP
Jean S. Everett, Esq.
Susan R. Katzoff, Esq.
Katherine M. Davis, Esq.
Lori McRobbie

For the Underwriter: M &T Securities, Inc.
Linda Eremita
Gary Nowizki

For Underwriter's Counsel: Reed Smith, LLP
S. William Richter, Esq.
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