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The City of Syracuse Industrial Development Agency Tax-Exempt Refunding PILOT Revenue Bonds, Series 2016A (Carousel Center Project) (the “Series 2016A
Bonds”) are special obligations of the City of Syracuse Industrial Development Agency (the “Issuer”), the principal of, premium, if any, and interest on which are payable solely
out of and secured by (i) revenues of the Issuer derived and to be derived from certain payments in lieu of real property taxes (the “Carousel Center PILOT Payments”) to be
made or required to be made by Carousel Center Company L.P., a New York limited partnership (together with permitted successors and assigns, the “Carousel Owner”) with
respect to the portion of the Destiny USA shopping mall formerly known as Carousel Center (the “Carousel Center”’) made under a Payment-in-Lieu-of-Tax Agreement, dated
as of December 31, 2005, as amended, among the Issuer, the Carousel Owner, DestiNY USA Holdings LLC (together with permitted successors and assigns, the “Expansion
Owner”) and the City of Syracuse, New York (the “City”), acting by and through its Mayor and Common Council (as amended, the “PILOT Agreement”); (ii) certain funds
and accounts held by Manufacturers and Traders Trust Company, as PILOT trustee (the “PILOT Trustee”) under the PILOT Assignment and Escrow Agreement, dated as
of December 31, 2005, as amended, among the Issuer, the PILOT Trustee, Manufacturers and Traders Trust Company, as bond trustee (the “Bond Trustee”), the City and
Onondaga County, New York (the “County”) (as amended, the “PILOT Assignment”); and (iii) certain funds and accounts held by the Bond Trustee under a Master Indenture
of Trust, dated as of February 1, 2007, as supplemented, by and between the Issuer and the Bond Trustee (as further amended, supplemented or modified from time to time
in accordance with its terms, the “Indenture”). The annual obligation of the Carousel Owner to make Carousel Center PILOT Payments will be evidenced by a separate note
for each such year, each of which will be secured by a separate mortgage granted by the Carousel Owner and the Issuer encumbering their respective interests in the Carousel
Center. See “SOURCES OF PAYMENT AND SECURITY FOR THE PILOT BONDS” herein. The Carousel Center PILOT Payments and the Series 2016A Bonds are not
subject to acceleration except upon certain events of bankruptcy of the Carousel Owner.

The Series 2016A Bonds are issued pursuant to (a) Title 1 of Article 18-A of the General Municipal Law, Chapter 24 of the Consolidated Laws of the State of New York,
as amended, and Chapter 641 of the 1979 Laws of New York, as may be amended from time to time, and (b) the Indenture. Interest on the Series 2016A Bonds will accrue at
the rates per annum set forth on the inside cover page hereof, will be computed on the basis of a 360-day year consisting of twelve 30-day months, and is payable each January 1
and July 1, commencing January 1, 2017.

The Issuer is offering the Series 2016A Bonds pursuant to this Official Statement. The Series 2016A Bonds are being issued to refund all of the Issuer’s PILOT Revenue
Bonds, Series 2007A (Carousel Center Project) (the “Series 2007A Bonds”), to pay certain costs of issuance of the Series 2016A Bonds, and to fund the Tax-Exempt Account
of the Debt Service Reserve Fund. The proceeds of the Series 2007A Bonds were used to pay for, or to reimburse companies affiliated with the Carousel Owner for the
prior payment of, an expansion of the Carousel Center consisting of a portion of the Public Improvement Costs of the Public Parking Improvements, Public Infrastructure
Improvements and Public Use Improvements related to the First Phase consisting of approximately 850,000 square feet of gross leasable area (the “Expansion Project”).
Concurrently with the issuance of the Series 2016A Bonds, the Issuer will also issue and privately place its $10,600,000 Taxable Refunding PILOT Revenue Bonds, Series
2016B (Carousel Center Project) (the “Series 2016B Bonds”) to pay certain costs of issuance of the Series 2016A Bonds and the Series 2016B Bonds, to pay certain redemption
costs of the Series 2007A Bonds, and to fund a portion of the Taxable Account of the Debt Service Reserve Fund. Upon such issuance and refunding, the Series 2016A Bonds
will be secured on a parity basis (except as described herein with respect to the Debt Service Reserve Fund, which is subject to certain limitations on the use of funds deposited
therein) pursuant to the Indenture with the Series 2016B Bonds, and the Issuer’s $97,648,352 PILOT Revenue Bonds, Taxable Series 2007B (Carousel Center Project) (the
“Series 2007B Bonds™). The Series 2016A Bonds, the Series 2016B Bonds and the Series 2007B Bonds are collectively referred to herein as the “PILOT Bonds.” This Official
Statement does not constitute an offer to sell or the solicitation of an offer to buy the Series 2016B Bonds nor shall there be any sale of the Series 2016B Bonds pursuant to
this Official Statement.

The Series 2016A Bonds are not secured directly or indirectly by any interest in the Expansion Project or the revenues to be derived therefrom. Although the Carousel
Owner and the Expansion Owner are indirectly under the common ownership and control of Pyramid Company of Onondaga, a New York general partnership (“PCO”), or
entities owned directly or indirectly by PCO, the Carousel Owner has no direct interest in or control over the Expansion Project or the Expansion Owner. The Expansion Owner
has no obligation to make payments to the Issuer with respect to the Carousel Center PILOT Payments or debt service on the PILOT Bonds, except with respect to insurance
or condemnation proceeds derived from the Expansion Project which may, to the extent necessary to preserve the tax-exempt status of interest on the Series 2016A Bonds, be
available to redeem the Series 2016A Bonds.

The Series 2016A Bonds will be issued in denominations of $5,000 and any integral multiple thereof. The Series 2016A Bonds will be held initially in book-entry only
form, registered in the name of Cede & Co., as registered owner and nominee of The Depository Trust Company, New York, New York (“DTC”), which will act as securities
depository for the Series 2016A Bonds. Individual purchases of beneficial interests in the Series 2016A Bonds will be made in book-entry form under DTC’s book-entry only
system. Purchasers of beneficial interests in the Series 2016A Bonds will not receive certificates representing their interests in the Series 2016A Bonds. So long as Cede &
Co. is the registered owner of the Series 2016A Bonds, payments of principal of, premium, if any, and interest on the Series 2016A Bonds will be paid through the facilities
of DTC. Disbursement of such payments to DTC participants is the responsibility of DTC, and disbursement of such payments to the purchasers of beneficial interests in the
Series 2016A Bonds is the responsibility of DTC participants and indirect participants, as more fully described herein. See “THE SERIES 2016A BONDS—BOOK-ENTRY
ONLY SYSTEM.”

None of the State of New York (the “State”), the County or the City will be obligated to pay the principal of the Series 2016A Bonds, the premium, if any, or
interest thereon. Neither the faith and credit nor the taxing power of the State, the County or the City is pledged to the payment of the principal of, premium, if
any, or interest on the Series 2016A Bonds. The Issuer’s obligations with respect to the Series 2016A Bonds are not general obligations of the Issuer but rather are
special obligations of the Issuer payable from and secured by only the revenues of the Issuer derived and to be derived from the payment by the Carousel Owner of
the Carousel Center PILOT Payments under the PILOT Agreement, the PILOT Assignment and the other sources described herein. The Issuer has no taxing power.

An investment in the Series 2016A Bonds involves certain risks as described herein. See “CERTAIN INVESTMENT RISKS.”

The Series 20164 Bonds are offered by Merrill Lynch, Pierce, Fenner & Smith Incorporated (the “Underwriter”), subject to prior sale, when, as and if delivered to and
accepted by the Underwriter, subject to the approval of the proceedings authorizing the Series 20164 Bonds, and certain other matters, by Barclay Damon, LLP, Bond Counsel.
Certain legal matters will be passed upon for the Carousel Owner by Hawkins Delafield & Wood LLP, Richards Layton & Finger PA. and Costello, Cooney and Fearon; for
the Issuer by Barclay Damon, LLP; and for the Underwriter by Kutak Rock LLP. It is expected that the Series 2016A Bonds will be available for delivery through the services
of DTC on or about October 19, 2016.

BofA Merrill Lynch



$198,940,000
City of Syracuse Industrial Development Agency
Tax-Exempt Refunding PILOT Revenue Bonds, Series 2016A
(Carousel Center Project)

Maturity Principal Interest
(January 1) Amount Rate Yield CUSIP"
2018 $ 55,000 3.000% 1.410% 87172NANS
2019 $ 45,000 3.000% 1.660% 87172NAP3
2020 $ 40,000 3.000% 1.850% 87172NAQI1
2021 $ 30,000 3.000% 2.020% 87172NAR9
2022 $ 25,000 3.000% 2.150% 87172NAS7
2023 $ 20,000 3.000% 2.280% 87172NATS
2024 $ 5,000 3.000% 2.440% 87172NAU2
2028 $ 4,455,000 5.000% 2.870%¢ 87172NAVO
2029 $ 17,865,000 5.000% 2.930%° 87172NAWS
2030 § 19,885,000 5.000% 3.020%° 87172NAX6
2031 $ 22,050,000 5.000% 3.080%° 87172NAY4
2032 $ 24,370,000 5.000% 3.140%C 87172NAZ1
2033 $ 26,850,000 5.000% 3.190%° 87172NBAS
2034 $ 29,510,000 5.000% 3.220%° 87172NBB3
2035 $ 32,355,000 5.000% 3.260%° 87172NBCl1
2036 $ 21,380,000 5.000% 3.300%° 87172NBD9

€ Priced to January 1, 2026 par call date.

" “CUSIP” is a registered trademark of the American Bankers Association. CUSIP numbers have been assigned by S&P Global Inc.’s CUSIP Service
Bureau, an independent company not affiliated with the Issuer, and are included solely for the convenience of the holders of the Series 2016A Bonds.
None of the Issuer, the Carousel Owner, the Expansion Owner or the Underwriter is responsible for the selection or uses of the CUSIP numbers, nor is any
representation made as to their correctness on the Series 2016A Bonds or as indicated above.
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Photo of Destiny USA. The Carousel Center is the multi-level structure in the foreground of the photo. The Expansion Project is the primarily white structure immediately to the rear of the Carousel Center in the photo.
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NOTICES

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER MIGHT OVER ALLOT OR EFFECT
TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE SERIES 2016A BONDS
AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH
STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.

This Official Statement is not to be construed as a contract with the purchasers of the Series 2016A Bonds.
Statements contained in this Official Statement which involve estimates, forecasts or matters of opinion, whether or not
expressly so described herein, are intended solely as such and are not to be construed as a representation of facts.

The Underwriter has provided the following sentence for inclusion in this Official Statement: “The Underwriter has
reviewed the information in this Official Statement in accordance with, and as part of, its responsibility to investors under the
federal securities law as applied to the facts and circumstances of this transaction, but the Underwriter does not guarantee the
accuracy or completeness of such information.” The information and expressions of opinions herein are subject to change
without notice and neither delivery of this Official Statement nor any sale made hereunder shall, under any circumstances,
create any implication that there has been no change in the information provided herein since the date hereof.

CUSIP numbers have been assigned by S&P Global Inc.’s CUSIP Service Bureau, an independent company
not affiliated with the Issuer, and are included solely for the convenience of the Holders of the Series 2016A Bonds.
None of the Issuer, the Carousel Owner, the Expansion Owner or the Underwriter is responsible for the selection or
uses of the CUSIP numbers, nor is any representation made as to their correctness on the Series 2016A Bonds or as
indicated above.

CAUTIONARY NOTICE REGARDING FORWARD-LOOKING STATEMENTS

The statements contained in this Official Statement, including in the Appendices hereto and in any other information
provided by the Issuer, the Carousel Owner, the Expansion Owner, the affiliates of the Carousel Owner, the affiliates of the
Expansion Owner or other parties to the transactions described herein, that are not purely historical are forward-looking
statements. Such forward-looking statements can be identified, in some cases, by terminology such as “may,” “will,”
“should,” “expects,” “intends,” “plans,” “anticipates,” “believes,” “estimates,” “predicts,” “potential,” “illustrate,”
“example,” and “continue,” or the singular, plural, negative or other derivations of these or other comparable terms. Readers
should not place undue reliance on forward-looking statements. All forward-looking statements included in this Official
Statement are based on information available to such parties on the date hereof, and none of the Issuer, the Carousel Owner,
the Expansion Owner, the affiliates of the Carousel Owner, the affiliates of the Expansion Owner or other parties to the
transactions described herein assume any obligation to update any such forward-looking statements. The Carousel Owner’s
actual results could differ materially from those discussed in such forward-looking statements.

The forward-looking statements included herein are necessarily based on various assumptions and estimates and are
inherently subject to various risks and uncertainties, including, but not limited to, risks and uncertainties relating to the
possible invalidity of the underlying assumptions and estimates and possible changes or developments in geopolitical,
military, social, economic, business, industry, market, legal and regulatory circumstances and conditions and actions taken or
omitted to be taken by third parties, including customers, suppliers, business partners, competitors, and legislative, judicial,
and other governmental authorities and officials. Accordingly, actual results may vary from the projections, forecasts and
estimates contained in this Official Statement and such variations may be material, which could affect the Carousel Owner’s
ability to fulfill some or all of its obligations under the PILOT Agreement or the other agreements to which the Carousel
Owner is a party.

Some important factors that could cause actual results to differ materially from those in any projections, forecasts
and estimates contained herein include market conditions, war, military action, natural disasters and changes in general
economic conditions (whether local, national, international or otherwise). Consequently, the inclusion of projections,
forecasts and estimates herein should not be regarded as a representation by any party of the results that will actually be
achieved.

None of the Issuer, the Carousel Owner the Expansion Owner, the affiliates of the Carousel Owner, the affiliates of
the Expansion Owner or any other entity that has provided information for this Official Statement has any obligation to
update or otherwise revise any projections, forecasts and estimates, including any revisions to reflect changes in conditions or
circumstances arising after the date of this Official Statement, or to reflect the occurrence of unanticipated events.
Assumptions related to the foregoing involve judgments with respect to, among other things, future economic, competitive,
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and market conditions or future business decisions, all of which are difficult or impossible to predict accurately and many of
which are beyond the control of the Issuer, the Carousel Owner, the Expansion Owner, the affiliates of the Carousel Owner,
the affiliates of the Expansion Owner and any other entity that has provided information for this Official Statement. Any of
such assumptions could be inaccurate and, therefore, there can be no assurance that the forward-looking statements included
in this Official Statement will prove to be accurate. New factors emerge from time to time and it is not possible for the
Issuer, the Carousel Owner, the Expansion Owner, the affiliates of the Carousel Owner, the affiliates of the Expansion Owner
and other parties to the transactions described herein to predict all of such factors. Furthermore, the Issuer, the Carousel
Owner the Expansion Owner, the affiliates of the Carousel Owner, the affiliates of the Expansion Owner and other parties to
the transactions described herein cannot assess the impact of each such factor on its business or the extent to which any
factor, or combination of factors, may cause actual results to differ materially from those contained in any forward-looking
statements.

CAUTIONARY NOTICE REGARDING DISCLOSURE CONCERNING THE EXPANSION PROJECT,
THE EXPANSION OWNER AND THE MANAGER

Revenues of the Carousel Owner only (and not revenues of the Expansion Owner or the Manager) are the only
source to make Carousel Center PILOT Payments that secure the Series 2016A Bonds. Information is included in this
Official Statement relating to the Expansion Owner, the Manager and the Expansion Project, in addition to information
relating to the Carousel Owner and the Carousel Center, to provide assistance to potential investors in making an investment
decision with respect to the Carousel Center, the Carousel Owner and the Series 2016A Bonds. Revenues or other assets of
the Expansion Owner or the Manager are not available for making payments, except with respect to insurance and
condemnation proceeds derived from the Expansion Project which may, to the extent necessary to preserve the tax-exempt
status of interest on the Series 2016A Bonds, be available to redeem the Series 2016A Bonds, or otherwise pledged to make
Carousel Center PILOT Payments or payments with respect to the Series 2016A Bonds, and the Expansion Project is not
pledged as security for making Carousel Center PILOT Payments or payments with respect to the Series 2016A Bonds, and
such information is not intended to imply anything to the contrary.

The Carousel Owner has used information in this Official Statement derived from sources which it believes to be
reliable, including from the Expansion Owner and the Manager, but no such source, including the Expansion Owner and the
Manager, assumes any responsibility for the accuracy or the relevance of any such information, except as expressly stated
otherwise herein. Neither the Expansion Owner nor the Manager accepts responsibility for any information relating to it or
its operations that may be provided in this Official Statement.

No dealer, broker, salesman, or other person has been authorized by the Issuer, the Carousel Owner or the
Underwriter to give any information or to make any representation other than those contained in this Official Statement, and
if given or made, such other information or representations must not be relied upon as having been authorized by the Issuer,
the Carousel Owner or the Underwriter. This Official Statement does not constitute an offer to sell or the solicitation of an
offer to buy, nor shall there be any sale of the Series 2016A Bonds, by a person in any jurisdiction in which it is unlawful for
such person to make such an offer or solicitation or sale.

Prospective purchasers should rely only upon the information provided in this Official Statement or incorporated in
this Official Statement by reference. Neither the Issuer nor the Carousel Owner has authorized anyone to provide different
information. Prospective purchasers should not assume that the information in this Official Statement, including any
information incorporated by reference, is accurate as of any date other than that on the front cover of this Official Statement
or such other date as expressly set forth herein.
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SUMMARY STATEMENT

The following summary is qualified in its entirety by reference to more detailed information appearing
elsewhere in this Official Statement, including the cover page and Appendices hereto (this “Official Statement”), and by
each of the documents referenced herein. For definitions of certain capitalized terms used but not otherwise defined
herein, see “APPENDIX A—MASTER GLOSSARY.”

Development of the Carousel Center and

Destiny USA...................

The Series 2016A Bonds

The portion of the Destiny USA shopping mall formerly known as
Carousel Center (the “Carousel Center”) located in the City of
Syracuse, New York (the “City”) was initially constructed in 1990
and expanded in 1994 by 100,000 square feet with the addition of
Lord & Taylor (as defined below). In 2000, Carousel Center
Company L.P., a New York limited partnership (together with
permitted successors and assigns, the “Carousel Owner”)
proposed a plan for the expansion of Carousel Center to the City,
the County of Onondaga, New York (the “County”) and the City
of Syracuse Industrial Development Agency (the “Issuer”) that
contemplated the development and construction in phases of up to
3.25 million additional square feet of gross leasable area (“GLA”)
consisting of additional commercial buildings and related
improvements. In 2007, the Issuer issued its $228,085,000
PILOT Revenue Bonds, Series 2007A (Carousel Center Project)
(the “Series 2007A Bonds”) and its $97,648,352 PILOT Revenue
Bonds, Taxable Series 2007B (Carousel Center Project) (the
“Series 2007B Bonds” and, together with the Series 2007A
Bonds, the “Series 2007 Bonds”) to finance a portion of the
Public Improvement Costs of the Public Parking Improvements,
Public Infrastructure Improvements and Public Use Improvements
related to the First Phase consisting of approximately 850,000
square feet of GLA (the “Expansion Project,” more fully
described herein). The Series 2007 Bonds are secured by
scheduled payments in lieu of taxes required to be made by the
Carousel Owner to the Issuer with respect to the Carousel Center
(the “Carousel Center PILOT Payments”). Construction of the
Expansion Project was completed in 2012. Following completion
of the Expansion Project, the Expansion Owner declared the
Expansion Project to be the Final Phase within the meaning of the
Approving Legislation, and, as a result of such determination, no
further expansions can be pursued and financed in the manner
authorized under the terms of the Approving Legislation. The
Carousel Center and the Expansion Project are part of an
integrated super-regional shopping center known as Destiny USA
(as more fully described herein).

The Issuer will issue its $198,940,000 Tax-Exempt Refunding
PILOT Revenue Bonds, Series 2016A (Carousel Center Project)
(the “Series 2016A Bonds”) pursuant to (a) Title 1 of Article 18-A
of the General Municipal Law, Chapter 24 of the Consolidated
Laws of the State of New York, as amended, and Chapter 641 of
the 1979 Laws of New York, as may be amended from time to
time (collectively, the “Act”) and (b) a Master Indenture of Trust
dated as of February 1, 2007, as supplemented by the First
Supplemental Indenture to Master Indenture of Trust dated as of
February 1, 2007, the Second Supplemental Indenture to Master
Indenture of Trust dated as of February 1, 2007, the Third
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The Carousel Center

Supplemental Indenture to Master Indenture of Trust dated as of
April 1, 2009, the Fourth Supplemental Indenture to Master
Indenture of Trust dated as of January 27, 2012, and the Fifth
Supplemental Indenture to Master Indenture of Trust dated as of
October 1, 2016 (the “Fifth Supplemental Indenture”), each by
and between the Issuer and Manufacturers and Traders Trust
Company, as bond trustee (the “Bond Trustee”) (as further
amended, supplemented or modified from time to time in
accordance with its terms, the “Indenture”). The Series 2016A
Bonds are being issued to refund all of the Issuer’s outstanding
Series 2007A Bonds, to pay certain costs of issuance of the Series
2016A Bonds, and to fund the Tax-Exempt Account of the Debt
Service Reserve Fund. The Series 2007A Bonds were issued to
pay for, or to reimburse companies affiliated with the Carousel
Owner for the prior payment of, a portion of the Public
Improvement Costs as part of a plan of finance with respect to the
Expansion Project and to fund certain costs and accounts related
to the foregoing. After the issuance of the Series 2016A Bonds,
the Series 2007B Bonds will remain outstanding, and the
scheduled payment of principal of and interest on the 2007B
Bonds will continue to be insured under a municipal bond
insurance policy issued by Syncora Guarantee, Inc., a New York
stock insurance company (the “Initial Bond Insurer”).

Concurrently with the issuance of the Series 2016A Bonds, the
Issuer will also issue and privately place its $10,600,000 Taxable
Refunding PILOT Revenue Bonds, Series 2016B (Carousel
Center Project) (the “Series 2016B Bonds” and together with the
Series 2016A Bonds, the “Series 2016 Bonds™) to pay certain
costs of issuance of the Series 2016 Bonds, to pay certain
redemption costs of the Series 2007A Bonds, and to fund a
portion of the Taxable Account of the Debt Service Reserve Fund.
This Official Statement does not constitute an offer to sell or the
solicitation of an offer to buy the Series 2016B Bonds nor shall
there be any sale of the Series 2016B Bonds pursuant to this
Official Statement. The Series 2016A Bonds, the Series 2016B
Bonds and the Series 2007B Bonds are collectively referred to
herein as the “PILOT Bonds,” and any Additional Bonds (as
defined below), other than bonds expressly designated as
subordinate, issued under the Indenture will be secured on a parity
basis under the Indenture (except as described herein with respect
to the Debt Service Reserve Fund, which is subject to certain
limitations on the use of funds deposited therein). The only
authorized purpose for which Additional Bonds may be issued
under the Indenture is to refund Outstanding Bonds.

The Carousel Center (exclusive of the Expansion Project referred
to above) is a multi-level enclosed shopping center located in
Syracuse, New York that is part of an integrated super-regional
shopping center known as Destiny USA. The Destiny USA
shopping center is the sixth largest enclosed shopping center in
the United States, containing approximately 2.4 million square
feet of GLA, of which the Carousel Center contains
approximately 1.5 million square feet of GLA. The Carousel
Center is subject to the Construction, Operation and Reciprocal
Easement Agreement dated December 18, 1991 (the “Anchor
REA”), among the Carousel Owner as successor under the
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Expansion Project and Destiny USA

The Carousel Owner

Anchor REA to Pyramid Company of Onondaga, a New York
general partnership (“PCO”), Lord & Taylor Carousel, Inc.
(“Lord & Taylor”), and Macy’s (formerly known as Kaufmann’s
Carousel, Inc.), pursuant to which Lord & Taylor and Macy’s
have the right to exclusive possession of its respective portion of
the GLA until the scheduled expiration of the Anchor REA on
December 18, 2056. Lord & Taylor and Macy’s also hold title to
the improvements and pay only nominal sums in rent. The
Lord & Taylor and Macy’s stores together occupy approximately
270,000 square feet of the GLA of the Carousel Center. The
Carousel Center has four levels of shopping, restaurants and other
venues. The Carousel Center is currently anchored by Lord &
Taylor, Macy’s, JCPenney, Forever 21, Best Buy and Burlington
Coat Factory and features approximately 130 mall shops. Big box
stores include Best Buy, H&M, Burlington Coat Factory, Forever
21, DSW Shoe Warehouse, Against All Odds and Finish Line. At
Home is scheduled to open in December 2016. The Carousel
Center includes a partial below grade floor known as the
Commons Level with retail GLA of approximately 161,000
square feet, as well as below-grade garage areas, which have
direct access to the Commons Level. Level four of the Carousel
Center contains the Regal Cinemas 17-screen stadium cinema
complex. In addition, the Carousel Center contains four sit-down
restaurants and a food court. The Carousel Center is nominally
owned by the Issuer, but pursuant to the Third Amended and
Restated Installment Sale Agreement, dated as of December 31,
2005, by and between the Issuer and the Carousel Owner, as
amended (as amended, the “Carousel Installment Sale
Agreement,” including the Third Amendment to Third Amended
and Restated Installment Sale Agreement dated as of October 1,
2016), the Carousel Owner has beneficial ownership of the
Carousel Center (subject to any ownership rights of Lord &
Taylor and Macy’s under the Anchor REA). See “THE
CAROUSEL CENTER—General Description of the Carousel
Center.”

In 2012, DestiNY USA Holdings LLC (together with permitted
successors and assigns, the “Expansion Owner”) completed the
Expansion Project that resulted in the addition of approximately
850,000 square feet of GLA among three levels to the then
existing Carousel Center. As used herein, the term “Carousel
Center” does not include the Expansion Project. The Expansion
Project is beneficially owned by the Expansion Owner. See “THE
EXPANSION PROJECT.” The Carousel Center and the
Expansion Project are part of an integrated super-regional
shopping center known as Destiny USA and provide an
entertainment, restaurant and retail mix that is unparalleled in
central and upstate New York. The Carousel Center and the
Expansion Project are currently managed by the Pyramid
Management Group, LLC, a New York limited liability company
(the “Manager”), pursuant to separate management agreements.
See “THE CAROUSEL CENTER—General Description of the
Carousel Center.”

The Carousel Owner is a New York limited partnership which
beneficially owns the Carousel Center (subject to any ownership
rights of Lord & Taylor and Macy’s under the Anchor REA).
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The Expansion Owner ................

The Manager.........cccceeeveeeereennen.

Carousel Center Appraisal..........

The Plan of Finance....................

Series 2016A Bonds are
Special Obligations of the Issuer

While the Carousel Owner and the Expansion Owner are
indirectly under the common ownership and control of PCO, the
Carousel Owner has no direct interest in or control over the
Expansion Project or the Expansion Owner. See “THE
CAROUSEL ENTITIES—The Carousel Owner” and “THE
CAROUSEL CENTER—General Description of the Carousel
Center.”

The Expansion Owner is a New York limited liability company
which beneficially owns the Expansion Project. The Expansion
Owner is not liable for making the Carousel Center PILOT
Payments or any other payments with respect to the PILOT
Bonds, except with respect to insurance or condemnation
proceeds derived from the Expansion Project which may, to the
extent necessary to preserve the tax-exempt status of interest on
the Series 2016A Bonds, be available to redeem the Series 2016A
Bonds. The PILOT Bonds are not otherwise payable from or
secured by any payments in lieu of real property taxes that may be
paid with respect to the Expansion Project, or any lien or interest
directly or indirectly in the Expansion Project, or in the revenues
to be derived therefrom.

The Carousel Center is managed by the Manager pursuant to a
management agreement between the Carousel Owner and the
Manager. The Expansion Project is currently managed by the
same Manager but pursuant to a separate management agreement.
The Manager is owned by certain common owners of PCO. See
“THE CAROUSEL ENTITIES—The Carousel Manager.”

Cushman & Wakefield, Inc. (“C&W”) prepared an appraisal of
the Carousel Center addressed to the Carousel Owner and dated
July 8, 2016 (the “C&W Appraisal”’). The C&W Appraisal is
stated therein to have been prepared in accordance with the
Uniform Standards of Professional Appraisal Practice. The C&W
Appraisal concluded that the as-is market value of the Carousel
Center as of July 8, 2016 was $500 million, subject to the
assumptions and limiting conditions contained in the C&W
Appraisal. See “THE CAROUSEL CENTER APPRAISAL—
Executive Summary” and “APPENDIX B—C&W APPRAISAL
REPORT.”

The Issuer has agreed, at the request of the Carousel Owner, to
issue (1)the Series 2016A Bonds to refund all of the Series
2007A Bonds currently outstanding in the aggregate principal
amount of $228,085,000, to pay certain costs of issuance of the
Series 2016A Bonds, and to fund the Tax-Exempt Account of the
Debt Service Reserve Fund, and (2) the Series 2016B Bonds to
pay certain costs of issuance of the Series 2016 Bonds, to pay
certain redemption costs of the Series 2007A Bonds, and to fund a
portion of the Taxable Account of the Debt Service Reserve Fund.
The Series 2016B Bonds are not being offered pursuant to this
Official Statement. See “THE PLAN OF FINANCE.”

Pursuant to the Indenture, the PILOT Bonds, including the Series
2016A Bonds, are special obligations of the Issuer payable as to
principal (whether due at maturity, on any redemption date or
otherwise), premium, if any, and interest solely from the amounts
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Sources for Carousel Owner Making
the Carousel Center PILOT Payments...........ccccc........

Subordinate Financing

held by the Bond Trustee under the Indenture, including amounts
(comprising Carousel Center PILOT Payments) transferred to the
Bond Trustee for deposit in the Bond Fund from the Debt Service
and Reimbursement Fund under the PILOT Assignment and
Escrow Agreement, dated as of December 31, 2005, as amended,
among the Issuer, Manufacturers and Traders Trust Company, as
PILOT trustee (the “PILOT Trustee”), the Bond Trustee, the City
and the County (as amended, the “PILOT Assignment”), amounts
held in the Principal Reserve Fund (to the extent of any amounts
on deposit therein), amounts held in the Debt Service Reserve
Fund (as described herein), and other amounts held from time to
time by the Bond Trustee under the Indenture for the benefit of
the Holders of the PILOT Bonds. See “SOURCES OF
PAYMENT AND SECURITY FOR THE PILOT BONDS—
Principal Reserve Fund,” “SOURCES OF PAYMENT AND
SECURITY FOR THE PILOT BONDS—Debt Service Reserve
Fund,” and “APPENDIX F—SUMMARY OF THE
INDENTURE.”

The Carousel Owner is a special purpose entity whose sole
purpose is to own, hold, manage, develop, operate, lease, and sell
real property and assets related to the Carousel Center and to enter
into financing and refinancing transactions related to the Carousel
Center and perform its obligations thereunder. The Carousel
Owner’s sole source of revenues is from the ownership and
operation of the Carousel Center. These revenues are primarily
the rents payable by tenants pursuant to tenant leases. Although
many of the tenants pay a share of the Carousel Center PILOT
Payments as rent under the tenant leases, all of the rental revenue
is available to the Carousel Owner to make the Carousel Center
PILOT Payments.

Currently, there is an outstanding CMBS Loan in the aggregate
principal amount of $300,000,000 (the “2014 CMBS Loan”)
secured by a mortgage lien on the Carousel Center (which
mortgage lien is subordinate to the liens of the PILOT Mortgages
as referred to herein). The Carousel Installment Sale Agreement
generally permits the Carousel Owner to refinance any CMBS
Loan and incur additional indebtedness (such as subordinate
mortgage and mezzanine financing) secured in whole or in part by
an interest in the Carousel Center (or, in the case of mezzanine
financing, secured by an ownership interest in the Carousel
Owner and/or an affiliate), upon the terms and conditions set forth
therein. See “SOURCES OF PAYMENT AND SECURITY FOR
THE PILOT BONDS—Additional Debt,” “—Flow of Funds
Generally (Cash Management Arrangements)” and “—Flow of
Funds Under Current Arrangement in Connection with the 2014
CMBS Loan.”

The Carousel Owner has covenanted in the Carousel Installment
Sale Agreement that at all times while any PILOT Bonds or
Additional Bonds are Outstanding, and whether or not the
Carousel Owner owes any obligation to a subordinated lender
such as Wilmington Trust, National Association, a national
banking association, in its capacity as trustee for those certain
Commercial Mortgage Pass-Through Certificates, Series 2014-
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Carousel Center PILOT Payments

DSTY issued by JPMorgan Chase Bank Commercial Mortgage
Securities Trust 2014-DSTY (the “2014 CMBS Lender”), there
will be in place Cash Management Arrangements that preserve the
first priority payment status of the Impositions (which includes
the Carousel Center PILOT Payments), pursuant to which the
availability of revenues of the Carousel Owner to make the
Carousel Center PILOT Payments is contractually senior to the
availability of such revenues to be used for the following
purposes: (i) to pay currently due and owing operating and
maintenance expenses of the Carousel Center, (ii) to pay currently
due and owing debt service on any CMBS Loan, mortgage loan
(other than the PILOT Mortgages) and any other Carousel Owner
indebtedness, (iii) to pay currently due and owing interest on any
indebtedness secured by an ownership interest in the Carousel
Owner or any affiliate as a mezzanine loan, if any, and (iv) to
make permissible distributions to its owners. See “SOURCES OF
PAYMENT AND SECURITY FOR THE PILOT BONDS—
Certain Cash Management Arrangements” and “—Certain
Covenants.” The Cash Management Arrangements further
provide that the Carousel Owner’s obligation to make the
Carousel Center PILOT Payments is contractually on parity with
the obligation of the Carousel Owner to pay Impositions on or
with respect to the Carousel Center, including taxes, ground rents,
water, sewer or other rents and charges, excises, levies and
governmental fees. See “SOURCES OF PAYMENT AND
SECURITY FOR THE PILOT BONDS—Certain Cash
Management Arrangements.” While the 2014 CMBS Loan is
outstanding, all Rents and Moneys derived by the Carousel Owner
from the Carousel Center (collectively, the “Property Revenues”)
will be deposited directly to the clearing account maintained by
Manufacturers and Traders Trust Company, as clearing agent,
pursuant to a clearing account agreement with the 2014 CMBS
Lender and transferred on a daily basis on each Business Day to a
cash management account maintained by Wells Fargo Bank,
National Association, as collateral agent, pursuant to a cash
management agreement with the 2014 CMBS Lender and the
Manager. Property Revenues to be applied to the periodic
payment of scheduled Carousel Center PILOT Payments made
under the PILOT Agreement (as defined below) will be
transferred by the collateral agent to the PILOT Trustee prior to
when the next scheduled monthly payment is required to be made
on the 2014 CMBS Loan to the 2014 CMBS Lender. Pursuant to
the Intercreditor Agreement, dated as of June 6, 2014, by and
among the Issuer, the PILOT Trustee, the Bond Trustee and the
2014 CMBS Lender, the 2014 CMBS Lender has certain consent,
notice and cure rights which may limit, condition or restrict the
rights of the Bond Trustee and the Holders of the Series 2016A
Bonds. See “THE PLAN OF FINANCE—Intercreditor
Relationships.”

The Carousel Center PILOT Payments are payments in lieu of
real property taxes payable monthly during each PILOT Year of
the PILOT Benefit Term applicable to the Carousel Center in
accordance with a schedule set forth in an Election Notice
delivered by the Carousel Owner under the Payment-in-Lieu-of-
Tax Agreement, dated as of December 31, 2005, as amended,
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among the Issuer, the Carousel Owner, the Expansion Owner and
the City, acting by and through its Mayor and Common Council
(as amended, the “PILOT Agreement”). On the Closing Date for
the Series 2016 Bonds, the Carousel Owner will execute a Second
Amended and Restated Election Notice pursuant to the PILOT
Agreement, setting forth a new schedule of Carousel Center
PILOT Payments which will be binding on the Carousel Owner.
See “THE PLAN OF FINANCE— The Carousel Center PILOT
Payments.” Thereafter, the scheduled Carousel Center PILOT
Payments are calculated to be at least equal to Accrued Debt
Service on the PILOT Bonds. The obligation to make the
Carousel Center PILOT Payments is solely an obligation of the
Carousel Owner. The Expansion Owner has no obligation to
make payments to the Issuer with respect to the Carousel Center
PILOT Payments or any other payments with respect to the
PILOT Bonds, except with respect to insurance or condemnation
proceeds derived from the Expansion Project which may, to the
extent necessary to preserve the tax-exempt status of interest on
the Series 2016A Bonds, be available to redeem the Series 2016A
Bonds. Neither the Carousel Center PILOT Payments nor the
PILOT Bonds are secured directly or indirectly by any lien or
interest in the Expansion Project or the revenues to be derived
therefrom.

The obligation of the Carousel Owner under the PILOT
Agreement to make the Carousel Center PILOT Payments
(including any Default Payments) during each PILOT Year of the
applicable PILOT Benefit Term shall be (i) evidenced by a
separate PILOT Note from the Carousel Owner to the Issuer, and
assigned to the PILOT Trustee, in an amount equal to the
aggregate amount of such year’s Carousel Center PILOT
Payments, and (ii) secured by a separate PILOT Mortgage granted
by the Carousel Owner and the Issuer to the Issuer and assigned to
the PILOT Trustee encumbering the Carousel Owner’s and the
Issuer’s respective interests in and to the Carousel Center. Each
PILOT Mortgage is (1) subject and subordinate to the PILOT
Mortgage securing the PILOT Note corresponding to any
succeeding PILOT Year and (2) senior in lien to the PILOT
Mortgage securing the PILOT Note corresponding to any
preceding PILOT Year. The PILOT Mortgages do not encumber
the respective interests of the Expansion Owner or the Issuer in
the Expansion Project. See “SOURCES OF PAYMENT AND
SECURITY FOR THE PILOT BONDS—Enforcement of the
Carousel Center PILOT Payment Obligation.”

Under the PILOT Assignment, the Issuer pledges, assigns,
transfers and sets over to the PILOT Trustee all of the Issuer’s
right to, and interest in, all Carousel Center PILOT Payments due
or to become due under the PILOT Agreement, except for
Unassigned PILOT Rights. See “SOURCES OF PAYMENT
AND SECURITY FOR THE PILOT BONDS—PILOT
Agreement and PILOT Assignment.” The Carousel Owner’s
failure to make any Carousel Center PILOT Payments when due
under a PILOT Note will be an event of default under the PILOT
Agreement and could result in the foreclosure of the
corresponding PILOT Mortgage. See “SOURCES OF
PAYMENT AND SECURITY FOR THE PILOT BONDS—
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Principal Reserve Fund.......

Debt Service Reserve Fund

Enforcement of the Carousel Center PILOT Payment Obligation.”
The installments of Carousel Center PILOT Payments are
remitted to the Bond Trustee by the PILOT Trustee and are
scheduled to be at least equal to Accrued Debt Service on the
PILOT Bonds.

The Issuer’s sole source of revenue for the payment of the PILOT
Bonds and any Refunding Bonds will be the Carousel Center
PILOT Payments and certain funds that are available under the
Indenture. See “THE PLAN OF FINANCE—The Carousel
Center PILOT Payments.”

In the event that Carousel Center PILOT Payments are not paid
when due, the Carousel Owner will be required to remit such
Carousel Center PILOT Payments together with any resulting
Default Payment due at the time of such remittance in accordance
with the PILOT Agreement, subject to the Default Payment Cap.

See “INTRODUCTION,” “THE PLAN OF FINANCE—The
Carousel Center PILOT Payments,” and “APPENDIX C—
SUMMARY OF THE PILOT AGREEMENT.”

Pursuant to the Indenture, the Bond Trustee has established the
Principal Reserve Fund for the benefit of the Holders of the
PILOT Bonds. Principal Reserve Payments, if any, will be
deposited into the Principal Reserve Fund and held therein
(together with earnings on such moneys) until the balance in the
Principal Reserve Fund has been applied as required over time to
the payment of the principal of and interest on the PILOT Bonds.
On the date of issuance of the Series 2016A Bonds, it is not
anticipated that any funds will be on deposit in the Principal
Reserve Fund. See “SOURCES OF PAYMENT AND
SECURITY FOR THE PILOT BONDS—Principal Reserve
Fund.”

“Principal Reserve Payments” will consist of (i) that portion of
any Default Payment which corresponds to clause (ii) of the
definition of Default Amount (see “APPENDIX A—Master
Glossary”); and (ii) that portion of any overdue Carousel Center
PILOT Payments which, when paid, corresponds to amounts
previously withdrawn from the Principal Reserve Fund pursuant
to the Indenture as a result of the failure by the Carousel Owner to
make Carousel Center PILOT Payments when and in the amount
due. See “THE PLAN OF FINANCE—The Carousel Center
PILOT Payments” and “THE PLAN OF FINANCE—The
Carousel Center PILOT Payments.”

Pursuant to the Indenture, the Bond Trustee established the Debt
Service Reserve Fund for the benefit of the Holders of the PILOT
Bonds and deposited therein the Debt Service Reserve
Requirement. The Debt Service Reserve Requirement for all
PILOT Bonds is equal to $30,899,856.56, in the aggregate. A
Tax-Exempt Account and a Taxable Account will be established
within the Debt Service Reserve Fund in the respective amounts
of $14,763,786.36 from the Series 2016A Bonds and $686,141.92
from the Series 2016B Bonds, and together with funds transferred
from the Series 2007B Account of the Debt Service Reserve Fund
to the Taxable Account, or $15,449,928.28, aggregating
$30,899,856.56. In order to comply with certain Federal tax
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Additional Bonds...............

Limitation on Acceleration

restrictions, amounts on deposit in the Tax-Exempt Account
established within the Debt Service Reserve Fund can not be used
to make payments with respect to the Taxable Bonds. However,
amounts on deposit in the Taxable Account established within the
Debt Service Reserve Fund can be used to make payments with
respect to either the Tax-Exempt Bonds or the Taxable Bonds.
Earnings on amounts in the Tax-Exempt Account of the Debt
Service Reserve Fund will be transferred to the Interest Account
of the Bond Fund for each series of Tax-Exempt Bonds
Outstanding, and earnings on amounts in the Taxable Account of
the Debt Service Reserve Fund shall be transferred first to the
Interest Account of the Bond Fund for each series of Taxable
Bonds Outstanding (pro rata based upon the then Outstanding
principal amount of each series of Taxable Bonds) and then, to the
extent there are earnings remaining in the Taxable Account of the
Debt Service Reserve Fund in excess of the interest payment due
on such next Interest Payment Date on the Taxable Bonds, to the
Interest Account of the Bond Fund for each Series of Tax-Exempt
Bonds Outstanding. As a result, the amount that the Carousel
Owner must actually pay as Carousel Center PILOT Payments
will be reduced by a like amount. However, if such earnings are
not received by the Bond Trustee as anticipated, the Carousel
Owner will be required to make a payment to the Bond Trustee
equal to such shortfall as part of the Carousel Center PILOT
Payment then due.

Pursuant to the Indenture, Additional Bonds may be issued by the
Issuer, but only as Refunding Bonds, and subject to certain
conditions set forth in the Indenture including, but not limited to,
(1) the consent of any CMBS Lender (if the Carousel Owner then
has an obligation owing to such CMBS Lender), (ii) receipt of a
Rating Confirmation with respect to the Outstanding PILOT
Bonds, taking into account the proposed issuance of such
Refunding Bonds, from at least two of the Rating Agencies then
maintaining ratings on the PILOT Bonds, and (iii) the Debt
Service Reserve Fund being funded at a level at least equal to the
Debt Service Reserve Requirement. Such Refunding Bonds will
be secured on a parity with, or subordinate to, the PILOT Bonds
and any Additional Bonds secured on a parity therewith, unless
expressly designated as subordinate to such Outstanding PILOT
Bonds in a Supplemental Indenture. Refunding Bonds may be
issued only upon an adjustment in the Carousel Center PILOT
Payments payable in each PILOT Year subsequent to the issuance
of such Additional Bonds so that the Carousel Center PILOT
Payments shall be at least equal to Accrued Debt Service on all
PILOT Bonds Outstanding including such Additional Bonds. See
“SOURCES OF PAYMENT AND SECURITY FOR THE PILOT
BONDS—Additional Bonds Test.”

Neither the principal of the Series 2016A Bonds, nor the Carousel
Center PILOT Payments, are subject to acceleration, except upon
the occurrence of certain bankruptcy events with respect to the
Carousel Owner. See “CERTAIN INVESTMENT RISKS—
Limitation on Acceleration of the Series 2016A Bonds.”
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The State of New York (the “State”), to the fullest extent
permitted by Section 868 of the Act, and the City in the PILOT
Agreement, acknowledge, covenant and agree for the benefit of
the Holders of the PILOT Bonds that the State and the City will
not limit or alter the rights vested in the Issuer under the Act to
establish and collect the Carousel Center PILOT Payments and to
fulfill the terms of the PILOT Agreement, the PILOT Assignment
and the other Bond Documents entered into on behalf of the
Holders of the PILOT Bonds, nor will the State or the City in any
way impair the rights and remedies of the PILOT Trustee, the
Bond Trustee or the Holders of the PILOT Bonds until the PILOT
Bonds, together with interest thereon, interest on any unpaid
installments of interest, and all costs and expenses in connection
with any action or proceeding by or on behalf of the Holders of
the PILOT Bonds, are fully met and discharged.

Interest on the Series 2016A Bonds will accrue at the rates per
annum set forth on the inside cover page hereof, will be computed
on the basis of a 360-day year consisting of twelve 30-day
months, and will be payable semiannually on each January 1 and
July I, commencing January 1, 2017, until maturity or prior
redemption. See “THE SERIES 2016A BONDS—Interest on the
Series 2016A Bonds.”

The Series 2016A Bonds maturing on or after January 1, 2027 are
subject to redemption, in whole or in part, at the option of the
Issuer at the direction of the Carousel Owner upon notice as
provided in the Indenture and described herein, on and after
January 1, 2026 on any date prior to their maturity at a
Redemption Price equal to 100% of the principal amount of such
Series 2016A Bonds to be redeemed, plus the accrued interest, if
any, thereon to the redemption date. See “THE SERIES 2016A
BONDS—Redemption—Optional Redemption.”

The Series 2016A Bonds are subject to redemption in whole on
any date at a Redemption Price of 100% of the principal amount
thereof, plus accrued interest to the redemption date, without
premium, in the event and to the extent that future installments of
the Carousel Center PILOT Payments are accelerated under
certain circumstances in the event of a bankruptcy of the Carousel
Owner. See “THE SERIES 2016A BONDS—Redemption—
Extraordinary ~ Mandatory Redemption” and “CERTAIN
INVESTMENT RISKS—Acceleration of the Carousel Center
PILOT Payments.”

The initial bondholder representative will be Trimont Real Estate
Advisors LLC, a Georgia limited liability company (the
“Bondholder Representative”), who will perform the duties of the
Bondholder Representative set forth in the Indenture and the
Carousel Installment Sale Agreement. See “SOURCES OF
PAYMENT AND SECURITY FOR THE PILOT BONDS—
Bondholder Representative” and “CERTAIN INVESTMENT
RISKS—Bondholder Representative.”

The Series 2016A Bonds are expected to be rated “A-" (Stable
outlook) by Fitch Inc. (“Fitch”) and “Baal” (Stable outlook) by
Moody’s Investors Service, Inc. (“Moody’s”). The ratings are
subject to receipt of final documentation by the Rating Agencies,
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Tax Matters.

Risk Factors

and such ratings, when issued, may be lowered, qualified or
withdrawn at any time after the issuance of the Series 2016A
Bonds. See “RATINGS.”

In the opinion of Barclay Damon, LLP, Bond Counsel, under
existing statutes, regulations, rulings and court decisions and
assuming continuing compliance with certain covenants described
herein, and the accuracy of certain representations by the Issuer,
the Carousel Owner and the Expansion Owner, (i) interest on the
Series 2016A Bonds is excludable from gross income for federal
income tax purposes pursuant to Section 103 of the Internal
Revenue Code of 1986, as amended (the “Code”), except that no
opinion is expressed as to such exclusion of interest on any Series
2016A Bond for any period during which such Series 2016A
Bond is held by a person who, within the meaning of Section
147(a) of the Code, is a “substantial user” of the facilities
refinanced with the proceeds of the Series 2016A Bonds or a
“related person,” and (ii) interest on the Series 2016A Bonds is
treated as a preference item for purposes of calculating the federal
alternative minimum tax imposed under the Code with respect to
individuals and corporations. Bond Counsel is further of the
opinion that interest on the Series 2016A Bonds is exempt from
personal income taxes imposed by the State or any political
subdivision thereof (including The City of New York). See “TAX
MATTERS.”

An investment in the Series 2016A Bonds involves certain risks.
Prospective purchasers should carefully consider all of the
information in this Official Statement, including the Appendices
hereto, prior to investing in the Series 2016A Bonds. In
particular, prospective purchasers are urged to consider carefully
each of the factors described in the section entitled “CERTAIN
INVESTMENT RISKS” before investing in the Series 2016A
Bonds.
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$198,940,000
City of Syracuse Industrial Development Agency
Tax-Exempt Refunding PILOT Revenue Bonds, Series 2016A
(Carousel Center Project)

INTRODUCTION

This Official Statement, including the cover page and Appendices hereto (collectively, this “Official
Statement”), provides information concerning the issuance by the City of Syracuse Industrial Development Agency
(the “Issuer”), of its $198,940,000 Tax-Exempt Refunding PILOT Revenue Bonds, Series 2016A (Carousel Center
Project) (the “Series 2016A Bonds™). All capitalized terms used in this Official Statement and not otherwise defined
herein shall have the meanings assigned thereto in the Master Glossary of Terms attached hereto as
“APPENDIX A—MASTER GLOSSARY.”

The Series 2016A Bonds will be issued pursuant to (a) Title 1 of Article 18-A of the General Municipal
Law, Chapter 24 of the Consolidated Laws of the State of New York, as amended, and Chapter 641 of the 1979
Laws of New York, as may be amended from time to time (collectively, the “Act”), and (b) a Master Indenture of
Trust dated as of February 1, 2007 (the “Original Master Indenture”), as supplemented by the First Supplemental
Indenture to Master Indenture of Trust dated as of February 1, 2007 (the “First Supplemental Indenture™), the
Second Supplemental Indenture to Master Indenture of Trust dated as of February 1, 2007 (the “Second
Supplemental Indenture”), the Third Supplemental Indenture to Master Indenture of Trust dated as of April 1, 2009,
the Fourth Supplemental Indenture to Master Indenture of Trust dated as of January 27, 2012, and the Fifth
Supplemental Indenture to Master Indenture of Trust dated as of October 1, 2016 (the “Fifth Supplemental
Indenture”), each by and between the Issuer and Manufacturers and Traders Trust Company, as bond trustee (the
“Bond Trustee”) and each as amended, restated or supplemented from time to time (as further amended, restated,
supplemented or modified from time to time in accordance with its terms, the “Indenture”).

The Issuer is offering the Series 2016A Bonds pursuant to this Official Statement. The Series 2016A
Bonds are being issued to: (i) refund in whole the Issuer’s outstanding $228,085,000 aggregate principal amount of
PILOT Revenue Bonds, Series 2007A (Carousel Center Project) (the “Series 2007A Bonds™); (ii) pay certain costs
of issuance of the Series 2016A Bonds; and (iii) fund the Tax-Exempt Account of the Debt Service Reserve Fund.
The Series 2007A Bonds were issued pursuant to the Original Master Indenture and the First Supplemental
Indenture to finance an expansion of the Carousel Center (as defined below) consisting of a portion of the Public
Improvement Costs of the Public Parking Improvements, Public Infrastructure Improvements and Public Use
Improvements related to the First Phase consisting of approximately 850,000 square feet of gross leasable area (the
“Expansion Project”),. The proceeds of the Series 2016A Bonds will not be used to refund the Issuer’s outstanding
$97,648,352 aggregate principal amount of PILOT Revenue Bonds, Taxable Series 2007B (Carousel Center Project)
(the “Series 2007B Bonds”), which were issued simultaneously with the Series 2007A Bonds pursuant to the
Original Master Indenture and the Second Supplemental Indenture and which will remain outstanding as described
herein. The scheduled payment of the principal of and interest on the Series 2007B Bonds has been insured
pursuant to a municipal bond insurance policy (the “Initial Bond Insurance Policy”) issued by Syncora Guarantee,
Inc., a New York stock insurance company (together with its successors and assigns, the “Initial Bond Insurer”), for
the benefit of the Holders of the Series 2007B Bonds. Concurrently with the issuance of the Series 2016A Bonds,
the Issuer will also issue and privately place its $10,600,000 Taxable Refunding PILOT Revenue Bonds, Series
2016B (Carousel Center Project) (the “Series 2016B Bonds” and together with the Series 2016A Bonds, the “Series
2016 Bonds™) to: (i) pay certain costs of issuance of the Series 2016 Bonds; (ii) pay redemption costs of the Series
2007A Bonds in the amount of $5,698,774; and (iii) fund a portion of the Taxable Account of the Debt Service
Reserve Fund. This Official Statement does not constitute an offer to sell or the solicitation of an offer to buy the
Series 2016B Bonds, nor shall there be any sale of the Series 2016B Bonds pursuant to this Official Statement. The
Series 2016A Bonds, the Series 2016B Bonds and the Series 2007B Bonds are collectively referred to herein as the
“PILOT Bonds” and will be outstanding and secured on a parity basis under the Indenture (except as described
herein with respect to the Debt Service Reserve Fund, which is subject to certain limitations on the use of funds
deposited therein).

The portion of the Destiny USA shopping mall formerly known as Carousel Center (the “Carousel Center”)
is a multi-level enclosed shopping center located in the City of Syracuse, New York (the “City”) that is part of an
integrated super-regional shopping center known as Destiny USA. The Destiny USA shopping center is the sixth



largest shopping center in the United States, containing approximately 2.4 million square feet of gross leasable area
(“GLA”), of which the Carousel Center contains approximately 1.5 million square feet of GLA and the Expansion
Project contains approximately 850,000 square feet of GLA. The Carousel Center is subject to the Construction,
Operation and Reciprocal Easement Agreement dated as of December 18, 1991 (the “Anchor REA”) among
Carousel Center Company L.P., a New York limited partnership (together with permitted successors and assigns, the
“Carousel Owner”) as successor under the Anchor REA to Pyramid Company of Onondaga, a New York general
partnership (“PCO”), Lord & Taylor Carousel, Inc. (“Lord & Taylor”), and Macy’s (formerly known as Kaufmann’s
Carousel, Inc.), pursuant to which Lord & Taylor and Macy’s have the right to exclusive possession of its respective
portion of the GLA until the scheduled expiration of the Anchor REA on December 18, 2056. Lord & Taylor and
Macy’s also hold title to the improvements and pay only nominal sums in rent. The Lord & Taylor and Macy’s
stores together occupy approximately 270,000 square feet of the GLA of the Carousel Center. The Carousel Center
has four levels of shopping, restaurants and other venues, including six anchor stores, approximately 130 mall shops,
a 17-screen cinema complex, four sit-down restaurants, a food court and several big-box stores. The Carousel
Center is currently managed by Pyramid Management Group, LLC, a New York limited liability company (the
“Manager”), pursuant to a management agreement between the Carousel Owner and the Manager. See “THE
CAROUSEL CENTER—General Description of the Carousel Center.”

In 2012, DestiNY USA Holdings LLC, a New York limited liability company (together with permitted
successors and assigns, the “Expansion Owner”), completed the Expansion Project, which is a three-level project
that resulted in the addition of approximately 850,000 square feet of GLA to the then existing Carousel Center.
Taken together and operated as the Destiny USA shopping center, the Carousel Center and the Expansion Project
provide an entertainment, restaurant and retail mix that is unparalleled in central and upstate New York. Following
completion of the Expansion Project, PCO declared the Expansion Project to be the Final Phase within the meaning
of the Approving Legislation and, as a result of such determination, no further expansions can be pursued and
financed in the manner authorized under the terms of the Approving Legislation.

The Carousel Center is nominally owned by the Issuer, which will sell its interest in the Carousel Center to
the Carousel Owner, pursuant to the Third Amended and Restated Installment Sale Agreement, dated as of
December 31, 2005, by and between the Issuer and the Carousel Owner, as amended (as amended, the “Carousel
Installment Sale Agreement,” including the Third Amendment to Third Amended and Restated Installment Sale
Agreement dated as of October 1, 2016). The Expansion Project is also nominally owned by the Issuer, which will
sell its interest in the Expansion Project to the Expansion Owner, pursuant to the Installment Sale Agreement, dated
as of February 1, 2007, between the Issuer and the Expansion Owner, as amended (as amended, the “Expansion
Installment Sale Agreement,” including the Third Amendment to Installment Sale Agreement dated as of October 1,
2016). The PILOT Bonds are not payable from or secured by any payments in lieu of real property taxes that may
be paid with respect to the Expansion Project or any lien or interest directly or indirectly in the Expansion Project or
the revenues to be derived therefrom, except with respect to insurance or condemnation proceeds derived from the
Expansion Project which may, to the extent necessary to preserve the tax-exempt status of interest on the Series
2016A Bonds, be available to redeem the Series 2016A Bonds.

The Carousel Center is exempt from ad valorem real property taxation pursuant to the Act by reason of the
Issuer’s ownership interest therein. The PILOT Bonds, including the Series 2016A Bonds, will be payable from
certain payments in lieu of real property taxes to be paid by the Carousel Owner with respect to the Carousel Center
(the “Carousel Center PILOT Payments”) pursuant to the Payment-in-Lieu-of-Tax Agreement, dated as of
December 31, 2005, as amended, among the Issuer, the Carousel Owner, the Expansion Owner and the City, acting
by and through its Mayor and Common Council (as amended, the “PILOT Agreement”). These payments have a
first priority claim on revenues of the Carousel Owner derived from the Carousel Center, as is more fully
summarized below. Pursuant to a certain PILOT Assignment and Escrow Agreement, dated as of December 31,
2005, as amended, among the Issuer, Manufacturers and Traders Trust Company, as PILOT trustee (the “PILOT
Trustee”), the Bond Trustee, the City and the County of Onondaga, New York (the “County”) (as amended, the
“PILOT Assignment”), the Issuer pledges, assigns, transfers and sets over to the PILOT Trustee all of the Issuer’s
right to and interest in the Carousel Center PILOT Payments, except for Unassigned PILOT Rights. The obligation
of the Carousel Owner to make Carousel Center PILOT Payments to the PILOT Trustee during each PILOT Year of
the applicable PILOT Benefit Term shall be (i) evidenced by a separate PILOT Note payable by the Carousel Owner
to the Issuer in a principal amount equal to the aggregate amount of such year’s Carousel Center PILOT Payments,
and (ii) secured by a separate PILOT Mortgage (with respect to each PILOT Note) granted by the Carousel Owner
and the Issuer encumbering their respective interests in and to the Carousel Center. The Expansion Owner has no



obligation to make payments to the Issuer with respect to the Carousel Center PILOT Payments or debt service on
the PILOT Bonds, except with respect to insurance or condemnation proceeds referred to in the proceeding
paragraph. The PILOT Mortgages do not encumber the respective interests of the Expansion Owner or the Issuer in
the Expansion Project. See “SOURCES OF PAYMENT AND SECURITY FOR THE PILOT BONDS—PILOT
Agreement and PILOT Assignment” and “—Enforcement of the Carousel Center PILOT Payment Obligation.”

The Carousel Owner has covenanted in the Carousel Installment Sale Agreement that at all times while any
PILOT Bonds or Additional Bonds are Outstanding, and whether or not the Carousel Owner owes any obligation to
a subordinated lender such as the 2014 CMBS Lender (as defined below), there will be in place Cash Management
Arrangements that preserve the first priority payment status of Impositions (which includes the Carousel Center
PILOT Payments) pursuant to which the availability of revenues of the Carousel Owner to make the Carousel Center
PILOT Payments is contractually senior to the availability of such revenues to be used for any of the following
purposes: (i) to pay currently due and owing operating and maintenance expenses of the Carousel Center, (ii) to pay
currently due and owing debt service on any CMBS Loan, mortgage loan (other than the PILOT Mortgages) and any
other Carousel Owner indebtedness, (iii) to pay currently due and owing interest on any indebtedness secured by an
ownership interest in the Carousel Owner or any affiliate as a Mezzanine Loan, if any, and (iv) to make permissible
distributions to its owners. See “SOURCES OF PAYMENT AND SECURITY FOR THE PILOT BONDS—
Certain Cash Management Arrangements” and “—Certain Covenants.” The Cash Management Arrangements
further provide that the Carousel Owner’s obligation to make Carousel Center PILOT Payments is contractually on
parity with the obligation of the Carousel Owner to pay other Impositions on or with respect to the Carousel Center,
including taxes, ground rents, water, sewer or other rents and charges, excises, levies and governmental fees. See
“SOURCES OF PAYMENT AND SECURITY FOR THE PILOT BONDS—Certain Cash Management
Arrangements.” While the 2014 CMBS Loan (as defined below) is outstanding, all Rents and Moneys derived by
the Carousel Owner from the Carousel Center (collectively, the “Property Revenues”) will be deposited directly to
the clearing account (the ‘2014 CMBS Clearing Account”) maintained by Manufacturers and Traders Trust
Company, as clearing agent (the “2014 CMBS Clearing Agent”) pursuant to a clearing account agreement (the
“2014 CMBS Clearing Account Agreement”) with the 2014 CMBS Lender and transferred on a daily basis on each
Business Day to a cash management account (the “2014 CMBS Cash Management Account”) maintained by Wells
Fargo Bank, National Association, as collateral agent (the “2014 CMBS Collateral Agent”) pursuant to a cash
management agreement (the “2014 CMBS Cash Management Agreement”) with the 2014 CMBS Lender and the
Manager. Property Revenues to be applied to the periodic payment of scheduled Carousel Center PILOT Payments
will be transferred by the 2014 CMBS Collateral Agent to the PILOT Trustee prior to when the next scheduled
monthly payment is required to be made on the 2014 CMBS Loan to the 2014 CMBS Lender. See “THE PLAN OF
FINANCE—Intercreditor Relationships.” The Carousel Owner’s failure to make any Carousel Center PILOT
Payments when due under a PILOT Note could result in, among other things, the foreclosure of the corresponding
PILOT Mortgage securing such PILOT Note. See “SOURCES OF PAYMENT AND SECURITY FOR THE
PILOT BONDS—Enforcement of Carousel Center PILOT Payment Obligation.”

Pursuant to the Indenture, Additional Bonds may be issued by the Issuer, but only as Refunding Bonds,
subject to the conditions set forth in the Indenture. The only authorized purpose for which Additional Bonds may be
issued under the Indenture is to refund Outstanding Bonds, and such Additional Bonds are referred to as Refunding
Bonds. All Additional Bonds will be secured on a parity (except as described below with respect to the Debt
Service Reserve Fund, which is subject to certain limitations on the use of funds deposited therein) with such PILOT
Bonds, unless expressly designated as subordinate to such Outstanding Bonds in a Supplemental Indenture. The
issuance of Refunding Bonds is subject to certain conditions including, but not limited to, (i) the consent of any
CMBS Lender (if the Carousel Owner then has an obligation owing to such CMBS Lender), (ii) a Rating
Confirmation with respect to the Outstanding PILOT Bonds, taking into account the proposed issuance of such
Refunding Bonds, from at least two of the Rating Agencies then maintaining ratings on the PILOT Bonds, and (iii)
the Debt Service Reserve Fund being funded at a level at least equal to the Debt Service Reserve Requirement.
Refunding Bonds may be issued only upon an adjustment to the schedule of Carousel Center PILOT Payments
payable in each PILOT Year subsequent to the issuance of such Refunding Bonds so that the Carousel Center
PILOT Payments shall be at least equal to Accrued Debt Service on all PILOT Bonds Outstanding, including such
Refunding Bonds. See “SOURCES OF PAYMENT AND SECURITY FOR THE PILOT BONDS—Additional
Bonds Test.”

The Carousel Owner is currently indebted to JPMorgan Chase Bank Commercial Mortgage Securities Trust
2014-DSTY, the issuing entity of those certain Commercial Mortgage Pass-Through Certificates, Series 2014-



DSTY, for which Wilmington Trust, National Association, a national banking association, acts as the trustee (in
such capacity, the “2014 CMBS Lender”) for a mortgage loan in the aggregate principal amount of $300,000,000
(the “2014 CMBS Loan”), which is secured by a mortgage from the Carousel Owner and the Issuer to the 2014
CMBS Lender encumbering the Carousel Owner’s and the Issuer’s interest in the Carousel Center (the “2014 CMBS
Mortgage”). The entire original principal amount of the 2014 CMBS Loan is scheduled to mature on June 6, 2019.
See “CERTAIN INVESTMENT RISKS—The Carousel Owner’s Obligation to Make a Balloon Payment on the
2014 CMBS Loan Could Increase the Risks of a Default at Maturity.” The 2014 CMBS Mortgage securing the
2014 CMBS Loan is subordinate to the PILOT Mortgages securing the PILOT Bonds. The CMBS Cash
Management Arrangements related to the 2014 CMBS Loan (the “2014 CMBS Cash Management Arrangements”)
provide that the availability of revenues to pay the Carousel Center PILOT Payments is contractually senior to the
availability of such revenues to pay debt service on the 2014 CMBS Loan. See “CERTAIN INVESTMENT
RISKS—Damage to or Destruction of the Carousel Center; Condemnation.” In connection with the 2014 CMBS
Loan, the Carousel Owner has assigned certain of its rights and obligations under the Amended and Restated
Agreement by and between the Issuer and PCO, dated as of December 31, 2005, the Carousel Installment Sale
Agreement, the PILOT Agreement and any future PILOT documents relating to the Carousel Center (collectively,
the “PILOT Documents”) to the 2014 CMBS Lender (the “2014 CMBS Assignment”). In the event of the Carousel
Owner’s default under the 2014 CMBS Loan or the 2014 CMBS Assignment, the 2014 CMBS Lender may, but is
not obligated to, exercise all rights and remedies under the 2014 CMBS Loan. Such rights and remedies include
curing any Carousel Owner default under the PILOT Documents by paying the Carousel Center PILOT Payments
then due and performing any of the Carousel Owner’s other obligations under the PILOT Documents. The 2014
CMBS Lender does not assume or undertake to perform or discharge any obligation, duty or liability of the Carousel
Owner under the PILOT Documents, and the Carousel Owner remains liable under the PILOT Documents to
perform all of its duties and obligations thereunder. Subject to the terms and conditions of the Carousel Installment
Sale Agreement, the Carousel Owner has reserved the right, subject to the conditions set forth therein, to incur
additional indebtedness which may be secured by a subordinate mortgage on the Carousel Center (and which may be
in the form of commercial mortgage-backed securities (“CMBS”) or secured as a Mezzanine Loan, and the
respective holder of any such indebtedness shall have the rights conferred within the Bond Documents upon a
CMBS Lender or a Mezzanine Lender. As of the date of this Official Statement, no Mezzanine Loan is outstanding
with respect to the Carousel Owner. See “SOURCES OF PAYMENT AND SECURITY FOR THE PILOT
BONDS — Additional Debt Test.”

NONE OF THE STATE OF NEW YORK (THE “STATE”), THE COUNTY OR THE CITY WILL
BE OBLIGATED TO PAY THE PRINCIPAL OF THE SERIES 2016A BONDS, THE PREMIUM, IF ANY,
OR INTEREST THEREON. NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF
ANY OF THE STATE, THE COUNTY OR THE CITY IS PLEDGED TO THE PAYMENT OF THE
PRINCIPAL OF, PREMIUM, IF ANY, OR INTEREST ON THE SERIES 2016A BONDS. THE ISSUER’S
OBLIGATIONS WITH RESPECT TO THE SERIES 2016A BONDS ARE NOT GENERAL
OBLIGATIONS OF THE ISSUER BUT RATHER ARE SPECIAL OBLIGATIONS OF THE ISSUER
PAYABLE FROM AND SECURED BY ONLY THE REVENUES OF THE ISSUER DERIVED AND TO BE
DERIVED FROM THE PAYMENT BY THE CAROUSEL OWNER OF THE CAROUSEL CENTER
PILOT PAYMENTS UNDER THE PILOT AGREEMENT, THE PILOT ASSIGNMENT AND THE
OTHER SOURCES DESCRIBED HEREIN. THE ISSUER HAS NO TAXING POWER.

THE ISSUER

The Issuer is a corporate governmental agency constituting a body corporate and politic and a public
benefit corporation organized and existing under the laws of the State. The Issuer was created by and constitutes an
industrial development agency under the Act. The Issuer was created in 1979 for the purpose of, among other
things, acquiring, constructing, reconstructing, leasing, improving, maintaining, equipping and furnishing real and
personal property, whether or not now in existence or under construction, which shall be, among others, commercial
or industrial facilities, recreation facilities and educational or cultural facilities, in order to advance the job
opportunities, health, general prosperity and economic welfare of the people of the State and to improve their
recreational opportunities, prosperity and standard of living and to increase trade through promoting the
development of facilities to attract tourists from outside of its economic development region.

Under the Act, the Issuer has the power to lease and to sell its projects, to charge and collect the purchase
price therefor, to enter into payment-in-lieu-of-tax agreements and to use the payments received thereunder in the



manner agreed to by the City and the County, to issue its bonds 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,
to mortgage any or all of its facilities and to pledge the revenues and receipts therefrom to the payment of such
bonds.

THE SERIES 2016A BONDS ARE SPECIAL OBLIGATIONS OF THE ISSUER PAYABLE
SOLELY FROM THE REVENUES OF THE ISSUER DERIVED AND TO BE DERIVED FROM THE
PAYMENT BY THE CAROUSEL OWNER OF THE CAROUSEL CENTER PILOT PAYMENTS UNDER
THE PILOT AGREEMENT AND OTHER MONEYS PLEDGED UNDER THE INDENTURE. NONE OF
THE ISSUER OR ITS MEMBERS, DIRECTORS, OFFICERS, EMPLOYEES OR AGENTS IS
PERSONALLY LIABLE WITH RESPECT TO THE SERIES 2016A BONDS. ACCORDINGLY, NO
FINANCIAL INFORMATION WITH RESPECT TO THE ISSUER OR ITS MEMBERS OR OFFICERS
HAS BEEN INCLUDED IN THIS OFFICIAL STATEMENT.

THE ACT PROVIDES THAT THE BONDS OF THE ISSUER SHALL NOT BE A DEBT OF THE
STATE, THE COUNTY OR THE CITY, AND NONE OF THE STATE, THE COUNTY OR THE CITY
SHALL BE LIABLE THEREON. THE ISSUER HAS NO TAXING POWER.

EXCEPT FOR THE INFORMATION CONTAINED IN “THE ISSUER” AND “LITIGATION”
(ONLY INSOFAR AS IT RELATES TO THE ISSUER), THE ISSUER HAS NOT PROVIDED ANY OF
THE INFORMATION CONTAINED IN THIS OFFICIAL STATEMENT. THE ISSUER IS NOT
RESPONSIBLE FOR AND DOES NOT CERTIFY AS TO THE ACCURACY OR SUFFICIENCY OF THE
DISCLOSURES MADE HEREIN OR ANY OTHER INFORMATION PROVIDED BY THE CAROUSEL
OWNER, THE EXPANSION OWNER, MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED (THE “UNDERWRITER”) OR ANY OTHER PERSON.

THE CAROUSEL ENTITIES

The Carousel Owner

The Carousel Owner is a New York limited partnership that beneficially owns and operates the Carousel
Center (subject to the ownership rights of Lord & Taylor and Macy’s under the Anchor REA). The Carousel Owner
is a special purpose entity whose sole purpose is to own, hold, manage, develop, operate, lease and sell real property
and assets related to the Carousel Center and to enter into financing and refinancing transactions related to the
Carousel Center and perform its obligations thereunder. The partners in the Carousel Owner are Carousel
Enterprises Company LLC, a Delaware limited liability company that owns a 98% limited partnership interest (the
“Limited Partner”), and Carousel General Company, LLC, a New York limited liability company that owns a 2%
general partnership interest (the “General Partner”). See “APPENDIX D—ORGANIZATIONAL CHART OF THE
CAROUSEL OWNER.” Both the Limited Partner and the General Partner are indirect wholly-owned subsidiaries
of PCO. Neither the credit and assets of the Limited Partner, the General Partner or PCO are pledged or available to
pay the Carousel Center PILOT Payments or debt service on the PILOT Bonds. The credit and assets of the
Carousel Owner are not pledged or available to pay debt service on the PILOT Bonds, except to the extent of the
Carousel Owner’s obligation to make Carousel Center PILOT Payments under the PILOT Agreement during the
applicable PILOT Benefit Term, which obligation is secured by the liens created by the PILOT Mortgages and by
the Cash Management Arrangements. See “SOURCES OF PAYMENT AND SECURITY FOR THE PILOT

BONDS—Enforcement of the Carousel Center PILOT Payment Obligation,” “—Flow of Funds Generally (Cash
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Management Arrangements)” and “—Flow of Funds Under Current Arrangement in Connection With the 2014
CMBS Loan.” For information regarding the results of operations of the Carousel Owner, see “THE CAROUSEL
CENTER—Management’s Discussion and Analysis of Results of Operations” and “APPENDIX E—AUDITED
FINANCIAL STATEMENTS OF THE CAROUSEL OWNER.”

The Carousel Manager

The Carousel Center is currently managed by the Manager pursuant to a management agreement with the
Carousel Owner.



The Pyramid Companies

PCO, the Carousel Owner, the Manager and the Expansion Owner are a part of an affiliated group of
partnerships commonly referred to as the Pyramid Companies (collectively, “Pyramid”). Both the Carousel Center
and the Expansion Project are managed by the Manager, but pursuant to separate management agreements.
Pyramid, headquartered in Syracuse, New York, was founded by Robert Congel in 1969 and over the last four
decades has become one of the largest privately-held developers and operators of regional and super-regional
destination shopping centers in the country, having developed in excess of 22 million square feet of GLA.
Pyramid’s portfolio has grown to consist of 17 retail properties in New York, Massachusetts and Virginia totaling
over 18 million square feet of GLA and generating approximately $4.0 billion in annual sales. The malls provide a
broad range of shopping alternatives to serve the needs of customers in a variety of market segments.

Pyramid’s mission is to operate as a focused, responsive and agile organization. Throughout its operating
history, Pyramid has consistently taken a hands-on approach and has sought to maximize the value of its portfolio
through innovative redevelopment, proactive leasing, tenant mixing and expansion. Pyramid has become a leading
developer in the shopping center industry by, among other things, (i) attracting traditionally stand alone and strip-
center, big-box stores into its malls, such as Dick’s Sporting Goods, Best Buy, Barnes & Noble, Home Depot, BJ’s
Wholesale Club, and Target, and (ii) adding entertainment uses such as Regal Cinemas, Wonderworks and Pole
Position Raceway.

THE CAROUSEL CENTER

General Description of the Carousel Center

The Carousel Center is a multi-level enclosed shopping center located in Syracuse, New York that is part of
an integrated super-regional shopping center known as Destiny USA. Destiny USA is the sixth largest shopping
center in the United States, containing approximately 2.4 million square feet of GLA, of which the Carousel Center
contains approximately 1.5 million square feet of GLA. Destiny USA is located near the convergence of Interstate
81, the primary north—south highway connecting Canada to Tennessee; Interstate 90 (New York State Thruway),
which runs east—west between Boston and Buffalo; and Interstate 690, a major local east—west artery.

Opened in 1990, the Carousel Center has substantially changed the region’s retail shopping landscape. The
Carousel Owner expanded the center in 1994 by 100,000 square feet with the addition of Lord & Taylor. The
Carousel Center is presently situated on approximately 44.41 acres, which is subject to the PILOT Agreement, the
Carousel Installment Sale Agreement and the PILOT Mortgages. The Carousel Center is also subject to the Anchor
REA pursuant to which Lord & Taylor and Macy’s have the right to exclusive possession of its respective portion of
the GLA until the scheduled expiration of the Anchor REA on December 18, 2056. Lord & Taylor and Macy’s also
hold title to the improvements and pay only nominal sums in rent. The Lord & Taylor and Macy’s stores together
occupy approximately 270,000 square feet of the GLA of the Carousel Center. The other approximately 1.24
million square feet of the Carousel Center is beneficially owned by the Carousel Owner. The Carousel Center has
four levels of shopping, restaurants and other venues. The center court features a seven-story atrium accessed by
four elevators.

The Carousel Center is currently anchored by Lord & Taylor, Macy’s, JCPenney, Forever 21, Best Buy and
Burlington Coat Factory and features approximately 130 mall shops. Big-box stores include Best Buy, H&M,
Burlington Coat Factory, Forever 21, DSW Shoe Warehouse, Against All Odds and Finish Line. At Home is
scheduled to open in December 2016 and will also anchor the Carousel Center. The Carousel Center includes a
partial below grade floor known as the Commons Level with retail GLA of approximately 161,000 square feet, as
well as below-grade garage areas, which have direct access to the Commons Level. Level four of the Carousel
Center contains the Regal Cinemas 17-screen stadium cinema complex. In addition, the Carousel Center contains
four sit-down restaurants and a food court. A combination of surface parking areas, the below grade garage and a
parking deck provide 5,044 parking spaces, and auxiliary lots provide additional on-grade parking. One of the most
unique features of the Carousel Center is the Philadelphia Toboggan Company Carousel No. 18, built in 1909,
which is featured prominently inside the Carousel Center. The Carousel Owner spent two years restoring the
carousel to its original beauty.



Selected Statistical Data Regarding the Carousel Center”

Total GLA as of July 31, 2016 .....coevrerrrrirrniereiseeseeneieenes 1,507,052 Mall Shop Occupancy Rate..............ooveverververienreeniseiississsniensenns 95%?
2016 TTM Total Carousel Center Sales ..........c..cccouerrerrnnne. $395 million®  Total Carousel Center Occupancy Rate...........cccoovveevevreerennne. 838%™
2016 TTM Mall Shop Sales per Square FOOt ............cocevvevrrrrrerunnn. $599¢)

¥

Approximately 90% of the Carousel Center’s tenants are required pursuant to the terms of their leases to report their sales to the Carousel Owner.
M 270,000 square feet of the GLA is subject to the Anchor REA.

@ Based on in-line mall shops of less than 10,000 square feet as of July 31, 2016.

©®  Includes estimated specialty leasing sales. $388.9 million with estimated specialty leasing sales excluded. “TTM” means trailing twelve months.
@ Based on annualized rent roll as of July 31, 2016.

©®  Based on mall shop tenants of less than 10,000 square feet that report sales and were open for the entire period.

Source: Carousel Owner.



Tenant and Lease Information

The Carousel Owner derives its revenue primarily from the rents and other amounts paid by the Carousel
Center’s tenants pursuant to their tenant leases. Included below are several tables that set forth specific information
on the Carousel Center’s tenants, leases, occupancy and sales. See “THE PLAN OF FINANCE—The Carousel
Center PILOT Payments;” “CERTAIN INVESTMENT RISKS—Payment by Tenants Pursuant to Leases;” and “—
Dependence on Tenants.”

Carousel Center Tenant Summary

2015 June 2016 TTM®
% of Base
Total Rent Lease Sales Oce Sales
Tenant® GLA® GLA PSF® Lease Start Expiration Sales PSF Cost Sales PSF Occ Cost
JCPenney 158,590 11% 4 10/15/90 10/31/20 16.4 103 13.9% 16.4 103 14.3%
At Home 88,464 6% 10 TBD TBD N/A N/A N/A N/A N/A N/A
Regal Cinemas® 76,000 5% 21 10/15/90 06/30/23 9.4 124 18.1% 9.3 122 17.2%
Burlington Coat Factory 61,309 4% 10 09/28/12 09/30/22 7.5 122 9.8% 7.5 122 10.0%
Forever 21 60,950 4% 13 04/14/12 01/31/23 6.5 107 21.4% 6.2 102 22.4%
Best Buy 50,000 3% 19 11/20/98 01/31/19 45.0 900 3.6% 45.0 900 3.6%
Finish Line 23,550 2% 4 04/24/97 06/30/19 4.5 192 13.1% 4.6 197 13.9%
Against All Odds 21,722 1% 8 10/01/04 04/30/20 1.6 72 11.7% 1.5 70 11.8%
DSW 21,350 1% 15 11/18/99 09/30/24 43 202 16.7% 4.1 190 18.2%
H&M 19,157 1% 14 09/22/11 01/31/22 5.7 300 8.8% 5.9 307 8.8%
Victoria's Secret 12,636 1% 51 05/30/08 01/31/24 5.8 458 15.2% 5.7 451 15.8%
American Eagle Outfitters 10,759 1% 89 07/16/08 01/31/19 59 545 18.5% 5.9 546 19.1%
Abercrombie & Fitch 10,382 1% 32 11/17/98 01/31/17 2.1 199 33.9% 1.9 187 24.1%
Reporting Anchor /
Major Subtotal /
Weighted Average 614,869 41% 8 114.6 218 10.8% 114.0 217 10.8%
Reporting In-Line Tenants
Subtotal / Average 323,660 21% 50 193.1 598 14.7% 194.0 599 14.3%
Non-collateral Anchors
Macy's 170,000 11% 42.7 251 5.0% 42.7 251 5.2%
Lord & Taylor 100,000 7% 20.0 200 7.7% 20.0 200 8.0%
Non-collateral Anchors
Subtotal / Average 270,000 18% 62.7 232 5.5% 62.7 232 5.7%
Additional Tenants® 34.868 2% 209 N/A N/A 18.2 N/A N/A
Total Reporting / Average 1,243,397 391.4 319 12.9% 388.9 296 12.3%

(M Sales for Macy's, Lord & Taylor, Burlington Coat Factory and Best Buy reflect estimates provided by the Manager.
@ GLA reflects June 2016 TTM square footage.
) Based on the annualized rent roll as of July 31, 2016. “PSF” means per square foot.
@ June 2016 TTM occupancy costs reflect June 2016 TTM sales and full year 2016 estimated expenses.

() Regal Cinemas has 17 screens. Sales represent sales per screen.

©  Additional Tenants represents tenants that only reported a partial year of sales or who closed during the period.
Source: Carousel Owner.

Carousel Center Lease Rollover Schedule

Number of Cumulative Cumulative %
Leases Square Feet % of Square Base Rent % of Base Square Feet Cumulative % Cumulative Base of Base Rent
Year Expiring Expiring Feet Expiring Expiring Rent Expiring Expiring of SF Expiring Rent Expiring Expiring
Vacant ... 41 263,655 17.5% - 0.0% 263,655 17.5% - 0.0%
2016 & MTM® 8 11,654 0.8% 943,500 3.6% 275,309 18.3% 943,500 3.6%
2017 17 63,727 4.2% 2,527,867 9.7% 339,036 22.5% 3,471,367 13.3%
2018 15 38,978 2.6% 2,636,391 10.1% 378,014 25.1% 6,107,758 23.4%
2019 12 102,869 6.8% 3,221,798 12.3% 480,883 31.9% 9,329,555 35.8%
2020 22 247,271 16.4% 3,245,140 12.4% 728,154 48.3% 12,574,696 48.2%
2021 10 37,629 2.5% 1,197,372 4.6% 765,783 50.8% 13,772,068 52.8%
2022 12 104,707 6.9% 2,582,955 9.9% 870,490 57.8% 16,355,023 62.7%
2023 16 175,029 11.6% 4,126,560 15.8% 1,045,519 69.4% 20,481,583 78.5%
9 60,374 4.0% 2,274,045 8.7% 1,105,893 73.4% 22,755,628 87.2%
5 13,672 0.9% 877,015 3.4% 1,119,565 74.3% 23,632,643 90.6%
7 14,843 1.0% 779,207 3.0% 1,134,408 75.3% 24,411,850 93.5%
2027 & Beyond 7 372,644 24.7% 1,684,734 6.5% 1,507,052 100.0% 26,096,584 100.0%
Total 181 1,507,052 100.0% 26,096,584 100.0%

(1 Based on the annualized rent roll as of July 31, 2016.
(®) MTM tenants include T-Mobile (in-line and kiosk locations), Body by Pagoda and Americu Credit Union ATM.
Source: Carousel Owner.



Carousel Center Historical and Current OccupancyV®®

2011 2012 2013 2014 2015 Current
In-Line - Excluding Specialty Tenants 84% 87% 91% 90% 84% 83%
In-Line - Including Specialty Tenants 93% 96% 96% 97% 93% 92%
Carousel Center - Excluding Specialty Tenants 86% 91% 93% 92% 88% 83%
Carousel Center - Including Specialty Tenants 93% 94% 97% 97% 93% 88%

() Historical occupancies reflect the year end occupancy of the property of the respective year. Current occupancy as of July 31, 2016.
@ Specialty tenants are defined as short-term/temporary tenants that are leasing vacant space at the Carousel Center.

3 For occupancy purposes, in-line tenants are defined as tenants with square footage of less than 10,000 square feet.

Source: Carousel Owner.

Carousel Center In-Line Tenant Sales®

2011 2012 2013 2014 2015 Current
Total Carousel Center - Sales (millions)® 387 395 387 391 398 395
In-line Tenant Sales PSF®®) 512 526 531 571 598 599
Occupancy Costs©7 15% 15% 16% 15% 15% 14%

(1 Data reflects information provided by the Carousel Owner.

@ Current as of June 2016 TTM.

& Includes estimated specialty leasing sales.

@ In-line tenant sales PSF and occupancy costs are for comparable tenants less than 10,000 square feet.

) In-line tenant sales PSF excluding the Apple Store were $477 and $476 for June 2016 TTM and 2015, respectively.

©  Current in-line tenant occupancy costs are based on June 2016 TTM sales and estimated 2016 full year occupancy costs.
(™ Occupancy costs excluding the Apple Store were 18% for June 2016 TTM and 2015.

Source: Carousel Owner.

Carousel Center Annual Mall Shop Sales®"

Carousel Center Carousel Center Carousel Center

Mall Shop Mall Shop Mall Shop
Year Square Feet Sales ($ Millions) Sales PSF
2012 326,454 $171.59 $526
2013 330,913 $175.65 $531
2014 323,760 $184.77 $571
2015 322,891 $193.13 $598
2016@ 323,660 $194.01 $599

(M Amounts shown above are based on mall shop tenants of less than 10,000 square feet that reported sales to the Carousel Owner and were
open for the entire period.

@) This amount represents the June 2016 TTM.

Source: Carousel Owner.

The shopping center industry views mall shop performance as an important indicator of overall center
performance. In 2015, the national average for non-anchor sales per square foot was approximately $474 for
shopping centers in the regional and super regional categories according to “Centerview an ICSC Shopping Center
Benchmarking Report April 2016” published by ICSC Research. The Carousel Center has consistently exceeded
national averages; in 2015, its mall shop sales per square foot were $598. The Carousel Owner believes that its
performance in this category is due in part to its policy of proactively and regularly enhancing tenant mix to achieve
maximum sales from tenants. For example, since 2014, the Carousel Center’s tenant mix was significantly
enhanced with the openings of tenants such as lululemon, Microsoft and Vans. In addition, At Home is expected to
open in December 2016 and will be considered an anchor tenant.



Management’s Discussion and Analysis of Results of Operations
Operating History

The following selected financial data and other operating information for the two years ended
December 31, 2015 and December 31, 2014 are derived from the audited financial statements of the Carousel
Owner. The selected financial data and other operating information for the trailing twelve months ended June 30,
2016 is derived from interim financial statements and is unaudited. The data should be read in conjunction with the
financial information and related notes included herein as “APPENDIX E—AUDITED FINANCIAL
STATEMENTS OF THE CAROUSEL OWNER.”

RESULTS OF OPERATIONS
(Dollars in thousands)

June 30, 2016 Year Ended December 31,
TTM 2015 2014
(unaudited)
Revenues
Minimum rent $27,219 $28,590 $27,844
Recoveries and additional rent 23,700 24,533 24,398
Percentage rent © 643 627 538
Specialty leasing @ 1,851 1,856 1,653
Total Revenues $53,413 $55,606 $54,433
Operating Expenses
Real estate and other taxes $597 $626 $655
Utilities 1,804 1,930 2,061
Repairs, maintenance, and supplies 4,940 5,303 5,578
Management fees 1,688 1,940 1,677
Marketing 412 405 475
Insurance 344 426 568
General and administrative 196 186 170
Total Operating Expenses 9,981 10,816 11,184
Excess of Revenues over Operating Expenses $43,432 $44,790 $43,249

(" Minimum rent is defined as base rent, net of abatements.

@ Recoveries and additional rent include taxes, common area, insurance, energy and other recoverable expenses.

() Percentage rent is defined as overage payments for gross receipts in excess of annual minimum gross receipts.

@ Specialty leasing includes revenues from tenants with license agreements having an initial term of less than 12 months.
() Management fees are 3% of revenues for property management services.

The audited financial statements contained in “APPENDIX E—AUDITED FINANCIAL STATEMENTS
OF THE CAROUSEL OWNER” have been prepared on the federal income tax basis of accounting, which is a
comprehensive basis of accounting other than accounting principles generally accepted in the United States, as
described more fully in the footnotes to the audited financial statements in “APPENDIX E—AUDITED
FINANCIAL STATEMENTS OF THE CAROUSEL OWNER?” and the trailing twelve months ended June 30, 2016
financial data included in the table above has been prepared on the modified income tax basis. The following
discussion and analysis of results of operations for the trailing twelve months ended June 30, 2016 and the two years
ended December 31, 2015 and December 31, 2014 should be read together with the table above with reference to the
audited financial statements and related footnotes thereto included herein as “APPENDIX E—AUDITED
FINANCIAL STATEMENTS OF THE CAROUSEL OWNER.”

Revenues

Revenues for the Carousel Owner can vary from period to period in large part due to changes in tenancy
(tenant openings and closings), lease-obligated rent increases or escalations, and changes in the underlying expenses
upon which additional rent recoveries are charged. The Carousel Owner has used financial incentives, which may
be in the form of rent abatements, cash allowances, or tenant construction costs paid for by the Carousel Owner, to
induce tenants into entering into long-term leases to open stores in the Carousel Center. These investments, or
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inducements, are designed to help tenants pay for the tenant’s costs incurred to construct, equip, and open their
stores.

For the twelve month period ended June 30, 2016, revenues decreased 3.9%, or $2.2 million, as compared
to the year ended December 31, 2015. The decrease in revenues was primarily attributable to a decrease in fixed
annual minimum rent payments and recoveries and additional rent, which decreased $1.4 million and $0.8 million,
respectively, for the year ended December 31, 2015 to $27.2 million and $23.7 million, respectively, for the twelve
months ended June 30, 2016. These decreases were the result of recent tenant closings. Percentage rent revenues
increased 2.5%, or $16,000, from the year ended December 31, 2015 as a result of net increase in overall tenant
sales for certain tenants. Specialty leasing revenues decreased 0.3%, or $5,000, from the year ended December 31,
2015.

For the year ended December 31, 2015, revenues increased 2.2%, or $1.2 million as compared to the same
period ended December 31, 2014. Fixed annual minimum rent payments increased $0.8 million from $27.8 million
in 2014 to $28.6 million in 2015, as a result of rent step increases and net changes in tenancy. Percentage rent
revenues increased 16.5%, or $90,000, from the year ended December 31, 2014, as compared to the same period in
2015, as a result of net increase in overall tenant sales for certain tenants. Specialty leasing revenues increased
12.2%, or $0.2 million, from the year ended December 31, 2014, as compared to the same period in 2015.

Operating Expenses

For the twelve month period ended June 30, 2016, total operating expenses decreased $0.8 million, or
7.7%, compared to the year ended December 31, 2015. Real estate and other taxes decreased $29,000, or 4.7%, for
the twelve month period ended June 30, 2016, as a result of lower tax assessments. Repairs, maintenance and
supply expenses decreased $0.4 million, or 6.8%, for the twelve month period ended June 30, 2016. Utilities,
management fees, and insurance experienced a combined decrease of $0.5 million, or 10.7% in the twelve months
ended December 31, 2015 as compared to the same period for 2014. These decreases resulted from lower
management fees which were directly attributed to revenues, lower energy rates and lower insurance claim
payments.

For the year ended December 31, 2015, total operating expenses decreased $0.4 million, or 3.3%, compared
to the same period for 2014. Real estate and other taxes decreased $29,000, or 4.4%, for the year ended
December 31, 2015. Management fees increased $0.3 million, or 15.7%, for the year ended December 31, 2015,
primarily due to increase in revenues and timing of prepaid rent. Utilities, repairs, maintenance and supply
expenses, insurance, and general and administrative expenses experienced a combined decrease of $0.5 million, or
6.3%, in the twelve months ended December 31, 2015 as compared to the same period for 2014. These decreases
resulted from outsourcing of janitorial and security staff, decrease in insurance premiums and deductibles, lower
energy rates, and lower specialty expense from integration and enhancing specialty leasing activities.

THE EXPANSION PROJECT

General

The Expansion Project is part of a multi-level enclosed shopping center located in Syracuse, New York
that, together with the Carousel Center, is operated as an integrated super-regional shopping center known as
Destiny USA. There are, however, important distinctions between these two components of the overall Destiny USA
shopping center, including, without limitation, distinctions related to separate ownership, separate CMBS debt and
the fact that only the Carousel Center, and not the Expansion Project, is the source of payment and security for the
PILOT Bonds (except with respect to insurance or condemnation proceeds derived from the Expansion Project
which may, to the extent necessary to preserve the tax-exempt status of interest on the Series 2016A Bonds, be
available to redeem the Series 2016A Bonds). The Expansion Project entailed the three-level expansion of the
Carousel Center by approximately 850,000 square feet of GLA. However, no direct or indirect interest of any kind
in the Expansion Project or the revenues to be derived therefrom by the Expansion Owner (other than as noted above
with respect to proceeds of casualty insurance or condemnation), the Issuer or any other party will be available as a
source of payment or security for the PILOT Bonds. While the Carousel Owner and the Expansion Owner are
indirectly under the common ownership and control of PCO, the Carousel Owner has no direct interest in or control
over the Expansion Project or the Expansion Owner. The Expansion Owner is not liable for the payment of the
Carousel Center PILOT Payments. See “THE PLAN OF FINANCE—The Carousel Center PILOT Payments.”
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The Expansion Project is contiguous with the Carousel Center, and the Expansion Project and the Carousel
Center share areas of ingress and egress, parking, utilities and infrastructure. However, each of the Expansion
Project and the Carousel Center contain their own respective common areas and leasable areas. As beneficial owner
of the Expansion Project, the Expansion Owner operates the Expansion Project and is entitled to enter into leases,
occupancy agreements and licenses for the possession and use by tenants and other users and collect the rent and
other revenue therefrom. Lease rentals or other occupancy payments in connection with the Carousel Center and the
Expansion Project, respectively, are not shared or otherwise pro-rated between the Carousel Owner and the
Expansion Owner, and neither the Carousel Owner nor the Expansion Owner have any legal or economic rights in
payments which are owed to the other. Also, although common vendors provide services (e.g., maintenance and
janitorial, security, utilities, and property management) in respect of the Carousel Center and the Expansion Project,
the respective obligations of the Carousel Owner and the Expansion Owner (a) are separate and independent, and (b)
are allocated on an equitable basis (e.g., relative leasable area, separately metered, or time-based) to reflect the
relative benefit to each entity to be derived from such services. The Carousel Owner and the Expansion Owner have
entered into reciprocal easements in respect of shared areas of ingress and egress, shared infrastructure, shared
utilities and shared parking facilities to the extent practicable. The Carousel Owner and the Expansion Owner also
entered into separate management agreements with the Manager. No part of the land or other property constituting
the Expansion Project, no interest of the Issuer therein, and no payments in lieu of real property taxes with respect to
the Expansion Project or other revenues of the Issuer with respect to the Expansion Project or of the Expansion
Owner, will be available as a source of payment or security for the PILOT Bonds.

The Expansion Owner is currently indebted to the 2014 CMBS Lender for a mortgage loan in the principal
amount of $130,000,000 (the “Expansion CMBS Loan”), which is secured by a mortgage from the Expansion
Owner and the Issuer to the 2014 CMBS Lender encumbering the Expansion Owner’s interest in the Expansion
Project. The entire original principal amount of the Expansion CMBS Loan is scheduled to mature on June 6, 2019,
which is the same maturity date as the 2014 CMBS Loan.

General Description of the Expansion Project

The tenants of the Expansion Project include traditional retailers and restaurants as well as entertainment
and outlet retailers. Taken together, the combination of the Carousel Center and the Expansion Project constitutes
the only shopping center or mall area of its size with such a mix of occupants in the entire central New York region.
However, the Expansion Owner, not the Carousel Owner, controls the operation and leasing of the Expansion
Project, so no assurance can be given that the Expansion Project will continue to be managed and operated as
expected by the Carousel Owner for the term of the PILOT Bonds.

Selected Statistical Data Regarding the Expansion Project”

Total GLA as of July 31,2016 .......cccoeeveveverererererennene 878,918()  Mall Shop Occupancy Rate............ccceeeeerveverererinennne.
2016 TTM Total Expansion Project Sales $135 million®  Total Expansion Project Occupancy Rate
2016 TTM Mall Shop Sales per Square Foot..................... $300

¥

Approximately 91% of the Expansion Project’s tenants are required pursuant to the terms of their leases to report their sales
to the Expansion Owner.

(M None of the GLA is subject to the Anchor REA.

@ Based on in-line mall shops of less than 10,000 square feet as of July 31, 2016.

®  Includes estimated specialty leasing sales. $132.0 million with estimated specialty leasing sales excluded.

@ Based on occupancy as of July 31, 2016.

) Based on mall shop tenants of less than 10,000 square feet that report sales and were open for the entire period.

Source: Carousel Owner.
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DESTINY USA AND CENTRAL NEW YORK

General

Destiny USA is an integrated super-regional shopping center comprised of the Carousel Center and the
Expansion Project and is an approximately 2.4 million square foot shopping, dining, entertainment and outlet
destination located in Syracuse, New York. Destiny USA’s central location in the northeastern United States
extends its reach to approximately 5.8 million people within a 250 mile drive of the facility.! Major target markets
within this area include eastern Canadians, tourists, university students and regional residents.

Among other things, Destiny USA is

e New York State’s largest shopping, dining, entertainment and outlet destination;?
e  The sixth largest enclosed shopping center in the country; and *

e  Attracting an estimated 26 million guests every year.*

There are many attractive options for traveling to, from and around Syracuse and central New York by car,
bus, plane or train, and the region is at the crossroads of two of New York’s major highways, an international airport
and a regional transportation center that serves trains and national bus service.

Competitive Environment

Retail and entertainment districts such as Armory Square, Erie Boulevard and the suburban retail district
located in Camillus, New York and on Route 31 in Clay, New York, and outlets in Waterloo, New York, provide
competition with respect to certain types of retailers and dining venues. Since opening 25 years ago and the
subsequent rebranding as Destiny USA in August of 2012, many competitors have either left the market or
substantially changed their business, with the result that they are no longer competing with Destiny USA. The
primary competition for Destiny USA is Great Northern Mall. Great Northern Mall still operates as an enclosed
regional mall, but their anchor stores are limited to Macys, Sears and Dick’s Sporting Goods, respectively. Based
upon measures standard in the industry, such as size and sales per square foot, Destiny USA is the largest shopping,
dining and entertainment destination in New York State and the sixth largest in America.

Destiny USA currently contains numerous tenants that are unique to central New York. Destiny USA has
been successful in attracting non-traditional mall tenants, such as Nordstrom Rack, Jared the Galleria of Jewelry,
Best Buy, Old Navy, Lush, Wonderworks, Margaritaville, 5 Wits, At Home, Dave & Busters and Pole Position.

Driving the Tourism Economy?®

Destiny USA is at the center of tourism in New York. Tourist spending in New York reached an all-time
high in 2015 of $62.5 billion, which was 18% above the state’s pre-recession peak set in 2008. Some highlights are
as follows:

o 31% was from international visitors;
e $11.8 billion was spent by tourists on retail;

e  Tourism is the second largest industry in New York with more than 227 million visitors annually,
generating $100.1 billion in economic impact;

e Conventions and activities throughout central New York attract tourists to the area each year, many of
which make a stop at Destiny USA during their travels; and

e New York will spend $50 million on tourism marketing in 2016.

! Source: Carousel Owner

2 Visit Syracuse (CVB Research)

3 International Council of Shopping Centers: ICSC Database

4 Oxford Economics Study, 2012

3 Governor Andrew M. Cuomo: https://www.governor.ny.gov/news/governor-cuomo-announces-series-actions-promote-tourism-and-draw-visitors-
catskills-region
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Since rebranding as Destiny USA in August of 2012, significant dollars have been invested into
establishing Destiny USA as an international tourist destination and growing the tourism economy in central New
York. Destiny USA’s four hour trade area contains a current population of approximately 36.7 million residents and
includes all of Syracuse, Buffalo, Rochester, Albany, Binghamton, New York City, Niagara Falls, Toronto, Ottawa,
Montreal and more.®

Registered motor coach visitation to Destiny USA in 2016 is currently up nearly 60% over 2015.7 Destiny
USA has already welcomed travelers from France, the Philippines, Germany, Greece, Canada, Bosnia, Iraq, India,
Australia, Mexico, Israel, the Czech Republic and both mainland China and Taiwan in 2016.8 In addition, Destiny
USA’s data shows that guests have visited Destiny USA from all 50 states.

According to research conducted by Young Strategies, Inc., guests have travelled to this area of central
New York specifically to experience Destiny USA.° In fact, Destiny USA is continually cited as a motivating factor
for traveling to central New York by both domestic and international travelers and tourists. The majority of these
tourists are “first-timers” in need of direction, assistance and education on the key attributes of central New York
and the region’s wide variety of attractions.

In addition, Destiny USA has advanced its hotel plans to help drive tourism and has already begun
construction on its 209-room, all-suites hotel with a planned opening in the fall of 2017. The planned hotel will be
located at the southeast corner of Hiawatha Boulevard West and Solar Streets, directly across Hiawatha Boulevard
from Destiny USA. The hotel will cost an estimated $48 million to build.

Strengths in Diverse Industries'’

Last year was an important year for central New York, which was selected for Gov. Andrew Cuomo’s
initiative to pump up the upstate New York economy with $1.5 billion in development aid. The Cuomo
administration selected central New York as one of three winners in the Upstate Revitalization Initiative, a
competition that pitted seven upstate New York regions against each other for $1.5 billion in aid. The Finger Lakes
region and the Southern Tier were the other winners. The central New York region will receive $500 million over
five years — allocated in roughly equal installments of $100 million a year — to help fund development projects
and programs designed to generate long-term job growth.

Some highlights are as follows:

e Global Center for Unmanned Systems and Cross-Connected Platforms — a $250 million
investment will position central New York as the global leader for unmanned aerial systems and their
safe integration into commercial airspace by creating the first certified traffic management system for
managing drones and unmanned aerial systems. The region is engaged with the National Aeronautics
and Space Administration and the Federal Aviation Administration, leveraging its Federal Aviation
Administration designated unmanned aerial systems test, and utilizing its expertise in precision sensing
and data analytics to be a driving force in the unmanned aerial systems industry.

o Potential collaborators include: C&S Companies; National Grid; Saab-Sensis; SRC Inc.;
Verizon; Cornell University; Clarkson University; Onondaga Community College; SUNY
College of Environmental Science and Forestry; SUNY Oswego; and Syracuse University.

e New York-Grown, New York-Certified Safe and Market-Ready — a $50 million investment in
projects to build a powerful brand identity and strong consumer preference for central New York
agricultural products — within the region and around the globe — strengthening the state’s dairy, fruit
and vegetable industries and enhancing the region’s overall rural economy. These efforts will result in
expanded capabilities for extended shelf life products and controlled environment agriculture to extend
the growing season and increase food production, resulting in increased sales, new jobs and helping to
meet the global demand for nutritious and safe food.

® Source: Carousel Owner

7 Source: Carousel Owner

8 Source: Carousel Owner

° Young Strategies Inc. “Visit Syracuse, Onondaga County, New York Travel Market Research.” Study Conducted Jan. 2015-May 2015. Final Report
Submitted Nov. 2015.

10'Source: The Greater Syracuse Economic Growth Council; Community Guide to Greater Syracuse, Greater Syracuse Chamber of Commerce, 2016.
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o Potential collaborators include: Cornell University; Dairy Farmers of America; Morrisville
State College; and Cayuga Milk Ingredients.

e Global Manufacturing and Logistics Hub — a $40 million investment to build infrastructure,
including an inland port, to enable businesses to be more competitive through greater access to global
markets. This initiative aims to dramatically reduce the cost to New York exporters of getting goods to
international destinations, and create thousands of good paying jobs in the transportation, warehousing,
manufacturing and agricultural sectors.

o Potential collaborators include: Le Moyne College; the New York, Susquehanna and Western
Railway; SUNY Oswego; Work Train; Mohawk Global Logistics; and Port of Oswego.

Transportation

Destiny USA is conveniently located at the crossroads of the 1-690 and I-81 and is less than 10 minutes
from the New York State Thruway. Located in the heart of New York, Destiny USA has great access to Canada
from the north and west, and easy access to major cities in the northeast:

e 82,710 cars pass daily along 1-690;

e 44,500 cars pass daily along Hiawatha Boulevard;
e 94470 cars pass daily along I-81; and

e 36,850 cars pass daily along to 1-90.!!

Syracuse Hancock International Airport is located approximately 5 miles from Destiny USA and is served
by six major airlines (Air Canada, Allegiant, American Airlines, Delta, JetBlue and United). During the year ended
December 31, 2015, boardings at the airport increased to a total of 1,000,722, compared to 998,900 for the year
ended December 31, 2014.12

Moreover, the William F. Walsh Regional Transportation Center is adjacent to Destiny USA, which
combines rail, bus and taxi services. Rail service is provided by Amtrak, while bus service is provided by
Greyhound, Trailways, Centro and other local carriers.

Lakefront Development

The ongoing development of the Inner Harbor bordering Destiny USA continues to accelerate and
significant progress was made in 2015, including:

e Inner Harbor Development — The Onondaga County Industrial Development Agency recently
approved tax exemptions for a $30.5 million, 108-unit apartment complex planned by COR
Development Co. at the Inner Harbor, just blocks from Destiny USA. The mixed-use buildings are the
second phase of the Inner Harbor development. COR Development Co. is nearing completion of
construction on a 134-room, $22.8 million Aloft Hotel on the south bank of the harbor, which is
bordered by Van Rensselaer, West Kirkpatrick and Solar streets in the Syracuse’s lakefront area. The
hotel is the only part of the development that is not covered by the tax exemptions. '

e Lakeview Amphitheatre — Construction on the new Lakeview Amphitheatre bordering Onondaga
Lake and minutes from Destiny USA began in mid-February 2015 and was completed in September
2015, with many new national big-name acts attracting visitors from central New York and beyond.

e Onondaga Lake Cleanup — Dredging of Onondaga Lake was completed in 2014, which was a year
ahead of schedule, and capping and habitat restoration are on schedule to be completed in 2016.

' Source: Carousel Owner
12 Source: Carousel Owner, Visit Syracuse and Syracuse Hancock International Airport
13 http://www.syracuse.com/business-news/index.ssf/2016/02/tax_exemptions_approved for syracuse_inner_harbor apartments_1.html
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Medical Excellence!*

The central New York region’s hospital and health services cluster is large, specialized and growing, with
nearly 40,000 jobs. Employment in the cluster has expanded by 12 percent since 2001 and even grew throughout the
recession. Hospital and health services make up a greater share of employment in the central New York region than
across the nation, and hospital and health services have a total output of $3.9 billion. Employment in this cluster is
spread throughout the region, but measures of productivity and wages in this sector are lower than the national
average.

Until recently, market demand for most hospital and health services was primarily from within the central
New York region. This is changing rapidly and in ways that could significantly reshape the nature of hospital and
health services cluster. The global growth of the middle class and the attendant demand for health services has
created new opportunities for the central New York region’s health care providers. New efforts to seek and attract
patients from other regions such as New York City and eastern Ontario, Canada, are under way and could be
expanded to a global audience.

Merger and consolidation trends are also moving through the health care industry, forced by reductions to
Medicaid and Medicare spending, and limiting traditional growth in health services. While certainly not insulated
from these trends, this industry will generate substantial demand for new employees. The central New York region
is positioned to capitalize on prevailing global trends and cultivate future growth through cost-advantage and the rise
of global “health care tourism.”

Biomedical manufacturing represents a significant employer in the region, one that has grown steadily.
While not as highly concentrated as other high-tech sectors, medical devices and equipment and research dominate
the biomedical sector in this region. The region also maintains a base of pharmaceutical suppliers producing for both
human and animal markets, including Bristol-Myers Squibb and Hanford Pharmaceuticals in Syracuse. Additionally,
a significant number of startups are gaining traction in this sector. Testing and medical laboratories form an
important sub-cluster that has outpaced the nation’s growth. Driven by domestic and global growth in the health
services industry, employment growth in biomedical firms in the region has outpaced the national average. The
cluster is export-oriented with Welch Allyn-Hill-Rom, in Skaneateles, exporting at least 25 percent of its product
and some small manufacturers exporting at a much higher rate (such as Oswego County-based Design Concepts at
77 percent).

Commitment to Education'’

Central New York and its surrounding region’s network of 35 public- and private-sector institutions of
higher education represent one of the region’s largest employment sectors. The region’s employment concentration
in higher education is more than five times the national average and its schools attract 140,000 students. The private
institutions alone offer nearly 27,300 jobs, a figure that doubles when the public institutions are added.

Private higher education institutions is one of the largest employment concentrations in the central New
York region and make up a significantly greater share of employment in the central New York region than across the
nation, at more than five times the national average. In 2012, colleges and hospitals accounted for six of the top 10
employers in the region with the most job openings. Higher education is also a source of exports, as it continues to
attract foreign students. The significant presence of colleges and universities dominate the region’s talent pool—and
provides an enormous comparative advantage in retaining that talent after graduation. Colleges and universities are
magnets for young people actively developing skills that fuel a knowledge-based economy. A large number of
graduate students in STEM disciplines come from all over the world to study in central New York. Retaining this
talent pool represents a significant growth opportunity to elevate the region’s profile within the global economy.

14 CNY Rising: from the Ground Up: Central New York Regional Economic Development Council
15 CNY Rising: from the Ground Up: Central New York Regional Economic Development Council
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THE CAROUSEL CENTER APPRAISAL

Executive Summary

Cushman & Wakefield, Inc. (“C&W”) prepared an appraisal of the Carousel Center addressed to the
Carousel Owner and dated July 8, 2016 (the “C&W Appraisal”). The C&W Appraisal was stated to be prepared in
accordance with the Uniform Standards of Professional Appraisal Practice. Based upon the Sales Comparison
Approach and the Income Capitalization Approach, and other analyses as stated in the C&W Appraisal, the C&W
Appraisal concluded that the as-is market value of the Carousel Center as of July 8, 2016 was $500 million, subject
to the assumptions and limiting conditions contained in the C&W Appraisal.

There is no assurance that the property and improvements which are the subject of the C&W Appraisal
could be sold for the estimated value or an amount sufficient to make all of the Carousel Center PILOT Payments or
pay in full the 2014 CMBS Loan. An appraisal is only an estimate of value, as of the specific date, and is subject to
the assumptions and limiting conditions stated therein. As an opinion, the C&W Appraisal is not a measure of
realizable value and may not reflect the amount that would be received if the property which is the subject of the
appraisal were sold. Reference should be made to the entire C&W Appraisal report, a copy of which is attached
hereto as “APPENDIX B—C&W APPRAISAL REPORT.”

C&W is a part of a network of affiliated companies providing real estate services. As such, from time to
time, C&W and its affiliates may have provided, and in the future may provide. real estate related services,
including brokerage and appraisal services, to Pyramid

The C&W Appraisal sets forth projections of revenue and expenses for an 11-year period as the basis for
the valuation estimate. Such projections are based upon assumptions described within the C&W Appraisal. The
following page illustrates the projections developed by C&W and is in all respects qualified by reference to the full
text of the C&W Appraisal, attached to this Official Statement as “APPENDIX B—C&W APPRAISAL REPORT,”
including, without limitation, the assumptions and limiting conditions described therein. In addition, see
“CERTAIN INVESTMENT RISKS—C&W Appraisal; Failure to Realize Projections” for a discussion of some of
the risks associated with relying on the C&W Appraisal in making an investment decision.
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Annual Cash Flow Report — Carousel Center Company L.P.

Year
For the Years Beginning
For the Years Ending

Base Rental Revenue
Absorption & Turnover Vacancy
Base Rent Abatements
Scheduled Base Rental Revenue

Retail Sales Revenue

Common Area Maintenance
Real Estate Tax

Insurance

Energy

Miscellaneous Recoveries
Total Reimbursement Revenue

Specialty Rent
Other Income
TOTAL GROSS REVENUE

General Vacancy
Collection Loss
EFFECTIVE GROSS REVENUE

Common Area Maintenance
Management Fee

Energy

Compactor

Real Estate Taxes

Insurance

Other Expenses

TOTAL OPERATING EXPENSES

NET OPERATING INCOME

Capital Expenditures

Tenant Improvements

Leasing Commissions

TOTAL LEASING & CAPITAL COSTS

CASH FLOW BEFORE DEBT SERVICE

Implied Overall Rate
Cash on Cash Return

1 2 3 4 5 6 7 8 9 10 11
Aug-16 Aug-17 Aug-18 Aug-19 Aug-20 Aug-21 Aug-22 Aug-23 Aug-24 Aug-25 Aug-26
Jul-17 Jul-18 Jul-19 Jul-20 Jul-21 Jul-22 Jul-23 Jul-24 Jul-25 Jul-26 Jul-27
$28,482,850 $29,296,473  $29,330,630  $30,007,870  $30,994,930 $31,748,492 $32,143,262  $33,099,765 $33,943,790 §$ 34,638,836 $ 35,562,103
(2,951,708) (1,865,923) (302,509) (350,724) (435,067) (137,008) (563,139) (299.,471) (371,705) (264,854) (801,807)
(455,768) 0 0 0 0 0 0 0 0 0 0
$25,075374  $27,430,550  $29,028,121  $29,657,146  $30,559,863  $31,611,484 $31,580,123  $32,800,294 $33,572,085 $34,373,982 § 34,760,296
534,080 621,202 661,643 590,174 550,988 493914 495,905 461,887 532,973 679,720 733,205
5,388,979 6,162,403 6,745,421 7,034,967 7,204,313 7,465,273 7,245,816 7,280,995 7,389,798 7,396,474 7,320,915
14,868,106 16,186,818 17,232,286 17,940,877 18,678,276 19,632,358 20,373,290 21,285,318 22,240,270 23,138,685 23,614,138
186,904 228,162 254,488 272,728 293,222 310,627 327,261 348,496 374,075 391,882 403,887
1,143,367 1,290,617 1,370,132 1,445,495 1,487,526 1,534,197 1,605,793 1,708,861 1,783,532 1,855,204 1,918,900
946,600 984,002 995,374 1,005,822 993,004 1,001,748 972,463 992,686 1,008,794 1,001,011 995,683
$22,533,956  $24,852,002 $26,597,701 $27,699,889 §28,656,341 $29,944,203 $30,524,623 $31,616,356 $32,796,469 $ 33,783,256  $ 34,253,523
1,850,000 1,887,000 1,924,740 1,963,235 2,002,499 2,042,549 2,083,400 2,125,068 2,167,570 2,210,921 2,255,140
311,663 317,896 324,254 330,739 337,354 344,101 350,983 358,003 365,163 372,466 379,915
$50,305,073  $55,108,650 58,536,459 $60,241,183 $62,107,045 $64,436,251 $65,035,034 $67,361,608 §$69,434260 $ 71,420,345 §72,382,079
(62,025) (64,306) (757,202) (740,546) (691,495) (1,026,400) (616,923) (917,872) (884,422) (1,024,601) (513,217)
(476,854) (526,515) (560,503) (577,059) (595,217) (617,998) (623,465) (646,200) (666,385) (685,694) (694,749)
$49,766,194  $54,517,829 $57,218,754  $58,923,578 $60,820,333  $62,791,853  $63,794,646 $65,797,536 $67,883,453 $69,710,050 $ 71,174,113
5,074,638 5,226,878 5,383,685 5,545,194 5,711,549 5,882,896 6,059,383 6,241,164 6,428,400 6,621,250 6,819,887
1,492,986 1,635,535 1,716,563 1,767,707 1,824,610 1,883,756 1,913,839 1,973,926 2,036,504 2,091,301 2,135,223
1,300,000 1,339,000 1,379,170 1,420,545 1,463,161 1,507,056 1,552,268 1,598,836 1,646,801 1,696,205 1,747,091
120,787 124,411 128,143 131,987 135,947 140,025 144,226 148,553 153,009 157,600 162,328
18,798,744 19,549,273 20,329,793 21,141,506 21,985,659 22,863,547 23,776,520 24,725,981 25,713,387 26,740,257 27,808,169
430,295 443,204 456,500 470,195 484,301 498,830 513,795 529,209 545,085 561,437 578,280
415,000 427,450 440,274 453,482 467,086 481,099 495,532 510,398 525,710 541,481 557,725
$27,632,450 $28,745,751 $29,834,128 $30,930,616 $32,072,313  $33,257,209 $34,455,563 $35,728,067 $37,048,896 § 38,409,531 $ 39,808,703
$22,133,744  $25,772,078 $27,384,626  $27,992,962  $28,748,020  $29,534,644 $29,339,083  $30,069,469 $30,834,557 $31,300,519 $31,365,410
309,263 318,541 328,097 337,940 348,078 358,521 369,276 380,354 391,765 403,518 415,624
1,446,947 1,193,448 1,807,507 482,616 394,424 30,812 831,417 243,285 439,668 249,689 633,055
216,718 401,683 516,994 230,360 176,082 15,023 412,525 108,609 211,371 111,469 285,038
$1,972,928 $1,913,672 $ 2,652,598 $ 1,050,916 $918,584 $ 404,356 $1,613,218 $ 732,248 $ 1,042,804 $ 764,676 $ 1,333,717
$20,160,816  $23,858,406 $24,732,028 $26,942,046 $27,829,436 $29,130,288 $27,725865 $29,337,221  $29,791,753  $30,535,843  $30,031,693
4.61% 5.37% 5.70% 5.83% 5.99% 6.15% 6.11% 6.26% 6.42% 6.52%
4.20% 4.97% 5.15% 5.61% 5.79% 6.07% 5.77% 6.11% 6.20% 6.36%

18



THE PLAN OF FINANCE

Sources and Uses of Proceeds

The estimated sources and uses of proceeds of the Series 2016A Bonds (including amounts transferred
relative to the Series 2007A Bonds) and the Series 2016B Bonds are as follows (totals may not be exact due to
rounding of individual entries):

Sources of Funds Series 2016A Bonds Series 2016B Bonds Total
Bond Proceeds:
Par Amount $198,940,000.00 $10,600,000.00 $209,540,000.00
Premium 29,141,290.25 29,141,290.25

Other Sources of Funds:

Debt Service Fund 2,851,062.50 2,851,062.50
Debt Service Reserve Fund (GIC) 13,199,928.28 13,199,928.28
Debt Service Reserve Fund (Cash) 2,250,000.00 2,250,000.00

Total Sources of Funds

Uses of Funds

Deposits:

Refunding Escrow

$246,382,281.03

$10,600,000.00

$256,982,281.03

$227,950,977.32

$5,698,774.43

$233,649,751.75

Debt Service Reserve Fund 14,763,786.36 686,141.92 15,449,928.28
Other Uses:

State Bond Issuance Charge 1,657,175.72 88,298.29 1,745,474.01

Additional Proceeds 1,290.25 2,043.29 3,333.54

Costs of Issuance!” 2,009,051.38 4,124,742.07 6,133,793.45
Total Uses of Funds $246,382,281.03 $10,600,000.00 $256,982,281.03

(M Includes attorneys’ fees, initial purchasers’ compensation, underwriters’ discount, printing costs, Rating Agency fees, and other expenses associated
with the issuance of the Series 2016 Bonds.

In order to accomplish the refunding of the Series 2007A Bonds, a portion of the proceeds of the sale of the
Series 2016A Bonds will be deposited in a special trust fund pursuant to a refunding escrow trust agreement to be
entered into among the Issuer, the Carousel Owner and the Bond Trustee. The moneys so deposited in the special
trust fund will be used to acquire the Defeasance Securities, the principal of and interest on which, when due, will
provide moneys sufficient for, and the Defeasance Securities will be deposited with the Bond Trustee pursuant to the
Indenture upon the issuance and delivery of the Series 2016A Bonds and will be held in trust for, the payment of the
principal or Redemption Price of, as the case may be, the Series 2007A Bonds, and the interest due and to become
due on the Series 2007A Bonds, on and prior to their redemption date of January 1, 2017.

Proceeds of the Series 2016A Bonds

The proceeds of the Series 2016A Bonds will be applied, in substantial part, to redeem in whole the Series
2007A Bonds on their redemption date of January 1, 2017 at a Redemption Price of one hundred percent (100%) of
the unpaid principal amount of the Series 2007A Bonds. The accuracy of the arithmetical computations of the
adequacy of the amounts of maturing principal of and interest on the Defeasance Securities to pay when due the
principal and Redemption Price of, as the case may be, and interest on the Series 2007A Bonds will be verified by
American Municipal Tax-Exempt Compliance Corporation of Avon, Connecticut, a tax compliance specialty firm,
and Stephen Miller, a certified public accountant (collectively, the “Verification Agent”). Upon delivery of a
Favorable Opinion of Bond Counsel to the Issuer and an opinion of Independent Counsel in compliance with the
terms of the Indenture, and receipt of a Rating Confirmation, and in reliance upon such verification of mathematical
computations by the Verification Agent, upon making such deposits with the Bond Trustee and upon the issuance of
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certain irrevocable instructions to the Bond Trustee, the Series 2007A Bonds will, under the terms of the Indenture,
be deemed to have been paid, and the covenants, agreements and other obligations of the Issuer to the Holders of the
Series 2007A Bonds will be discharged and satisfied. The Holders of the Series 2016A Bonds will have no security
interest in the proceeds so deposited, including the Defeasance Securities and interest therefrom. The Carousel
Owner has no interest in or right to receive or control the expenditure of any proceeds of the Series 2016A Bonds
except as described herein.

Projected Debt Service Requirements

The following table sets forth, for each period ending January 1, up to and including January 1, 2036,
(1) the annual amount required for the payment of principal due on the Series 2016A Bonds, (ii) the annual amount
required for the payment of interest on the Series 2016A Bonds, (iii) the total annual debt service requirements of
the Series 2016A Bonds, (iv) the total annual debt service requirements of the Series 2007B Bonds, (v) the total
annual debt service requirements of the Series 2016B Bonds, and (vi)the aggregate annual debt service
requirements of the Series 2016A Bonds, the Series 2016B Bonds and the Series 2007B Bonds. Amounts shown do
not include Expected DSRF Earnings or projected fees and expenses of the Bond Trustee, the Bondholder
Representative, the PILOT Trustee or any other person which are excluded from Accrued Debt Service, as such term
is used herein. See “APPENDIX A—MASTER GLOSSARY.”

Series 2016A Bonds Total
Annual Debt Service Requirements Series 2007B Bonds Series 2016B Bonds PILOT Bonds Annual
Period Ended Annual Debt Service Annual Debt Debt Service
January 1 Principal Interest Debt Service Requirements Service Requirements Requirements
2017W $0 $1,988,520 $1,988,520 $5,021,006 $106,000 $7,115,526
2018 $55,000 $9,942,600 $9,997,600 $8,433,723 $530,000 $18,961,323
2019 $45,000 $9,940,950 $9,985,950 $9,204,219 $530,000 $19,720,169
2020 $40,000 $9,939,600 $9,979,600 $9,997,068 $530,000 $20,506,668
2021 $30,000 $9,938,400 $9,968,400 $10,831,849 $530,000 $21,330,249
2022 $25,000 $9,937,500 $9,962,500 $11,687,868 $530,000 $22,180,368
2023 $20,000 $9,936,750 $9,956,750 $12,580,286 $530,000 $23,067,036
2024 $5,000 $9,936,150 $9,941,150 $13,513,126 $530,000 $23,984,276
2025 $0 $9,936,000 $9,936,000 $14,479,841 $530,000 $24,945,841
2026 $0 $9,936,000 $9,936,000 $15,483,884 $530,000 $25,949,884
2027 $0 $9,936,000 $9,936,000 $15,523,138 $530,000 $25,989,138
2028 $4,455,000 $9,936,000 $14,391,000 $12,107,133 $530,000 $27,028,133
2029 $17,865,000 $9,713,250 $27,578,250 $530,000 $28,108,250
2030 $19,885,000 $8,820,000 $28,705,000 $530,000 $29,235,000
2031 $22,050,000 $7,825,750 $29,875,750 $530,000 $30,405,750
2032 $24,370,000 $6,723,250 $31,093,250 $530,000 $31,623,250
2033 $26,850,000 $5,504,750 $32,354,750 $530,000 $32,884,750
2034 $29,510,000 $4,162,250 $33,672,250 $530,000 $34,202,250
2035 $32,355,000 $2,686,750 $35,041,750 $530,000 $35,571,750
2036 $21,380,000 $1,069,000 $22,449,000 $11,130,000 $33,579,000

O]

Excludes July 1, 2016 debt service payment.

The Carousel Center PILOT Payments

The Issuer’s primary source of revenue for the payment of the PILOT Bonds will be the Carousel Center
PILOT Payments. The Carousel Center PILOT Payments are payments in lieu of real property taxes payable by the
Carousel Owner monthly during each PILOT Year of the PILOT Benefit Term applicable to the Carousel Center in
accordance with an agreed schedule set forth in an Election Notice delivered by the Carousel Owner under the
PILOT Agreement. Payments in lieu of real property taxes have been paid with respect to the Carousel Center since
a prior payment in lieu of taxes agreement became effective in 1989. On the Closing Date for the Series 2007A
Bonds and the Series 2007B Bonds, the Carousel Owner executed an amended Election Notice pursuant to the
PILOT Agreement, setting forth a schedule of the Carousel Center PILOT Payments. On the Closing Date for the
Series 2016A Bonds and for the Series 2016B Bonds, the Carousel Owner will execute a Second Amended and
Restated Election Notice pursuant to the PILOT Agreement, setting forth a new schedule of Carousel Center PILOT
Payments payable under the PILOT Agreement which will be binding on the Carousel Owner during the PILOT
Benefit Term. The scheduled amounts of the Carousel Center PILOT Payments will be calculated to be amounts at
least sufficient to make all payments due with respect to the PILOT Bonds. The monthly installments of the
Carousel Center PILOT Payments will continue to be remitted to the Bond Trustee by the PILOT Trustee and will
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be available to pay Debt Service on the PILOT Bonds. Payments on the PILOT Notes will be sized so as to be at
least sufficient to make all required payments of debt service on the PILOT Bonds. Earnings on amounts in the Tax-
Exempt Account of the Debt Service Reserve Fund will be transferred to the Interest Account of the Bond Fund for
each series of Tax-Exempt Bonds Outstanding, and earnings on amounts in the Taxable Account of the Debt Service
Reserve Fund shall be transferred first to the Interest Account of the Bond Fund for each series of Taxable Bonds
Outstanding (pro rata based upon the then Outstanding principal amount of each series of Taxable Bonds) and then,
to the extent there are earnings remaining in the Taxable Account of the Debt Service Reserve Fund in excess of the
interest payment due on such next Interest Payment Date on the Taxable Bonds, to the Interest Account of the Bond
Fund for each Series of Tax-Exempt Bonds Outstanding. As a result, the amount that the Carousel Owner must
actually pay as Carousel Center PILOT Payments will be reduced by a like amount. However, if such earnings are
not received by the Bond Trustee as anticipated, the Carousel Owner will be required to make a payment to the
Bond Trustee equal to such shortfall as part of the Carousel Center PILOT Payment then due.

For a discussion of the Carousel Center PILOT Payments and the Carousel Owner’s payment obligations
under the PILOT Agreement, as well as the applicable Cash Management Arrangements, see “THE PLAN OF
FINANCE—The Carousel Center PILOT Payments” and “—Flow of Funds Generally (Cash Management
Arrangements)” and “—Flow of Funds Under Current Arrangement in Connection With the 2014 CMBS Loan.”

The following table sets forth the annual Carousel Center PILOT Payments during the applicable PILOT
Benefit Term:

Annual

Period Carousel Total PILOT Bonds
Ended Center PILOT Annual Debt Service

January 1 Payments® Requirements

2017® $7,151,429 $7,115,526
2018 $18,965,069 $18,961,323
2019 $19,723,672 $19,720,169
2020 $20,512,618 $20,506,668
2021 $21,333,123 $21,330,249
2022 $22,186,448 $22,180,368
2023 $23,073,906 $23,067,036
2024 $23,996,862 $23,984,276
2025 $24,956,737 $24,945.841
2026 $25,955,006 $25,949,884
2027 $25,994,261 $25,989,138
2028 $27,034,031 $27,028,133
2029 $28,115,392 $28,108,250
2030 $29,240,008 $29,235,000
2031 $30,409,608 $30,405,750
2032 $31,625,993 $31,623,250
2033 $32,891,032 $32,884,750
2034 $34,206,674 $34,202,250
2035 $35,574,940 $35,571,750
2036 $33,579,000 $33,579,000

M Amounts shown above do not include (i) the Junkyard Tax that was pre-funded in 2007 or (ii) any credit for earnings on the Debt
Service Reserve Fund. See “SOURCES OF PAYMENT AND SECURITY FOR THE PILOT BONDS—PILOT Agreement and
PILOT Assignment.”

@ Includes only the Carousel Center PILOT Payments applied to debt service on January 2, 2017.

Intercreditor Relationships

The Carousel Owner’s plan of finance for the Carousel Center incorporates the borrowing of funds through
a variety of loan arrangements permitted under the Carousel Installment Sale Agreement that may be secured by a
mortgage on the Carousel Center that is subordinated to the PILOT Mortgages, and is subject to an intercreditor
arrangement that provides for priority of Carousel Center PILOT Payments over loan payments. See “SECURITY
AND SOURCES OF PAYMENT FOR THE PILOT BONDS - Flow of Funds Generally (Cash Management
Arrangements).” The currently existing mortgage-secured loan financing for the Carousel Center is the 2014 CMBS
Loan. Pursuant to the 2014 CMBS Cash Management Arrangements established with the 2014 CMBS Lender, the
2014 CMBS Lender controls the 2014 CMBS Cash Management Account into which all Property Revenues are
transferred from the 2014 CMBS Clearing Account. In order to effect the PILOT Trustee’s interest in the amounts
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deposited in the 2014 CMBS Cash Management Account, the Issuer, the PILOT Trustee, the Bond Trustee and the
2014 CMBS Lender have entered into an Intercreditor Agreement dated as of June 6, 2014 (the “2014 CMBS
Intercreditor Agreement”). Under the terms of the 2014 CMBS Intercreditor Agreement, the 2014 CMBS Lender
agrees to hold for the benefit of the PILOT Trustee each month’s installment of the annual Carousel Center PILOT
Payments payable by the Carousel Owner under the PILOT Agreement. The 2014 CMBS Intercreditor Agreement
further provides for a first priority (on par with the other Impositions) disbursement of such amount on each monthly
payment date on the 2014 CMBS Loan to the Impositions Escrow Account for further disbursement to the PILOT
Trustee. As a result: (i) each month, such month’s portion of the annual Carousel Center PILOT Payments is
required to be set aside from the other amounts held in the 2014 CMBS Cash Management Account; and (ii) such
amount is required to be paid to the PILOT Trustee prior to the payment of any obligations under the 2014 CMBS
Loan or Mezzanine Loan, if any. See “SOURCES OF PAYMENT AND SECURITY FOR THE PILOT BONDS—
Flow of Funds Under Current Arrangements in Connection With the 2014 CMBS Loan.” Furthermore, the 2014
CMBS Lender agrees under the 2014 CMBS Intercreditor Agreement not to prevent the disbursements to the PILOT
Trustee described above from continuing to be made during the pendency of any insolvency proceeding in which the
Carousel Owner is a debtor; provided, that nothing contained in the 2014 CMBS Intercreditor Agreement requires
the 2014 CMBS Lender to take any action that would constitute a violation of the automatic stay under Section 362
of the Bankruptcy Code, or any other court order.

Under the 2014 CMBS Intercreditor Agreement and the 2014 CMBS Cash Management Arrangements, the
contractual priority of current Carousel Center PILOT Payments over payments on the 2014 CMBS Loan continues
in effect at all times while the obligation of the Carousel Owner to make Carousel Center PILOT Payments is
outstanding, including after the acceleration of the 2014 CMBS Loan. The Carousel Owner has covenanted in the
Carousel Installment Sale Agreement to maintain in effect at all times cash management and related intercreditor
arrangements that effectuate the contractual payment priority status described above in the event that the
indebtedness represented by the 2014 CMBS Loan is refinanced or discharged. See “SOURCES OF PAYMENT
AND SECURITY FOR THE PILOT BONDS—Flow of Funds Generally (Cash Management Arrangements)” and
“—Certain Covenants of the Carousel Owner.” While the Carousel Owner remains obligated under the 2014 CMBS
Loan, Additional Bonds may not be issued without the prior written consent of the 2014 CMBS Lender. See
“SOURCES OF PAYMENT AND SECURITY FOR THE PILOT BONDS—Additional Bonds Test.”

The 2014 CMBS Intercreditor Agreement also establishes the contractual priority of the PILOT Trustee’s
claims over those of the 2014 CMBS Lender in certain insolvency-related circumstances. See “BANKRUPTCY
CONSIDERATIONS.” In particular, the 2014 CMBS Lender has acknowledged and agreed that if the PILOT
Agreement is rejected in an insolvency proceeding and a new payment-in-lieu-of-tax agreement with substantially
identical economic terms is not entered into with respect to the Carousel Center and pledged to the PILOT Trustee,
then the PILOT Trustee’s claim for damages arising from such rejection will have priority over any claim of the
2014 CMBS Lender. Similarly, if the Carousel Center is sold in connection with an insolvency proceeding free and
clear of the PILOT Agreement obligation and the related liens of the PILOT Mortgages, and the purchaser does not
enter into a new payment-in-lieu-of-tax agreement which is pledged to the PILOT Trustee and secured by a series of
mortgages, all on economic terms substantially identical to those of the PILOT Agreement and the PILOT
Mortgages, then the PILOT Trustee’s claim for unsatisfied obligations under the PILOT Agreement (including all
future obligations) with respect to the Carousel Center will have priority over any claim of the 2014 CMBS Lender.
In such event, the future unpaid Carousel Center PILOT Payments will become immediately due and payable, and
the Series 2016A Bonds (and the Series 2007B Bonds and the Series 2016B Bonds) will be subject to extraordinary
mandatory redemption. See “THE SERIES 2016A BONDS—Redemption.” If, however, the purchaser assumes the
obligations of Carousel Owner under the PILOT Agreement and certain other PILOT documents relating to the
Carousel Center, the obligations under the PILOT Agreement are secured by a perfected first lien on the Carousel
Center and all non-accelerated amounts due under certain other PILOT documents relating to the Carousel Center
are paid to the Bond Trustee, the PILOT Trustee and the Issuer, then the proceeds from the sale of the Carousel
Center shall be paid first, to the 2014 CMBS Lender until any and all debt and all other obligations of any nature
arising under the 2014 CMBS Loan Documents owing by the Carousel Owner to the 2014 CMBS Lender is paid in
full. However, so long as all non-accelerated amounts due under the PILOT Agreement and secured by the PILOT
Mortgages have been paid currently, the 2014 CMBS Intercreditor Agreement will not limit or restrict the right of
the 2014 CMBS Lender to exercise its rights and remedies, at law or in equity, or otherwise, under the documents
governing the 2014 CMBS Loan.
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The 2014 CMBS Intercreditor Agreement provides that in the event of a casualty to the buildings or
improvements constituting the Carousel Center or a condemnation or taking under a power of eminent domain of all
or any portion of the Carousel Center, the 2014 CMBS Lender shall have a first and prior interest in and to any
Proceeds arising from any such event in accordance with and to the extent permitted under the CMBS Documents
related to the 2014 CMBS Loan (the “2014 CMBS Loan Documents”); provided, that, notwithstanding anything in
the 2014 CMBS Loan Documents to the contrary, to the extent a default has occurred and is continuing under the
PILOT Agreement or any of the PILOT Mortgages, the 2014 CMBS Lender shall pay all non-accelerated amounts
due that have accrued and remain unpaid under the payment obligations of the Carousel Owner under the PILOT
Agreement and the PILOT Mortgages prior to accepting any Proceeds. Furthermore, notwithstanding anything in
the 2014 CMBS Loan Documents to the contrary, Proceeds shall be applied to rebuild the Carousel Center and shall
not be applied to the 2014 CMBS Loan indebtedness without the prior consent of the Initial Bond Insurer (or, if the
Initial Bond Insurance Policy is no longer in effect, the Holders of at least a majority in aggregate principal amount
of the PILOT Bonds then Outstanding). See “CERTAIN INVESTMENT RISKS—Damage to or Destruction of the
Carousel Center; Condemnation.”

The 2014 CMBS Intercreditor Agreement provides that the 2014 CMBS Lender and any Mezzanine Lender
(collectively, the “CMBS Creditors”) are entitled to receive copies of all notices of default and/or payment demands
which the Bond Trustee, the PILOT Trustee, the Issuer or any of their subrogees (collectively, the “Senior Secured
Parties”) may send to the Carousel Owner or any affiliate thereof in connection with the Carousel Owner
Documents, provided, however, that failure to do so does not render any notice of demand ineffective against the
Carousel Owner, constitute a default under the 2014 CMBS Intercreditor Agreement, entitle the CMBS Creditors to
any damages or alter the lien priority otherwise set forth in the 2014 CMBS Intercreditor Agreement. The Senior
Secured Parties have agreed not to commence any enforcement action against the Carousel Owner or the Carousel
Center until each of the CMBS Creditors has been given the opportunity to cure the relevant default in accordance
with the 2014 CMBS Intercreditor Agreement. If the default is a monetary default relating to a liquidated sum of
money, the CMBS Creditors have until ninety (90) days after the latest to occur of: (i) the giving by the Senior
Secured Parties of notice to each of the CMBS Creditors; (ii) the expiration of the Carousel Owner’s cure period, if
any, under the Carousel Owner Documents; and (iii) the expiration of the Carousel Owner’s cure period under
applicable bankruptcy law, to cure such default. There is no limit on the number of defaults cured by any CMBS
Creditor. Any such monetary default will be deemed cured upon payment of all non-accelerated amounts due that
have accrued and remain unpaid under the Carousel Owner Documents, upon which cure any acceleration of the
obligations owing under the Carousel Owner Documents will be deemed to have been rescinded and reversed. If the
default is of a non-monetary nature, each of the CMBS Creditors will have until forty-five (45) days after the later to
occur of: (i) the giving by the Senior Secured Lenders of the relevant default notice to each of the CMBS Creditors;
and (ii) the expiration of the Carousel Owner’s cure period, if any, under the Carousel Owner Documents; provided,
however, if such non-monetary default is susceptible of cure by the applicable CMBS Creditor but cannot
reasonably be cured within such period and if curative action or, if a curative action cannot reasonably be
commenced absent possession of the Carousel Center or control of the Carousel Owner, an enforcement action, was
promptly commenced (within the CMBS Creditor’s cure period provided in the 2014 CMBS Intercreditor
Agreement) and is being continuously and diligently pursued by any CMBS Creditor, such CMBS Creditor will be
given an additional period of time as is reasonably necessary, in the exercise of due diligence, to obtain possession
or control of the Carousel Center or the Carousel Owner and to cure such non-monetary default. Additionally, non-
monetary defaults not susceptible of cure by the applicable CMBS Creditor may, under certain circumstances, be
deemed waived. Notwithstanding the foregoing, however, nothing in the 2014 CMBS Intercreditor Agreement shall
be deemed to prevent the Senior Secured Parties from taking (i) those actions that might be taken to protect their
interests during an Insolvency Proceeding, or (ii) an action for specific performance or injunctive relief reasonably
necessary, in the Senior Secured Parties’ reasonable judgment, to prevent imminent harm to the Carousel Center.

Additionally, the 2014 CMBS Intercreditor Agreement limits the rights of the Senior Secured Parties to
modify the Carousel Owner Documents or certain documents relating to the PILOT Bonds without the prior written
consent of the CMBS Creditors.
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THE SERIES 2016A BONDS

General

The Series 2016A Bonds will be dated the date of delivery and will be issued in conjunction with the Series
2016B Bonds in the aggregate principal amount, and will mature and bear interest, as set forth on the inside cover
page hereof. The Series 2016A Bonds are subject to redemption prior to maturity as set forth below.

The Series 2016A Bonds will be issued in authorized denominations of $5,000 and integral multiples
thereof. The Series 2016A Bonds will be registered with The Depository Trust Company, New York, New York
(“DTC”) or its nominee to be held in DTC’s book-entry only system (the “Book-Entry Only System”). So long as
the Series 2016A Bonds are held in the Book-Entry Only System, DTC (or a successor securities depository) or its
nominee will be the registered owner of the Series 2016A Bonds for all purposes of the Indenture, the Series 2016A
Bonds and this Official Statement, and payments of principal of, premium, if any, and interest on the Series 2016A
Bonds will be made solely through the facilities of DTC. See “THE SERIES 2016A BONDS—Book-Entry Only
System.”

Manufacturers and Traders Trust Company is the Bond Trustee under the Indenture and is also the Paying
Agent under the Indenture for the Series 2016A Bonds.

Qualified Green Building and Sustainable Project Bonds

The Series 2016A Bonds will be issued as “qualified green building and sustainable design project” bonds
pursuant to Section 142 of the Internal Revenue Code of 1986, as amended (the “Code”). See “TAX MATTERS.”

Interest on the Series 2016A Bonds

The Series 2016A Bonds will accrue interest on the basis of a 360-day year of twelve 30-day months at the
rates per annum set forth on the inside cover page hereof, which interest will be payable semiannually on each
January 1 and July 1, commencing January 1, 2017. Principal of the Series 2016A Bonds will be payable upon
presentation and surrender thereof at the principal corporate trust office of the Bond Trustee in Buffalo, New York
or at the corporate trust or any other designated office of any successor Paying Agent. Interest on the Series 2016A
Bonds will be payable by check of the Bond Trustee mailed to the persons who are the registered owners of the
Series 2016A Bonds as of the close of business on the 15% day of the calendar month next preceding such interest
payment date; provided, that interest shall be paid by wire transfer of immediately available funds to any registered
owner of at least $1,000,000 in aggregate principal amount of such Series 2016A Bonds, at the registered owner’s
option, according to wire instructions given to the Bond Trustee in writing for such purpose and on file with the
Bond Trustee at least ten days prior to the applicable Record Date; provided further, that defaulted interest shall be
paid to the owners in whose names the Series 2016A Bonds are registered at the close of business on the fifth
Business Day next preceding the date of payment of such defaulted interest.

Redemption

The Series 2016A Bonds are subject to optional and extraordinary mandatory redemption prior to their
stated Maturity Dates as described below.

Optional Redemption

The Series 2016A Bonds maturing on or after January 1, 2027 are subject to redemption, in whole or in
part, at the option of the Issuer at the direction of the Carousel Owner, upon notice as provided in the Indenture and
described herein, on or after January 1, 2026 prior to their maturity, at a Redemption Price equal to 100% of the
principal amount of such Series 2016A Bonds to be redeemed plus the accrued interest, if any, thereon to the
redemption date.

Extraordinary Mandatory Redemption

The Series 2016A Bonds are subject to redemption in whole on any date at a Redemption Price of 100% of
the principal amount thereof, plus accrued interest to the redemption date, without premium, in the event and to the
extent that future installments of the Carousel Center PILOT Payments are accelerated under certain circumstances
in the event of a bankruptcy of the Carousel Owner. In such event, no assurance can be given that the amount of
moneys or other assets available in such event will be sufficient to redeem the Series 2016A Bonds in whole. See
“CERTAIN INVESTMENT RISKS—Acceleration of the Carousel Center PILOT Payments.”
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Selection of Series 2016A Bonds for Redemption; Notice of Redemption

Except as otherwise provided in the Indenture, in the event of any redemption of less than all of the
Outstanding Series 2016A Bonds of the same maturity, the particular Series 2016A Bonds or portions of Series
2016A Bonds to be redeemed shall be selected by the Bond Trustee by lot in such manner as the Bond Trustee in its
discretion may determine; provided, that to the maximum extent practicable, the Bond Trustee shall not select any
Series 2016A Bond for partial redemption if the remaining principal amount thereof would not otherwise constitute
an authorized denomination, failing which, a Series 2016A Bond or Series 2016A Bonds shall be permitted to be in
a denomination not otherwise constituting an authorized denomination.

Upon the occurrence of any event requiring redemption of Series 2016A Bonds under the Indenture, the
Bond Trustee shall give prior written notice, in the name of the Issuer, of such redemption, which notice shall
specify the maturity or maturities of the Series 2016A Bonds to be redeemed, the redemption date and the place or
places where amounts due upon such redemption will be payable and, if less than all of the Series 2016A Bonds of
any maturity are to be redeemed, the numbers of such Series 2016A Bonds so to be redeemed. Such notice shall
further state that on such redemption date there shall become due and payable upon each Series 2016A Bond to be
redeemed the Redemption Price, and shall further state that such redemption is to be made out of Sinking Fund
Installments, if such be the case, together in either case with interest accrued to the redemption date in the case of
Series 2016A Bonds, and that from and after the redemption date interest thereon shall cease to accrue and be
payable.

The Bond Trustee shall mail a copy of such notice by registered or certified mail, postage prepaid, not less
than thirty (30) days nor more than forty-five (45) days before the redemption date, (a) to the Carousel Owner, (b) to
the applicable Bond Insurer, (c) to the Bondholder Representative, and (d) to any registered owners of Series 2016A
Bonds which are to be redeemed at the addresses appearing upon the registration books. Any notice mailed as
provided in the Indenture shall be conclusively presumed to have been duly given, whether or not the registered
owner of any such Series 2016A Bonds receive the notice. Any notice of optional redemption may provide (and
shall so provide if the Bond Trustee shall be directed to do so by the Carousel Owner) that such notice of redemption
may be rescinded on or before the Business Day preceding the redemption date by the Issuer at the written direction
of the Carousel Owner (in which case the Bond Trustee shall promptly so notify the applicable Bond Insurer, the
Bondholder Representative and the registered owners of such Series 2016A Bonds in the same manner in which
such notice of redemption was given), and if such notice of redemption is rescinded, the Series 2016A Bonds
scheduled to be redeemed shall remain Outstanding as if the notice of redemption had not been sent. If, at the time
of mailing of a notice of optional redemption, there shall not have been deposited with the Bond Trustee moneys
sufficient to redeem all the Series 2016A Bonds called for redemption, such notice of optional redemption shall state
that it is conditional, that is, subject to the deposit of the redemption moneys with the Bond Trustee not later than
1:00 p.m. New York City time on the redemption date, and such notice shall be of no effect unless such moneys are
so deposited.

Book-Entry Only System

The description which follows of the procedures and record keeping with respect to beneficial ownership
interests in the Series 2016A Bonds, payment of principal of, and interest on the Series 20164 Bonds to DTC, its
nominees, Participants or DTC Beneficial Owners, confirmation and transfer of beneficial ownership interests in
the Series 20164 Bonds and other bond-related transactions by and between DTC, Participants and DTC Beneficial
Owners, is based solely on information furnished by DTC. None of the Issuer, the Carousel Owner, the Expansion
Owner or the Underwriter assumes any responsibility for the accuracy or completeness of such information.

The Depository Trust Company, New York, New York, will act as securities depository for the Series
2016A Bonds. The Series 2016A Bonds are to be issued as fully-registered bonds 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 in the aggregate principal amount of each maturity of the Series
2016A Bonds and will be deposited with DTC.

DTC, the world’s largest securities depository, is a limited-purpose trust company organized under the New
York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a member of the
Federal Reserve System, a “clearing corporation” 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
1934, as amended. DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity
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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. DTCC
is owned by the users of its regulated subsidiaries. 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 a rating of AA+ from S&P Global Inc. 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.

Purchases of the Series 2016A Bonds under the DTC system must be made by or through Direct
Participants, which will receive a credit for the Series 2016A Bonds on DTC’s records. The ownership interest of
each actual purchaser of each Series 2016A Bond (“DTC Beneficial Owner”) is in turn to be recorded on the Direct
and Indirect Participants’ records. DTC Beneficial Owners will not receive written confirmation from DTC of their
purchase. DTC 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 DTC Beneficial Owner entered into the transaction. Transfers of ownership interests in the Series 2016A Bonds
are to be accomplished by entries made on the books of Direct and Indirect Participants acting on behalf of DTC
Beneficial Owners. DTC Beneficial Owners will not receive certificates representing their ownership interests in
the Series 2016A Bonds, except in the event that use of the book-entry system for the Series 2016A Bonds is
discontinued.

To facilitate subsequent transfers, all Series 2016A 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 the Series 2016A 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 DTC Beneficial Owners of the Series 2016A Bonds; DTC’s records reflect only the identity
of the Direct Participants to whose accounts such Series 2016A Bonds are credited, which may or may not be the
DTC 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 DTC 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.

While the Series 2016A Bonds are in the book-entry-only system, redemption notices will be sent to DTC.
If less than all of the Series 2016A Bonds of a maturity 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 the Series
2016A Bonds unless authorized by a Direct Participant in accordance with DTC’s MMI Procedures. Under its usual
procedures, DTC mails an Omnibus Proxy to the Issuer 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 the Series
2016A Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy).

Principal and interest payments and Redemption Price on the Series 2016A 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 Paying Agent on the payable date in accordance with their respective holdings shown on DTC’s records.
Payments by Participants to DTC 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 Paying Agent or the Issuer, subject to
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any statutory or regulatory requirements as may be in effect from time to time. Payment of principal and interest
payments and Redemption Price to Cede & Co. (or such other nominee as may be requested by an authorized
representative of DTC) is the responsibility of the Issuer or the Paying Agent, disbursement of such payments to
Direct Participants will be the responsibility of DTC, and disbursement of such payments to the DTC Beneficial
Owners will be the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as depository with respect to the Series 2016A Bonds at any
time by giving reasonable notice to the Issuer or the Paying Agent. Under such circumstances, in the event that a
successor depository is not obtained, certificates representing the Series 2016A Bonds are required to be printed and
delivered.

The Issuer may decide to discontinue use of the system of book-entry-only transfers through DTC (or a
successor securities depository). In that event, certificates representing the Series 2016A Bonds will be printed and
delivered to DTC.

NEITHER THE ISSUER NOR CAROUSEL OWNER WILL HAVE ANY RESPONSIBILITY OR
OBLIGATION TO DIRECT PARTICIPANTS, INDIRECT PARTICIPANTS OR DTC BENEFICIAL OWNERS,
WITH RESPECT TO (1) THE PAYMENT BY DTC TO ANY DIRECT PARTICIPANT, OR INDIRECT
PARTICIPANT OF THE PRINCIPAL OF, REDEMPTION PRICE, OR ANY INTEREST ON, THE SERIES
2016A BONDS, (2) THE PROVIDING OF NOTICE TO DIRECT PARTICIPANTS, INDIRECT
PARTICIPANTS, OR DTC BENEFICIAL OWNERS, (3) THE ACCURACY OF ANY RECORDS
MAINTAINED BY DTC OR ANY DIRECT PARTICIPANT OR INDIRECT PARTICIPANT, (4) THE
SELECTION OF ANY DTC BENEFICIAL OWNERS TO RECEIVE PAYMENT IN THE EVENT OF ANY
PARTIAL REDEMPTION OF THE SERIES 2016A BONDS, OR (5) ANY CONSENT GIVEN OR OTHER
ACTIONS TAKEN BY DTC AS THE REGISTERED HOLDER OF THE SERIES 2016A BONDS, INCLUDING
THE EFFECTIVENESS OF ANY ACTION TAKEN PURSUANT TO AN OMNIBUS PROXY.

The information in this section concerning DTC and DTC’s book-entry system has been obtained from
sources that the Issuer believes to be reliable, but neither the Issuer nor the Carousel Owner take any responsibility
for the accuracy thereof.

SOURCES OF PAYMENT AND SECURITY FOR THE PILOT BONDS

Overview of Pledged Security
Pledge of the Indenture

Pursuant to the Indenture, the PILOT Bonds are special obligations of the Issuer payable as to principal and
Redemption Price of, and interest solely from applicable accounts of Funds and special funds, the Carousel Center
PILOT Payments and other revenues and receipts pledged therefor. See “—Principal Reserve Fund” and “—Debt
Service Reserve Fund” below in this section and “APPENDIX F—SUMMARY OF THE INDENTURE.”

PILOT Agreement and Election Notice

Pursuant to the PILOT Agreement, the Carousel Owner has agreed to make the Carousel Center PILOT
Payments to the Issuer in monthly installments at least equal in the aggregate to the principal of and interest accruing
on the PILOT Bonds Outstanding. The monthly Carousel Center PILOT Payments allocable to Accrued Debt
Service on the PILOT Bonds will be determined at the time of pricing of the Series 2016A Bonds, and will be
established pursuant to a Second Amended and Restated Election Notice to be executed by the Carousel Owner on
the date of issuance of the Series 2016A Bonds. See “THE PLAN OF FINANCE—Projected Debt Service
Requirements™ for a schedule of the aggregate annual debt service on the Series 2016A Bonds, the Series 2016B
Bonds and the Series 2007B Bonds Outstanding. See “THE PLAN OF FINANCE—The Carousel Center PILOT
Payments” for a schedule of the scheduled Carousel Center PILOT Payments due in each year.

Assignment of PILOT Agreement to PILOT Trustee; Transfer to Bond Trustee

Pursuant to the PILOT Assignment, the Issuer has assigned all of its right to, and interest in, the Carousel
Center PILOT Payments due or to become due (except for the Unassigned PILOT Rights) to the PILOT Trustee.
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Pursuant to the PILOT Assignment, the PILOT Trustee has established the PILOT Fund, and within the
PILOT Fund, an account corresponding to the Carousel Center, into which account the PILOT Trustee is required to
deposit all amounts received by it pursuant to the PILOT Agreement and the PILOT Assignment as the Carousel
Center PILOT Payments. Amounts deposited to the account of the PILOT Fund corresponding to the portion of the
Carousel Center PILOT Payments allocable to Accrued Debt Service on the PILOT Bonds are required to be
transferred to the corresponding account within the Debt Service and Reimbursement Fund created pursuant to the
PILOT Assignment, in an amount sufficient to provide for a subsequent transfer to the Bond Trustee such that (A)
the aggregate amount so transferred to the Bond Trustee together with Expected DSRF Earnings available to the
Bond Trustee since the preceding Interest Payment Date is equal to Accrued Debt Service with respect to the PILOT
Bonds, and (B) in any event, upon the final transfer of such moneys to the Bond Trustee preceding (or on, if
applicable) any Interest Payment Date, the aggregate amount so transferred to the Bond Trustee together with
Expected DSRF Earnings available to the Bond Trustee since the preceding Interest Payment Date is sufficient to
provide for any and all required Debt Service Payments on such Interest Payment Date with respect to the PILOT
Bonds and any Additional Bonds. For a further description of the flow of funds under the PILOT Assignment, see
“APPENDIX M—SUMMARY OF PILOT ASSIGNMENT” herein.

PILOT Mortgages and PILOT Notes

The obligation of the Carousel Owner under the PILOT Agreement to make the Carousel Center PILOT
Payments during each PILOT Year of the applicable PILOT Benefit Term is (a) evidenced by a PILOT Note (a
separate note for payments due in each PILOT Year) from the Carousel Owner to the Issuer (which PILOT Notes
are assigned by the Issuer to the PILOT Trustee) in an amount equal to the aggregate amount of such year’s
Carousel Center PILOT Payments, and (b) secured by a PILOT Mortgage (a separate PILOT Mortgage for each
PILOT Note) granted by the Carousel Owner and the Issuer to the Issuer (and assigned by the Issuer to the PILOT
Trustee) encumbering the Carousel Owner’s and the Issuer’s respective interests in and to the Carousel Center
excluding, however, the Issuer’s Unassigned PILOT Rights. A mortgagee title insurance policy will be issued on
the date of delivery of the Series 2016 Bonds by First American Title Insurance Company in favor of the PILOT
Trustee with respect to the PILOT Mortgages. For a further description of the PILOT Mortgages, their respective
priority in terms of seniority and related matters, see “APPENDIX H—SUMMARY OF THE AMENDED AND
RESTATED PILOT MORTGAGE.”

Carousel Owner Sources of Payment for the Carousel Center PILOT Payments

The Carousel Owner is a special purpose entity whose sole purpose is to own, hold, manage, develop,
operate, lease and sell real property and assets related to the Carousel Center and to enter into financing and
refinancing transactions related to the Carousel Center and perform its obligations thereunder, all as is more fully
described under the heading “THE CAROUSEL ENTITIES — The Carousel Owner.” The Carousel Center’s sole
source of revenues is from the operation of the Carousel Center, primarily from tenant leases. Currently many of the
tenants pay a share of the Carousel Center PILOT Payments as rent under their tenant lease; however such payments
are not equal to the entire Carousel Center PILOT Payments due. The Carousel Owner intends to continue to
recover the cost of the Carousel Center PILOT Payments through a combination of minimum rent, percentage rent,
additional rent, license fees, pass-through Carousel Center PILOT charges and other sources of revenues from the
Carousel Center. See “CERTAIN INVESTMENT RISKS—Payments by Tenants Pursuant to Leases.”

Other Carousel Company Indebtedness

The Carousel Installment Sale Agreement allows the Carousel Company to enter into certain types of
indebtedness secured in whole or in part by an interest in the Carousel Center, which indebtedness may include
CMBS Loans, other mortgage loans, Mezzanine Loans or any other indebtedness, provided the indebtedness so
secured (excluding the principal amount of the PILOT Bonds then Outstanding) does not cause the Loan to Value
Ratio to exceed ninety-one percent (91%). Currently, the 2014 CMBS Loan is outstanding with an aggregate
principal amount of $300,000,000 secured by a mortgage lien on the Carousel Center (which mortgage lien is
subordinate to the PILOT Mortgages). There is no Mezzanine Loan currently outstanding. The 2014 CMBS Loan
was originated in June, 2014 and the entire original principal amount of the 2014 CMBS Loan is scheduled to
mature on June 6, 2019. In connection with the 2014 CMBS Loan, the Bond Trustee and the PILOT Trustee have
entered into a 2014 CMBS Intercreditor Agreement with the 2014 CMBS Lender and the Issuer. In addition, the
Carousel Owner has entered into Cash Management Arrangements comprising: (i) a 2014 CMBS Clearing Account
Agreement between the 2014 CMBS Clearing Agent and the 2014 CMBS Lender; and (ii) a 2014 CMBS Cash
Management Agreement with the 2014 CMBS Lender, the 2014 CMBS Collateral Agent and the Manager. The
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2014 CMBS Lender, the PILOT Trustee and the Issuer have entered into a 2014 CMBS Subordination of Mortgage
which subordinates the 2014 CMBS Mortgage to the PILOT Mortgages. The 2014 CMBS Intercreditor Agreement,
among other things, provides for a first priority of payment of funds in the 2014 CMBS Clearing Account and in the
2014 CMBS Cash Management Account of Carousel Center PILOTs to the PILOT Trustee ahead of any other
payments. The 2014 CMBS Clearing Account Agreement provides for daily sweeps of receipts into the 2014
CMBS Cash Management Agreement. The 2014 CMBS Cash Management Agreement establishes a security
interest in the revenues in favor of the 2014 CMBS Lender and further establishes PILOT Payments as a first
priority payment from the 2014 CMBS Cash Management Account. In connection with the 2014 CMBS Loan, PCO
entered into a guaranty for the benefit of the 2014 CMBS Lender with respect to the payment and performance of
certain limited obligations of the Carousel Owner under the 2014 CMBS Loan as and when due. The limited
obligations include, but are not limited to, actual losses as a result of certain bad acts, certain existing claims or the
acceleration of the Carousel Center PILOT Payments, and full recourse in the event of certain bankruptcy filings, the
failure to maintain special purpose entity status, or the failure to obtain consent of the 2014 CMBS Lender prior to
the incurrence of certain indebtedness or the transfer of certain property or equity interests. PCO acknowledges
joint and several liability as a primary obligor. No assurances can be given that a similar PCO guaranty will be
provided in connection with financing permitted under the Carousel Installment Sale Agreement that replaces the
2014 CMBS Loan or other subsequent loans. For further descriptions (i) of the 2014 CMBS Intercreditor
Agreement see “PLAN OF FINANCE—Intercreditor Relationships™; (ii) of the 2014 CMBS Clearing Account
Agreement, see “—Flow of Funds Under Current Arrangement in Connection With the 2014 CMBS Loan—2014
CMBS Clearing Account Agreement” below; and (iii) of the 2014 CMBS Cash Management Agreement, see “—
Flow of Funds Under Current Arrangement in Connection With the 2014 CMBS Loan—2014 CMBS Cash
Management Agreement” below.

Flow of Funds Generally (Cash Management Arrangements)

Under the Carousel Installment Sale Agreement, the Carousel Owner is required to maintain Cash
Management Arrangements which provide, among other things, that the payment of the Carousel Center PILOT
Payments and other Impositions shall be senior to all other disbursements, for the benefit of the PILOT Trustee with
respect to all rents and moneys derived from Carousel Center, and shall cause the Carousel Center PILOT Payments
under such Cash Management Arrangements to be paid to the PILOT Trustee no less frequently than monthly or, if
more frequently, the frequency of distributions under the applicable Cash Management Arrangement to any CMBS
Lender or other secured lender.

If no Collateral Mortgage which generally provides for Cash Management Arrangements substantially
identical to the 2014 CMBS Cash Management Arrangements described below shall be in place, then the Cash
Management Agent is required to establish and maintain a segregated account or accounts to pay the monthly
Carousel Center PILOT Payments and other Impositions due as a first priority. Accordingly, the Property Revenues
will be applied at least monthly to satisfy the Carousel Owner’s obligations to make Carousel Center PILOT
Payments and other Impositions prior to the payment of the Carousel Center operating and maintenance expenses,
the Carousel Owner’s obligations secured by a Collateral Mortgage (such as the CMBS Loan) or other Carousel
Owner indebtedness, interest on the Mezzanine Loan, if any, and any distributions to the partners of the Carousel
Owner. No payment out of the Property Revenues is contractually senior to the obligation to make Carousel Center
PILOT Payments and other Impositions. The Carousel Owner has covenanted in the Carousel Installment Sale
Agreement that at all times while any PILOT Bond is Outstanding, and whether or not the Carousel Owner owes
any obligation to a subordinated lender such as the CMBS Lender, there will be in place Cash Management
Arrangements that preserve the first priority payment status of the Carousel Center PILOT Payments and other
Impositions.

Flow of Funds Under Current Arrangement in Connection With the 2014 CMBS Loan

The requirements set forth in the Carousel Installment Sale Agreement for the establishment of Cash
Management Arrangements apply to all 2014 CMBS Cash Management Arrangements and are intended to permit
the establishment of a security interest in Project Revenues for the benefit of the 2014 CMBS Lender while
establishing security for the PILOT Trustee with respect to Project Revenues available for the payment of Carousel
Center PILOT Payments at the highest level of priority (ahead of payments with respect to the 2014 CMBS Loan).

The 2014 CMBS Cash Management Arrangements established in connection with the 2014 CMBS Loan
follow the contractual priority of payments described above, but with added detail. The 2014 CMBS Cash
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Management Arrangements summarized below apply while the Carousel Owner has any obligation under the 2014
CMBS Loan Documents.

2014 CMBS Clearing Account Agreement

The 2014 CMBS Clearing Account Agreement establishes the 2014 CMBS Clearing Account to receive all
revenues derived from the Carousel Center. The Carousel Owner and the Manager are required to cause all such
revenues to be deposited directly into the 2014 CMBS Clearing Account. Amounts in the 2014 CMBS Clearing
Account are required to be transferred on each Business Day to the 2014 CMBS Cash Management Account
established under the 2014 CMBS Cash Management Agreement. The Carousel Owner has no right to withdraw
funds from the 2014 CMBS Clearing Account. The 2014 CMBS Clearing Agent fees are paid directly by the
Carousel Owner.

2014 CMBS Cash Management Agreement

The 2014 CMBS Cash Management Agreement establishes a 2014 CMBS Cash Management Account that
is funded by daily transfers from the 2014 CMBS Clearing Account as set forth above. Revenues from the Carousel
Center to be applied to the periodic payment of the Carousel Center PILOT Payments are required to be transferred
by the 2014 CMBS Collateral Agent to the PILOT Trustee not less frequently than payments are made to the 2014
CMBS Lender, which is required to be not less frequently than monthly. See “THE PLAN OF FINANCE—
Intercreditor Relationships.” Transfers are required to be made in a manner intended to permit the timely payment
of the Carousel Center PILOT Payments.

The Carousel Owner has granted the 2014 CMBS Lender a security interest in the 2014 CMBS Cash
Management Account. The 2014 CMBS Cash Management Account states that it is under the sole dominion,
control and discretion of the 2014 CMBS Lender and its authorized agents. The Carousel Owner does not have any
right to withdraw amounts from the 2014 CMBS Cash Management Account, but is entitled to receive funds
pursuant to a fund flow “waterfall” as summarized below.

The flow of funds reflecting the substance of the 2014 CMBS Cash Management Arrangements includes a
requirement that, prior to when the next scheduled monthly payment is required to be made on the 2014 CMBS
Loan to the 2014 CMBS Lender, the 2014 CMBS Collateral Agent is required to transfer from the 2014 CMBS
Cash Management Account, subject to certain limitations set forth in the CMBS Loan Agreement related to the 2014
CMBS Loan (the “2014 CMBS Loan Agreement”), prior to any other transfers, funds sufficient to pay the monthly
deposit for taxes and similar impositions, including the Carousel Center PILOT Payments. Thus, the Carousel
Center PILOT Payments have a first claim on revenues, prior to payments with respect to the 2014 CMBS Loan,
Carousel Owner operating expenses and all other expenses, and distributions to owners. See the “—Flow of Funds”
diagram below.

The 2014 CMBS Intercreditor Agreement also addresses priorities of disbursements pursuant to the 2014
CMBS Cash Management Agreement, stating that the 2014 CMBS Lender holds in the 2014 CMBS Cash
Management Account for the benefit of the PILOT Trustee so much of the taxes (including the Carousel Center
PILOT Payments) as are attributable to the Carousel Center PILOT Payments, and that such amount is required to
be disbursed from the 2014 CMBS Cash Management Account on each CMBS Payment Date (the sixth (6) day of
each calendar month) for disbursement to the PILOT Trustee prior to the disbursement of any other funds.

No payment out of the 2014 CMBS Cash Management Account may be made that is higher in priority than
payments that are required to be made with respect to the Carousel Center PILOT Payments. While the Carousel
Owner continues to have any obligation under the 2014 CMBS Loan, Property Revenues to be applied to the
periodic payment of the Carousel Center PILOT Payments will be transferred by the 2014 CMBS Collateral Agent
to the PILOT Trustee not less frequently than payments are made to the 2014 CMBS Lender, which is required to be
not less frequently than monthly.

The 2014 CMBS Cash Management Arrangements are not enforceable by the PILOT Trustee, the Bond
Trustee, the Initial Bond Insurer, the Bondholder Representative or the Holders of the PILOT Bonds and, except as
may be provided in the 2014 CMBS Intercreditor Agreement, may be amended or waived at any time without the
consent of any of the foregoing. See “THE PLAN OF FINANCE—Intercreditor Relationships” herein.
Nevertheless, the minimum requirements of Cash Management Arrangements set forth in the Carousel Installment
Sale Agreement continue to apply. See “SOURCES OF PAYMENT AND SECURITY FOR THE PILOT BONDS
— Flow of Funds Generally (Cash Management Arrangements).”
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Flow of Funds

The chart below illustrates the flow of funds under the 2014 CMBS Cash Management Arrangements and the PILOT Assignment:

Property Revenues

\’

Collateral Agent

1. Payment of the Carousel Center PILOT Payments made
prior to any payments on other indebtedness of the
Carousel Owner (e.g., 2014 CMBS Loan); payment of the
Carousel Center PILOT Payments will be transferred by
the 2014 CMBS Collateral Agent to the PILOT Trustee
not less frequently than payments are made to the 2014
CMBS Lender, which is anticipated to be, and is required
to be not less frequently than, monthly.

\l/ PILOT 2. The Carousel Center PILOT Payments will be deposited
O into the Taxing Authorities Fund only if and to the extent

oy ASSlgnment and that the amounts on deposit therein are insufficient to pay
Imposition Escrow g
C 1 Cent PILOT Escrow the Junkyard Tax due. The Junkyard Tax has been pre

arouse 1 enter A t funded for the term of the PILOT Bonds. The Carousel

reemen Owner believes that the pre-funded amount plus

Payments g investment earning thereon will cover all future payments

CMBS Loan
Interest, Principal and Fees

Collateral Agent Fees
Insurance Escrow
Replacement Reserve
Leasing Tenant Improvement Costs
Monthly Property Expenses
CMBS Indemnification Payments
Mezzanine Loan Interest

\

Principal Reserve/Release to Carousel Owner

with respect to the Junkyard Tax. See “- PILOT
Agreement and PILOT Assignment.”

3. The Indenture establishes a Bond Fund with a Principal
Account, an Interest Account, and a Fixed Fees Account
therein, and a Principal Reserve Fund with a Series 2007B
Bond Account, a Series 2016A Bond Account and a Series
2016B Bond Account therein, and a Debt Service Reserve
Fund with a Taxable Account and a Tax-Exempt Account
therein.

PILOT Fund

! !

Taxing Debt Service PILOT Bond
Authorities and I Master Indenture’
Fund’ Reimbursement !
Fund
‘ u' Bond Fund

\ |

Escrow Fund (continued on the

following page)
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Flow of Funds

(continued from previous page)
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PILOT Agreement and PILOT Assignment

On January 22, 2002, the City adopted Ordinance No. 32 of 2002 (the “Ordinance”), and on February 4,
2002, the County adopted Resolution No. 15 (the “Resolution”), authorizing the City and the County, respectively,
to agree to the allocation and receipt of payments in lieu of real property taxes other than in proportion to real
property taxes that would otherwise be payable, as set forth in the PILOT Assignment, in particular with respect to
the application of the Carousel Center PILOT Payments to the payment of costs associated with the then future
expansion of the Carousel Center, including debt service on bonds of the Issuer issued to provide in part for the
payment of such costs. The foregoing Ordinance and Resolution, together with the Act, establish the authority for
the Issuer and the City to enter into the PILOT Agreement and the City, the County and the Issuer to enter into the
PILOT Assignment.

Under the PILOT Agreement, the Carousel Owner agrees to make the Carousel Center PILOT Payments,
without diminution, deduction or set-off whatsoever, and without prior notice or demand. Payment of the principal
of, premium, if any, and interest on the PILOT Bonds will be made from the Carousel Center PILOT Payments
received by the PILOT Trustee under the PILOT Assignment, pursuant to which the Issuer pledges, assigns,
transfers and sets over to the PILOT Trustee all of the Issuer’s right to, and interest in, all Carousel Center PILOT
Payments due or to become due under the PILOT Agreement and any and all other rights and remedies of the Issuer
under or arising out of the PILOT Agreement, except for Unassigned PILOT Rights. The failure to make any
Carousel Center PILOT Payments when due will be an event of default under the PILOT Agreement and could
result in the foreclosure of the corresponding PILOT Mortgage. See “—Enforcement of Carousel Center PILOT
Payment Obligation” below in this section. Earnings on amounts in the Tax-Exempt Account of the Debt Service
Reserve Fund will be transferred to the Interest Account of the Bond Fund for each series of Tax-Exempt Bonds
Outstanding, and earnings on amounts in the Taxable Account of the Debt Service Reserve Fund shall be transferred
first to the Interest Account of the Bond Fund for each series of Taxable Bonds Outstanding (pro rata based upon the
then Outstanding principal amount of each series of Taxable Bonds) and then, to the extent there are earnings
remaining in the Taxable Account of the Debt Service Reserve Fund in excess of the interest payment due on such
next Interest Payment Date on the Taxable Bonds, to the Interest Account of the Bond Fund for each Series of Tax-
Exempt Bonds Outstanding. As a result, the amount that the Carousel Owner must actually pay as Carousel Center
PILOT Payments will be reduced by a like amount. However, if such earnings are not received by the Bond Trustee
as anticipated, the Carousel Owner will be required to make a payment to the Bond Trustee equal to such shortfall as
part of the Carousel Center PILOT Payment then due. See “—Debt Service Reserve Fund and Debt Service Reserve
Fund Earnings.”

Pursuant to the PILOT Assignment, the PILOT Trustee establishes the PILOT Fund, and within the PILOT
Fund, an account corresponding to the Carousel Center, into which account the PILOT Trustee is required to deposit
all amounts received by it pursuant to the PILOT Agreement and the PILOT Assignment as the Carousel Center
PILOTs, and any other amounts required or permitted to be deposited therein pursuant to the provisions of the
PILOT Assignment.

The PILOT Agreement requires payment of certain amounts referred to in the Ordinance as the Junkyard
Tax and requires that a portion of the Carousel Center PILOT Payments be paid with respect to the Junkyard Tax.
In 2007, the Carousel Owner pre-funded future Junkyard Tax payments in an escrow account. The Carousel Owner
believes that the pre-funded amount plus investment earning thereon will cover all future payments with respect to
the Junkyard Tax as long as PILOT Bonds remain Outstanding. As a result of pre-funding the Junkyard Tax,
amounts deposited in the account of the PILOT Fund corresponding to the Carousel Center PILOT Payments are
required to be transferred to the corresponding account within the Debt Service and Reimbursement Fund created
pursuant to the PILOT Assignment, in an amount sufficient to provide for a subsequent transfer to the Bond Trustee
such that (A) the aggregate amount so transferred to the Bond Trustee together with Expected DSRF Earnings
available to the Bond Trustee since the preceding Interest Payment Date is equal to Accrued Debt Service with
respect to the PILOT Bonds, and (B) in any event, upon the final transfer of such moneys to the Bond Trustee
preceding (or on, if applicable) any Interest Payment Date, the aggregate amount so transferred to the Bond Trustee
together with Expected DSRF Earnings available to the Bond Trustee since the preceding Interest Payment Date is
sufficient to provide for any and all required Debt Service Payments on such Interest Payment Date with respect to
the PILOT Bonds and any parity Additional Bonds; and, thereafter, to the extent that all deposits, transfers or
payments described in the two preceding clauses have been made and all requirements with respect thereto have
been satisfied, to be remitted to the City and the County as required under the Ordinance and the Resolution,
respectively.
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Under the PILOT Assignment, the PILOT Trustee holds the account within the Debt Service and
Reimbursement Fund that corresponds to the Carousel Center PILOT Payments for the benefit of, and such account
is pledged to, the Bond Trustee, the Issuer, the City and the County.

Debt Service Reserve Fund and Debt Service Reserve Fund Earnings

Moneys on deposit in the various accounts of the Debt Service Reserve Fund will be invested in Authorized
Investments. Expected DSRF Earnings will be credited against the obligations of the Carousel Owner under the
PILOT Agreement. The Carousel Center PILOT Payments are calculated to be sufficient to pay the PILOT Bonds
when due. Earnings on amounts in the Tax-Exempt Account of the Debt Service Reserve Fund will be transferred
to the Interest Account of the Bond Fund for each series of Tax-Exempt Bonds Outstanding, and earnings on
amounts in the Taxable Account of the Debt Service Reserve Fund shall be transferred first to the Interest Account
of the Bond Fund for each series of Taxable Bonds Outstanding (pro rata based upon the then Outstanding principal
amount of each series of Taxable Bonds) and then, to the extent there are earnings remaining in the Taxable Account
of the Debt Service Reserve Fund in excess of the interest payment due on such next Interest Payment Date on the
Taxable Bonds, to the Interest Account of the Bond Fund for each Series of Tax-Exempt Bonds Outstanding. As a
result, the amount that the Carousel Owner must actually pay as Carousel Center PILOT Payments will be reduced
by a like amount. However, if such earnings are not received by the Bond Trustee as anticipated, the Carousel
Owner will be required to make a payment to the Bond Trustee equal to such shortfall as part of the Carousel Center
PILOT Payment then due. To the extent amounts paid by the Carousel Owner with respect to the PILOT Notes are
insufficient to make the Carousel Center PILOT Payments and the corresponding payments with respect to the
PILOT Bonds, amounts held in the Debt Service Reserve Fund are available to make such payments with respect to
the PILOT Bonds (but not the Carousel Center PILOT Payments), subject to certain limitations on the use of funds
deposited therein. In order to comply with certain federal tax restrictions, amounts on deposit in the Tax-Exempt
Account established within the Debt Service Reserve Fund can not be used to make payments with respect to the
Taxable Bonds. However, amounts on deposit in the Taxable Account established within the Debt Service Reserve
Fund can be used to make payments with respect to either the Tax-Exempt Bonds or the Taxable Bonds.

Carousel Center PILOT Payment Obligations Are Secured by Mortgages

The obligation of the Carousel Owner under the PILOT Agreement to make the Carousel Center PILOT
Payments (including any Default Payments) during each PILOT Year of the applicable PILOT Benefit Term will be:
(a) evidenced by a PILOT Note (a separate note for amounts due in each PILOT Year) from the Carousel Owner to
the Issuer and assigned to the PILOT Trustee in an amount equal to the aggregate amount of such year’s Carousel
Center PILOT Payments; and (b) secured by a PILOT Mortgage (a separate PILOT Mortgage for each PILOT Note)
granted by the Carousel Owner and the Issuer to the Issuer and assigned by the Issuer to the PILOT Trustee
encumbering the Carousel Owner’s and the Issuer’s respective interests in and to the Carousel Center (other than the
Issuer’s Unassigned PILOT Rights). Each PILOT Mortgage is (a) subject and subordinate to the PILOT Mortgage
securing the PILOT Note corresponding to any succeeding PILOT Year, and (b) paramount in lien to the PILOT
Mortgage securing the PILOT Note corresponding to any preceding PILOT Year. The PILOT Mortgages do not
encumber the respective interests of the Expansion Owner or the Issuer in the Expansion Project.

Upon a failure of the Carousel Owner to make the Carousel Center PILOT Payments for a given PILOT
Year in accordance with the PILOT Agreement (a “PILOT Mortgage Event of Default”), the PILOT Trustee may
exercise the rights and remedies set forth in the corresponding PILOT Mortgage, which include the right to institute
proceedings to foreclose the lien of such PILOT Mortgage against all or part of the Issuer’s and the Carousel
Owner’s respective interests in the Carousel Center. As a condition of the PILOT Trustee instituting foreclosure
proceedings, selling the Carousel Center or any part thereof, or instituting a proceeding for specific performance, the
PILOT Trustee is required to provide written notice to the Carousel Owner, the Issuer, any CMBS Lender, any
Mezzanine Lender and the holder of record of any other mortgage encumbering all or any portion of the Carousel
Center that is subordinate in lien to the lien of such PILOT Mortgage (each, a “Subordinate Mortgagee”) at least 30
days before the exercise of any such rights or remedies of (i) the failure of the Carousel Owner to make any of the
Carousel Center PILOT Payments when due, and (ii) the intent of the PILOT Trustee to exercise its rights and
remedies under such PILOT Mortgage unless such failure is cured prior to the expiration of the 30 day grace period.
Any CMBS Lender, any Mezzanine Lender and any Subordinate Mortgagee may cure a PILOT Mortgage Event of
Default with the same force and effect as if such PILOT Mortgage Event of Default had been cured by the Carousel
Owner. See “APPENDIX H—SUMMARY OF THE AMENDED AND RESTATED PILOT MORTGAGE” for a
more detailed discussion of the PILOT Mortgage.
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The PILOT Notes and the PILOT Mortgages will be collectively assigned by the PILOT Trustee to the
Bond Trustee pursuant to a Collateral Assignment of PILOT Mortgages as security for the obligations of the PILOT
Trustee to the Bond Trustee under the PILOT Assignment. In the event of the failure of the PILOT Trustee to
perform or observe any of its covenants or obligations to the Bond Trustee under the PILOT Assignment, or the
occurrence of any PILOT Mortgage Event of Default which shall not have been cured within 45 days after the
occurrence thereof, the Collateral Assignment of PILOT Mortgages shall be deemed to be an absolute assignment
and the Bond Trustee shall immediately become the sole and unqualified owner of the PILOT Notes and the PILOT
Mortgages with the right to exercise all of the rights and remedies of the mortgagee under the PILOT Mortgages and
the right to collect directly from the Carousel Owner all amounts payable under the PILOT Notes, which amounts
shall be held and applied by the Bond Trustee in accordance with the terms of the PILOT Assignment.

The Carousel Center is exempt from ad valorem real property taxes because it is nominally owned by the
Issuer. The annual PILOT Mortgage structure is intended to impose liens on the respective interests of the Issuer
and the Carousel Owner in the Carousel Center that are similar in certain respects to the liens held by taxing
authorities for unpaid ad valorem real property taxes, and to provide for remedies that approximate the remedies that
would ordinarily be exercised in the event of nonpayment of ad valorem real property taxes, except in certain default
scenarios. The PILOT Mortgages will be recorded in inverse order, with the PILOT Mortgage securing the Carousel
Center PILOT Payments due in the last PILOT Year during the applicable PILOT Benefit Term recorded first, and
the PILOT Mortgage securing the Carousel Center PILOT Payments due in the first PILOT Year recorded last. As a
result, in case of any payment default under a PILOT Mortgage and subsequent foreclosure of such PILOT
Mortgage by the PILOT Trustee, the liens of each PILOT Mortgage securing the Carousel Center PILOT Payments
due in subsequent PILOT Years will survive such foreclosure and retain their priority. In addition, since no ad
valorem real property taxes are payable in connection with the Carousel Center, no liens of any taxing jurisdictions
with respect to any ad valorem real property taxes can obtain priority over the liens of the PILOT Mortgages.
However, governmental charges other than ad valorem taxes, such as public improvement benefit assessments, will
be entitled to priority over the liens of the PILOT Mortgages.

Macy’s, Lord & Taylor and the Carousel Owner are parties to the Anchor REA, which provides for the
construction and operation of operator-owned department stores on land owned by the Issuer at the Carousel Center.
Each of Macy’s and Lord & Taylor has also entered into a lease with the Carousel Owner with respect to the land
upon which each of them has constructed its department store. Lord & Taylor and Macy’s hold title to the
improvements and pay only nominal sums in rent.

In the event of a foreclosure of a PILOT Mortgage against the Carousel Owner’s interest, the purchaser at
the foreclosure sale would succeed to the Carousel Owner’s interest in the Carousel Center, including the Carousel
Owner’s interest in the land upon which the Macy’s and Lord & Taylor stores have been constructed. The liens of
the PILOT Mortgages do not attach to the Macy’s and Lord & Taylor store buildings and other improvements; a
foreclosure would be generally subject to the rights of Macy’s and Lord & Taylor under the Anchor REA and to the
rights of the tenants in the Owned GLA under their leases, except for tenants (i) whose leases, by their terms, are
unconditionally subject and subordinate to the lien of a future mortgage, and (ii) that the PILOT Trustee chooses to
name as party defendants in the foreclosure proceeding. Generally, the PILOT Trustee would not name tenants as
party defendants unless they were nonperforming or the PILOT Trustee wished to replace them for some other
reason.

No Impairment

The State and, pursuant to the PILOT Agreement, the City, to the fullest extent permitted by Section 868 of
the Act, acknowledge, covenant and agree for the benefit of the Holders of the PILOT Bonds that the State and the
City will not limit or alter the rights vested in the Issuer under the Act to establish and collect the Carousel Center
PILOT Payments and to fulfill the terms of the PILOT Agreement, the PILOT Assignment and the other Bond
Documents entered into on behalf of the Holders of the PILOT Bonds, nor will the State or the City in any way
impair the rights and remedies of the PILOT Trustee, the Bond Trustee or the Holders of the PILOT Bonds until the
PILOT Bonds, together with interest thereon, with interest on any unpaid installments of interest and all costs and
expenses in connection with any action or proceeding by or on behalf of the Holders of the PILOT Bonds are fully
met and discharged.
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Principal Reserve Fund

Pursuant to the Indenture, the Bond Trustee has established the Principal Reserve Fund for the benefit of
the Holders of the PILOT Bonds. Principal Reserve Payments will be deposited into the Principal Reserve Fund and
held therein (together with earnings on such moneys) until the balance in such Fund has been applied as required
over time to the payment of the principal of (whether at maturity or redemption) and interest on the PILOT Bonds.
On the date of issuance of the Series 2016A Bonds, it is not anticipated that any funds will be on deposit in the
Principal Reserve Fund.

“Principal Reserve Payments” consist of (i) that portion of any Default Payment which corresponds to
clause (ii) of the definition of Default Amount; and (ii) that portion of any overdue Carousel Center PILOT
Payments which, when paid, corresponds to amounts previously withdrawn from the Principal Reserve Fund
pursuant to the Indenture as a result of the failure by the Carousel Owner to pay the Carousel Center PILOT
Payments when and in the amount due. See “—The Carousel Center PILOT Payments,” “THE PLAN OF
FINANCE—The Carousel Center PILOT Payments,” “APPENDIX A—MASTER GLOSSARY” and
“APPENDIX C—SUMMARY OF THE PILOT AGREEMENT.”

“Default Amount” means (y) during the PILOT Benefit Term, the sum of (i) any amounts due to the Bond
Insurer as interest, including default interest, and any amounts due to any Reserve Account Credit Facility Provider
as interest, including default interest, in each case, by reason of the failure of the Carousel Owner to make any
PILOT Payment when due and (ii) in the event that the failure of the Carousel Owner to make such PILOT Payment
when due shall have caused a transfer of amounts on deposit in the Principal Reserve Fund pursuant to the Indenture
and/or a transfer of amounts on deposit in the Tax-Exempt Account or the Taxable Account of the Debt Service
Reserve Fund pursuant to the Indenture, an amount that, when invested in Authorized Investments, shall be
sufficient to provide for the payment on or before each Interest Payment Date of an amount at least equal to the
excess, as of each such Interest Payment Date, of (A) the sum of (I) the amount expected to be necessary and
available to be withdrawn from the Principal Reserve Fund pursuant to the Indenture on or before each Interest
Payment Date, but for such transfer, plus (II) the expected investment earnings, but for such transfer, on all amounts
transferred from the Tax-Exempt Account or the Taxable Account of the Debt Service Reserve Fund over (B) the
sum of (I) the amount actually available to be withdrawn from the Principal Reserve Fund pursuant to the Indenture,
taking into account the actual investment earnings, if any, on any amounts deposited in the Principal Reserve Fund
to replenish amounts previously transferred from the Principal Reserve Fund pursuant to the Indenture as a result of
the failure by the Carousel Owner to pay Carousel Center PILOT Payments when and in the amount due plus (I) the
actual investment earnings, if any, on any amounts deposited in the Tax-Exempt Account or the Taxable Account of
the Debt Service Reserve Fund to replenish amounts previously transferred from such Account of the Debt Service
Reserve Fund pursuant to the Indenture; and (z) thereafter, the Default Payment Cap.

Debt Service Reserve Fund

Pursuant to the Indenture, the Bond Trustee established the Debt Service Reserve Fund for the benefit of
the Holders of the PILOT Bonds and deposited therein the Debt Service Reserve Requirement. The Debt Service
Reserve Requirement is equal to $30,899,856.56, in the aggregate. A Tax-Exempt Account and a Taxable Account
will be established within the Debt Service Reserve Fund in the respective amounts of $14,763,786.36 from the
Series 2016A Bonds and $686,141.92 from the Series 2016B Bonds, and together with funds transferred from the
Series 2007B Account of the Debt Service Reserve Fund to the Taxable Account, or $15,449,928.28, aggregating
$30,899,856.56. In order to comply with certain Federal tax restrictions, amounts on deposit in the Tax-Exempt
Account established within the Debt Service Reserve Fund can not be used to make payments with respect to the
Taxable Bonds. However, amounts on deposit in the Taxable Account established within the Debt Service Reserve
Fund can be used to make payments with respect to either the Taxable Bonds or the Tax-Exempt Bonds. The
Indenture provides that the Carousel Owner may, subject to meeting certain conditions and provider qualifications
and after having obtained the consent of the Initial Bond Insurer (unless the Initial Bond Insurer is in material
default of its obligations under the Initial Bond Insurance Policy) and the Bondholder Representative, deposit or
cause to be deposited with the Bond Trustee a letter of credit, surety bond or insurance policy for all or any part of
the applicable Debt Service Reserve Requirement.

Amounts in the Debt Service Reserve Fund are required to be invested in Authorized Investments.
$13,199,928.28 of the amount in the Taxable Account of the Debt Service Reserve Fund will be invested in a
guaranteed investment contract between the Bond Trustee and Royal Bank of Canada, acting through a New York
branch. This guaranteed investment contract bears interest at a rate of 3.59% per annum, and is expected to
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terminate on January 1, 2036. The remaining amount in the Debt Service Reserve Fund will be invested in an
Authorized Investment. Earnings on amounts in the Tax-Exempt Account of the Debt Service Reserve Fund will be
transferred to the Interest Account of the Bond Fund for each series of Tax-Exempt Bonds Outstanding, and
earnings on amounts in the Taxable Account of the Debt Service Reserve Fund shall be transferred to the Interest
Account of the Bond Fund for each series of Taxable Bonds Outstanding, pro rata based upon the then Outstanding
principal amount of each series of Taxable Bonds.

Amounts in the Debt Service Reserve Fund are required to be transferred to the Bond Fund to the extent
necessary to pay the principal of (whether at maturity or upon redemption), and interest on the PILOT Bonds as the
same become due. In the event the amount on deposit within the Debt Service Reserve Fund is less than the Debt
Service Reserve Requirement, either by reason of a withdrawal of amounts from either Account therein to pay
principal of, or interest on PILOT Bonds, or by reason of a deficiency arising from a valuation of the amounts on
deposit therein, the Carousel Owner has no obligation under the Bond Documents to pay amounts to the PILOT
Trustee to satisfy with such deficiency. Moreover, the Debt Service Reserve Fund is not available to be drawn upon
by the Bond Trustee to cure any default by the Carousel Owner to pay scheduled Carousel Center PILOT Payments
(the remedy instead being for the PILOT Trustee to foreclose on the PILOT Mortgage corresponding to the
defaulted PILOT Note).

Additional Bonds Test

Pursuant to the Indenture, Additional Bonds may be issued by the Issuer, but only as Refunding Bonds, and
subject to certain restrictions including, but not limited to, the consent of a CMBS Lender, if the Carousel Owner
then has an obligation owing to such CMBS Lender, a Rating Confirmation with respect to the Outstanding PILOT
Bonds, taking into account the proposed issuance of such Refunding Bonds, from at least two of the Rating
Agencies then maintaining ratings on the PILOT Bonds, and the Debt Service Reserve Fund being funded at a level
at least equal to the Debt Service Reserve Requirement. Such Additional Bonds may be secured on a parity with or
subordinate to PILOT Bonds and Additional Bonds then outstanding. Additional Bonds (which can only be
Refunding Bonds) may be issued only upon an adjustment to the Carousel Center PILOT Payments payable in each
PILOT Year subsequent to the issuance of such Refunding Bonds so that the Carousel Center PILOT Payments shall
be at least equal to Accrued Debt Service on all PILOT Bonds Outstanding including such Refunding Bonds. See
“—Carousel Center PILOT Payments” above in this section.

Additional Debt

The Carousel Installment Sale Agreement permits the Carousel Owner to incur additional Indebtedness if
such Indebtedness (i) is incurred in connection with trade debt in ordinary course and not secured by the Carousel
Center, (ii) constitutes the issuance of Additional Bonds as Refunding Bonds as contemplated by the Indenture and
the Carousel Partial Assignment, (iii) is incurred to refinance a CMBS Mortgage or any Collateral Mortgage
encumbering the Carousel Center, or (iv) is not otherwise prohibited by the loan agreement held by any then
mortgagee of the Carousel Center, provided, however, that no Indebtedness secured in whole or in part by the
Carousel Center may be incurred if such Indebtedness together with the CMBS Loan, the Mezzanine Loan and any
other Indebtedness so secured (excluding the principal amount of PILOT Bonds then Outstanding) in the aggregate
causes the Loan to Value Ratio to exceed ninety-one percent (91%).

Remedies upon Default under the Indenture

Moneys held by the PILOT Trustee under the PILOT Assignment in the account within the Debt Service
and Reimbursement Fund that corresponds to the Carousel Center PILOT Payments are held for the benefit of, and
such account is pledged to, the Bond Trustee, the City, the County and the Issuer. In the event that there are
insufficient moneys on deposit from time to time in such account to provide for any necessary transfers to the Bond
Trustee when due, the PILOT Trustee is directed under the PILOT Assignment to transfer moneys to such account
from the corresponding account within the Escrow Fund until the deficiency in such account within the Debt Service
and Reimbursement Fund has been satisfied. In the event that an Event of Default under the Indenture shall occur
and be continuing, the Bond Trustee may demand the transfer by the PILOT Trustee to the Bond Trustee of all
amounts held for the benefit of the Bond Trustee in the corresponding accounts within the Debt Service and
Reimbursement Fund. In the event that future installments of the Carousel Center PILOT Payments are accelerated
pursuant to the PILOT Agreement in connection with an “Event of Bankruptcy” (as defined in the PILOT
Agreement) with respect to the Carousel Owner, the PILOT Bonds, including the Series 2016A Bonds, shall be
subject to extraordinary mandatory redemption. See “THE SERIES 2016A BONDS—Redemption—Extraordinary
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Mandatory Redemption” and “CERTAIN INVESTMENT RISKS—Acceleration of Carousel Center PILOT
Payments.”

Bondholder Representative

The Bond Trustee will appoint a Bondholder Representative to perform the duties set forth in the Indenture
and the Carousel Installment Sale Agreement. The initial bondholder representative will Trimont Real Estate
Advisors LLC, a Georgia limited liability company (the “Bondholder Representative” and “Trimont”). Trimont has
provided comprehensive services to real estate lenders and investors since 1988. Trimont services include asset
management, loan and equity servicing, treasury and accounting services, and portfolio risk analysis and consulting
services. In its loan and equity servicing, Trimont has experience managing a diverse and complex portfolio of real
estate assets, including bond issues, securitized debt, senior debt, mezzanine debt, equity transactions and REO
assets. Trimont has approximately 285 employees among six offices located in Atlanta, Dallas, Los Angeles, New
York, London and Amsterdam. From these offices, Trimont has managed approximately $225 billion of invested
capital for clients on more than 17,500 assets with $500 billion of property value. Trimont has provided services to
its clients in 61 countries. Fitch rates Trimont “CPS2+”and “CSS2” as a primary servicer and special servicer and
S&P rates Trimont “Strong” as a Construction Loan Servicer and Commercial Mortgage Special Servicer and
“Above Average” as a Commercial Primary Servicer.

The Bondholder Representative will administer, on behalf and for the benefit of the Holders of the PILOT
Bonds, the Indenture and the Carousel Installment Sale Agreement, monitor the performance of the Carousel Owner
thereunder and under the other Bond Documents and perform such duties and exercise such rights and powers as
specified in the Indenture and the Carousel Installment Sale Agreement. See “APPENDIX F—SUMMARY OF
THE INDENTURE” and “APPENDIX G—SUMMARY OF THE CAROUSEL INSTALLMENT SALE
AGREEMENT.” The Bondholder Representative has the right under the Carousel Installment Sale Agreement to
inspect the Carousel Center, request an Appraisal of the Carousel Center and receive copies of the financial and
other reports delivered by the Carousel Owner to any Lender and notices of litigation, environmental matters and
any Material Adverse Effect. If no CMBS Mortgage or any other Collateral Mortgage encumbering the Carousel
Center is in effect, the Bondholder Representative has the right under the Carousel Installment Sale Agreement to
approve, among other things, the manager of the Carousel Center and the terms of Material Leases of the Carousel
Center and any amendment thereof.

The Bondholder Representative will solicit consents of or direction from the Beneficial Owners of the
PILOT Bonds in each case in the Bond Documents for which the consent or direction of a specified percentage of
Holders of PILOT Bonds is required. The Bondholder Representative’s consent is required for any Supplemental
Indenture entered into by the Issuer and the Bond Trustee without the consent of the Holders and with Rating
Confirmation (a) to make any change or amendment which is necessary in order to refinance or extend the maturity
of any CMBS Loan secured by a mortgage encumbering the Carousel Center or (b) to make any other change,
modification or amendment which, in the opinion of the Bondholder Representative (and the Initial Bond Insurer’s
consent for so long as the principal amount of the Series 2007B Bonds Outstanding is equal to at least 20 percent of
the aggregate Outstanding principal amount of all Bonds) (which opinion may be based upon the advice or opinion
of Independent Counsel), does not adversely affect in any material respect the Holders of any of the PILOT Bonds.

The Bondholder Representative will furnish to each Holder of the PILOT Bonds copies of any proposed
modifications of the Bond Documents and any reports, requests or other documents or information furnished by the
Carousel Owner. The Bondholder Representative will give to the Holders of the PILOT Bonds prompt written notice
of (i) any Event of Default under the Bond Documents of which the Bondholder Representative has actual
knowledge and (ii) any other matter of which the Bondholder Representative has actual knowledge and which in the
reasonable judgment of the Bondholder Representative could have a material adverse effect on its interests or the
interests of the Holders of the PILOT Bonds.

Successor Lender

In the event the Carousel Owner enters into one or more new subordinate loans while any of the PILOT
Bonds or any Refunding Bonds remains Outstanding, each of such loans is required to be subject to provisions
substantially in the form of the Cash Management Arrangements, preserving the contractual priority of payment of
the Carousel Center PILOT Payments and other Impositions until the maturity date of the PILOT Bonds (or of any
Refunding Bonds) or the redemption of the PILOT Bonds (or any Refunding Bonds) in full.
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Due to the subordinate nature of such loans, the Carousel Owner believes that such lenders will have
incentives to (i) require protective covenants to be made by the Carousel Owner that may be of benefit to all lenders
(including the owners of the PILOT Bonds) and (ii) cure defaults in the Carousel Center PILOT Payments as a
means to avoid foreclosure on the PILOT Mortgages, which are senior to any mortgage that will secure such loans.
However, no assurance can be given that any such protective covenants will be required or cures so made.

Certain Covenants of the Carousel Owner

The Carousel Owner has made certain covenants in the Carousel Installment Sale Agreement which are of
general effectiveness, regardless of whether the 2014 CMBS Loan (and the related mortgage) or any other loan
secured by a Collateral Mortgage is in effect. The Carousel Owner has made certain additional covenants in the
Carousel Installment Sale Agreement which are in effect only if the 2014 CMBS Loan has been discharged and no
other loan secured by a Collateral Mortgage encumbering the Carousel Center is in effect. See “APPENDIX G—
SUMMARY OF THE CAROUSEL INSTALLMENT SALE AGREEMENT.”

Covenants of General Applicability

The Carousel Owner has made a number of covenants in the Carousel Installment Sale Agreement that
apply regardless of whether the 2014 CMBS Loan (and the related mortgage) or any other loan secured by a
Collateral Mortgage is in effect. These include but are not limited to the following:

Permitted Indebtedness. The Carousel Owner shall not incur, obtain or consent to any
Indebtedness secured in whole or in part by an interest in Carousel Center, which Indebtedness together
with any CMBS Loan, any Mezzanine Loan and any other Indebtedness so secured (excluding the principal
amount of the PILOT Bonds Outstanding) in the aggregate causes the Loan to Value Ratio to exceed
ninety-one percent (91%).

Cash Management Arrangements. The Carousel Owner shall maintain the Cash Management
Arrangements which provide, among other things, that the payment of Carousel Center PILOT Payments
and other Impositions shall be senior to all other disbursements, for the benefit of the PILOT Trustee with
respect to all Rents and Moneys derived from the Carousel Center, and shall cause Carousel Center PILOT
Payments be paid to the PILOT Trustee no less frequently than monthly.

Intercreditor Agreement. The Carousel Owner shall maintain intercreditor agreements with any
mortgagee under a Collateral Mortgage encumbering the Carousel Center that establish and preserve the
priority of the Carousel Center PILOT Payments to any Collateral Mortgage encumbering the Carousel
Center and effectuate the contractual priority of the Carousel Center PILOT Payments and other
Impositions set forth in the Cash Management Arrangements.

Appraisals. The Carousel Owner will, at the request of the Bondholder Representative (or the
Initial Bond Insurer, if applicable), provide an Appraisal (generally limited to once every 12 months).

Reports. No later than the twentieth (20th) day of each month, the Carousel Owner shall deliver to
the Bondholder Representative (and the Initial Bond Insurer, if applicable) (A) a copy of any statement
delivered under any Cash Management Arrangements then in effect (including the 2014 CMBS Cash
Management Arrangements) and (B) a statement of the ratio of Total Revenues to scheduled Carousel
Center PILOT Payments for the most recently ended Quarterly Period (defined below) and the next
Quarterly Period. No later than thirty (30) days following the end of each of the months of December,
March, June and September (each three-month period, a “Quarterly Period”), the Carousel Owner shall
prepare and deliver to the Bondholder Representative (and the Initial Bond Insurer, if applicable), as long
as a CMBS Mortgage or any other Collateral Mortgage is in effect, a copy of all reports, statements and
information furnished to each applicable mortgagee during the Quarterly Period, accompanied by a
certificate of an Authorized Representative of the Carousel Owner setting forth debt service on all
Indebtedness for the most recently ended Quarterly Period and the next Quarterly Period and, if neither a
CMBS Mortgage nor any other Collateral Mortgage secured by the Carousel Center is in effect, a
statement, in form and substance reasonably satisfactory to the Bondholder Representative (and the Initial
Bond Insurer, if applicable) setting forth with respect to the Carousel Center:

(1) a cash flow report detailing the Total Revenues on a trailing twelve (12) month basis;
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(i1) a rent roll as of the last day of such Quarterly Period identifying each of the Leases
by the term, space occupied, rental and other charges required to be paid, security deposit paid,
Impositions paid by tenants, common area charges paid by tenants, tenant pass-throughs, rent
escalations and any other information reasonably required by the Bondholder Representative or
the Initial Bond Insurer;

(ii1) actual vacancy level for the Carousel Center (expressing the level as a percentage)
for the most recent date available; and

(iv) debt service on all Indebtedness of the Carousel Owner for the most recently ended
Quarterly Period and the next Quarterly Period.

Directed Transfers upon Certain Events. The Carousel Owner authorizes the Bond Trustee to be
its agent for purposes of directing the Collateral Agent to pay to the Cash Management Agent all remaining
moneys which would otherwise be available to the Carousel Owner under the applicable Cash Management
Arrangements for deposit in the Performance Escrow Account for payment to the PILOT Trustee or the
Carousel Owner as provided in the Cash Management Agreement. The Carousel Owner shall direct the
Bond Trustee to give such direction upon the occurrence of the following:

(i) the ratio of Total Revenues to scheduled Carousel Center PILOT Payments for any
Quarterly Period is less than 2.5 to 1.0, or

(i) if based on an Appraisal, the ratio of the fair market value of the Carousel Center set
forth in such Appraisal to the aggregate principal amount of the PILOT Bonds then Outstanding,
is less than 140%,

Covenants Applicable Only if the 2014 CMBS Loan has Been Discharged and no Other Loan Secured by a
Collateral Mortgage on the Carousel Center is in Effect

The Carousel Owner has made certain additional covenants in the Carousel Installment Sale Agreement
which are in effect only if the 2014 CMBS Loan has been discharged and no other loan secured by a Collateral
Mortgage encumbering the Carousel Center is in effect. These include but are not limited to the following:

Management of Carousel Center. The Carousel Center will be operated pursuant to the
Management Agreement, and the Carousel Owner shall promptly perform and/or observe all of the material
covenants and agreements required of it under the Management Agreement and keep unimpaired its
material rights thereunder.

Leases and Rents. All leases entered into by the Carousel Owner shall provide for rental rates
substantially comparable to then-existing local market rates and terms and conditions commercially
reasonable and consistent with the then prevailing local market terms and conditions for similar type
properties. Terms of any Material Lease shall be subject to the prior written approval of the Bondholder
Representative and, as long as the Series 2007B Bonds remain Outstanding, the Initial Bond Insurer, such
consents not to be unreasonably withheld.

The Carousel Owner is not permitted to relocate any tenant from one location on Carousel Center
to another location on Carousel Center without the prior written consent of the Bondholder Representative
and, as long as the Series 2007B Bonds remain Outstanding, the Initial Bond Insurer, such consent not to be
unreasonably withheld in their reasonable discretion, except that no such consents are required if the
following conditions are satisfied in the reasonable discretion of the Bondholder Representative:

(1) Such relocation of tenants does not conflict with or violate the provisions of the
following paragraph;

(i) no Default or Event of Default under the Carousel Installment Sale Agreement shall
have occurred and is then continuing;

(ii1) the Bondholder Representative shall have received 30 days’ notice of the Carousel
Owner’s intention to relocate certifying that the Carousel Owner has satisfied the required
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conditions containing sufficient details to permit the parties whose consent is required to confirm
compliance; and

(iv) all tenants to be relocated within any six month period must not occupy more than
30,000 square feet of GLA of the Carousel Center.

The Carousel Owner will not be permitted to move any tenant from the Carousel Center to the
Expansion Project without the prior written consent of the Bondholder Representative and, as long as the
Series 2007B Bonds remain Outstanding, the Initial Bond Insurer, such consents not to be unreasonably
withheld, except under the following circumstances, in which case no consent will be required:

(i) The “in place” occupancy of the Carousel Center shall be at least ninety-five percent
(95%) subsequent to the relocation of any tenant from the Carousel Center;

(i1) The Adjusted Property Net Cash Flow (as such term is defined in the 2014 CMBS
Loan Documents) of the Carousel Center following the relocation of any tenant shall not in each
case be less than the Adjusted Property Net Cash Flow before giving effect to the removal of the
tenant proposed to be moved, unless the Carousel Owner has signed Leases for the space being
vacated (or for lesser space provided that the economic terms of the Lease for such lesser space
are at least as equivalent to the terms of the Lease of the space being vacated) by the related tenant
with a comparable tenant or tenants (taking into account the credit quality and regional and
national strength of such tenants as retailers) at a market rent for a period of time at least equal to
the period for which such vacating tenant had a remaining lease term, and occupancy for such
tenant is anticipated within one hundred twenty (120) days after the move;

(ii1) The projected Debt Service Coverage Ratio (as such term is defined in the 2014
CMBS Loan Documents) (as determined by the Bondholder Representative and, as long as the
Series 2007B Bonds remain Outstanding, the Initial Bond Insurer, in their sole and absolute
discretion) for the twelve (12) month period following such relocation with respect to the Carousel
Center after giving effect to the relocation of such tenants shall not be less than the projected Debt
Service Coverage Ratio for the twelve (12) month period following such relocation before giving
effect to the removal of the tenants proposed to be relocated;

(iv) All tenants to be moved in any six (6) month period must not occupy more than
30,000 square feet of GLA in the aggregate; and

(v) Any single tenant proposed to be moved to the Expansion Project must not occupy
more than 15,000 square feet of GLA in the Carousel Center.

2014 CMBS Loan

In the 2014 CMBS Loan Documents, the Carousel Owner has made a number of covenants with respect to
the operation and disposition of the Carousel Center, which covenants are enforceable by the 2014 CMBS Lender
(but not by the PILOT Trustee, the Bond Trustee or the Holders of the PILOT Bonds). The Carousel Owner
believes that compliance by the Carousel Owner with such covenants benefits the PILOT Trustee, but such
covenants are not enforceable by the PILOT Trustee, the Bond Trustee, the Initial Bond Insurer or the Holders of the
PILOT Bonds and, except as may be provided in the 2014 CMBS Intercreditor Agreement, may be amended or
waived at any time without the consent of the Holders of the PILOT Bonds.

These covenants generally include covenants regarding compliance with the 2014 CMBS Loan Documents;
insurance; existence and compliance with legal requirements; leases in the Carousel Center; management; operation
and maintenance of the Carousel Center; financial and operational reporting; liens; other borrowings; disposition of
assets; and change in control, among others.

Successor Lender

With respect to any covenants made to a successor lender, there can be no assurance as to the extent or
nature of such covenants. Compliance by the Carousel Owner with such covenants may benefit the PILOT Trustee,
but such covenants would not be enforceable by the PILOT Trustee, the Bond Trustee, the Initial Bond Insurer, the
Bondholder Representative or the Holders of the PILOT Bonds and, except as may be provided in an intercreditor
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agreement then in effect, may be amended or waived at any time without the consent of the Holders of the PILOT
Bonds.

In the event a successor lender is in place, there can be no assurance as to the extent or nature of the
covenants made by the Carousel Owner for the benefit of such successor lender. However, until the maturity date of
the PILOT Bonds or the redemption of the PILOT Bonds in full, any agreement with a successor lender is required
to include provisions substantially in the form of the Cash Management Arrangements, preserving the priority of
payment of the Carousel Center PILOT Payments and other Impositions, as described above under “—Flow of
Funds Generally (Cash Management Arrangements)” and “—Flow of Funds Under Current Arrangement in
Connection With the 2014 CMBS Loan”).

CERTAIN INVESTMENT RISKS

In order to make an informed investment decision as to whether the Series 2016A Bonds are an appropriate
investment, potential investors should be thoroughly familiar with this entire Official Statement (including the
Appendices hereto). Certain considerations associated with the purchase of the Series 2016A Bonds are described
below. Prospective purchasers of the Series 2016A Bonds should give careful consideration to the matters referred
to in the following summary.

The following summary is not intended to be, nor can it be, a complete description of all of the general or
specific risk factors relating to an investment in Series 2016A Bonds. Additional risk factors relating to the
purchase of Series 2016A Bonds are described throughout this Official Statement, whether or not specifically
designated as risk factors. Additional risks and uncertainties not presently known, or currently believed to be
immaterial, may also materially and adversely affect the payment of the Series 2016A Bonds. This section should be
read in conjunction with the rest of the Official Statement, including the Appendices hereto.

General

The PILOT Bonds are payable from the revenues of the Issuer which are to be derived from the Carousel
Center PILOT Payments to be made by the Carousel Owner pursuant to the PILOT Agreement. Pursuant to the
PILOT Agreement, the amount of the Carousel Center PILOT Payments payable in each year will be evidenced by a
separate PILOT Note and secured by a separate PILOT Mortgage. See “SOURCES OF PAYMENT AND
SECURITY FOR THE PILOT BONDS—Enforcement of Carousel Center PILOT Payment Obligation.” The
primary source of revenues from which the Carousel Owner will make the Carousel Center PILOT Payments is the
Property Revenues. The ability of the Carousel Owner to make the required Carousel Center PILOT Payments will
depend on many factors which may change from time to time, including, among others, general economic
conditions, retail practices generally, health of retail businesses (including tenants and potential tenants),
competition from other similar facilities, competition from internet marketing and other changes in consumer
purchasing practices, general operations of the Carousel Center, consumer preferences, global or local conflicts,
perceptions of safety, and other factors. These factors can affect the ability of the tenants to make their rental
payments (which constitute the primary source of Property Revenues), and the ability of the Carousel Owner to
attract tenants sufficient to maintain occupancy rates and rental rates adequate to generate Property Revenues
sufficient to make the required payments, including the Carousel Center PILOT Payments and operating expenses.
No representation can be made or assurance given that the Carousel Center PILOT Payments will be realized in
amounts sufficient to make the payments necessary to pay the Accrued Debt Service on the PILOT Bonds when due.

Combination or “Layering” of Multiple Risks

Although the various risks discussed in this Official Statement are generally described separately, a
prospective purchaser should consider the potential effects of the interplay of multiple risk factors. Where more
than one significant risk factor is present, the risk of loss to an investor in the Series 2016A Bonds may be
significantly increased. In addition, certain risks described can have multiple effects, which are not necessarily
limited to the heading or caption under which the risk is described. Prospective purchasers of the Series 2016A
Bonds must consider the full potential effect of each risk.

42



General Considerations Relating to Investments Similar in Nature to the Series 2016A Bonds
Suitability of Investment

The Series 2016A Bonds are not suitable investments for all investors. A prospective purchaser should not
purchase any Series 2016A Bonds unless the investor understands and is able to bear the prepayment, credit,
liquidity and market risks associated with the Series 2016A Bonds. The interaction of the factors set forth in
“CERTAIN INVESTMENT RISKS” and their effects will be impossible to predict and are likely to change from
time to time.

A Market May Not Develop For the Series 2016A Bonds

There can be no assurance that there will be a secondary market for the purchase or sale of the
Series 2016A Bonds. Moreover, if a secondary market does develop, there can be no assurance that it will provide
investors with liquidity of investment or that it will continue for the life of the Series 2016A Bonds. Lack of
liquidity could result in a drop in the market value of the Series 2016A Bonds. In addition, the market value of
Series 2016A Bonds at any time may be affected by many factors, including then prevailing interest rates, and no
representation can be made as to the market value of any Series 2016A Bonds at any time.

Special Obligations of the Issuer;, No Recourse to the State, the County or the City

The Issuer’s obligations with respect to the Series 2016A Bonds are not general obligations of the Issuer
but rather are special obligations of the Issuer payable from and secured by only the revenues of the Issuer derived
and to be derived from the payment by the Carousel Owner of the Carousel Center PILOT Payments under the
PILOT Agreement, the PILOT Assignment and the other sources described herein. The Issuer has no taxing power.
See “THE ISSUER.” None of the State, the County or the City will be obligated to pay the principal of the PILOT
Bonds or the premium, if any, or interest thereon. Neither the faith and credit nor the taxing power of the State, the
County or the City is pledged to the payment of the principal of, premium, if any, or interest on the Series 2016A
Bonds.

Carousel Owner is a Special Purpose Entity Whose Sole Business is Ownership and Operation of the
Carousel Center

The Carousel Owner is an existing New York limited partnership with the sole purpose of owning, holding,
managing, developing, operating, leasing and selling real property and assets related to the Carousel Center and
entering into financing and refinancing transactions related to the Carousel Center and performing its obligations
thereunder. In general, its liabilities cannot be attributed to any person or entity owning any direct or indirect
interest in it, or any affiliate, including any other Pyramid Companies, the Manager or the Expansion Owner. The
primary source of revenues of the Carousel Owner for making the Carousel Center PILOT Payments is Property
Revenues derived by the Carousel Owner from beneficial ownership and operation of the Carousel Center. See
“THE CAROUSEL ENTITIES — The Carousel Owner.”

Lack of Diversification

The collateral underlying the Series 2016A Bonds will not have any asset diversification insofar as the
obligation to make the Carousel Center PILOT Payments is primarily secured by a single income-producing real
property, the Carousel Center. Due to the lack of diversification and the direct beneficial ownership of the Carousel
Center by the Carousel Owner, Holders of the Series 2016A Bonds will have a significantly greater exposure to the
potential risks inherent in making this type of investment.

Market Value of Series 20164 Bonds May Fluctuate

The market value of the Series 2016A Bonds can decline for a variety of reasons, including performance of
the Carousel Center below expectations. The market value of the Series 2016A Bonds may decline even if the
Carousel Center is performing at or above expectations. The market value of the Series 2016A Bonds will also be
influenced by the supply of and demand for municipal bonds generally. A number of factors will affect investors’
demand for municipal bonds, including:

(1) the availability of alternative investments that offer higher yields or are perceived as being a
better credit risk, having a less volatile market value or being more liquid;

(i1) legal and other restrictions that prohibit a particular entity from investing in such bonds or
limit the amount or types of such bonds that it may acquire;
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(iii) investors’ perceptions regarding the capital markets in general, which may be adversely
affected by political, social and economic events completely unrelated to the commercial real estate and
municipal bond markets; and

(iv)  with respect to municipal bonds secured by commercial real estate, investors’ perceptions
regarding the commercial real estate markets, which may be adversely affected by, among other things, a
decline in real estate values or an increase in defaults and foreclosures on mortgage loans secured by
income producing properties.

Bond Ratings May Be Lowered or Be Withdrawn

The ratings assigned to the Series 2016A Bonds at the time of issuance may be lowered or withdrawn at
any time, which could adversely affect the market price and marketability of the Series 2016A Bonds.

General Considerations Relating to Projects Financed With CMBS Loans
Short Term Nature of CMBS Loans; Balloon Payments

Many retail properties, including the Carousel Center, are the subject of a CMBS Loan financing for which
a balloon payment is typically due at maturity. Interest only loans and balloon loans involve a greater risk because
the ability of the retail property to make the balloon payment will normally depend on its ability to fully refinance
the CMBS financing or sell the retail property at a price sufficient to make such payment. The ability of a retail
property to effect such a refinancing or sale will be affected by a number of factors, including the value of the retail
property, the level of available mortgage rates at the time of sale or refinancing, the owner’s equity in the retail
property, the financial condition and operating history of the retail property, the operating history and occupancy
level of the retail property, the perception of the brands associated with the retail property, tax laws, prevailing
general economic conditions and the availability of credit for loans secured by commercial real properties generally.

Events in U.S. Financial Markets Have Had, and May Continue to Have, a Negative Impact on the Terms
and Availability of Credit

The failure of large U.S. financial institutions in 2008 and the resulting turmoil in the U.S. financial sector
has had a negative impact on the terms and availability of credit and the state of the economy generally within the
United States. The tightening of the U.S. credit markets resulted in a lack of adequate credit. Some lenders continue
to impose more stringent restrictions on the terms of credit, including shorter terms and more conservative loan-to-
value underwriting than was previously customary. The negative impact of the tightening of the credit markets may
limit the ability of property developers and owners to finance or refinance the acquisition of properties and other
real estate-related assets on favorable terms, if at all, and may result in increased financing costs or financing with
increasingly restrictive covenants.

Additionally, decreasing home prices or commercial property values and mortgage defaults may again
result in uncertainty in the real estate and real estate securities and debt markets. Until recently, the securitization
market, including for new issuances of commercial mortgage-backed securities, had been significantly reduced as a
result of the turmoil in the financial markets, and banks generally are providing limited debt financing with more
stringent conditions for investments in real estate-related assets. Decreases in the value of commercial properties
and the tightening by commercial real estate lenders of underwriting standards have prevented many commercial
mortgage borrowers from refinancing their mortgages. A very substantial amount of U.S. mortgage loans, with
balloon payment obligations in excess of their respective current property values, are maturing over the coming
three years. These circumstances have generally increased delinquency and default rates of securitized commercial
mortgage loans, and may lead to widespread commercial mortgage defaults. In addition, the declines in commercial
real estate values have resulted in reduced borrower equity, hindering the ability of borrowers to refinance in an
environment of increasingly restrictive lending standards and giving them less incentive to cure delinquencies and
avoid foreclosure.

Financial Performance of the Carousel Center

The performance of the Carousel Center itself will be a major factor in the Carousel Owner’s ability to
obtain favorable refinancing of the 2014 CMBS Loan or a subsequent CMBS Loan. Such performance criteria will
include, among other things, vacancies, tenant rent rates, revenues of the Carousel Center, management and
operating expenses of the Carousel Center, tenant credit quality, tenant mix, levels of sales, and customer attendance
levels.
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Refinancing Risk of 2014 CMBS Loan and Subsequent CMBS Loans

The 2014 CMBS Loan is an interest only loan during its term and will have a balloon payment due on
June 6, 2019, or the maturity date. Thus, the 2014 CMBS Loan will have a substantial payment due at or prior to the
scheduled maturity, unless previously prepaid. Interest only loans and balloon loans involve a greater risk because
the ability of the Carousel Center to make the balloon payment will normally depend on its ability to fully refinance
the 2014 CMBS Loan or sell the Carousel Center at a price sufficient to permit the Carousel Owner to make such
payment. The ability of the Carousel Owner to effect such a refinancing or sale will be affected by a number of
factors, including the value of the Carousel Center, the level of available mortgage rates at the time of sale or
refinancing, the Carousel Owner’s equity in the Carousel Center, the financial condition and operating history of the
Carousel Owner and the Carousel Center, the operating history and occupancy level of the Carousel Center, the
perception of the brands associated with the Carousel Center, tax laws, prevailing general economic conditions and
the availability of credit for loans secured by commercial real properties generally.

There can be no assurance that the Carousel Owner will be able to refinance the 2014 CMBS Loan, or
obtain an extension or modification of the 2014 CMBS Loan, and an event of default on the 2014 CMBS Loan could
have a material adverse effect on the Carousel Owner’s ability to make the Carousel Center PILOT Payments.

Further, any replacement of the 2014 CMBS Loan or other mortgage indebtedness will present similar
concerns for so long as the Series 2016A Bonds are Outstanding.

As a general matter, in addition to the risks set forth above, the need to refinance the 2014 CMBS Loan and
future CMBS Loans will expose the Carousel Center to risk of higher interest rates at the time of refinancing, which
may place stress upon the Carousel Owner’s ability to pay operating expenses, including Carousel Center PILOT
Payments, and maintain an adequate return.

The Indenture permits the Issuer and the Bond Trustee to consent to an amendment or modification of the
Indenture and Bond Documents in connection with the refinancing or extension of any CMBS Loan secured by the
Carousel Center without consent of the Bondholders but with Rating Confirmation and consent by the Bondholder
Representative.

Risks Particular to Retail Properties

The Carousel Center is a retail property. Various factors affect the viability of retail properties, including
location, local, regional and national economic conditions and competition from other retail properties within the
market area, and from alternative retail marketing tools, such as shopping using the internet. The success of a retail
property is dependent to a certain extent on the quality of the location of the property, including the accessibility of
the property to potential customers and the volume of consumer traffic at the property, and the type of property,
including whether consumer preferences move away from enclosed shopping malls to power centers, community
and neighborhood shopping centers and internet sales. In addition, adverse developments in the local, regional and
national economies affect consumer spending and can have a significant effect on the success of a retail property.
Further, increased competition in the market of a retail property through the addition of competing properties nearby
can adversely impact the success of a retail operation, even if the local, regional and national economies are doing
well.

Retail properties also face competition from sources outside a given real estate market. Factory outlet
centers, discount shopping centers and clubs, video shopping networks, catalogue retailers, home shopping
networks, direct mail, Internet selling and telemarketing all compete with more traditional retail properties for
consumer dollars. In addition, new and enhanced technologies, including new digital technologies and new web
services technologies, have increased competition for retail tenants of the Carousel Center and will likely continue to
create additional competition in the future. Continued growth of these and other alternative retail outlets could
adversely affect the rents collectible at the Carousel Center. Increased competition could adversely affect income
from and market value of the Carousel Center.

During the past decade, internet marketing has experienced explosive growth and directly competes for
customers with retail malls that are dependent on attracting physical consumer visits. Internet marketing can be
expected to continue to grow as new technologies and consumer habits evolve, as evidenced by the evolution from
the use of home and office computers as primary internet access points, to add laptops, tablets and smart phones as
primary internet access points through which retailers market directly to consumers.
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Consumer use of the internet continues to gain in popularity and internet sales growth is likely to continue
in the future, which could adversely affect the business of retail tenants of the Carousel Center and affect the way
other current and future tenants lease space. For example, the migration towards internet sales has led many
omnichannel retailers to reduce the number and size of their physical store locations to increasingly rely on e-
commerce and alternative distribution channels. Tenants may also permit merchandise purchased on their websites
to be picked up at, or returned to, their physical store locations, which may have the effect of decreasing the reported
amount of their in-store sales and the amount of rent landlords are able to collect from them (particularly with
respect to those tenants who pay rent based on a percentage of their in-store sales). The Carousel Owner cannot
predict with certainty how internet sales growth will impact the demand for space at the Carousel Center or how
much revenue will be generated at physical store locations in the future. If the Carousel Owner is unable to
anticipate and respond promptly to trends in retailer and consumer behavior, then the Carousel Owner’s ability to
pay operating expenses, including the Carousel Center PILOT Payments, could be adversely affected.

Geographic Location
Regional Economic Conditions

The Carousel Center is located in Syracuse, New York. Payments by the Carousel Owner and the market
value of the Carousel Center could be adversely affected by economic conditions generally or in the central New
York region, conditions in the Syracuse, New York real estate market, changes in governmental rules and fiscal
policies, acts of nature, including earthquakes, floods and hurricanes (which may result in uninsured losses), and
other factors which are beyond the control of the Carousel Owner. The economy of New York State or the central
New York region may be adversely affected to a greater degree than that of other areas of the country by certain
developments affecting industries concentrated in such state or region. Moreover, in recent periods, several regions,
including the central New York region, have experienced significant downturns in the market value of real estate. A
decline in the general economic condition in the central New York region could result in a decrease in commercial
property, housing or consumer demand in the region, and the income from and market value of the Carousel Center
may be adversely affected, which could adversely affect the Carousel Owner’s ability to pay operating expenses,
including the Carousel Center PILOT Payments.

Competition in Market Area

Other retail properties (including the Expansion Project, enclosed malls, power centers, and community and
neighborhood shopping centers) located in the market area of the Carousel Center compete with the Carousel Center
to attract tenants and customers. For example, there may be an oversupply of properties of the same type in the
market areas where the Carousel Center is located. The Carousel Owner competes with all lessors and developers of
comparable types of real estate in the market area in which the Carousel Center is located. Such lessors or
developers could have lower rentals, rental rates, lower operating costs, more favorable locations or better facilities.
While the Carousel Owner may renovate, refurbish or expand the Carousel Center to maintain it and remain
competitive, such renovation, refurbishment or expansion may itself entail significant risks. Increased competition
could adversely affect income from, and the market value of, the Carousel Center, which could adversely affect the
Carousel Owner’s ability to pay operating expenses, including the Carousel Center PILOT Payments. The Carousel
Center also faces increased competition from internet sales. See “—Risks Particular to Retail Properties.”

Competition from the Expansion Project

Although the Expansion Project and the Carousel Center together comprise the integrated Destiny USA
mall and shopping center, the Series 2016A Bonds are not payable from the revenues generated from the Expansion
Project. However, no portion of the Expansion Project serves as security for the Series 2016A Bonds, and retail
tenants at the Expansion Project may draw customers or tenants away from the Carousel Center. Moreover, the
Manager and its affiliates may, in certain circumstances, favor the leasing of space in the Expansion Project over the
leasing of space in the Carousel Center. See “SOURCES OF PAYMENT AND SECURITY FOR THE PILOT
BONDS — Certain Covenants of the Carousel Owner” for a summary of covenants limiting transfer of tenants from
the Carousel Center to the Expansion Project.

Dependence on Tourism

A significant portion of the retail customers who visit the Carousel Center do not reside within close
proximity to the Carousel Center, and the Carousel Center is dependent in large part upon retail customers viewing
the Carousel Center as a tourism destination center. Those factors which may hinder tourism in general to any
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destination, such as traffic, convenience of alternative modes of transportation, the cost of gasoline and other like
factors may negatively influence the decision of tourists to visit the Carousel Center. Because of its location in
Syracuse and good transportation access, the Carousel Center is an attractive destination for Canadian residents.
Factors that may affect the Carousel Center attractiveness to Canadian residents, such as unfavorable exchange rates
or impediments to transportation from Canada may affect the strength of the Carousel Center as a tourism
destination, which could adversely affect the Carousel Owner’s ability to pay operating expenses, including the
Carousel Center PILOT Payments.

Foreign Exchange Rates

As a tourism destination center, the retail customer base includes foreign residents, particularly Canadian
residents. An unfavorable foreign currency exchange rate between the United States Dollar and foreign currencies
may act as a disincentive to non-USA resident retail shoppers visiting the Carousel Center.

Given the proximity of the Carousel Center to Canada, there is a particular sensitivity to the exchange rate
between the United States dollar and the Canadian dollar.

Dependence on Transportation Infrastructure

Ease and variability of access to the Carousel Center is an important factor in its attractiveness to retail
customers, including visitors from Canada. Good road, air, rail and bus access to the Carousel Center are discussed
under the heading “DESTINY USA AND CENTRAL NEW YORK - Transportation.” Factors that may interfere
with the existing transportation infrastructure may have a negative impact on the attractiveness of Carousel Center to
retail visitors, which could adversely affect the Carousel Owner’s ability to pay operating expenses, including the
Carousel Center PILOT Payments.

Dependence on Tenants

The ability of the Carousel Center to generate revenues sufficient to pay operating expenses (including
payment of the Carousel Center PILOT Payments) and generate a reasonable return for the Carousel Owner is
dependent on maintaining high tenant occupancy at adequate rental rates. Tenant occupancy may depend on both (i)
a tenant’s willingness to enter into a lease at the proposed rental rate and reasonable terms and (ii) a tenant’s ability
to pay those rental payments and perform the lease terms.

Tenant Ability or Willingness to Perform Under Leases

A tenant’s ability or willingness to perform under a lease may depend on a number of factors, including the
ability to generate sufficient revenues to meet operating and other expenses, including debt service, lease payments,
capital expenditures and tenant improvements. The ability of a tenant to generate adequate revenues depends on a
number of factors, including the following: the national economic climate; the regional and local economy (which
may be adversely impacted by plant closings, industry slowdowns, adverse weather conditions, natural disasters,
terrorist activities, and other factors); local real estate conditions (such as an oversupply of, or a reduction in demand
for, retail space or retail goods and the availability and creditworthiness of current and prospective tenants);
perceptions by retailers or shoppers of the safety, convenience and attractiveness of the Destiny USA shopping
center (of which the Carousel Center is a part); and increased costs of maintenance, insurance and operations.

A tenant may be unable or unwilling to perform its lease obligations for a number of reasons, including,
among other things: (i) bankruptcy or insolvency of the tenant company or its affiliates, (ii) restructuring of the
tenant company or its business to downsize, develop new marketing plans, reorganize geographically or make other
business adjustments, (iii) poor retail traffic at the Carousel Center locations for the particular store, or more
generally for the Destiny USA shopping center (of which the Carousel Center is a part), (iv) the effect of
competition in the market area, (v) poor management of the Carousel Center, (vi) changing economic conditions,
interest rate conditions or costs of doing business, (vii) changing demographics in the central New York Region, and
(viii) changing tenant mix at the Carousel Center, including excessive vacancies or the loss of anchor tenants or
other significant tenants (collectively, “Major Tenants”).

To the extent that economic or other factors affect the central New York region more severely than other
areas of the country, the negative impact on the tenants, and consequently the Carousel Owner’s economic
performance, could be significant.
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In the event of defaults by the tenants, the Carousel Center will have to address the issues set forth under
the heading “—Risks Relating to Tenants and Occupancy—Tenant Disputes and Defaults.” The Carousel Owner
may also experience delays and costs in enforcing its rights as lessor.

Tenant Lease Terminations Due to Corporate Reorganizations or Bankruptcies

Mergers, acquisitions, consolidations, dispositions or bankruptcies in the retail industry could have negative
consequences on a tenant’s decision to remain at Carousel Center. Tenants might elect to terminate or not renew
their leases as a result of any of the foregoing. The bankruptcy or closure of tenants, or sale of a store or stores to a
less desirable retailer or occupant, may reduce occupancy levels and rental income, or otherwise adversely affect the
financial performance of the Carousel Owner.

Importance of Anchor Tenants and Major Tenants for Other Tenants and the Carousel Center

A decision by a Major Tenant to cease operations at the Carousel Center could also have a material adverse
effect on the Carousel Center operations. Such impact may include creating a large area of vacancy (which can
affect customer perception and attraction), reduce rental income, require the Carousel Owner to search for a new
replacement tenant, result in a change in quality of the retail operation that may replace the departing tenant, and
other factors. A decision by a Major Tenant to cease operations at the Carousel Center could also have an adverse
effect on the ability of the Carousel Owner to make the Carousel Center PILOT Payments.

Tenant Renewals or Replacements

A tenant’s ability or willingness to perform under a lease, including to make rental payments, depends on a
number of factors. These factors include, among other things, general economic conditions, financial conditions of
the tenant, retail sales performance at the particular leased space, merger or consolidation of the tenant, changes in
the business plan of the tenant, and management of the Carousel Center. The ability of the Carousel Owner to make
the Carousel Center PILOT Payments is dependent on maintaining occupancy rates at rental rates that are sufficient
to cover operating expenses (including making the Carousel Center PILOT Payments) and provide a reasonable
return. The Carousel Owner’s ability to make the Carousel Center PILOT Payments could be adversely affected if
the Carousel Owner’s tenants were unable to meet their obligations to pay rent, or if the Carousel Owner is unable to
lease a space in the Carousel Center on economically favorable terms.

Tenant Bankruptcy or Insolvency

The bankruptcy or insolvency of tenants at the Carousel Center may have an adverse impact on the
Carousel Center and the income produced by the Carousel Center. See “—Risks Relating to Bankruptcy and
Financial Considerations of Tenants” below.

There can be no assurance that tenants of the Carousel Center will continue making payments under their
leases or that such tenants will not file for bankruptcy protection in the future or, if any tenants file for bankruptcy
protection, that they will thereafter continue to make rental payments in a timely manner. In addition, a tenant may,
from time to time, experience a downturn in its business, which may weaken its financial condition and result in a
reduction of rental payments or failure to make rental payments when due. If a tenant defaults in its obligations to
the Carousel Owner, the Carousel Owner may experience delays in enforcing its rights as lessor and may incur
substantial costs and experience significant delays associated with protecting its investment, including costs incurred
in renovating and reletting the property.

Risk of Factors Affecting Tenants of a High Percentage of GLA

Retail properties may be adversely affected if there is an economic decline in the business operated by their
tenants. The risk of such an adverse effect is increased if any tenant or group of tenants occupies a significant
portion of the retail space. For example, the top 10 tenants at the Carousel Center (excluding Macy’s and Lord &
Taylor) in the aggregate currently occupy approximately 47.0% of the net rentable area and contribute
approximately 24.5% of minimum rent with respect to the Carousel Center. Deterioration in the financial condition
of a Major Tenant can be particularly significant if a tenant makes up a significant portion of the rental income.
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Risks Relating to Tenants and Occupancy
Potential Change in Major Tenants

The Carousel Center has multiple Major Tenants. The presence of Major Tenants is critical in generating
customer traffic and making a center desirable for other tenants. The economic performance of a retail property will
consequently be adversely affected by (i) a Major Tenant’s failure to renew its lease; (ii) the termination of a Major
Tenant’s lease or, if the Major Tenant owns its own site, a decision to vacate; (iii) the bankruptcy or economic
decline of a Major Tenant; or (iv) the cessation of the business of a Major Tenant (notwithstanding its continued
payment of rent).

The closing of a Major Tenant may allow other tenants to reduce the amount of their lease payments,
terminate their leases or cease operating their stores at the Carousel Center or otherwise adversely affect occupancy
at the Carousel Center.

In certain instances with respect to the Carousel Center, leases with Major Tenants expire during the term
of the Series 2016A Bonds. See the lease rollover schedules in the table titled “Carousel Center Lease Rollover
Schedule” under the heading “THE CAROUSEL CENTER—Tenant Lease Information.” There can be no
assurance that if a Major Tenant at the Carousel Center were to close or remain vacant, such Major Tenant would be
replaced in a timely manner without incurring material additional costs to the Carousel Owner and resulting in
adverse economic effects.

Anchor REA — Lord & Taylor and Macy'’s

The Carousel Center is subject to the Anchor REA pursuant to which Lord & Taylor and Macy’s have the
right to exclusive possession of their respective portion of the GLA until the scheduled expiration of the Anchor
REA on December 18, 2056. Lord & Taylor and Macy’s also hold title to the improvements and pay only nominal
sums in rent. The Lord & Taylor and Macy’s stores together occupy approximately 270,000 square feet of the GLA
of the Carousel Center. Although tenants that own their own parcel do not pay rent, they generally are required to
pay a contribution toward common area maintenance and real estate taxes on the improvements and related real
property. Such a tenant’s default on the payment of such contributions could adversely affect the Carousel Owner’s
ability to make the Carousel Center PILOT Payments.

Macy’s recently announced the closure of 100 stores nationwide, which represents about 15% of all Macy’s
department stores. The Carousel Owner has not received notice that Macy’s intends to close its store at the Carousel
Center, but any such closure could adversely affect the Carousel Owner’s ability to make the Carousel Center
PILOT Payments.

Tenant Disputes and Defaults

Disputes may arise between the Carousel Owner and tenants under the Anchor REA or under tenant leases
or alleged defaults or potential defaults may be alleged on the part of the Carousel Owner under the Anchor REA or
under a tenant lease. Such disputes, defaults or potential defaults could lead to a termination or attempted
termination of the applicable tenant lease or Anchor REA by the tenant or to litigation against the Carousel Owner.
The Carousel Owner generally is of the view that tenant disputes will not have a material adverse effect on the
ability of the Carousel Owner to make the Carousel Center PILOT Payments. Nevertheless, there can be no
assurance that any existing dispute or any dispute that arises in the future would not result in significant expense to
the Carousel Owner or would not have a material adverse effect on the Carousel Owner (or its ability to make the
Carousel Center PILOT Payments) or the Carousel Center, that the Carousel Owner would ultimately prevail in any
such dispute, or that the covenants in the applicable leases would remain in force.

Tenant Lease Renewals, Expirations and Rollovers

Tenant leases expire at various times during the term of the PILOT Bonds. The timing and amount of lease
expiration of existing tenants is shown in the table titled “Carousel Center Lease Rollover Schedule” under the
heading “THE CAROUSEL CENTER — Tenant and Lease Information.” The lease expirations shown are based on
full lease terms; however, in some instances, the tenant may have the option to terminate its lease prior to the
expiration date shown. In addition, in some instances, a tenant may have the right to assign its lease and be released
from its obligations under the subject lease. Furthermore, certain tenant leases are on a month-to-month basis. Even
if vacated space is successfully relet, the costs associated with reletting, including tenant improvements and leasing
commissions, could be substantial and could reduce cash flow from the Carousel Center.

49



Certain tenants at the Carousel Center may be paying rent but are not yet in occupancy. Additionally,
certain tenants at the Carousel Center may have executed leases but have not yet taken occupancy or commenced
rent payments. The Carousel Center might also have leased or unleased “dark” space (i.e., empty space) or adjoined
properties with “dark” spaces. Any “dark” space may cause the Carousel Center to be less desirable to other
potential tenants or the related tenant may be more likely to default in its obligations under the lease. There can be
no assurance that the tenants at the Carousel Center will continue to fulfill their lease obligations or that the space
will be relet.

Certain of the tenant leases, including Major Tenant leases, at the Carousel Center expire, or grant to one or
more tenants a lease termination option that is exercisable, at various times prior to the maturity date of the Series
2016A Bonds. See the Table titled “Carousel Center Lease Rollover Schedule” under the heading “THE
CAROUSEL CENTER — Tenant and Lease Information.”

There can be no assurance that (1) leases that expire can be renewed, (2) the space covered by leases that
expire or are terminated can be re-leased in a timely manner at comparable rents or on comparable terms, or (3) the
Carousel Owner will have the cash or be able to obtain the financing to fund any required tenant improvements.
Further, lease provisions among tenants may conflict in certain instances, or leases may contain restrictions on the
use of parcels near the Carousel Center for which there is no corresponding restrictive covenant of record, in each
case creating termination or other risks. Income from and the market value of the Carousel Center would be
adversely affected if vacant space in the Carousel Center could not be leased for a significant period of time, if
tenants were unable to meet their lease obligations or if, for any other reason, rental payments could not be
collected, or if one or more tenants ceased operations at the Carousel Center. Certain tenants at the Carousel Center
may be entitled to terminate their leases or reduce their rents based upon the occurrence of an event of default by a
tenant or the violation of negotiated cotenancy provisions.

The Carousel Center has multiple tenants, therefore re-leasing costs and costs of enforcing remedies against
defaulting tenants may be incurred more frequently than in the case of properties with fewer tenants, thereby
reducing the cash flow available to make the Carousel Center PILOT Payments. These costs may cause the
Carousel Owner to default in its other obligations, which could reduce cash flow available for the Carousel Center
PILOT Payments. The Carousel Center also may experience higher continuing vacancy rates and greater volatility
in rental income and expenses.

Rental payments from tenants comprise substantially all of the net revenues of the Carousel Center.
Approximately 20.8% of the Carousel Center (excluding specialty tenants, Lord & Taylor and Macy’s) when
measured by square footage was vacant as of July 31, 2016. Further, no assurance can be given that the Carousel
Owner will be able to fill such vacancies. No assurance can be given that the rate of occupancy at the stores will
remain at the current levels or that the net operating income contributed by the Carousel Center will remain at its
current or past levels.

Risks Relating to Particular Lease Provisions

Tenant leases are not all the same. Leases may contain provisions that may affect occupancy rates and net
revenues of the Carousel Owner. Following are examples of some common provisions that may be material to the
revenues and occupancy of the Carousel Center. The examples are not inclusive of every such provision.

Risks Relating to Co-Tenancy Provisions in Leases

Leases at the Carousel Center may provide tenants certain rights or penalties in the event one or more
named co-tenants closes its store, certain occupancy thresholds are not maintained, or certain sales targets are not
met. Typically, the co-tenancy provisions permit tenants to abate the rent payable, cease operating and/or terminate
their leases. In the future, the Carousel Owner may enter into additional retail leases containing co-tenancy
provisions. Even though co-tenancy provisions are intended to protect a tenant, such provisions can also exacerbate
the impact of the loss of a co-tenant or reduction in occupancy in the Carousel Center, which could have a material
adverse effect on the Carousel Owner’s revenues, and consequently the ability to make the Carousel Center PILOT
Payments.

Direct Tenant Payment of Portion of Rent Allocable to PILOT

Many of the existing leases provide that the tenants will be obligated to pay to the Carousel Owner, as
additional rent, amounts equal to their portions of the Carousel Center PILOT Payments over the term of the lease.
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Certain leases provide only for a flat periodic rental with no such separate pass-through obligation, and certain
leases contain other limitations on the tenant’s obligation to pay its share of payments in lieu of real property taxes.

The tenants are requested to remit rents directly into the 2014 CMBS Clearing Account and available funds
in such account are required to be swept into the 2014 CMBS Cash Management Account on each business day
pursuant to the 2014 CMBS Cash Management Arrangements. With respect to any Property Revenues from the
Carousel Center that are not deposited directly into the 2014 CMBS Clearing Account, there is a risk that the
Manager or Carousel Owner could divert these funds or such funds could become subject to a bankruptcy of the
Manager or the Carousel Owner or its respective affiliates.

Notwithstanding the foregoing, the Carousel Owner is contractually obligated to make Carousel Center
PILOT Payments from all revenues derived from the Carousel Center, regardless of the foregoing tenant direct pay
mechanisms.

Early Termination and Abatement Provisions

Retail leases at the Carousel Center often give tenants the right to terminate the related lease or abate or
reduce the related rent (i) if the Carousel Owner allows uses at the Carousel Center in violation of use restrictions in
current tenant leases, (ii) if the Carousel Owner or any of its affiliates owns other properties within a certain radius
of the Carousel Center and allows uses at those properties in violation of use restrictions, (iii) if the Carousel Owner
fails to provide a designated number of parking spaces, (iv) if there is construction at the Carousel Center or an
adjacent property such as the Expansion Project (whether or not such adjacent property is owned or controlled by
the Carousel Owner or any of its affiliates) that may interfere with visibility or a tenant’s use of the Carousel Center,
(v) upon casualty or condemnation with respect to all or a portion of the Carousel Center that renders the Carousel
Center unsuitable for a tenant’s use or if the Carousel Owner fails to rebuild the Carousel Center within a certain
time, (vi) if a tenant’s use is not permitted by zoning or applicable law, (vii) if a tenant is not permitted to exercise
expansion rights at the Carousel Center, (viii) if the Carousel Owner fails to undertake various property renovations
or improvements, or (ix) if the Carousel Owner defaults on its obligations under the lease. In each identified
instance, there can be no assurance that the Carousel Owner will not violate those restrictions if it feels that such
violation may otherwise benefit it or its affiliates to do so, even where such action is to the detriment of the Carousel
Center.

In addition, it is common for tenants at anchored shopping malls, including the Carousel Center, to have the
right to terminate their lease or abate or reduce rent if a certain number of the Major Tenants go dark or if in-line
occupancy decreases below certain thresholds. Even if tenants do not have termination or rent abatement rights,
because the Major Tenant plays a key role in generating customer traffic and making a center desirable for other
tenants, there can be no assurance that any loss of a Major Tenant will not have a material adverse impact on the
non-Major Tenants’ ability to operate, which may in turn adversely impact the Carousel Owner’s ability to meet its
obligations to make the Carousel Center PILOT Payments. If a Major Tenant goes dark, generally, the Carousel
Owner’s only remedy is to terminate that lease after the Major Tenant has been dark for a specified amount of time.

Certain of the tenant leases for the Carousel Center permit the tenant to terminate its lease and/or abate or
reduce rent if the tenant fails to meet certain sales targets or other business objectives for a specified period of time.
There can be no assurance that all or any of these tenants will meet the sales targets or business objectives required
to avoid any termination and/or abatement rights or reduced rent. In addition, certain of the tenant leases for the
Carousel Center permit the affected tenants to terminate their leases and/or abate or reduce rent if a percentage of the
tenants cease to operate at the Carousel Center or if a tenant at an adjacent or nearby property terminates its lease or
goes dark or if a competitor commences operations at the Carousel Center or an adjacent or nearby property. In
some cases, a particular tenant may terminate its lease simply by providing advance notice. To the extent that
tenants terminate their leases and/or abate or reduce rent, there can be expected to be a reduction in Carousel Owner
revenues and the ability to make the Carousel Center PILOT Payments.

In addition to termination options tied to certain triggers as set forth above that are common with respect to
retail properties, certain tenant leases permit the tenant to terminate its lease either unilaterally or on the occurrence
of other triggers.

Any exercise of the foregoing termination rights could result in vacant space at the Carousel Center,
renegotiation of the lease with the related tenant or re-letting of the space. There can be no assurance that any
vacated space could or would be relet or the revenues replaced. Furthermore, there can be no assurance that the
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foregoing termination and/or abatement rights will not arise in the future or materially adversely affect the Carousel
Owner’s ability to meet its obligations to make the Carousel Center PILOT Payments.

Effect of Levels of the Carousel Center PILOT Payments on Rent Requirements

Occupancy costs are a material factor considered by tenants and prospective tenants when deciding whether
to enter into or renew a lease for retail space. The Carousel Center PILOT Payments increase during each PILOT
Year during the term of the PILOT Bonds. The Carousel Owner estimates that the rate of escalation of the Carousel
Center PILOT Payments exceeds the amount by which regular tax rates would increase over the term of the PILOT
Bonds. In order to maintain the same level of revenues available to make the Carousel Center PILOT Payments, pay
operating expenses, make payments with respect to other Carousel Owner debt, and generate a reasonable return to
the Carousel Owner, a corresponding increase in tenant rental payments will be needed. The increase in the Carousel
Center PILOT Payments could cause an increase in tenant occupancy costs, which could induce some tenants to
relocate to lower cost shopping centers upon expiration of their leases and/or adversely affect the Carousel Owner’s
ability to attract new tenants. See “THE PLAN OF FINANCE — Carousel Center PILOT Payments.”

Risks Relating to Bankruptcy and Financial Considerations of Tenants

Any tenant may, from time to time, experience a downturn in its business, which may weaken its financial
condition and result in a reduction or failure to make rental payments when due. If tenants’ sales were to decline,
percentage rents may decline and, further, tenants may be unable to pay their base rent or other occupancy costs. If
a tenant defaults in its obligations to the Carousel Owner, the Carousel Owner may experience delays in enforcing
its rights as lessor and may incur substantial costs and experience significant delays associated with protecting its
investment, including costs incurred in renovating and reletting the property.

The bankruptcy or insolvency of a Major Tenant or a number of smaller tenants in retail properties may
have an adverse impact on the Carousel Center and the income produced by the Carousel Center. Under the
Bankruptcy Code, a tenant has the option of assuming or rejecting or, subject to certain conditions, assuming and
assigning to a third party, any unexpired lease. If the tenant assumes its lease, the tenant must cure all defaults under
the lease and provide the landlord with adequate assurance of its future performance under the lease. If the tenant
rejects the lease, the landlord’s claim for breach of the lease would (absent collateral securing the claim) be treated
as a general unsecured claim against the tenant. The landlord’s rejection claim would be limited to the unpaid rent
due under the lease for the periods prior to the bankruptcy petition (or earlier surrender or repossession of the leased
premises) that are unrelated to the rejection, plus the greater of one year’s rent or 15% of the remaining rent reserved
under the lease (but not to exceed three years’ rent) and the actual amount of the recovery could be less than the
amount of the claim. If the tenant assumes and assigns its lease, the tenant must cure all defaults under the lease and
the proposed assignee must demonstrate adequate assurance of future performance under the lease.

No assurance can be given that tenants of the Carousel Center will continue making payments under their
leases or that tenants will not file for (or involuntarily be subjected to) bankruptcy protection in the future or, if any
tenants so become debtors under the Bankruptcy Code, that they will continue to make rental payments in a timely
manner or that they will not reject their leases.

Furthermore, certain tenants may have recently exited bankruptcy proceedings, and as a result their cash
flow and business operations may not be stable. No assurance can be given that any such tenant will not re-enter
bankruptcy proceedings.

Third Party Reports (C&W Appraisal and Property Condition Report)
Reliance on the C&W Appraisal

As more particularly described therein, the C&W Appraisal provides the opinion of C&W as to the current
market value of the leased fee estate of the Carousel Center. The C&W Appraisal has been included herein in
reliance upon the qualifications of C&W to provide such an opinion. Potential investors should read the entire
C&W Appraisal before making an investment decision.

C&W was not engaged to express, and has not expressed, any opinion as to the ability of the Carousel
Owner to make the Carousel Center PILOT Payments when due. The forecasts of income and expense set forth in
the C&W Appraisal (and reproduced under the heading “THE CAROUSEL CENTER APPRAISAL”) should not be
relied upon as a prediction of the sufficiency and timeliness of the Carousel Owner's revenues to make the Carousel
Center PILOT Payments. The particular facts, assumptions and conditions used by C&W in making its forecasts of
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income and expense include the current rent roll as provided by the Carousel Owner, the rental market for similar
properties, assumptions as to rent recoveries, renewal rates, tenant categories, capitalization rates and others
believed to be appropriate to an estimate of market value using the Discounted Cash Flow Analysis method of the
Income Capitalization Approach (as such terms are defined in the C&W Appraisal). However, certain of such facts,
assumptions and conditions might be applied differently or might not be appropriate to forecast an ability to pay
specific obligations (such as the Carousel Center PILOT Payments) at specific times or during specific years. Such
ability will depend on the extent to which revenues and expenses vary over time, the adequacy of reserves, the
capability of management, the results and timing of unforeseen events, and other factors that may or may not
adversely affect present market value. Moreover, the Income Capitalization Approach and the Discounted Cash
Flow Analysis method of estimating market value were not the exclusive methods used by C&W. The Retail
Market Analysis (as such term is defined in the C&W Appraisal) and the Direct Capitalization method of the
Income Capitalization Approach were also used to provide separate estimates of market value, each independent of
the forecasts of income and expense.

Accordingly, no assurance can be given that the projections of cash available to the Carousel Owner will be
realized as set forth in the forecasts of income and expense. In any event, the forecasts of income and expense are
not a prediction of the future, are not the representation or forecast of the Issuer, the Carousel Owner, the Expansion
Owner or the Underwriter, and are included herein for informational purposes only.

Reliance on Property Condition Report

EBI Consulting, Burlington, Massachusetts prepared a property condition report, dated August 8, 2016, on
the Carousel Center, a copy of which is attached hereto as APPENDIX I. The property condition report provides an
assessment of the site conditions (including topography and drainage, pavement and parking, site amenities and
landscaping and utilities), the building conditions (including substructure, superstructure, facades, roofing,
basements, attics and ADA compliance), interior finished and components, suspect mold, building systems
(including plumbing, HVAC, electrical, fire and life safety and elevators), and material code violations. The
property condition report recommended certain immediate repairs, which were typically limited to life, safety,
health, building code violation or building or property stabilization issues observed at the Carousel Center and were
typically expected to be addressed within one year. In addition, the property condition report recommended that the
Carousel Owner reserve for certain replacement repairs to be made during the term of the Series 2016A Bonds. In
certain circumstances, reserves for such repairs have already been funded. Under the 2014 CMBS Loan Documents,
the Carousel Owner is required to make monthly deposits into a reserve account to fund the costs of long term
repairs. No assurance can be given that the amounts reserved will be sufficient to make the repairs or that all
conditions requiring repair or replacement were identified in such property condition report.

The property condition report is an integral part of this Official Statement, and prospective purchasers
should read the property condition report in its entirety. See “APPENDIX I--Property Condition Report” hereto.
Neither the Issuer, the Carousel Owner, the Expansion Owner nor the Underwriter make any representation as to the
accuracy or completeness of the property condition report.

Environmental Factors

EBI Consulting, Burlington, Massachusetts prepared an environmental site assessment, dated August 9,
2016 (“ESA”), on the Carousel Center, a copy of which is attached hereto as APPENDIX J. The ESA evaluated the
environmental condition of and potential environmental remediation liabilities associated with the Carousel Center.
The ESA included visual inspections of the Carousel Center, interviews, research of historical uses, a review of the
Carousel Center documents, and a review of publicly-available information including government environmental
databases concerning known conditions at the Carousel Center or in the vicinity of the Carousel Center,
consideration of the likely presence of asbestos containing materials (“ACMSs”) in floor tiles, roofing, and other
components of the buildings at the Carousel Center and of other hazardous materials such as polychlorinated
biphenyls (“PCBs”), a discussion of the presence of underground or above-ground storage tanks, and the preparation
of a written report. The ESA did not include sampling or analysis of soil, groundwater or other environmental
media. There can be no assurance that all environmental conditions and risks relating to the Carousel Center have
been identified or accurately characterized in the ESA.

The ESA is an integral part of this Official Statement, and prospective purchasers should read the ESA in
its entirety. See “APPENDIX J--Environmental Report” hereto. Neither the Issuer, the Carousel Owner, the
Expansion Owner nor the Underwriter make any representation as to the accuracy or completeness of the ESA.
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Problems associated with mold may pose risks to the Carousel Center and may also be the basis for
personal injury claims against the Carousel Owner. Although the Carousel Center is required to be inspected
periodically, there is no generally accepted standard for the assessment of mold. If left unchecked, the growth of
mold could result in the interruption of cash flow, litigation and remediation expenses that could adversely impact
collections from the Carousel Center.

Under the laws of New York and under the federal Comprehensive Environmental Response,
Compensation, and Liability Act, as amended (“CERCLA”), a secured lender such as the PILOT Trustee may be
liable as an “owner or operator” for costs of addressing releases or threatened releases of hazardous substances on
the Carousel Center but only if such lender or its agents or employees have participated in the management of the
operations of the Carousel Center, even though the environmental damage or threat was caused by a prior owner or
other third party. Excluded from CERCLA'’s definition of “owner or operator” is a person who without participating
in the management of the facility, holds indicia of ownership primarily to protect his security interest (the “secured-
creditor exemption”). This exemption for holders of a security interest such as a secured lender applies only when
the lender seeks to protect its security interest in the contaminated facility or property. Thus, if a lender’s activities
begin to encroach on the actual management of such facility or property, the lender faces potential liability as an
“owner or operator” under CERCLA. Similarly, when a lender forecloses on and takes title to a contaminated
facility or property (whether it holds the facility or property as an investment or leases it to a third party), under
some circumstances the lender may incur potential CERCLA liability.

Amendments to CERCLA helped clarify the circumstances under which action may be undertaken by a
lender holding security in a contaminated facility without exceeding the bounds of the secured creditor exemption.
In addition, under the amendments, a lender continues to be protected from CERCLA liability as an “owner or
operator” after foreclosure as long as it seeks to divest itself of the facility at the earliest practicable commercially
reasonable time on commercially reasonable terms, taking into account market conditions and legal and regulatory
requirements. The protections afforded lenders under the amendments are subject to terms and conditions that have
not been clarified by the courts. Moreover, the CERCLA secured-creditor exemption does not necessarily affect the
potential for liability in actions under other federal or state laws which may impose liability on “owners or
operators” but do not incorporate the secured-creditor exemption.

The Carousel Center has been identified as having environmental conditions.

Some of the properties on which the Carousel Center are constructed were, from the late 1800’s until the
late 1980’s, the sites of former salt marshes, salt production operations, a disposal facility, a scrap yard, a concrete
batch plant, aboveground petroleum storage facilities and rail yards. The underlying properties were investigated
and remediated in cooperation with and under the oversight of the New York State Department of Environmental
Conservation (“NYSDEC”). There are ongoing operation and maintenance measures for soil and groundwater
remediation underlying certain parking areas and internal roads. The building foundation system requires periodic
pumping of groundwater for non-environmental reasons. The pumped groundwater is treated and discharged to the
neighboring Barge Canal pursuant to a NYSDEC-issued permit. These existing operations and systems will remain
in place. Other soil and groundwater management measures are on-going at and near the Carousel Center.

The ESA reports that the Carousel Center consists of approximately 44.409 acres of land that is within a
larger, historically industrial area near Onondaga Lake that has been referred to as Oil City. Activities in the general
area including bulk petroleum terminals, waste disposal/landfilling, junkyards, and other industrial facilities resulted
in numerous areas of soil and groundwater contamination. Contamination at the Carousel Center in particular
resulted from former operations of a concrete batching plant by Clark Concrete and a former Hess bulk petroleum
terminal. Seventeen hazardous material “spill” cases related to the Carousel Center have received agency regulatory
closure and require no further action. Prior to and as part of construction of the existing retail mall facility at the
Carousel Center, the Clark Concrete and Hess related contamination (two additional spill cases that have not
received final closure) was investigated and remediated pursuant to binding agreements with and oversight by the
NYSDEC. Remediation included construction of containment structures for contaminated soils that had been
relocated, and other containment and capture systems for Hess related contaminated groundwater.

The portion of the Carousel Center that is outside of the footprint of the existing mall facility has not yet
received agency regulatory closure pursuant to the NYSDEC Brownfield Cleanup Program (“BCP”). This portion is
referred to as Brownfield Site 4 because it is designated as such pursuant to a voluntary New York State Brownfield
Site Cleanup Agreement entered into effective June 28, 2005, between the Carousel Owner and the NYSDEC.
Pursuant to this agreement, the Carousel Owner is responsible for completing the investigation and remediation, as
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appropriate, of Brownfield Site 4. Upon issuance by the NYSDEC of a Certificate of Completion of remedial work
for Brownfield Site 4, the Carousel Owner would receive qualified statutory protection against further liability to the
state for any further remediation, and may qualify for certain tax credits if related credit provisions of the New York
State BCP do not expire. The statutory protection will run with the land and will apply to successors and assigns that
take title to, develop, or otherwise occupy the site. A remedial investigation work plan (“RIWP”) for Brownfield
Site 4 has been submitted to the NYSDEC for approval. NYSDEC approval is currently pending.

Although not part of the Carousel Center, adjacent and close by parcels of land are used for mall parking or
other activities. Those parcels and other nearby parcels are also subject to Brownfield Site Cleanup Agreements. The
Carousel Owner is not responsible for any of those site agreements and remediations. RIWPs for all of these sites
also have been submitted to the NYSDEC for approval. NYSDEC approval is currently pending.

See also “LITIGATION.”
Property Risk Management and Insurance
Adequacy of Casualty Insurance and Condemnation Proceeds

The Carousel Installment Sale Agreement sets forth minimum criteria for insuring casualty losses to the
Carousel Center. When a CMBS Loan with a Collateral Mortgage is in effect, the terms of the applicable loan
documents may provide for additional or different loss coverage. At any particular time the more stringent
requirement would apply.

The Carousel Installment Sale Agreement provides that the Carousel Owner will pay, from the net proceeds
of any insurance settlement available therefor, the costs of the replacement, repair, rebuilding or restoration of the
Carousel Center. In the event such net proceeds are not sufficient to pay in full the costs of such replacement,
repair, rebuilding or restoration, the Carousel Owner will nonetheless complete such work and will pay from its own
moneys that portion of the costs thereof in excess of such net proceeds. However, if Carousel Center is damaged or
destroyed, in whole or in part, and a CMBS Mortgage is not then in effect, then notwithstanding anything to the
contrary in the Carousel Installment Sale Agreement, the Carousel Owner is not obligated to replace, repair, rebuild,
or restore Carousel Center and the lesser of (1) the total amount of the net proceeds collected under any and all
policies of insurance covering the damage to or destruction of Carousel Center, or (2) any other sums payable to the
Issuer, the PILOT Trustee and the Bond Trustee pursuant to the Carousel Installment Sale Agreement and the other
Bond Documents, will be applied to the repayment of all amounts due to the Issuer, the PILOT Trustee and the
Bond Trustee under the Carousel Installment Sale Agreement, and any unpaid past due PILOT Payments. If the net
proceeds collected under any and all policies of insurance are less than the amount necessary to repay any and all
amounts payable to the Issuer, the PILOT Trustee and the Bond Trustee, the Carousel Owner will pay the difference
between such amounts and the net proceeds of all such insurance settlements so that any and all amounts payable
under the Carousel Installment Sale Agreement, the PILOT Agreement and the other Bond Documents to the Issuer,
the PILOT Trustee and the Bond Trustee will be paid in full. Similar allocations of control of use of proceeds apply
to application of condemnation proceeds.

The Carousel Installment Sale Agreement provides that, in the event of damage, destruction or taking by
condemnation of all or any portion of the Expansion Project, the Carousel Owner will promptly undertake or cause
to be undertaken such actions as are required under the Code to maintain the exclusion of interest on the Series
2016A Bonds from gross income for federal income tax purposes. Prior to undertaking any such actions, Carousel
Owner will deliver to the Bond Trustee, the Bondholder Representative and the Issuer a Favorable Opinion of Bond
Counsel with respect to the proposed actions. The Carousel Owner agreed to cause the agreements between the
Carousel Owner and the Expansion Owner to provide that the Expansion Owner will give the Carousel Owner
prompt notice of an occurrence and cooperate with the Carousel Owner in undertaking such actions. If in connection
with damage, destruction or taking by condemnation of all or any portion of the Expansion Project, the Expansion
Owner transfers moneys to the Carousel Owner as provided in the Expansion Installment Sale Agreement, then the
Carousel Owner will immediately pay or cause to be paid an amount equal to such moneys to the Bond Trustee for
deposit in the Redemption Fund and application to defease or redeem the PILOT Bonds.

With respect to the 2014 CMBS Loan, the 2014 CMBS Intercreditor Agreement provides that, in the event
of a casualty to the buildings or improvements constituting the Carousel Center or a condemnation or taking under a
power of eminent domain of all or any portion of the Carousel Center, the 2014 CMBS Lender has a first and prior
interest in and to any payments, awards, proceeds, distributions or consideration arising from any such event in
accordance with and to the extent permitted under the 2014 CMBS Loan Documents; provided, that,

55



notwithstanding anything in the 2014 CMBS Loan Documents to the contrary, to the extent a default has occurred
and is continuing under the PILOT Agreement or any of the PILOT Mortgages, the 2014 CMBS Lender shall pay all
non-accelerated amounts due that have accrued and remain unpaid under the payment obligations of the Carousel
Owner under the PILOT Agreement and the PILOT Mortgages prior to accepting any Proceeds (as defined in the
2014 CMBS Intercreditor Agreement). Furthermore, notwithstanding anything in the 2014 CMBS Loan Documents
to the contrary, proceeds shall be applied to rebuild the Carousel Center and shall not be applied to the 2014 CMBS
Loan indebtedness without the prior consent of the Initial Bond Insurer (or, if the Initial Bond Insurance Policy is no
longer in effect, the Holders of at least a majority in aggregate principal amount of the PILOT Bonds then
Outstanding or the Bondholder Representative on their behalf).

Certain tenant lease agreements may provide that in the event of damage to or destruction of the Carousel
Center, or the condemnation of all or a part of the Carousel Center, rent thereunder may be partially or wholly
abated. If the Carousel Center is not restored to the same condition, size and quality as that which preceded the
casualty or condemnation event (and in a timely manner), the Carousel Owner’s ability to make the Carousel Center
PILOT Payments could be significantly diminished.

There can be no assurances that proceeds of casualty insurance or condemnation awards will be sufficient
to rebuild the Carousel Center or overcome the effects of the condemnation. Further, if and to the extent that
insurance proceeds or condemnation awards are applied to redeem PILOT Bonds, there can be no assurance that
such proceeds will be sufficient to either redeem all of the Outstanding PILOT Bonds, or such portion of the PILOT
Bonds as would reduce the Carousel Center PILOT Payments to such a level that the Carousel Center can be
operated economically, or that the Carousel Owner would have sufficient revenues to make the Carousel Center
PILOT Payments following such damage or destruction.

There can be no assurance as to the terms and conditions regarding casualty and condemnation proceeds
that will be contained in future CMBS Loans.

Insurance May Not Be Sufficient and Availability of Earthquake, Flood and Other Insurance Could Be
Limited

The Carousel Installment Sale Agreement and the 2014 CMBS Loan Documents require the Carousel
Owner to maintain, or cause to be maintained, property insurance. However, the Carousel Center may suffer
casualty losses due to risks which were not covered by insurance or for which insurance coverage is inadequate. No
assurance can be given that the Carousel Owner will be able to maintain adequate insurance or that the insurance
required by the Carousel Installment Sale Agreement and the 2014 CMBS Loan Documents will be sufficient.
Moreover, if reconstruction or any major repairs are required, changes in laws or governmental regulations may
materially affect the Carousel Owner’s ability to effect any reconstruction or major repairs or may materially
increase the costs of the reconstruction or repairs.

Certain types of insurance coverage may be limited or unavailable from time to time. These coverages
include earthquake, floor and terrorism coverage. For a discussion of terrorism coverage, see ‘“—Terrorism
Insurance May be Unavailable or Insufficient.”

The insurance policies referred to above are required to be issued by financially sound and responsible
insurance companies authorized to do business in New York State and having (1) a claims paying ability rating of
“A” (including “Api” with respect to Factory Mutual Insurance Company) or “A2” or better by at least two of
Standard & Poor’s Ratings Services, a division of the McGraw-Hill Companies, Inc. (“S&P”), Fitch Ratings, Inc.
(“Fitch”), Moody’s Investors Service, Inc. (“Moody’s”), Morningstar Credit Ratings, LLC (“Morningstar”’) and
Kroll Bond Rating Agency, Inc. (“KBRA”); provided, however that if the Carousel Owner elects to have its
insurance coverage provided by a syndicate of insurers, then, if such syndicate consists of five or more members,
(A) at least 60% of the insurance coverage (or 75% if such syndicate consists of four or fewer members) will be
provided by insurance companies having such claims paying ability ratings and (B) the remaining 40% of the
insurance coverage (or the remaining 25% if such syndicate consists of four or fewer members) will be provided by
insurance companies having a claims paying ability rating of “BBB” or “Baa2” or better by at least two of S&P,
Fitch, Moody’s, Morningstar and KBRA (and one of which in all instances is required to be S&P) and (2) a rating of
“A:X” or better in the current Best Insurance Reports. There can be no assurance that any future CMBS Loan will
impose similar insurance requirements.
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Risks Associated With Blanket Insurance Policies

Notwithstanding the above, the Carousel Owner may provide any of the insurance coverage described
above under a blanket insurance policy, provided that such blanket policy specifically allocates to the Carousel
Center and the Carousel Owner the amount of coverage from time to time required under the Carousel Installment
Sale Agreement and CMBS Documents (or as otherwise mutually agreed upon by the Carousel Owner and the
respective lender) or otherwise provides the same protection as a separate insurance policy insuring only the
Carousel Center and the Carousel Owner would provide. In the event the Carousel Center is covered by a blanket
insurance policy (which also covers other properties of affiliates of the Carousel Owner) and such policies are drawn
on to cover losses on such other properties, the amount of insurance coverage available under such policies would be
reduced and could be insufficient to cover the Carousel Center’s insurable risks.

Terrorism Insurance May Be Unavailable or Insufficient

Following the September 11, 2001 terrorist attacks in the New York City area, the Washington, D.C. area
and Pennsylvania, many insurance companies eliminated coverage for acts of terrorism from their policies. Without
assurance that they could secure financial backup for this potentially uninsurable risk, availability in the insurance
market for this type of coverage, especially in major metropolitan areas, became either unavailable, or was offered
with very restrictive limits and terms, with prohibitive premiums being requested. In order to provide a market for
such insurance, the Terrorism Risk Insurance Act of 2002 was enacted on November 26, 2002, which established
the Terrorism Insurance Program. Under the Terrorism Insurance Program, the federal government shares in the risk
of loss associated with certain future terrorist acts. On December 26, 2007, the Terrorism Insurance Program was
extended by the Terrorism Risk Insurance Program Reauthorization Act of 2007 through December 31, 2014
(“TRIPRA”). TRIPRA was further extended and reauthorized until December 31, 2020 pursuant to the Terrorism
Insurance Program Reauthorization and Extension Act of 2015.

The TRIPRA extends the federal Terrorism Insurance Program that requires insurance companies to offer
terrorism coverage and provides for compensation for insured losses resulting from acts of certified terrorism,
subject to the current program trigger of $100.0 million, which increases by $20 million per annum, commencing
December 31, 2015. The program applies to any act that is certified by the Secretary of the Treasury in concurrence
with the Secretary of State and the Attorney General of the United States to be an act of terrorism; to be a violent act
or an act that is dangerous to human life, property or infrastructure; to have resulted in damage within the United
States, or outside the United States in the case of certain air carriers or vessels or the premises of a United States
mission; and to have been committed by an individual or individuals as part of an effort to coerce the civilian
population of the United States or to influence the policy or affect the conduct of the United States Government by
coercion. The Terrorism Insurance Program does not cover nuclear, biological, chemical and radiological attacks.
As a result, unless the Carousel Owner obtains separate coverage for events that do not meet these thresholds, such
events would not be covered.

Because the Terrorism Insurance Program is a temporary program, there can be no assurance that it will
create any long term changes in the availability and cost of such insurance. Moreover, there can be no assurance that
subsequent terrorism insurance legislation will be passed upon TRIPRA’s expiration.

If TRIPRA is not extended or renewed upon its expiration in 2020, premiums for terrorism insurance
coverage will likely increase and/or the terms of such insurance may be materially amended to increase stated
exclusions or to otherwise effectively decrease the scope of coverage available (perhaps to the point where it is
effectively not available). In addition, to the extent that any policies contain “sunset clauses” (i.e., clauses that void
terrorism coverage if the federal insurance backstop program is not renewed), then such policies may cease to
provide terrorism insurance upon the expiration of TRIPRA. There can be no assurance that such temporary
program will create any long term changes in the availability and cost of such insurance.

The Carousel Installment Sale Agreement requires that the Carousel Owner maintain insurance against
damage resulting from acts of terrorism if available at commercially reasonable rates as determined by the Carousel
Owner. Terrorism insurance may not be available or, if available the Carousel Owner might determine that the rates
are not commercially reasonable. As of the date of this Official Statement, the Carousel Owner has obtained the
terrorism insurance.
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Terrorist Attacks Could Adversely Affect the Carousel Center’s Revenues

On September 11, 2001, the United States was subjected to multiple terrorist attacks, resulting in the loss of
many lives and massive property damage and destruction in New York City, the Washington, D.C. area and
Pennsylvania. Subsequently a number of thwarted planned attacks have been reported. It is impossible to predict
whether, or the extent to which, future terrorist activities may occur in the United States.

It is uncertain what effects any future terrorist activities in the United States or abroad and/or any
consequent actions on the part of the United States Government and others, including military action, could have on
general economic conditions, real estate markets, particular business segments and/or insurance costs and the
availability of insurance coverage for terrorist acts. Among other things, reduced investor confidence could result in
substantial volatility in securities markets and a decline in real estate-related investments. In addition, reduced
consumer confidence, as well as a heightened concern for personal safety, could result in a material decline in
personal spending and travel.

Adverse Economic Conditions in Financial Markets and Factors Beyond the Carousel Owner’s Control May
Affect Market for the Series 2016A Bonds

Events in the global financial markets; the failure of, or the acquisition or government seizure of, several
major financial institutions; the establishment of government initiatives such as the government bailout programs for
financial institutions and assistance programs designed to increase credit availability, support economic activity and
facilitate renewed consumer lending; disrupted credit markets; the devaluation of currencies by foreign
governments; the slowing of growth in China’s economy; the failure of Japan’s economic policy to stimulate the
Japanese economy; and the rating agency downgrade of U.S. Treasury bonds and other debt instruments backed by
the full faith and credit of the United States, together with similar downgrades of European Union sovereign debt,
and the abandonment of the Euro by a country or a country’s involuntary or voluntary exit from the European Union
such as the United Kingdom’s determination to discontinue its membership in the European Union, have caused, or
may in the future cause, increased vacancies, decreased rents or other declines in income from, or the value of,
commercial real estate, which could adversely affect the market value of the Series 2016A Bonds and/or limit the
ability of a Holder to resell its Series 2016A Bonds. There can be no assurance that the uncertainty relating to the
sovereign debt of various countries or the involuntary or voluntary exit from the European Union by the United
Kingdom or other European Union members will not lead to further disruption of the credit markets in the United
States and/or deterioration in general economic conditions. If U.S. Treasury bonds and other debt instruments
backed by the full faith and credit of the United States are further downgraded, the market price and/or the
marketability of the Series 2016A Bonds could be adversely affected.

Apart from the foregoing, the financial performance of the Carousel Owner will depend to some degree
upon factors beyond its control, including general national, regional and local economic conditions (e.g., inflation,
unemployment, population growth and distribution trends) and federal, state and local taxation and laws and
regulations affecting the Carousel Owner. The deterioration in economic conditions or adverse changes to tax and
other laws and regulations could adversely affect the Carousel Owner and the Series 2016A Bonds.

Ability to Foreclose on PILOT Mortgages

Upon a failure of the Carousel Owner to make the Carousel Center PILOT Payments during any PILOT
Year during the applicable PILOT Benefit Term in accordance with the PILOT Agreement, the PILOT Trustee may
exercise the rights and remedies set forth in the corresponding PILOT Mortgage, which ultimately include the right
to institute proceedings to foreclose the lien of the corresponding PILOT Mortgage against all or part of the Issuer’s
and the Carousel Owner’s respective interests in the Carousel Center. Risks involved in foreclosing the lien of the
relevant PILOT Mortgage will include reductions in the value of the Carousel Center as well as timing constraints in
complying with the foreclosure process. Foreclosure of a PILOT Mortgage will be limited to only that mortgage
securing the Carousel Center PILOT Payment for such PILOT Year that is in default. PILOT Mortgages for future
PILOT Years may not be foreclosed until such time as the Carousel Center PILOT Payments due during the
corresponding PILOT Year are in default.

Limited Ability to Accelerate Carousel Center PILOT Payments

Neither the PILOT Agreement nor the PILOT Notes provide for the acceleration of future installments of
the Carousel Center PILOT Payments in the event that any currently due installment is not timely paid. In the event
of any such delinquency, the default procedures described herein will have to be pursued separately for each
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delinquent annual installment. See “SOURCES OF PAYMENT AND SECURITY FOR THE PILOT BONDS—
Enforcement of the Carousel Center PILOT Payment Obligation.” The PILOT Agreement provides for the
acceleration of future installments of Carousel Center PILOT Payments only if the PILOT Agreement is rejected in
bankruptcy, or the Carousel Center is sold in connection with a bankruptcy proceeding free and clear of the PILOT
Agreement obligations and the related liens of the PILOT Mortgages, and in either case no new payment-in-lieu-of-
tax agreement with substantially identical economic terms is entered into, pledged to the PILOT Trustee, and
secured by a series of mortgages having the same relative priority as the PILOT Mortgages. The Series 2016A
Bonds are subject to extraordinary mandatory redemption in the event and to the extent that future installments of
Carousel Center PILOT Payments are accelerated as described in the preceding sentence. See “THE SERIES 2016A
BONDS—Redemption—Extraordinary Mandatory Redemption.” However, there is a risk that a bankruptcy court
may not allow the claim for the Carousel Center PILOT Payments to the extent such Carousel Center PILOT
Payments represent unmatured interest, and, in any event, no assurance can be given that the amount of moneys or
other assets available in such event will be sufficient to redeem in whole the Series 2016A Bonds at par. Similar
redemptions will be required of other PILOT Bonds Outstanding and issued under the Indenture. See
“BANKRUPTCY CONSIDERATIONS.”

Limitation on Acceleration of the Series 2016A Bonds

It is provided in the Indenture that the Series 2016A Bonds (and other PILOT Bonds) shall not be subject to
acceleration. Notwithstanding the foregoing, the Series 2016A Bonds (and other PILOT Bonds) are subject to
extraordinary mandatory redemption in whole at a Redemption Price of 100% of the principal amount thereof, plus
accrued interest, in the event and to the extent moneys are available following any acceleration of the Carousel
Center PILOT Payments. If available moneys from an acceleration of the Carousel Center PILOT Payments are
insufficient to redeem all of the Series 2016A Bonds (and other PILOT Bonds), such Bonds will be redeemed on a
pro rata basis based on principal amounts outstanding as of the day of the declaration. See “—Acceleration of the
Carousel Center PILOT Payments” above.

Limitation on Remedies Imposed by 2014 CMBS Intercreditor Agreement

The 2014 CMBS Intercreditor Agreement limits, restricts and conditions the right of the PILOT Trustee
and the Bond Trustee to exercise remedies under the Carousel Owner Documents. See “THE PLAN OF
FINANCE—Intercreditor Relationships” above. As a result, the ability of the PILOT Trustee or the Bond Trustee to
foreclose the lien of the PILOT Mortgages or to take other enforcement actions against the Carousel Owner or the
Carousel Center may be delayed for some period of time in order to allow the CMBS Creditors an opportunity to
cure any existing defaults. Non-monetary defaults not capable of being cured by the CMBS Creditors may, under
certain circumstances, be deemed waived.

Default on 2014 CMBS Loan or Subsequent CMBS Loans

Under the 2014 CMBS Loan, the occurrence of certain events specified in the 2014 CMBS Loan
Agreement beyond any applicable cure period constitutes an event of default (each a “2014 CMBS Loan Event of
Default”), generally including, but not limited to, (i) the Carousel Owner fails to make any payment due under the
2014 CMBS Loan Agreement, or fails to pay taxes or other charges when due and payable; (ii) the insurance
policies required under the 2014 CMBS Loan Agreement are not kept in full force and effect and evidence thereof is
not delivered to the 2014 CMBS Lender; (iii) any transfer of, or subordinate lien placed on, the Carousel Center
without compliance with the 2014 CMBS Loan Documents or the consent of the 2014 CMBS Lender; (iv) the
Carousel Owner breaches any representation, warranty or covenant set forth in the 2014 CMBS Loan Agreement;
(v) certain insolvency events occur with respect to the Carousel Owner or a guarantor of the 2014 CMBS Loan;
(vi) a default occurs under the management agreement or any of the other 2014 CMBS Loan Documents beyond any
applicable cure period; or (vii) any of the material assumptions contained in the related insolvency opinion becomes
untrue in any material respect.

As a result of a 2014 CMBS Loan Event of Default, the 2014 CMBS Lender may exercise any rights
available to it under the 2014 CMBS Loan Documents at law or in equity, including, without limitation, foreclosure.
As long as all amounts due under the PILOT Agreement have been paid currently, after a 2014 CMBS Loan Event
of Default, and in the event of a foreclosure, the 2014 CMBS Collateral Agent may apply all of the proceeds
received to pay indebtedness outstanding under the 2014 CMBS Loan. If there is a bankruptcy proceeding, the 2014
CMBS Collateral Agent may vote to accept or reject any plan of reorganization, vote in any election of a trustee,
elect the treatment of secured claims as specified in Section 1111(b) of the Bankruptcy Code, and make any other
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decision requested of holders with claims or interest that the Carousel Owner would have had the right to do in such
bankruptcy proceedings in the absence of such 2014 CMBS Loan Event of Default. In addition, the 2014 CMBS
Collateral Agent shall have the right to apply for the appointment of a trustee, receiver or liquidator or conservator
of the Carousel Center to enter upon and take possession of the Carousel Center and to collect rents and other
benefits thereof, and apply the same, as the court may direct.

In connection with the 2014 CMBS Loan and for the benefit of the 2014 CMBS Lender, the Carousel
Owner has made an assignment of certain of its rights and obligations under the PILOT Documents in the 2014
CMBS Assignment. In the event of the Carousel Owner’s default under the 2014 CMBS Loan or the 2014 CMBS
Assignment, the 2014 CMBS Lender may, but is not obligated to, exercise all rights and remedies under the 2014
CMBS Loan Documents. Such rights and remedies include curing any Carousel Owner default by paying the
Carousel Center PILOT Payments then due and performing any of the Carousel Owner’s other obligations under the
PILOT Documents. The 2014 CMBS Lender does not assume or undertake to perform or discharge, any obligation,
duty or liability of the Carousel Owner under the PILOT Documents, and the Carousel Owner remains liable under
the PILOT Documents to perform all of its duties and obligations thereunder.

No assurances can be given as to the terms and conditions of CMBS Loans that are expected to be put in
place after the 2014 CMBS Loan matures. However, it should be expected that the lenders with respect to such
loans shall have rights upon default that are equal to or greater than the rights of the 2014 CMBS Lender with
respect to a 2014 CMBS Loan Default.

A foreclosure by the 2014 CMBS Lender following a 2014 CMBS Loan Event of Default would result in
the Carousel Center losing its exemption from ad valorem taxation. Following such a foreclosure, the Carousel
Center PILOT Payments would be due in addition to any otherwise applicable ad valorem taxes.

Enforceability of Remedies

The remedies available to the Bond Trustee, the Issuer and the Holders of the Series 2016A Bonds upon an
Event of Default under the Indenture are in many respects dependent upon judicial actions which are, in turn, often
subject to discretion and delay. Under existing constitutional and statutory laws and judicial decisions, including
specifically the Bankruptcy Code, a particular remedy specified by the Indenture or the PILOT Agreement may not
be readily available or, if available, may be limited or subject to substantial delay. Certain legal opinions to be
delivered to the Carousel Owner and the Issuer by their respective counsel in connection with the issuance and
delivery of the Series 2016A Bonds and the related transactions will be qualified as to the enforceability of the
various legal instruments by limitations imposed by principles of equity and by bankruptcy, reorganization,
insolvency, moratorium and similar laws affecting the rights of creditors generally. Such opinions are not addressed
to and may not be relied upon by the Holders of the Series 2016A Bonds.

Potential Conflicts of Interest
Affiliated Companies Generally

PCO is the ultimate owner of both the Carousel Owner and the Expansion Owner. Both the Carousel
Center and the Expansion Project are managed by the Manager under separate management agreements. The
Manager is an affiliate of PCO. The Carousel Owner expects that the Carousel Center and the Expansion Project
will enjoy a positive, synergistic relationship and benefit from the common ownership of the Carousel Owner and
the Expansion Owner, and a lack of common ownership could result in a loss or diminution of the expected benefits.
Moreover, it is also possible that the Expansion Project, which is not owned by the Carousel Owner and is not
subject to Carousel Center PILOT Payments, will draw tenants away from the Carousel Owner and shoppers away
from the Carousel Center. In addition, there may in certain cases be potential conflicts between leasing
arrangements, financing arrangements, and services such as power and garbage pickup, being negotiated by the
Manager on behalf of both the Carousel Owner and the Expansion Owner. There may also be circumstances in
which it may be advantageous for PCO to favor the Expansion Project over the Carousel Center.

Management of Carousel Center and Expansion Project is Handled by a Single Company

The Carousel Center and the Expansion Project operate as a common retail shopping mall, although each is
under different ownership. The Carousel Center is managed by the Manager, who is responsible for its day to day
management of the Carousel Center. The Manager also is responsible for managing the Expansion Project. The
potential for conflicts of interests exists when the property manager for the Carousel Center and the Expansion
Project is the same manager. Where multiple or significant properties, such as the Carousel Center and the
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Expansion Project, are managed by a single property manager or affiliated property managers, the risk exists that the
Manager may make leasing or other decisions in favor of one property and to the detriment of the other property.
“—Conflicts of Interest.” If each of the Carousel Center and the Expansion Project were to be managed by different
entities as manager, the result may be less uniformity of management, less operating efficiency, and diminishment of
the overall customer experience.

The Manager is an Affiliate of the Carousel Owner, the Expansion Owner and PCO

The Manager, the Carousel Owner, the Expansion Owner and PCO are a part of an affiliated group of
partnerships. While the management agreement is intended to be an arms’ length bilateral contract between the
Manager and the Carousel Owner, in related party transactions there is a risk that subjective influences of the larger
related party group may affect decision-making with respect to the Carousel Center.

Affiliates of Carousel Owner Own and Operate Other Retail Properties

Carousel Center may compete with other retail properties owned or managed by affiliates of the Carousel
Owner, such as the Expansion Project. Affiliates of the Carousel Owner currently own, and in the future may
develop or acquire, additional properties and lease space in other properties in the same market areas where the
Carousel Center is located. Pyramid Management Group, LLC is the Manager for the Carousel Center and an
affiliate of the Carousel Owner and also manages and may in the future manage competing properties on behalf of
certain affiliates of the Carousel Owner and other third parties, including the Expansion Project. None of the
Manager, the Carousel Owner or any of their affiliates or any employees of the foregoing has any duty to favor the
leasing of space in the Carousel Center over the leasing of space in other properties, one or more of which may be
adjacent to, or near the Carousel Center.

Litigation

There may be litigation from time to time against the Carousel Owner or the Manager, or affecting the
Carousel Center, which may affect the Carousel Owner’s ability to make the Carousel Center PILOT Payments
when due. For a discussion of litigation currently pending with respect to the Carousel Owner, see
“LITIGATION—The Carousel Owner.”

Federal Tax Exemption for Interest on Series 2016A Bonds

The Code imposes a number of requirements that must be satisfied for interest on the Series 2016A Bonds
to be excludable from gross income for federal income tax purposes. The Issuer, the Expansion Owner and the
Carousel Owner have provided covenants and certificates as to continued compliance with such requirements,
including, without limitation, change in use of the Expansion Project and the disposition of insurance proceeds with
respect to damage or destruction of the Expansion Project or condemnation proceeds with respect to the Expansion
Project. If interest on the Series 2016A Bonds were declared includable in gross income for federal income
taxation, no additional amounts would be payable on the Series 2016A Bonds to compensate the Holders or former
Holders thereof for the taxes which they would be required to pay, and the Series 2016A Bonds do not provide for a
mandatory redemption in such event.

The Internal Revenue Service (the “IRS”) has increased the number of audits of tax-exempt bonds in recent
years. The Series 2016A Bonds may be subject to audits by the IRS from time to time. If the Series 2016A Bonds
were to be audited, the market for and the market value of the Series 2016A Bonds could be adversely affected
during the pendency of the examination and thereafter, even if the outcome of the audit were to be favorable.

Legislative proposals currently under consideration or proposed after issuance and delivery of the Series
2016A Bonds could adversely affect the market value of the Series 2016A Bonds. Further, if enacted into law, any
such proposal could cause the interest on the Series 2016A Bonds to be subject, directly or indirectly, to federal
income taxation and could otherwise alter or amend one or more of the provisions of federal tax law described
below under “TAX MATTERS” or their consequences. Investors should consult with their tax advisors as to the
status and potential effect of pending proposed legislative proposals.

Bondholder Representative

The Bondholder Representative is appointed to act as the representative of, and agent for, the Bondowners.
The Bondholder Representative is granted significant rights and powers under the Indenture and the Carousel
Installment Sale Agreement, including rights and powers to confirm the satisfaction of conditions under certain of
such documents, to approve changes and modifications to the requirements thereof, and to consent to certain
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amendments thereof. The exercise of certain of such rights and powers could have a material effect on the
Bondowners. Pursuant to the Indenture, the Bondholder Representative is required to be an independent consulting
or management firm, mortgage servicing firm or asset management firm which is rated as a special servicer by a
Rating Agency and has a national reputation for skill and experience in passing on questions relating to the financial
affairs, management and operations of persons engaged in reasonably comparable endeavors as the Carousel Owner.
However, the Bondholder Representative is not a trustee for the Bondowners and is not required to be a bank, trust
company or other entity that has trust powers. Furthermore, while the Bondholder Representative is required to be
rated, as described above, and the rating criteria includes an analysis of financial condition, the Bondholder
Representative is not required to meet any specific combined capital and surplus requirements (which would be the
required with respect to an entity acting as Bond Trustee).

BANKRUPTCY CONSIDERATIONS

No assurances can be made that the Carousel Owner will not file bankruptcy should the value of the
Carousel Center decline or the Carousel Center not perform as expected, or should other events occur which affect
the profitability of the ownership or operation of the Carousel Center, nor can any assurances be made that an
involuntary bankruptcy proceeding will not be commenced against the Carousel Owner. Should the Carousel
Owner file for bankruptcy, or should an involuntary proceeding be commenced against it, there could be adverse
effects on the Holders of the PILOT Bonds pursuant to the provisions of the Bankruptcy Code.

Although no assurances can be made that the Carousel Owner will not file for bankruptcy protection or that
an involuntary bankruptcy proceeding will not be commenced against the Carousel Owner, provisions included in
the PILOT Agreement, the 2014 CMBS Intercreditor Agreement and elsewhere in the Bond Documents and, with
respect to the Series 2007B Bonds, in the Initial Bond Insurance Policy, are intended to mitigate the ultimate risk of
non-payment to Holders of the PILOT Bonds in the event of the commencement of a bankruptcy proceeding by the
Carousel Owner or the commencement of an involuntary proceeding against the Carousel Owner. Possible reasons
for a bankruptey filing include, but are not limited to, the value of the Carousel Center declining, the Carousel
Center not performing as expected, or other events occurring which affect the profitability of the ownership or
operation of the Carousel Center. Should the Carousel Owner file for bankruptcy, or should an involuntary
bankruptcy proceeding be commenced against the Carousel Owner, there could be adverse effects on the Holders of
the PILOT Bonds. These adverse effects could include, but might not be limited to, one or more of the following:

Automatic Stay

Immediately upon the filing of a bankruptcy case, the automatic stay provisions of Section 362 of the
Bankruptcy Code come into effect. The automatic stay prohibits a variety of actions by any entity, including, but
not limited to, creditors of the debtor, against the debtor and property of the debtor’s estate. The automatic stay of
an act against property of the estate terminates when the property is no longer property of the estate; otherwise, the
automatic stay terminates upon the earliest of the closing of the bankruptcy case, the dismissal of the bankruptcy
case, or the discharge of the debtor under chapters 7, 11, or 13 of the Bankruptcy Code. For example, the
confirmation of a plan of reorganization terminates the automatic stay because (i) confirmation of a plan vests all of
the property of the estate in the debtor and thus, upon confirmation, there is no longer “property of the estate” and
(i1) confirmation of a plan constitutes a discharge of the debtor. The bankruptcy court has the power to terminate or
modify the automatic stay sooner, under certain circumstances, with respect to a party in interest or an act against
property of the estate.

In a bankruptcy case involving the Carousel Owner, the automatic stay could delay and ultimately prevent
(unless approval of the bankruptcy court is first obtained) any action by the PILOT Trustee against the Carousel
Owner or its estate to collect any amount owing by the Carousel Owner to the PILOT Trustee under the PILOT
Agreement and related documents. The automatic stay will similarly prevent (again unless approval of the
bankruptcy court is first obtained) the PILOT Trustee from taking any action against the Carousel Owner’s estate to
realize the amount of the Carousel Center PILOT Payments then outstanding, e.g., foreclosing the PILOT Mortgage
or PILOT Mortgages that secure the past due Carousel Center PILOT Payments.

Creditors, like the PILOT Trustee, with a lien on the debtor’s assets have a right under bankruptcy law to
ask for protection from any decline in the value of their interest in their collateral while the automatic stay prevents
them from taking certain actions against the debtor and its estate. Should the Carousel Owner commence a
bankruptcy case, or should creditors commence an involuntary case against the Carousel Owner, the PILOT Trustee
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may be able to seek adequate protection of any decline in the value of the collateral interest of the PILOT Trustee in
the Carousel Center. Although no remedy can be assured, this may result in a negotiated resumption of payments or
an alternate protection scheme as directed by the bankruptcy court. The PILOT Trustee may also benefit from
efforts by other creditors with subordinate liens on the Carousel Center, including a CMBS Lender, which may
request that payments of the Carousel Center PILOT Payments be resumed in order that their liens on the Carousel
Center not be further eroded. However, the ability of the PILOT Trustee, a CMBS Lender or other creditors to
obtain this type of protection is within the discretion of the bankruptcy court.

Although amounts available in the Debt Service Reserve Fund required under the Indenture provide a
source of payment to the Bond Trustee of amounts required to pay Holders of the PILOT Bonds in the event of a
Carousel Owner payment default under the PILOT Agreement, such amounts, even if not previously withdrawn,
may not be available to mitigate the effects of the automatic stay in the event of the commencement by the Carousel
Owner of a bankruptcy proceeding, or the commencement of an involuntary proceeding against the Carousel Owner,
because courts have held that such funds constitute property of the debtor’s estate under Section 541 of the
Bankruptcy Code. Accordingly, the Debt Service Reserve Fund and the Bond Trustee’s right to draw from these
funds would likely be affected by the automatic stay. In similar circumstances, however, bankruptcy courts have
granted trustees relief from the automatic stay to utilize funds similarly deposited to pay Holders of the PILOT
Bonds. Accordingly, the Bond Trustee may be able to obtain from the bankruptcy court relief from the automatic
stay to draw on the funds in the Debt Service Reserve Fund, if any are then available. Funds in the Principal
Reserve Fund, if any, may be available subject to similar risks and limitations.

Assumption or Rejection of Executory Contracts

The filing of a bankruptcy case also provides an opportunity, subject to bankruptcy court approval, for
debtors to rid themselves of, i.e., reject, executory contracts and unexpired leases (as those terms are used in Section
365 of the Bankruptcy Code) that they consider burdensome. The Bankruptcy Code, however, does not define the
term “executory contract” and it is not clear whether a bankruptcy court having jurisdiction over a bankruptcy case
of the Carousel Owner would find that various agreements involved in the transactions described in this Official
Statement, including the PILOT Agreement, are executory contracts. In general, Section 365 is not applicable to
financing arrangements. Several of the agreements involved in the transactions described in this Official Statement,
including but not limited to the Carousel Installment Sale Agreement, the Indenture, the PILOT Agreement and the
PILOT Assignment, have attributes of financing arrangements that make it possible that a bankruptcy court having
jurisdiction over a bankruptcy case of the Carousel Owner will find Section 365 of the Bankruptcy Code
inapplicable to such agreements. The title that parties apply to an agreement, however, is not dispositive. Thus, for
example, while “true” leases will be subject to the provisions of Section 365, a financing arrangement described by
the parties as a “lease” will not. Under federal law, the genuine nature of the transaction will prevail over the title
and terms used. State law governs the determination of the true nature of the transaction (unless of course state law
conflicts with federal law by utilizing a formalistic approach and providing that the title or description given to a
transaction is controlling). Assumption of an executory contract under Section 365 of the Bankruptcy Code requires
that the debtor cure any defaults that occurred before the bankruptcy, maintain payment obligations during the
bankruptcy, and give assurance that there will be no defaults in future payment obligations. If the debtor rejects the
executory contract, the debtor is relieved of any future obligations under the contract, the rejection is treated as a
breach of the contract as of the date immediately prior to the filing of the bankruptcy case, and the non-debtor party
to the contract is given the right to file a claim for damages that flow from that breach. In contrast, if the
arrangement is a financing, the debtor may retain the property by paying the mortgagee no more than the current
value of the property, and any additional amounts are treated as an unsecured claim. If the debtor surrenders the
property, the mortgagee is entitled under Section 506(a) of the Bankruptcy Code to an unsecured claim for any
deficiency, i.e., for the difference between the amount due on the mortgage at the time of filing and the value of the
property surrendered. Such claim is not capped or limited by the Bankruptcy Code.

If the debtor receives bankruptcy court approval to reject the PILOT Agreement, such rejection is treated as
a breach of the agreement as of the date immediately before the date of the filing of the bankruptcy petition, and the
PILOT Trustee will be entitled to a claim in the bankruptcy case equal to its damages suffered as a result of that
breach. To mitigate the potential impact of a rejection of the PILOT Agreement on the Holders of the PILOT
Bonds, and to make the resultant claim a secured claim, the Carousel Center PILOT Payments are secured by the
PILOT Mortgages, which have been assigned to the PILOT Trustee, that encumber the respective interests of the
Issuer and the Carousel Owner in the Carousel Center. The Carousel Owner is obligated to make the Carousel
Center PILOT Payments to the PILOT Trustee in an amount at least equal to Accrued Debt Service. Because the
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Carousel Center PILOT Payments, which are primarily used to pay the principal of, premium, if any, and interest on
the PILOT Bonds, are secured by the PILOT Mortgages encumbering the Carousel Center, a claim arising from the
PILOT Bonds will be secured to the extent of the value of the collateral, i.e., the value of the Carousel Center, and
will be an unsecured claim to the extent of any deficiency.

Since the PILOT Mortgages and the priority provisions in the 2014 CMBS Intercreditor Agreement require
the secured claim of the PILOT Trustee to be paid before other secured creditors are paid from the collateral, it is
likely that the secured claim of the PILOT Trustee will be paid in full as long as the value of the Carousel Center
exceeds the allowable amount of the PILOT Trustee’s claim. However, Holders of the PILOT Bonds could
experience delays in realizing payment, the payment may not be the full amount due on the PILOT Bonds (as
unmatured interest is not allowable as part of a claim in bankruptcy and post-petition interest is not allowable unless
the claim is oversecured or the estate is solvent), and the value of the Carousel Center could drop below the amount
of the allowable claim secured by the PILOT Mortgages, in which event the Holders of the PILOT Bonds may not
receive the full amount due under the PILOT Bonds. In such a case, the amounts available in the Debt Service
Reserve Fund and the Principal Reserve Fund, if any, may be available to mitigate the economic harm to the Holders
of the PILOT Bonds if the bankruptcy court grants the Bond Trustee relief from the automatic stay to draw on such
funds.

The alternative to rejection of an executory contract or unexpired lease is its assumption, presumably
because such contract is beneficial to the debtor rather than burdensome. Assumption means that the debtor agrees
to be bound by the contract going forward. If the PILOT Agreement is found to be an executory contract or
unexpired lease and is ultimately assumed by the debtor, then, as a condition of assumption, all monetary defaults
under the PILOT Agreement would have to be cured, and the PILOT Trustee would be compensated for any
damages suffered as a result of the failure to make the prior payments. If the debtor assumes the PILOT Agreement,
it might also assign the agreement to another person, presumably a buyer of the Carousel Owner’s rights under the
Carousel Installment Sale Agreement and other interests in the Carousel Center. The PILOT Agreement and other
Bond Documents provide that the interests of the Carousel Owner may be sold, and the buyer in that context is
permitted to accept an assignment of the PILOT Agreement, provided defaults are cured.

Ordinarily, a debtor in a chapter 11 bankruptcy has until plan confirmation to assume or reject executory
contracts and unexpired leases. The bankruptcy court could, at the request of the PILOT Trustee, and if the PILOT
Trustee demonstrates that the PILOT Agreement is an executory contract or unexpired lease, establish an earlier date
by which the debtor must assume or reject the PILOT Agreement. In the interim, there can be no assurance that
current Carousel Center PILOT Payments would be paid; however, as noted above, the Bond Trustee may be able to
mitigate the effects of such nonpayment by drawing any available amounts from the Debt Service Reserve Fund and
the Principal Reserve Fund, if any, under these circumstances if the bankruptcy court grants the Bond Trustee relief
from the automatic stay.

Recovery of Preferential Payments

Any payment made by the Carousel Owner to the PILOT Trustee within the 90 day period prior to the
filing of a bankruptcy case may be subject to the right of the Carousel Owner (or any trustee appointed in the
Carousel Owner’s bankruptcy case) to avoid that payment as a preferential payment under Section 547(b) of the
Bankruptcy Code. If the payment(s) can be avoided as a preference, then it could be recovered from any immediate
or mediate transferee, including, possibly, the PILOT Trustee, the Bond Trustee, and ultimately the Holders of the
PILOT Bonds.

While the decision to avoid a payment received by the PILOT Trustee as a preference within the 90 days
prior to bankruptcy is ultimately one for the court, there are various reasons why, even though payments may have
been received by the PILOT Trustee within the 90-day period, no preference could be found to exist or one of the
defenses to avoidance as a preference may prevail. For example, as long as the value of the Carousel Center, which
is collateral for the payment of the Carousel Center PILOT Payments, exceeds the balance of the Carousel Center
PILOT Payments that have not yet been made, there should be no preference. Similarly, the so-called “ordinary
course of business exception” to preference avoidance might protect payments made during the 90-day preference
period from being avoidable if such payments are found to be (i) consistent with the prior course of dealing between
the debtor and the PILOT Trustee (i.e., the payments are made when due and in the amounts due in accordance with
the payment terms of the PILOT Agreement and there do not exist any unusual debt collection practices or unusual
circumstances); or (ii) in accordance with customary business practice within the industry.
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Sale of Carousel Center Free of Liens

It is possible that, in a bankruptcy proceeding, the Carousel Center could be sold free and clear of liens,
claims and other interests. In that context, and considering the possibility that the PILOT Agreement could, if it is
found to be an executory contract, be assumed and assigned to a purchaser, the PILOT Agreement and other Bond
Documents allow a buyer of the Carousel Center to receive an assignment of the PILOT Agreement, provided that it
acquires the Carousel Center subject to the PILOT Mortgages. However, if the buyer does not desire to take an
assignment of the PILOT Agreement and wants to receive the interests of the Carousel Owner free of the PILOT
Mortgages, then the liens against the Carousel Center created by the PILOT Mortgages should attach to the proceeds
of the sale. In that event, the debtor may not use such cash collateral proceeds without either the PILOT Trustee’s
consent or approval by the bankruptcy court after notice and a hearing. Additionally, pursuant to Sections 361 and
363 of the Bankruptcy Code, the PILOT Trustee is entitled to adequate protection of its interest in such cash
collateral proceeds for and to the extent of any diminution in value of such collateral, resulting from, without
limitation, the debtor’s use of the cash collateral. Such adequate protection could take the form of a replacement
lien or periodic payments.

As a result, the PILOT Trustee should be able to realize payment of its secured claim from the proceeds of
the sale up to the value of that replacement collateral. In this context, it is possible that the rights of the PILOT
Trustee will be limited to exclude unmatured interest from its allowable claim (see “BANKRUPTCY
CONSIDERATIONS—Effect of Reorganization Plan” for a discussion of allowability). This would result in the
payment of less than all of the payments anticipated to Holders of the PILOT Bonds, although the payments would
be made sooner than otherwise payable. In such a case, the Debt Service Reserve Fund and the Principal Reserve
Fund, if any, to the extent any amounts remain therein, may be available to mitigate economic harm to the Holders
of the PILOT Bonds if the bankruptcy court grants the Bond Trustee relief from the automatic stay to draw on such
funds.

Effect of Reorganization Plan

The goal of any chapter 11 bankruptcy cases is the approval of a plan of reorganization. A plan of
reorganization can, under certain circumstances, alter terms contractually agreed upon prior to the bankruptcy case.
If the PILOT Agreement is assumed or left “unimpaired” in such a plan, then the rights surrounding the Carousel
Center PILOT Payments will not be altered. However, if the PILOT Agreement is rejected or otherwise impaired,
the PILOT Trustee will hold a secured claim against the debtor. Such secured claim will be “allowed” in an amount
represented by either: (i) the amount of such claim as listed by the debtor in its schedules filed pursuant to Section
521 of the Bankruptcy Code, but only if (a) such claim is listed as liquidated in amount and not disputed or
contingent, (b) no contrary proof of claim has been filed by the PILOT Trustee, and (c) no timely objection to
allowance has been submitted; (ii) the amount listed in any proof of claim timely filed by the PILOT Trustee, but
only if (a) no timely objection has been made against such claim by a party in interest or (b)in the event an
objection has been timely made against such claim, if such objection has been determined by a final order of the
bankruptcy court in favor of the PILOT Trustee; (iii) the amount expressly allowed by a final order of the
bankruptcy court; or (iv) the amount agreed upon by the debtor and the PILOT Trustee in a compromise or
settlement that is authorized by a final order of the bankruptcy court. Pursuant to Section 502 of the Bankruptcy
Code, interest accruing on a claim after the petition date is not part of the allowed portion of such claim.
Section 506 of the Bankruptcy Code, however, provides that to the extent a secured creditor is oversecured, such
creditor will be entitled to post petition interest, and certain reasonable fees, costs, or charges as an allowed claim.

Pursuant to the “cram down” provisions of the Bankruptcy Code, it is possible that the proponent of a plan
might attempt to “impair” and restructure the payments to the PILOT Trustee. In that context, the Bankruptcy Code
would require that the PILOT Trustee’s allowed secured claim receive one of the following treatments: (i) if the
payments are restructured, the present value of the stream of deferred cash payments must equal the amount of the
PILOT Trustee’s allowed secured claim, and such obligations must be secured by a lien on the same collateral that
secured the allowed secured claim; (ii) if the collateral is sold pursuant to Section 363(k) of the Bankruptcy Code
free and clear of any liens, the PILOT Trustee must receive a lien on the proceeds of any such sale and must also
receive either (a) a stream of deferred cash payments whose present value equals the amount of the PILOT Trustee’s
allowed secured claim or (b) the proceeds of the sale in satisfaction of the allowed secured claim; and (iii) provision
to the PILOT Trustee of the “indubitable equivalent” of its claim, which may include, among other things,
abandonment or transfer of the collateral or provision of substitute collateral.
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If the value of the Carousel Center during the bankruptcy case equals or exceeds the amount of the PILOT
Trustee’s allowed secured claim, then the allowed secured claim must be ultimately paid in full. In this context, it is
believed that the result of a restructuring of payments should be similar to the schedule of the Carousel Center
PILOT Payments under the PILOT Agreement and should motivate parties to assume the PILOT Agreement rather
than alter its terms pursuant to a plan of reorganization.

The occurrence of any of these, as well as the occurrence of other possible effects of a bankruptcy of the
Carousel Owner, could result in delays or reductions in payments to the Holders of the PILOT Bonds. In all such
cases, amounts in the Debt Service Reserve Fund and the Principal Reserve Fund, if any, may be available to
mitigate economic harm to the Holders of the PILOT Bonds if the bankruptcy court grants the Bond Trustee relief
from the automatic stay to draw on such funds.

VERIFICATION OF MATHEMATICAL COMPUTATIONS

The accuracy of (a) the mathematical computations of the adequacy of the maturing principal amounts of
and interest on the Defeasance Securities deposited with the Bond Trustee to pay when due all principal or
Redemption Price of, as the case may be, and interest on the Series 2007A Bonds, and (b) the mathematical
computations of the adequacy of the Carousel Center PILOT Payments to pay principal of and interest on the PILOT
Bonds (including the Series 2016A Bonds), when due, will be verified by the Verification Agent.

LITIGATION

The Issuer

There is not now pending, nor to the best knowledge of the Issuer threatened, any action, suit, proceeding
or investigation (at law or in equity) before or by any court, public board or body, against the Issuer, and of which
the Issuer has notice, in any way (i) contesting or affecting the existence or powers of the Issuer, (ii) challenging the
validity or enforceability of any of the Bond Documents, the Series 2016A Bonds, the Series 2016B Bonds or the
authorization therefor, (iii) questioning, contesting or affecting the validity of the proceedings and authority under
which the Series 2016A Bonds or the Series 2016B Bonds are being issued or the pledge and application of any
moneys or the security provided for the payment of the Series 2016A Bonds or the Series 2016B Bonds, or
(iv) seeking to enjoin any of the transactions contemplated thereby or the performance by the Issuer of any of its
obligations thereunder, or wherein an unfavorable decision, finding or ruling would adversely affect the transactions
contemplated by this Official Statement, the Indenture or any of the Bond Documents or the authorization therefor.
Neither the creation, organization or existence of the Issuer, nor the title of the present directors or other officials of
the Issuer to their respective offices is, to the best knowledge of the Issuer, being contested.

The Issuer is involved in litigation with three current and one former tenant at the Carousel Center relating
to claims by such tenants that additional compensation is owed for certain interests the Issuer purportedly took by
condemnation. In 2005, the Issuer was granted an order of condemnation relating to certain leasehold interests at the
Carousel Center and subsequently made advance payments to such tenants based upon independent appraisals of the
value of such interests. JCPenney, Macy’s and Lord & Taylor each rejected the Issuer’s offer and filed an Article 5
claim for damages. Each of these cases has been inactive since 2008.

The Carousel Owner

There is not now pending, nor to the best knowledge of the Carousel Owner threatened, any action, suit,
proceeding or investigation (at law or in equity) before or by any court, public board or body, against or affecting
the Carousel Owner, (i) in any way contesting or affecting the existence or powers of the Carousel Owner or the
Manager, (ii) challenging the validity or enforceability of any of the Series 2016A Bonds or any of the Bond
Documents or any other document or agreement to which the Carousel Owner is a party, or (iii) wherein an
unfavorable decision, finding or ruling would adversely affect the transactions contemplated by this Official
Statement, the Indenture or any of the Bond Documents.

Subject to the discussion below, there is no litigation, action, suit, proceeding, claim, arbitration or
investigation pending or, to the Carousel Owner’s knowledge, threatened against the Carousel Owner, as to which
there is a reasonable likelihood of an adverse determination and which, if adversely determined, individually or in
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the aggregate, with all such other litigation, actions, suits, proceedings, claims, arbitrations or investigations, would
have a material adverse effect on the Carousel Owner or the operations of the Carousel Center.

There may be legal proceedings pending and, from time to time, threatened against the Carousel Owner and
its affiliates relating to the business of or arising out of the ordinary course of business of the Carousel Owner and its
affiliates. Certain of such legal proceedings of a type commonly associated with the ordinary course of operating a
shopping mall such as the Carousel Center are typically covered by liability insurance maintained by the Carousel
Owner and its affiliates. However, not all litigation may be covered by insurance. There can be no assurance that
any insurance maintained by the Carousel Owner will be adequate to cover litigation expenses, that litigation will
not arise otherwise than from the ordinary course of the Carousel Owner’s business, or that any litigation, however
arising, will not have a material adverse effect on the Carousel Owner’s ability to make its PILOT Payments or on
the value of the Series 2016A Bonds.

There has been litigation involving Onondaga Lake, which is a Superfund site that was polluted as the
result of historic industrial activities. The United States Environmental Protection Agency (the “EPA”) and the
NYSDEC jointly selected an Onondaga Lake bottom remediation plan estimated to cost $451 million. The primary
chemical of concern for the lake as a whole is mercury, but remediation also will address other substances such as
PCBs and hydrocarbons and volatile organic compounds. The agencies identified Honeywell as the primary
responsible party, based on the company’s historic activities that released mercury directly to the lake.

Pursuant to a consent decree with the agencies, Honeywell has been performing investigation and
remediation work at the lake in stages. Honeywell has demanded contribution for these costs from other parties that
Honeywell alleges contributed to the lake pollution. Honeywell brought a civil action against ExxonMobil alleging
that ExxonMobil’s predecessor’s Mobil Terminal spilled oil into a waterway one-half mile upstream from the lake
and thereby polluted the lake. The Mobil Terminal had been located outside of the Carousel Center on other parcels
of nearby land that were later purchased by Carousel Landing, an affiliate of the Carousel Owner. As part of the
purchase, Carousel Landing entered into a settlement agreement with ExxonMobil, Mobil Pipe Line Company, and
the Issuer.

Pursuant to the settlement agreement, Carousel Landing agreed to assume full responsibility to address
contamination at or arising from the Mobil Terminal. Carousel Landing and PCO also indemnified ExxonMobil for
all costs incurred by or accrued against ExxonMobil on or after the effective date of the agreement that arise from
contamination migrating from the Mobil Terminal. The settlement agreement included the purchase of an
environmental insurance policy, under which both ExxonMobil and Carousel Landing/PCO have filed claims for
coverage. ExxonMobil now takes the position that the settlement agreement indemnification covers Honeywell’s
demand for Onondaga Lake remediation costs, while PCO and its affiliates dispute this. ExxonMobil therefore filed
a lawsuit in March 2011 asserting an indemnification claim against Carousel Landing and PCO. Any ultimate
liability for Carousel Landing and PCO would depend on future adverse results that would have to occur in the
Honeywell lawsuit as a pre-condition to another adverse result in the ExxonMobil lawsuit and any such adverse
judgment or settlement would have to be excluded from coverage or exceed the $3 million per incident and $15
million aggregate limits of coverage under the environmental insurance policy obtained on behalf of PCO, the
Expansion Owner, ExxonMobil and Mobil Pipe Line Company as part of the aforementioned indemnification
agreement. Pursuant to a voluntary stipulation of discontinuance without prejudice filed in Onondaga County on
July 16, 2012, this litigation was voluntarily discontinued by the plaintiff. There can be no assurance that the action
would not be re-filed in the future.

The Carousel Owner was involved in a claim with Macy’s involving Macy’s effort to terminate the Anchor
REA in early 2010. Macy’s claimed that the Issuer’s exercise of eminent domain in furtherance of the Expansion
Project constituted a condemnation of a portion of the Carousel Center that resulted in a parking ratio below the
minimum set forth in the Anchor REA and therefore triggering a termination right under the Anchor REA. The
Carousel Owner commenced an action challenging the purported right to terminate because: (i) there was no
“condemnation” of the “Shopping Center Site” as those terms are defined in the Anchor REA; (ii) the parking ratio
has not fallen below the minimum set forth in the Anchor REA; (iii) Macy’s did not timely exercise the termination
right, if such a right exists; and (iv) the termination right did not survive the Issuer’s exercise of eminent domain
authority. On May 12, 2010, the Carousel Owner sought injunctive relief, enjoining and restraining Macy’s from
terminating the Anchor REA, or alternatively, if the court finds that Macy’s may lawfully terminate the Anchor
REA, that Macy’s remains obligated to pay its taxes and PILOT Payments. Macy’s responded June 18, 2010
requesting that the court declare that it can terminate the Anchor REA, and by reason of such termination, it is not
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subject to common area maintenance charges, or to make any payments required under the Anchor REA or allocable
share agreement. After a period of inactivity, on July 21, 2016, motions were heard and decided, with the only
remaining issue being the amount of attorney fees the Carousel Owner is entitled to recover from Macy’s. The
parties are waiting for a hearing on this matter to be scheduled. In addition, both Macy’s and Lord & Taylor also
asserted claims against the Carousel Owner related to their obligation to make PILOT payment reimbursements to
the Carousel Owner. The claims were resolved (subject to, in the case of the Macy’s litigation, Macy’s right to
appeal) in favor of the Carousel Owner, and each of Macy’s and Lord & Taylor has resumed making contractual
monthly tax reimbursements.

In addition, the Manager and other affiliates of the Carousel Owner are also involved from time to time in
legal proceedings.

TAX MATTERS

In the opinion of Barclay Damon, LLP, Bond Counsel, under existing statutes, regulations, rulings and
court decisions and assuming continuing compliance with certain covenants described herein, and the accuracy of
certain representations by the Issuer, the Carousel Owner and the Expansion Owner, interest on the Series 2016A
Bonds is excluded from gross income for federal income tax purposes under Section 103 of the Code, except that no
opinion is expressed as to such exclusion of interest on any Series 2016A Bond for any period during which such
Series 2016A Bond is held by a person who, within the meaning of Section 147(a) of the Code, is a “substantial
user” of the facilities refinanced with the proceeds of the Series 2016A Bonds or a “related person.” Bond Counsel
is also of the opinion that such interest is treated as a preference item for purposes of calculating federal alternative
minimum tax imposed under the Code with respect to individuals and corporations. Bond Counsel is further of the
opinion that interest on the Series 2016A 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).

The Series 2016A Bonds are being issued as “qualified green building and sustainable design project”
bonds pursuant to Section 142(1)(4)(A) of the Code. The Series 2016A Bonds will currently refund the Series
2007A Bonds, which were issued as “qualified green building and sustainable design project” bonds. The proceeds
of the Series 2007A Bonds were used to pay or reimburse eligible Public Improvement Costs of certain
improvements included in the Expansion Project. By letter dated February 14, 2012, the IRS stated that after review
of information submitted by the Issuer (which information was furnished by the Carousel Owner) and in
consultation with the EPA, the IRS certified that those improvements had substantially complied with the basic
eligibility requirements of Section 142(1)(4)(A) of the Code.

The Code imposes various requirements that must be met in order that interest on the Series 2016A Bonds
will be and remain excluded from gross income for federal income tax purposes. Included among these requirements
are restrictions on the use of proceeds of the Series 2016A Bonds including the portions of the Expansion Project
financed with such proceeds, restrictions on the investment of bond proceeds and other amounts and the payment of
rebate to the U.S. Treasury of certain earnings in respect of such investments. The Carousel Owner and the
Expansion Owner have covenanted in the Tax Compliance Agreement and in certain Bond Documents to comply
with the requirements of the Code. The Issuer, the Carousel Owner and the Expansion Owner have made
representations in the Tax Compliance Agreement addressing various matters relating to the requirements of the
Code. Failure to comply with these covenants or inaccuracy of these representations may result in interest on the
Series 2016A Bonds being included in gross income for federal income tax purposes, possibly from the date of
original issuance of the Series 2016A Bonds. The opinion of Bond Counsel assumes the compliance with these
covenants and accuracy of these representations.

Certain requirements and procedures contained or referred to in the Tax Compliance Agreement and other
relevant documents 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 Bond Counsel states that no opinion is rendered as to the exclusion from gross
income of interest on the Series 2016 A Bonds for purposes of federal income taxation on or after the date on which
any change occurs or action is taken or omitted under the Tax Compliance Agreement or under any other relevant
documents without the advice or approval of, or upon the advice or approval of any bond counsel other than,
Barclay Damon, LLP.
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The Series 2016A Bonds are being sold to the initial purchasers at prices greater than the stated principal
amount thereof. The Series 2016A 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
Series 2016A Bond may realize taxable gain upon disposition of Series 2016A Bonds even though sold or redeemed
for an amount less than or equal to such owner’s original cost of acquiring Series 2016A Bonds. The amortization
requirements may also result in the reduction of the amount of stated interest that an owner of Series 2016A Bonds
is treated as having received for federal tax purposes (and an adjustment to basis). Owners of Series 2016A Bonds
are advised to consult with their own tax advisors with respect to the tax consequences of owning such Series 2016A
Bonds.

Prospective purchasers of the Series 2016A Bonds should be aware that ownership of, accrual or receipt of
interest on, or disposition of, the Series 2016A Bonds may have collateral federal income tax consequences for
certain taxpayers, including financial corporations, 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 Series 2016A 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 IRS in a manner similar to
interest paid on taxable obligations. Interest on the Series 2016A 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 Series 2016A 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 Series 2016A Bonds, if other than the registered owner).

The opinion of Bond Counsel is based on current legal authority, covers certain matters not directly
addressed by such authority and represents Bond Counsel’s judgment as to the proper treatment of the Series 2016A
Bonds for federal income tax purposes. It is not binding on the IRS or the courts. Bond Counsel’s engagement with
respect to the Series 2016A Bonds ends with the issuance of the Series 2016A Bonds and, unless separately
engaged, Bond Counsel is not obligated to defend the Issuer or the Bondholders regarding the tax-exempt status of
the Series 2016A Bonds in the event of an audit examination by the IRS. Under current procedures, parties other
than the Issuer and its appointed counsel, including the Bondholders, would have little, if any, right to participate in
the audit examination process. Moreover, because achieving judicial review in connection with an audit examination
of tax-exempt bonds is difficult, obtaining an independent review of IRS positions with which the Issuer or the
Carousel Owner legitimately disagrees may not be practicable. Any action of the IRS, including but not limited to
selection of the Series 2016A Bonds for audit, or the course or result of such audit, or an audit of bonds presenting
similar tax issues, may affect the market price for, or the marketability of, the Series 2016A Bonds.

Current and future legislative proposals, if enacted into law, administrative actions or court decisions, at
either the federal or state level, may cause interest on the Series 2016A Bonds to be subject, directly or indirectly, to
federal income taxation or to be subjected to state income taxation, or otherwise have an adverse impact on the
potential benefits of the exclusion from gross income of the interest on the Series 2016A Bonds for federal or state
income tax purposes. The introduction or enactment of any such legislative proposals, administrative actions or
court decisions may also affect, perhaps significantly, the value or marketability of the Series 2016A Bonds. For
example, proposals have been made that could limit the exclusion from gross income of interest on obligations like
the Series 2016A Bonds for taxpayers who are individuals and whose income is subject to higher marginal tax rates
or that could otherwise significantly reduce the benefit of the exclusion from gross income of interest on obligations
like the Series 2016A Bonds. It is not possible to predict whether any legislative or administrative actions or court
decisions having an adverse impact on the federal or state income tax treatment of Holders of the Series 2016A
Bonds may occur. Prospective purchasers of the Series 2016A Bonds should consult their own advisors regarding
any pending or proposed federal or state tax legislation, regulations or litigation, and regarding the impact of future
legislation, regulations or litigation, as to which Bond Counsel expresses no opinion.
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PLAN OF DISTRIBUTION

The Carousel Owner, the Issuer and the Underwriter have entered into a bond purchase agreement with
respect to the Series 2016A Bonds. Subject to certain conditions detailed in the bond purchase agreement, the
Underwriter has agreed to purchase the Series 2016A Bonds from the Issuer at a purchase price of $198,940,000.00,
the principal amount of the Series 2016A Bonds, plus a premium of $29,141,290.25. Pursuant to the respective
purchase agreements for the Series 2016A Bonds and Series 2016B Bonds, the Underwriter will be paid an
aggregate fee of $2,467,493.45 ($788,545.94 from the proceeds of the Series 2016A Bonds and $1,618,947.51 from
the proceeds of the Series 2016B Bonds) for underwriting the Series 2016A Bonds and being the initial purchaser of
the Series 2016B Bonds. The Underwriter is committed to take and pay for all of the Series 2016A Bonds being
offered, if any are taken. The initial offering prices are set forth on the inside cover page of this Official Statement.
After the Series 2016A Bonds are released for sale, the Underwriter might change the offering prices and other
selling terms.

Concurrently with the issuance of the Series 2016A Bonds, the Issuer will also issue and the Underwriter
will privately place the Series 2016B Bonds to pay certain costs of issuance of the Series 2016 Bonds, to fund
certain reserves, and to pay certain redemption costs of the Series 2007A Bonds. The sale and issuance of the Series
2016A Bonds is conditioned upon the sale and issuance of the Series 2016B Bonds. This Official Statement does
not constitute an offer to sell or the solicitation of an offer to buy the Series 2016B Bonds, nor shall there be any sale
of the Series 2016B Bonds pursuant to this Official Statement.

In connection with the offering of the Series 2016A Bonds, the Underwriter might purchase and sell Series
2016A Bonds in the open market. These transactions may include short sales, stabilizing transactions and purchases
to cover positions created by short sales. Short sales involve the sale by the Underwriter of a greater number of
Series 2016A Bonds than they are required to purchase in the offering. Stabilizing transactions consist of certain
bids or purchases made for the purpose of preventing or retarding a decline in the market price of the Series 2016A
Bonds while the offering is in progress.

These activities by the Underwriter might stabilize, maintain or otherwise affect the market price of the
Series 2016A Bonds. As a result, the price of the Series 2016A Bonds may be higher than the price that otherwise
might exist in the open market. If these activities are commenced, they may be discontinued by the Underwriter at
any time. These transactions may be effected in the over-the-counter market or otherwise.

The Carousel Owner has agreed to indemnify the Issuer and the Underwriter against certain liabilities,
including liabilities under the Securities Act of 1933, as amended.

The Underwriter and its affiliates are full service financial institutions engaged in various activities, which
may include sales and trading, commercial and investment banking, advisory, investment management, investment
research, principal investment, hedging, market making, brokerage and other financial and non-financial activities
and services. In the various course of their various business activities, the Underwriter and its affiliates, officers,
directors and employees may purchase, sell or hold a broad array of investments and actively trade securities,
derivatives, loans, commodities, currencies, credit default swaps and other financial instruments for their own
account and for the accounts of their customers, and such investment and trading activities may involve or relate to
assets, securities and/or instruments of the Issuer and the Carousel Owner (directly, as collateral securing other
obligations or otherwise) and/or persons and entities with relationships with the Issuer and the Carousel Owner. The
Underwriter and its affiliates may also communicate independent investment recommendations, market color or
trading ideas and/or publish or express independent research views in respect of such assets, securities or
instruments and may at any time hold, or recommend to clients that they should acquire, long and/or short positions
in such assets, securities and instruments.

The Issuer intends to use the proceeds of the Series 2016A Bonds to defease the Series 2007A Bonds on the
Closing Date and redeem the Series 2007A Bonds on January 1, 2017. To the extent the Underwriter or an affiliate
thereof is an owner of the Series 2007A Bonds, the Underwriter or its affiliate, as applicable, would receive a
portion of the proceeds from the issuance of the Series 2016A Bonds in connection with such Series 2007A Bonds
being redeemed by the Issuer.
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CONTINUING DISCLOSURE

No Issuer Continuing Disclosure

It has been determined that no financial or operating data concerning the Issuer is material to any decision
to purchase, hold or sell the Series 2016A Bonds, and the Issuer will not provide any such information. The
Carousel Owner has undertaken all responsibilities for any continuing disclosure to Bondholders as described below,
and the Issuer shall have no liability to Bondholders or any other person with respect to such disclosures.

Carousel Owner Continuing Disclosure

The Carousel Owner has entered into a continuing disclosure agreement (the “Continuing Disclosure
Agreement”), a form of which is attached as APPENDIX L, for the benefit of the Holders and beneficial owners of
the Series 2016A Bonds and the Series 2016B Bonds. Under the Continuing Disclosure Agreement, the Carousel
Owner will be obligated, while any Series 2016A Bonds or Series 2016B Bonds remain Outstanding, to provide
certain updated financial information and operating data annually, and timely notice of specified material events, to
the Electronic Municipal Market Access (“EMMA”) system of the MSRB. Information filed with EMMA may be
obtained at www.emma.msrb.org.

In the event of any failure of the Carousel Owner to provide the required continuing disclosure, any
Bondholder may bring an action seeking specific performance of the Carousel Owner’s obligations to provide
continuing disclosure. No assurance can be given as to the outcome of any such proceeding.

Failure by the Carousel Owner to comply with the continuing disclosure obligations in the Continuing
Disclosure Agreement will not be an “Event of Default” under any Bond Document other than the Continuing
Disclosure Agreement, and the sole and exclusive remedy for such failure shall be an action brought by or on behalf
of the Holders of the Series 2016A Bonds or of the Series 2016B Bonds to compel specific performance of the
Carousel Owner’s continuing disclosure obligations, as described above.

Except as set forth below, in the previous five years, to the Carousel Owner’s knowledge, the Carousel
Owner has not failed to comply, in any material respect, with any continuing disclosure agreement:

(i) The Carousel Owner failed to file the following annual reports within 120 days following the
end of its fiscal year, which ends December 31:

(a) Fiscal year 2012, which was filed on May 1, 2013;
(b) Fiscal year 2013, which was filed on May 13, 2014; and
(c) Fiscal year 2015, which was filed on May 2, 2016.

(i) On June 12, 2015, S&P affirmed (BBB-) and subsequently withdrew its ratings on the Series
2007A Bonds and the Series 2007B Bonds. To the Carousel Owner’s knowledge, it received no notice of
such rating withdrawal. The Carousel Owner failed to timely file a notice of such action.

(iii) On April 4, 2016, Fitch downgraded its ratings on the Series 2007A Bonds and the Series
2007B Bonds from A+ (Rating Watch Negative) to A-, and removed the Series 2007A Bonds and the
Series 2007B Bonds from Rating Watch Negative. Such Bonds had been placed on Rating Watch Negative
in October 2015. The Carousel Owner failed to timely file a notice of such action.

On August 18, 2016, the Carousel Owner filed with EMMA notice of the following: (a) the late filings
identified in clause (i) above and (b) the ratings changes identified in clauses (ii) and (iii) above.

The Carousel Owner has adopted procedures designed to ensure that subsequent filings are made on a
timely basis as required by the Continuing Disclosure Agreement and the Carousel Owner’s other continuing
disclosure undertakings.
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RATINGS

Prior to the delivery of the Series 2016A Bonds, Fitch will give the Series 2016A Bonds a rating of “A-"
(Stable outlook); and Moody’s will give the Series 2016A Bonds a rating of “Baal” (Stable outlook). Such ratings
reflect only the views of such organizations, and an explanation of the significance of such ratings may be obtained
only from the rating agencies furnishing the ratings. Explanations of the ratings may be obtained from Moody’s at
7 World Trade Center at 250 Greenwich Street, New York, New York 10007, and from Fitch at One State Street
Plaza, New York, New York 10004. There is no assurance that such ratings will be continue for any given period of
time or that they will not be revised downward or withdrawn entirely by such rating agencies if, in the judgment of
such rating agencies, circumstances so warrant. Any such downward revision or withdrawal may have an adverse
effect on the market price of the Series 2016A Bonds. The Issuer has undertaken no responsibility either to bring to
the attention of the Holders of the Series 2016A Bonds any proposed change in or withdrawal of such ratings or to
oppose any such revision or withdrawal.

FINANCIAL STATEMENTS

The audited financial statements of the Carousel Owner, as of and for the years ended December 31, 2015
and 2014, included in “APPENDIX E—AUDITED FINANCIAL STATEMENTS OF THE CAROUSEL OWNER”
have been audited by Ernst & Young LLP, independent auditors, as stated in their report thereon, which is also
included in “APPENDIX E—AUDITED FINANCIAL STATEMENTS OF THE CAROUSEL OWNER.”

LEGAL MATTERS

Certain legal matters relating to the authorization and validity of the Series 2016A Bonds will be subject to
the approving opinion of Barclay Damon, LLP, Bond Counsel. See “APPENDIX K—FORM OF BOND
COUNSEL OPINION.” Certain legal matters will be passed upon for the Carousel Owner by Hawkins Delafield &
Wood LLP, Richards Layton & Finger P.A. and Costello, Cooney and Fearon. Certain legal matters will be passed
upon for the Issuer by Barclay Damon, LLP. Certain legal matters will be passed upon for the Underwriter by
Kutak Rock LLP.

MISCELLANEOUS

All summaries herein of documents and agreements are qualified in their entirety by reference to the
original documents and agreements, and all summaries herein of the Series 2016A Bonds are qualified in their
entirety by reference to the form thereof included in the Indenture, and the provisions with respect thereto included
in the aforementioned documents and agreements. Prior to the Closing Date, copies of the documents referred to
herein may be obtained upon request from Merrill Lynch, Pierce, Fenner & Smith Incorporated, One Bryant
Park/1111 Avenue of the Americas, 12th Floor, New York, New York 10036, telephone (646) 743-1355, Attention:
Philip Korot.

Any statements in this Official Statement involving matters of opinion, whether or not expressly so stated,
are intended as such and not as representations of fact. This Official Statement is not to be construed as a contract or
agreement between the Issuer, the Carousel Owner, the Expansion Owner or the Underwriter and the registered
owners or beneficial owners of the Series 2016A Bonds.

CITY OF SYRACUSE INDUSTRIAL
DEVELOPMENT AGENCY

By: /s/ William M. Ryan
William M. Ryan, Chairman
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APPENDIX A—MASTER GLOSSARY

“$” or “Dollar” as used in this Glossary, shall mean U.S. currency.

“2000 SIDA Bonds” shall have the meaning given to such term in Schedule One of Exhibit A attached to
the Approving Legislation and shall include the Initial Bonds and any Additional Bonds.

“2006 Junkyard Tax” shall mean the Junkyard Tax for 2006 applicable to the Carousel Center.

“2006 Junkyard Tax Portion” shall mean a portion of the 2006 Pre-Issuance PILOT Payments in an
amount equal to the Junkyard Tax for 2006 applicable to the Carousel Center.

“2006 Pre-Issuance PILOT Payments” shall mean $800,000 per month payable on the first Business Day
of each month for the period from January 1, 2006 through December 31, 2006.

“2007 Pre-Issuance PILOT Payments” shall mean $1,000,000 per month payable on the first Business
Day of each month for the period from January 1, 2007 to but excluding the first day of the month following the date
of issuance of the Initial Bonds.

“Acceptable Accounting Principles” shall mean GAAP or such other accounting methods or principles
acceptable to the Bondholder Representative from time to time.

“Accounts” shall mean, collectively, the accounts to be established under the Master Indenture and any
Supplemental Indenture.

“Accreted Value” shall mean, when used with respect to Capital Appreciation Bonds, an amount equal to
the initial principal amount of such Capital Appreciation Bond, plus interest accrued thereon from its date
compounded on each Interest Payment Date, commencing on the first Interest Payment Date after its issuance
(through the Maturity Date of such Capital Appreciation Bond) at the interest rate for such Capital Appreciation
Bond, as set forth in the applicable Supplemental Indenture; provided, however, that the Bond Trustee shall
calculate or cause to be calculated the Accreted Value on any date other than an Interest Payment Date set forth in
the applicable Supplement Indenture by straight line interpolation of the Accreted Values as of the immediately
preceding and succeeding Interest Payment Date. In performing such calculation, the Bond Trustee shall be entitled
to engage and rely upon a firm of accountants, consultants or financial advisors with appropriate knowledge and
experience.

“Accrued Debt Service” shall mean, as of the first day of each calendar month, an amount equal to the sum
of the amounts of accrued Debt Service, as calculated below less the sum of, one-sixth of the Expected DSRF
Earnings with respect to such Interest Payment Date. The calculation of accrued Debt Service with respect to each
obligation shall include: (i) commencing six months prior to any Interest Payment Date, one sixth of the amount of
interest payable on such Interest Payment Date; (i) commencing twelve months prior to any due date of principal
installments, one twelfth of the amount of principal installments payable on such due date; (iii) commencing n
months prior to any due date of any component of Fixed Fees, 1/n of the amount of such component of Fixed Fees
payable on such due date, where n equals 12 divided by the number of installments of such component of Fixed Fees
payable in any year; (iv) any amounts in respect of payments of principal of, and interest on, the Bonds then due to
the Credit Support Provider, including default interest and any amounts in respect of payments of principal of, and
interest on, the Bonds then due to the provider of the Reserve Account Credit Facility, including default interest
thereon, in each case to the extent not already included in clauses (i) and (ii) above; and (v) Principal Reserve
Payments, to the extent not already included in clauses (i) and (ii) above. In connection with the issuance of any
Series of Additional Bonds or other obligations, the Carousel Owner may provide a schedule to the Bond Trustee
setting forth the Accrued Debt Service due in each month for such Series of Additional Bonds or other obligations,
together with any Bonds or other obligations then Outstanding under the Master Indenture. Notwithstanding the
foregoing, in connection with the issuance of any obligations bearing a variable rate of interest and any Qualified
Swap or Parity Reimbursement Obligations entered into in connection therewith, “Accrued Debt Service” shall be
calculated pursuant to the definition of such term included in any Supplemental Indenture authorizing the issuance
of such obligations.

“Act” shall mean Title 1 of Article 18-A of the New York General Municipal Law, Chapter 24 of the
Consolidated Laws of the State of New York as amended from time to time, and Chapter 641 of the 1979 Laws of
the State, as amended from time to time.

“Act of Bankruptcy” shall mean, when used with respect to any Person, the filing of a petition in
bankruptcy, or the commencement of another bankruptcy or similar proceeding, by or against such Person under any
applicable bankruptcy, insolvency or similar law now or hereafter in effect.
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“Additional Bonds” shall mean one or more series of Refunding Bonds (other than the Series 2016 Bonds),
issued on parity with or subordinate to all Outstanding Bonds, executed, authenticated and delivered under the
Indenture.

“Additional Land” has the meaning given to such term in the SIDA Agreement.

“Additional Payments” shall mean, when used with respect to PILOT Receipts, PILOT Payments payable
under the PILOT Agreement during the PILOT Run-Off Term pursuant to Schedule Four of the Ordinance and,
when used with respect to Taxable Property, PILOT Payments made with respect to Taxable Property.

“Additional Payments Fund” shall mean the fund of that designation established by the PILOT
Assignment.

“Additional Payments Fund Account” shall mean the separate accounts established in the Additional
Payments Fund with respect to the Carousel Center PILOTs or PILOT Payments with respect to a Phase.

“Additional Property” shall mean any new or additional improvements constructed after the Outside
Completion Date on the Land, other than Taxable Property.

“Additional Property Payments” shall mean PILOT Payments made with respect to Additional Property.

“Affiliate” shall mean, as to any Person, any other Person that, directly or indirectly, is in control of, is
controlled by or is under common control with such Person or is a director or officer of such Person or of an
Affiliate of such Person.

“Affiliated Companies” shall mean, collectively, the parent of a Person and such Person’s subsidiaries and
Affiliates in which the parent of the consolidated group of which it is a part has a Controlling Interest.

“Agency” shall mean the (i) City of Syracuse Industrial Development Agency, its successors and assigns,
and (ii) any local governmental body resulting from or surviving any consolidation or merger to which the Agency
or its successors may be a party.

“Agency Documents” shall mean the Installment Sale Agreements, the Master Indenture, the PILOT
Agreement, the PILOT Assignment, the PILOT Mortgages, the Tax Compliance Agreement, the Pledge and
Assignment, the Carousel Partial Assignment, the Expansion Partial Assignment and any other document or
instrument executed and delivered by the Agency from time to time in connection with the issuance of the Bonds
(except the SIDA Agreement).

“Agency Fee Schedule” shall mean Exhibit L to the SIDA Agreement.

“Agent” shall mean, when used with respect to Carousel Center, the CMBS Lender in its capacity as agent
under the CMBS Documents.

“Aggregate Interest Coverage” shall mean, as of any date, the aggregate amount of Interest Coverage
determined with respect to all Bonds in the Commercial Paper Mode, including all Interest Periods then in effect on
such date.

“Agreed Funding Schedule” shall mean Exhibit M to the SIDA Agreement.

“Amortized Value” shall mean, when used with respect to Authorized Investments purchased at a premium
above or a discount below par, the value as of any given time obtained by dividing the total premium or discount at
which such Authorized Investments were purchased by the number of interest payments remaining on such
Authorized Investment after such purchase and deducting the amount thus calculated on each interest payment date
after such purchase from the purchase price in the case of an Authorized Investment purchased at a premium or
adding the amount thus calculated for each interest payment date after such purchase to the purchase price in the
case of an Authorized Investment purchased at a discount.

“Anchor REA” shall mean the construction, operation and reciprocal easement agreement dated December
18, 1991 among Carousel Owner as successor to PCO, Lord & Taylor Carousel, Inc., and Kaufmann’s Carousel,
Inc., which was recorded in the Onondaga County Clerk’s office on August 28, 1992 in Liber 3789, page 162, as
amended, restated, supplemented or modified from time to time.

“Annual Budget’ shall mean an annual budget including all planned capital expenditures in respect of
Carousel Center for a Fiscal Year prepared by Carousel Owner in accordance with the Cash Management
Agreement.

“Applicable Election Notice” shall mean, when used with respect to Carousel Center, the second amended
and restated Election Notice dated as of October 1, 2016 delivered by Carousel Owner to the Agency with respect to
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Carousel Center PILOTSs payable on Carousel Center, as the same may be amended or restated from time to time in
accordance with the PILOT Agreement and Section 4.3(c) of the Carousel Installment Sale Agreement and, when
used with respect to any other parcel of Land or Pyramid Entity, shall have the meaning given to such term in the
applicable Installment Sale Agreement.

“Applicable Law” shall mean Legal Requirements.

“Appraisal” shall mean one or more appraisals of the fair market value of Carousel Center prepared by an
Appraiser based on appraisal standards and assumptions reasonably acceptable to the Initial Bond Insurer and the
Bondholder Representative.

“Appraiser” shall mean an appraiser selected by Carousel Owner and approved by the Initial Bond Insurer
and the Bondholder Representative.

“Approved Annual Budget’ shall mean each Annual Budget prepared and approved in accordance with the
Cash Management Agreement.

“Approved Operating Expenses” shall mean the actual operating expenses for the applicable month in
accordance with the Approved Annual Budget for Carousel Center.

“Approving Legislation” shall mean, collectively, Ordinance No. 32 of 2002 of the City and the Resolution
No. 0015 of 2002 of the County.

“Approving Resolution” or “Bond Resolution” shall mean, collectively, the Agency’s resolutions dated
October 8, 2002 and July 5, 2006, August 16, 2016 and any other resolutions adopted by the Agency in connection
with a Series of Additional Bonds, as the same may be amended or restated from time to time.

“Aquarium Funding” shall mean the Bonds issued to finance funding assistance for an aquarium included
within the Carousel Expansion.

“Assignment’ shall mean the Pledge and Assignment with respect to the Carousel Installment Sale
Agreement.

“Assignment of PILOT Mortgages” shall mean one or more assignments of PILOT Mortgages by the
Agency to the PILOT Trustee to secure the PILOT Payments assigned to the PILOT Trustee pursuant to the PILOT
Assignment, as the same may be amended, supplemented or restated from time to time.

“Auction Mode” shall mean, on any date, the Mode for Multi-Modal Bonds bearing interest as Auction
Rate securities as provided in Section 2.15 of the Master Indenture and the applicable Supplemental Indenture.

“Auction Rate” shall mean the interest rate on the Bonds in the Auction Mode.

“Authorized Denominations” shall mean, when used with respect to the Multi-Modal Bonds , unless
otherwise set forth in a Supplemental Indenture with respect to a Series of Bonds:

(a) with respect to Bonds in a Commercial Paper Mode, $100,000 and any integral multiple
of $1,000 in excess thereof;

(b) with respect to Bonds in a Daily Mode or Weekly Mode, $100,000 and any integral
multiple of $5,000 in excess thereof;

(c) with respect to Bonds in a Fixed Mode or Long Term Mode, $5,000 and any integral
multiple thereof within a maturity;

and, when used with respect to Bonds other than Multi-Modal Bonds, a denomination of $5,000 or any
integral multiple of $5,000 in excess thereof.

“Authorized Investments” shall mean any one or more of the following obligations or securities acquired at
a purchase price of not greater than par (except for obligations described in clause (i) below):

(1) obligations of, or obligations fully guaranteed as to payment of principal and interest by,
the United States or any agency or instrumentality thereof, provided such obligations are backed by the full
faith and credit of the United States of America;

(i1) obligations of the following United States of America government sponsored agencies:
Federal Home Loan Mortgage Corp. (debt obligations), the Farm Credit System (consolidated systemwide
bonds and notes), the Federal Home Loan Banks (consolidated debt obligations), the Federal National
Mortgage Association (debt obligations), the Financing Corp. (debt obligations), and the Resolution
Funding Corp. (debt obligations);
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(iii) federal funds, unsecured certificates of deposit, time deposits, bankers’ acceptances and
repurchase agreements with maturities of not more than 365 days of any bank, the short-term obligations of
which are rated in the highest short-term rating category by each of the Rating Agencies;

@iv) unsecured certificates of deposit, time deposits, federal funds or bankers’ acceptances
issued by any depository institution or trust company incorporated under the laws of the United States or of
any state thereof and subject to supervision and examination by federal and/or state banking authorities,
which investments are fully insured by the Federal Deposit Insurance Corp.;

v) debt obligations with maturities of not more than 365 days and rated by each of the
Rating Agencies in its highest long-term unsecured rating category;

(vi) commercial paper (including both non-interest-bearing discount obligations and
interest-bearing obligations payable on demand or on a specified date not more than one year after the date
of issuance thereof) with maturities of not more than 270 days and that is rated by each of the Rating
Agencies in their highest short-term unsecured debt rating;

(vii) the Federated Prime Obligation Money Market Fund so long as such Fund is rated
“AAAm” or “AAAm-G” (or the equivalent) by each of the Rating Agencies;

(viii)  investment agreements with banks that at the time such agreement is executed are rated in
one of the three highest rating categories (without regard to any refinement or gradation of rating category
by numerical modifier or otherwise) assigned by each Rating Agency or investment agreements with
non-bank financial institutions which, (1) all of the unsecured, direct long-term debt of either the
non-banking financial institution or the related guarantor of such non-bank financial institution is rated by
each Rating Agency at the time such agreement is executed in one of the three highest rating categories
(without regard to any refinement or gradation of rating category by numerical modifier or otherwise) for
obligations of that nature; or (2) if such non-bank financial institutions have no outstanding long-term debt
that is rated, all of the short-term debt of either the non-banking financial institution or the related guarantor
of such non-bank financial institution is rated by each Rating Agency in the two highest rating categories
(without regard to any refinement or gradation of the rating category by numerical modifier or otherwise)
assigned to short-term indebtedness by each Rating Agency, provided that if at any time after purchase the
provider of the investment agreement drops below the three highest rating categories assigned by any
Rating Agency, the investment agreement must, within thirty (30) days, either (1) be assigned to a provider
rated in one of the three highest rating categories or (2) be secured by the provider with collateral securities
the fair market value of which, in relation to the amount of the investment agreement including principal and
interest, is equal to at least 102%; investment agreements with banks or non-bank financial institutions
shall not be permitted if no rating is available with respect to debt of the investment agreement provider or
the related guarantor of such provider; or

(ix) any other demand, money market or time deposit, demand obligation or any other
obligation, security or investment, which the Bondholder Representative, the Initial Bond Insurer and any
applicable Credit Support Provider shall have approved in writing; provided, however, that (A) the
investments described in clauses (i) through (viii) above must have a predetermined fixed dollar of
principal due at maturity that cannot vary or change, (B) if such investments have a variable rate of interest,
such interest rate must be tied to a single interest rate index plus a fixed spread (if any) and must move
proportionately with that index, and (C) such investments must not be subject to liquidation prior to their
maturity or have an “r” highlighter affixed to its rating; and provided further that, in the judgment of the
Bondholder Representative, the Initial Bond Insurer and any applicable Credit Support Provider, such
instrument continues to qualify as a “cash flow investment” pursuant to Code Section 860G(a)(6) earning a
passive return in the nature of interest and that no instrument or security shall be an Authorized Investment
if such instrument or security evidences (x) a right to receive only interest payments, or (y) the right to
receive principal and interest payments derived from an underlying investment at a yield to maturity in
excess of one hundred twenty percent (120%) of the yield to maturity at par of such underlying investment.

“Authorized Representative” shall mean, in the case of the Agency, the Chairman, the Vice Chairman, the

Executive Director or the Secretary of the Agency; in the case of Carousel Owner or Expansion Owner, any of the
Chairman, any Vice President or the Secretary thereof (or any other person so authorized to act by written
instrument executed and delivered to the Agency, the PILOT Trustee and the Bond Trustee by any of the Chairman,
any Vice President or the Secretary thereof); and, in the case of the Agency, the Carousel Owner or the Expansion
Owner, such additional persons as, at the time, are designated to act on behalf of the Agency, Carousel Owner or
Expansion Owner, as the case may be, by written certificate furnished to the Bond Trustee and to the Agency,
Carousel Owner or Expansion Owner, as the case may be, containing the specimen signature of each such person
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and signed on behalf of (i) the Agency by the Chairman, the Vice Chairman, the Executive Director or the Secretary
of the Agency, or (ii) the Carousel Owner or Expansion Owner by any of the Chairman, any Vice President or the
Secretary of Carousel Owner or Expansion Owner (or any other person so authorized to act by written instrument
executed and delivered to the Agency, the PILOT Trustee and the Bond Trustee by any of the Chairman, any Vice
President or the Secretary thereof); in the case of the City, the Mayor or such additional person as, at the time, is
designated to act on behalf of the City; and in the case of the County, the County Executive or such additional
person as, at the time, is designated to act on behalf of the County.

“Available Moneys” shall mean (A) any amount drawn under Credit Support or Liquidity Facility; (B) the
proceeds of Bonds (other than Refunding Bonds) and accrued interest thereon; (C) any other amounts (including
(1) investment earnings on any of the amounts set forth in clauses (A) and (B) above, and (2) any Facility Purchase
Payment due under Section 7.3 of the Carousel Installment Sale Agreement) which have been on deposit in the
Bond Fund for at least ninety-five (95) days prior to their payment to Bondholders (in the case of principal payments
and interest thereon) or for at least ninety-five (95) days prior to the giving of notice of redemption (in the case of
Redemption Price) during or prior to either of which ninety-five (95) day period, no Act of Bankruptcy shall have
occurred, provided that in the event that any such payment were made by or on behalf of the Carousel Owner with
moneys of an Affiliate of the Carousel Owner, then such moneys shall have been on deposit in the Bond Fund for at
least three hundred sixty-six (366) days prior to their payment to Bondholders (in the case of principal payments and
interest thereon) or for at least three hundred sixty-six (366) days prior to the giving of notice of redemption (in the
case of Redemption Price), and during or prior to either of which three hundred sixty-six (366) day period, no Act of
Bankruptcy of the Carousel Owner shall have occurred, and no Act of Bankruptcy shall have occurred with respect
to the Affiliate whose moneys were used by or on behalf of the Carousel Owner to make such payment; (D) any
such other amounts (including, without limitation, the proceeds of any refunding bonds) with respect to which the
Bond Trustee receives a written opinion of Bond Counsel experienced in bankruptcy matters to the effect that
payment of such amounts to Bondholders will not constitute voidable preferences under the Bankruptcy Code or any
applicable state codes; and (E) remarketing proceeds of the applicable Series of Variable Rate Bonds received from
the Remarketing Agent pursuant to Section 4.11 of the Master Indenture. Notwithstanding the foregoing, when used
with respect to the payment of any amounts due in respect of Pledged Bonds, the term “Available Moneys” shall
mean any moneys held by the Bond Trustee and the proceeds from the investment thereof, except for moneys drawn
under the Credit Support or Liquidity Facility.

“Bank Obligations” shall have the meaning provided in Section 2.14(d)(ii) of the Master Indenture,
provided, however, that Bank Obligations shall not include any Bonds issued to or held by any Bond Support
Facility Provider or its designee in any other capacity.

“Bankruptcy Code” shall mean the United States Bankruptcy Code, 11 U.S.C. §§ 101, ef seq., as the same
may be amended from time to time.

“Beneficial Owners” shall mean any Person which (a) has the power, directly or indirectly, to vote or
consent with respect to, or to dispose of ownership of, any Bonds (including Persons holding Bonds through
nominees, depositories or other intermediaries), or (b) is treated as the owner of any Bonds for federal income tax
purposes.

“Bill of Sale” shall mean, when used with respect to the Expansion Installment Sale Agreement, the Bill of
Sale, dated the Effective Date, from the Expansion Owner to the Agency; when used with respect to the Carousel
Installment Sale Agreement, the Bill of Sale, dated the Closing Date for Carousel Center, from the Carousel Owner
to the Agency.

“BMA Municipal Index” shall mean The Bond Market Association Municipal Swap Index as of the most
recent date for which such index was published or such other weekly, high-grade index comprised of seven-day,
tax-exempt variable rate demand notes produced by Municipal Market Data, Inc., or its successor, or as otherwise
designated by The Bond Market Association, provided, however, that, if such index is no longer produced by
Municipal Market Data, Inc. or its successor, the “BMA Municipal Index” shall mean such other reasonably
comparable index selected by the Agency and the Bond Support Facility Provider with respect to the applicable
Series of Bonds then in the Auction Mode.

“Bond”’ or “Bonds” shall mean the Initial Bonds, the Series 2016 Bonds and any Additional Bonds to be
denominated, authenticated and delivered under the Master Indenture and any Supplemental Indenture.

“Bond Counsel” shall mean the law firm of Barclay Damon, LLP or an attorney or other firm of attorneys
selected by the Agency, and consented to by the Carousel Owner, which consent shall not be unreasonably withheld,
whose experience in matters relating to the issuance of obligations by states and their political subdivisions is
nationally recognized.
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“Bond Documents” shall mean the Indenture, the Cash Management Agreement, the Series 2007B Bonds,
the Series 2016 Bonds, the Carousel Installment Sale Agreement, the Expansion Installment Sale Agreement, the
Initial Bond Insurance Policy, the Reimbursement Agreement, the Pledge and Assignment, the PILOT Agreement,
the PILOT Assignment, the Applicable Election Notice, the PILOT Notes, the PILOT Mortgages, the Collateral
Assignment of PILOT Mortgages and the Tax Compliance Agreement and, when used with respect to a particular
Series of Additional Bonds, the other agreements and instruments identified as Bond Documents in the
Supplemental Indenture pursuant to which such Series of Additional Bonds was issued.

“Bond Fees” shall mean periodic fees of any Persons (other than employees of a Carousel Owner or
Expansion Owner or any Affiliate thereof) required to facilitate any variable or auction rate program relating to a
particular Series of Multi-Modal Bonds (such as an auction agent, broker-dealer, market agent or remarketing
agent).

“Bond Fund” shall mean the Bond Fund so designated and established under Section 4.01 of the Master
Indenture.

“Bondholder,” “bondholder,” “Bondowner,” “bondowner,” “Holder,” “holder,” “Owner,” or “owner”
shall mean, when used with respect to the Bonds, except as otherwise provided in Section 2.03 of the Master
Indenture, the registered owner of any Bond as shown on the registration books of the Agency maintained by the
Bond Registrar pursuant to the Master Indenture.

“Bondholder Representative” shall mean initially, Trimont Real Estate Advisors LLC, a Georgia limited
liability company, and any successor or assign as appointed and qualified in accordance with the Master Indenture.

“Bond Insurance Policy” shall mean a financial guaranty insurance policy issued by a Bond Insurer with
respect to all or any portion of the Series 2007B Bonds and with respect to any Series of Additional Bonds.

“Bond Insurer” shall mean, when used with respect to the Series 2007 Bonds, the Initial Bond Insurer and
when used with respect to any Series of Additional Bonds, the bond insurer identified in the Supplemental Indenture
pursuant to which such Series of Bonds were issued.

“Bond Proceeds” shall mean, when used with respect to a Series of Bonds, the aggregate amount, including
any accrued interest, paid to the Agency by the Bondowners pursuant to the Master Indenture and the applicable
Supplemental Indenture as the purchase price of such Series of Bonds.

“Bond Registrar” shall mean the Bond Trustee as bond registrar with respect to the Bonds and its
successors and assigns in such capacity.

“Bond Resolution” shall mean the Approving Resolution.

“Bond Support Facility” shall have the meaning set forth in Section 2.14(a) of the Master Indenture.
“Bond Support Facility Provider” shall mean the issuer or other provider of a Bond Support Facility.
“Bond Trustee” shall mean Manufacturers and Traders Trust Company and its successors and assigns.

“Business Day” shall mean generally (i) any day other than a Saturday, a Sunday, a legal holiday or a day
on which banking institutions in New York, New York or any city in which the principal corporate trust offices of
the Bond Trustee or any Paying Agent under the Master Indenture is located are authorized by law or executive
order to remain closed; and (ii) any day on which the New York Stock Exchange is not closed.

“Calculation Date” shall mean the date which is the earlier of (i) the date PCO or a Pyramid Entity
determines that the Phase most recently completed or then under construction is the Final Phase, or (ii) the Outside
Completion Date.

“Capital Addition” shall mean any addition to, renovation, improvement or equipment for the Project
Facility when the costs are of such nature as to be chargeable to a fixed capital account in accordance with generally
accepted accounting principles.

“Capital Appreciation Bonds” shall mean one or more Series of Bonds designated in the applicable
Supplemental Indenture as Capital Appreciation Bonds upon which interest shall be compounded periodically, shall
be payable only at maturity or redemption thereof pursuant to the applicable Supplemental Indenture and shall be
determined at any time and from time to time by subtracting the original principal amount thereof from the Accreted
Value thereof at such time.

“Capitalized Interest Fund’ shall mean the Capitalized Interest Fund so designated and established under
Section 4.01 of the Master Indenture.
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“Carousel Center” shall mean Existing Carousel Center.

“Carousel Center PILOTs” shall mean PILOT Payments made or required to be made by the Carousel
Owner with respect to Existing Carousel Center.

“Carousel Collection Account Agreement” shall mean the Collection Account Agreement dated as of
December 28, 2006 among the Collateral Agent, the Carousel Owner and the CMBS Lender, as the same may from
time to time be supplemented, amended, restated, modified or extended by one or more agreements supplemental
thereto and any similar agreement applicable to the Cash Management Arrangements in effect with respect to
Carousel Center under a Collateral Mortgage.

“Carousel Expansion” shall mean the expansion to Existing Carousel Center, consisting of +3.25 million
square feet of GLA, as may be increased or decreased in size, but in no event less than 800,000 square feet of LA,
and other improvements (excluding the Public Improvements), which is to be constructed in one or more Phases.

“Carousel Installment Sale Agreement’ shall mean the Third Amended and Restated Installment Sale
Agreement dated as of December 31, 2005 between the Carousel Owner and the Agency, as amended by the First
Amendment to Third Amended and Restated Installment Sale Agreement dated as of February 1, 2007, as further
amended by the Second Amendment to Third Amended and Restated Installment Sale Agreement dated as of
January 27, 2012 and the Third Amendment to Third Amended and Restated Installment Sale Agreement, dated as
of October 1, 2016, as the same may further be amended, restated or supplemented from time to time in accordance
with its terms and the Master Indenture.

“Carousel Obligor” shall mean Carousel Owner and any Pyramid Entity giving an Election Notice.

“Carousel Owner” shall mean Carousel Center Company L.P., a New York limited partnership and any
permitted successors or assigns.

“Carousel Owner Documents” shall mean the Carousel Installment Sale Agreement, the Tax Compliance
Agreement, the PILOT Agreement, the Applicable Election Notice, the PILOT Notes, the PILOT Mortgages, the
Pledge and Assignment, the Cash Management Agreement, the Reimbursement Agreement and the other documents
and instruments delivered by the Carousel Owner from time to time in connection with the issuance of the Bonds
and the Carousel Center PILOTs (other than the Carousel Partial Assignment).

“Carousel Owner’s Federal Tax Identification Number” shall mean 16-1488356.

“Carousel Partial Assignment” shall mean the Amended and Restated Partial Assignment and Assumption
Agreement dated as of February 1, 2007 among PCO, Carousel Owner and the Agency, as the same may be
amended or restated from time to time in accordance with the SIDA Agreement.

“Cash Management Agent’ shall mean Manufacturers and Traders Trust Company and any successor or
assign thereof under the Cash Management Agreement.

“Cash Management Agreement”’ shall mean the Cash Management Agreement dated as of February 1,
2007 among the Cash Management Agent, the Carousel Owner, the Bond Trustee and the PILOT Trustee, as the
same may be amended, supplemented or restated from time to time.

“Cash Management Arrangements” shall mean the cash management arrangements with respect to
Carousel Center on substantially the same terms as the terms of the CMBS Cash Management Arrangements that
provide that the obligation of the Carousel Owner to pay Carousel Center PILOTSs (together with Impositions) is
contractually senior to all other payment obligations of the Carousel Owner with respect to Carousel Center.

“City” shall mean the City of Syracuse, New York, a body politic and corporate acting by and through its
Mayor and its Common Council.

“City Assessor” shall mean the tax assessor of the City.
“CLG” shall mean Carousel Center CLG LLC and its successors and assigns.

“Closing Date” shall mean, when used with respect to each Series of Bonds, the original date of delivery
by the Agency of such Series of Bonds under the Indenture.

“CMBS Cash Management Arrangements” shall mean, (i) with respect to the period prior to January 27,
2012, the cash management arrangements set forth in Section 2.12 of the CMBS Loan Agreement dated as of
February 15, 2007, by and among Citigroup Global Markets Realty Corp. and Carousel Owner, and in the Carousel
Collection Account Agreement, (ii) with respect to the period on or after January 27, 2012, the cash management
arrangements set forth in the cash management agreement dated as of January 27, 2012 by and among JPMorgan
Chase Bank, National Association, Carousel Owner and Wells Fargo Bank, National Association as cash
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management agent, (iii) with respect to the period on or after January 27, 2012, and following the earlier to occur of
the date that (1) the CMBS Mortgage is no longer outstanding and (2) the CMBS Lender no longer maintains the
cash management arrangements set forth in the aforementioned cash management agreement, then the cash
management arrangements set forth in the cash management agreement to be entered into by a Mezzanine Lender in
accordance with the Intercreditor Agreement and provided that such cash management arrangements are consistent
with clause (iv) below, and (iv) cash management arrangements (whether or not a mortgage loan is then in place)
that provide for the obligation of the Obligor under the Carousel Installment Sale Agreement to pay Carousel Center
PILOTsS (together with Impositions) and to maintain the priority of payments contained in Section 3.4 clauses (a) —
(d) (inclusive) of the cash management agreement referenced in clause (ii) of this definition, it being understood that
the obligation to fund debt service for a mortgage loan is subject to there being a mortgage loan in place. For
purposes of clarity, no subsequent cash management agreement contemplated hereunder shall permit any funds to be
paid prior to the satisfaction of the priorities set forth in clause (iv) of this definition.

“CMBS Documents” shall mean the CMBS Loan Agreement and the other “Loan Documents” identified
therein.

“CMBS Lender” shall mean (i) when used with respect to Carousel Center (x) prior to January 27, 2012,
Citigroup Global Markets Realty Corp., in its capacity as agent and lender and its successors and assigns, (y) on or
after January 27, 2012, JPMorgan Chase Bank, National Association, in its capacity as lender and its successors and
assigns, and (z) in the event of a refinance of a CMBS Loan, an Institutional Lender in its capacity as lender and its
successors and assigns pursuant to the terms of the CMBS Loan; (ii) when used with respect to the Expansion Parcel
(x) prior to January 27, 2012, Citigroup Global Markets Realty Corp., in its capacity as agent and lender and its
successors and assigns, (y) on or after January 27, 2012, JPMorgan Chase Bank, National Association, in its
capacity as lender and its successors and assigns, and (z) in the event of a refinance of the CMBS Loan, an
Institutional Lender in its capacity as lender and its successors and assigns pursuant to the terms of the CMBS Loan
and (iii) when used with respect to any other Phase, an Institutional Lender under a Collateral Mortgage secured by
such Phase and its successors and assigns.

“CMBS Loan” shall mean: (i) when used with respect to Carousel Center or the Expansion Parcel, the
mortgage loan made by the applicable CMBS Lender secured by the applicable CMBS Mortgage encumbering
Carousel Center or the Expansion Parcel, as applicable including any refinancing thereof in accordance with the
Intercreditor Agreement or the Expansion Interested Party Agreement, as applicable; and (ii) when used with respect
to any other Phase, the mortgage loan made by an Institutional Lender secured by the CMBS Mortgage encumbering
such Phase, including any refinancing thereof in accordance with the Intercreditor Agreement or the Expansion
Interested Party Agreement, as applicable.

“CMBS Loan Agreement” shall mean: (i) prior to January 27, 2012, the Amended and Restated Loan
Agreement dated as of February 15, 2007 by and among Carousel Owner and Citigroup Global Markets Realty
Corp.; (ii) on or after January 27, 2012, but prior to June 6, 2014, those certain Loan Agreements, dated as of
January 27, 2012, between Carousel Owner or Expansion Owner, as applicable, as borrower, and JP Morgan Chase,
National Association, as lender; (iii) on or after June 6, 2014, and prior to any new CMBS Loan or refinancing of the
applicable CMBS Loan, those certain Loan Agreements, dated as of June 6, 2014, between Carousel Owner or Expansion
Owner, as applicable, as borrower, and JPMorgan Chase Bank, National Association, as lender, as amended, restated,
modified or supplemented from time to time; and (iv) any subsequent loan agreement entered into by and among
Carousel Owner and/or Expansion Owner and a CMBS Lender, with respect to Carousel Center and/or the
Expansion Parcel, as applicable.

“CMBS Mortgage” shall mean: (i) when used with respect to Carousel Center (x) prior to January 27,
2012, the first priority Consolidated, Amended and Restated Mortgage, Assignment of Leases and Rents, Security
Agreement and Fixture Filing, dated as of February 1, 2007, granted by Carousel Owner and the Agency to or for
the benefit of Citigroup Global Markets Realty Corp., as security for the CMBS Loan; (y) on or after January 27,
2012 and prior to June 6, 2014, the Mortgage, Assignment of Leases and Rents and Security Agreement, dated as of
January 27, 2012, granted by Carousel Owner and the Agency to or for the benefit of the CMBS Lender as security
for the applicable CMBS Loan; and (z) on or after June 6, 2014 and prior to any new CMBS Loan or refinancing of
the applicable CMBS Loan, the Mortgage, Assignment of Leases and Rents and Security Agreement, dated as of
June 6, 2014, granted by Carousel Owner and the Agency to or for the benefit of the JPMorgan Chase Bank,
National Association, as lender as security for the applicable CMBS Loan, (ii) when used with respect to the
Expansion Parcel, (y) on or after January 27, 2012 and prior to June 6, 2014, the Building Loan Mortgage,
Assignment of Leases and Rents and Security Agreement and the Project Loan Mortgage, Security Agreement and
Assignment of Leases and Rents, each dated as of January 27, 2012, granted by Expansion Owner and the Agency
to or for the benefit of the CMBS Lender as security for the applicable CMBS Loan, and (z) on or after June 6, 2014
and prior to any new CMBS Loan or refinancing of the applicable CMBS Loan, the Mortgage, Assignment of
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Leases and Rents and Security Agreement, dated as of June 6, 2014, granted by Expansion Owner and the Agency
to or for the benefit of the JPMorgan Chase Bank, National Association, as lender as security for the applicable
CMBS Loan, or (iii) any other Collateral Mortgage refinancing the CMBS Mortgage or securing a new CMBS Loan
encumbering the respective interests of the Carousel Owner, Expansion Owner and/or the Agency in and to the
Carousel Center and/or Expansion Parcel, as the same may from time to time be supplemented, amended, restated,
modified or extended by one or more agreements supplemental thereto and, when used with respect to any other
parcel of Land of which a Pyramid Entity is the beneficial owner, the mortgage given to the CMBS Lender by such
Pyramid Entity encumbering the parcel of Land of which it is the beneficial owner.

“CMBS Payment Date” shall have the meaning assigned to the term “Payment Date” or such similar term
set forth in the CMBS Loan Agreement.

“Code” shall mean the Internal Revenue Code and Rules of 1986, as amended, and the rules and
regulations now or at any time hereafter promulgated thereunder.

“Collateral” shall mean all cash, securities, financial assets, securities accounts, securities entitlements,
insurance policies and letters of credit in any Fund or Account (except the Rebate Fund, Green Bond Reserve Fund
and any Fund or Account solely for the benefit of a particular Series of Bonds), all Authorized Investments made
with any such cash, any agreements entered into by the Carousel Owner after the date of execution of the Master
Indenture pursuant to which the Carousel Owner receives any moneys pledged or intended to be deposited into any
Fund or Account, all proceeds of the foregoing, and any and all other assets and property purported to be conveyed
as collateral pursuant to any of the Bond Documents, whether now or hereafter existing or now or hereafter acquired
and wherever located, all accessions thereto, and all proceeds and products thereof.

“Collateral Agent” shall mean any financial institution acting as agent under the Cash Management
Arrangements or the CMBS Cash Management Arrangements, as applicable.

“Collateral Assignment of PILOT Mortgages” shall mean the amended and restated collateral assignment
of PILOT Mortgages dated as of October 1, 2016 by the PILOT Trustee to the Bond Trustee, as the same may be
amended, supplemented or restated from time to time.

“Collateral Mortgage” shall mean, when used with respect to Carousel Center, CMBS Mortgage or any
mortgage given to an Institutional Lender encumbering all or a portion of Carousel Center, as the same may from
time to time be supplemented, amended, restated, modified or extended by one or more agreements supplemental
thereto; and, when used with respect to any other parcel of Land of which a Pyramid Entity is the beneficial owner,
the Construction Mortgage or any mortgage given by such Pyramid Entity to an Institutional Lender encumbering
all or a portion of the parcel of Land of which it is the beneficial owner, as the same may from time to time be
supplemented, amended, restated, modified or extended by one or more agreements supplemental thereto.

“Commercial Paper Bond” shall mean a Bond while in a Commercial Paper Mode.

“Commercial Paper Mode” shall mean the Mode in which the Bonds bear interest at Commercial Paper
Rates for Interest Periods established pursuant to Section 2.15(c) of the Master Indenture.

“Commercial Paper Rate” shall mean the per annum interest rate for a Bond in the Commercial Paper
Mode determined pursuant to Section 2.15(c) of the Master Indenture.

“Company Documents” shall mean the Carousel Owner Documents.
“Completion” shall have the meaning given to such term in Section 7.02B of the SIDA Agreement.

“Completion Certificate” shall mean with respect to the Expansion Project Facility, the
conditional/temporary or final certificate of occupancy for the Expansion Project Facility, together with the
certificate delivered to the Bond Trustee and the Agency signed by the Expansion Owner and the Consulting
Engineer addressing the matters set forth in clauses (i) and (iii) of the definition of “Completion” (as defined in the
SIDA Agreement) with respect to the Expansion Project Facility.

“Completion Date” shall mean, with respect to any Phase, the date on which Completion occurs with
respect to such Phase.

“Completion Guarantee” shall mean, when used with respect to the First Phase, the joint and several
guarantee of completion delivered by Robert J. Congel, Moselle Associates, Bruce A. Kenan, Bruce A. Kenan
Living Trust, James Tuozzolo and Stephen J. Congel to the Agency and the County in connection with the execution
of the PILOT Agreement and PILOT Assignment, as the same may from time to time be amended, restated or
supplemented.
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“Condemnation” shall mean 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.

“Constructed Phase” shall have the meaning given to such term in the Approving Legislation.

“Constructed Phase SIDA Bonds” shall have the meaning given to such term in the Approving
Legislation.

“Construction Contracts” shall mean, when used with respect to the First Phase and related Public
Improvements, any contract between Expansion Owner or its agent or Affiliates and any other Person for the
construction of the First Phase and related Public Improvements.

“Construction Lender” shall mean with respect to the Expansion Parcel (i) prior to January 27, 2012,
Citigroup Global Markets Realty Corp. in its capacity as the lender and its successors or assigns with respect to the
construction loan obtained by Expansion Owner to finance costs of acquiring and constructing the First Phase of the
Carousel Expansion or (ii) on or after January 27, 2012 as the context shall require, (w) JPMorgan Chase Bank,
National Association in its capacity as mortgage lender, (x) CPPIB Credit Investments Inc. in its capacity as First
Mezzanine Lender, (y) BREF III Series B LLC, in its capacity as Second Mezzanine Lender, and (z) each of the
respective successors or assigns of the Persons set forth in clauses (w), (x) and (y) above and in the event of a
refinance of the Construction Loan, an Institutional Lender in its capacity as lender and its successors and assigns.

“Construction Loan” shall mean any construction loan provided by a Construction Lender secured by the
Expansion Parcel or the direct or indirect equity interest in the Expansion Owner, as evidenced by the Construction
Loan Documents and any loan which is made by an Institutional Lender to refinance any loan comprising such
Construction Loan.

“Construction Loan Agreement” shall mean with respect to the Expansion Parcel: (i) prior to January 27,
2012, the Amended and Restated Building Loan, Project Loan and Security Agreement, dated as of February 15,
2007 among Expansion Owner, Citigroup Global Markets Realty Corp. and each lender signatory thereto, (ii) from
and after January 27, 2012, each of (w) the Building Loan Agreement dated as of January 27, 2012 between the
Expansion Owner and JPMorgan Chase Bank, National Association, (x) the Project Loan Agreement dated as of
January 27, 2012 between the Expansion Owner and JPMorgan Chase Bank, National Association, (y) the Senior
Mezzanine Loan Agreement dated as of January 27, 2012, between Destiny Enterprises Company LLC and CPPIB
Credit Investments Inc., in its capacity as First Mezzanine Lender, and (z) the Junior Mezzanine Loan Agreement
dated as of January 27, 2012 between CLG MezzCo LLC and BREF III Series B LLC, in its capacity as Second
Mezzanine Lender, and (iii) any subsequent loan agreement entered into between the Expansion Owner and an
Institutional Lender in connection with the Expansion Parcel, as each may be amended, restated, supplemented,
replaced, or otherwise modified from time to time in accordance with its terms and the Expansion Installment Sale
Agreement.

“Construction Loan Documents” shall mean the Construction Loan Agreement, the Construction
Mortgage and the other “Loan Documents” as defined in the applicable Construction Loan Agreement.

“Construction Mortgage” shall mean (i) prior to January 27, 2012, that certain Building Loan Mortgage,
Security Agreement, Financing Statement, Fixture Filing and Assignment of Leases, Rents and Security Deposits by
Expansion Owner and the Agency for the benefit of Citigroup Global Markets Realty Corp., as agent, and the
lenders identified therein and that certain Project Loan Mortgage, Security Agreement Financing Statement, Fixture
Filing and Assignment of Leases, Rents and Security Deposits by Expansion Owner and the Agency for the benefit
of Citigroup Global Markets Realty Corp., as agent, and the lenders identified therein; (ii) on or after January 27,
2012 the Building Loan Mortgage, Assignment of Leases and Rents and Security Agreement, dated January 27,
2012, by and among Expansion Owner and the Agency for the benefit of JPMorgan Chase Bank, National
Association, as lender, and the Project Loan Mortgage, Assignment of Leases and Rents and Security Agreement,
dated January 27, 2012, by and among Expansion Owner and the Agency for the benefit of JPMorgan Chase Bank,
National Association as lender and any mortgage which encumbers the Expansion Parcel and secures a Construction
Loan, as each may be amended, restated, supplemented, replaced, or otherwise modified from time to time; and (iii)
any other mortgage securing a Construction Loan.

“Construction Period’ shall mean the period commencing on commencement of construction of any Phase
and ending upon the Completion of such Phase.

“Consulting Engineer” shall mean, when used with respect to the First Phase, Inspection & Valuation
International, Inc. and any successor engaged by the Agency; when used with respect to any other Phase, a
construction monitor engaged by the Agency pursuant to Section 7.01 A of the SIDA Agreement; and when used
with respect to Carousel Center, an environmental engineering firm engaged by Carousel Owner and reasonably
acceptable to the Bondholder Representative and the Agency.
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“Control” shall mean, when used with respect to any specific Person, the ownership directly or indirectly,
in the aggregate of more than fifty percent (50%) of the beneficial ownership interests of an entity and the
possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of
such Person through ownership of voting securities or beneficial interest, by contract or otherwise. The definition is
to be construed to apply equally to variations of the word “Control” including “Controlled”, “Controlling” or
“Controlled by”.

“Controlling Interest’ shall mean any interest entitling the holder thereof to elect a member of the board of
directors, board of trustees, managing member or similar position, to veto any decision of the applicable entity; or
comprising fifty percent (50%) or more of the equity interests in such entity.

“Cost” or “Costs” shall mean any cost incurred which is reasonable and necessary for carrying out all work
and undertakings with respect to a Phase of the Carousel Expansion or Public Improvements, including the cost of
necessary studies, surveys, plans and specifications, architectural, engineering, legal or other special services,
development costs, fees and expenses of the Bond Trustee and the reasonable cost of financing incurred by the
Carousel Owner, its Affiliates or the Agency in connection with Carousel Center and the financing thereof.

“Cost of Issuance Fund’ shall mean the Cost of Issuance Fund so designated and established under
Section 4.01 of the Master Indenture.

“Costs of Issuance” shall mean the items of expense incurred in connection with the authorization, sale and
issuance of a Series of Bonds, which items of expense may include, but are not limited to, document printing and
reproduction costs, filing and recording fees, costs of credit ratings, initial fees and charges of the Bond Trustee,
legal fees and charges, professional consultants’ fees, underwriting fees, fees and charges for execution,
transportation and safekeeping of Bonds, premiums, fees and charges in order to obtain insurance for Bonds, obtain,
renew or extend Bond Support Facilities, Reserve Account Credit Facilities, Qualified Fixed Payor Swaps, Qualified
Fixed Receiver Swaps and other similar financial arrangements, costs and expenses of refunding such Bonds and
other costs, charges and fees, including those of the Agency, in connection with the foregoing.

“Costs of the Project’ and “Project Costs” shall mean the Public Improvement Costs.

“County” shall mean the County of Onondaga, New York, a body politic and corporate acting by and
through its County Executive and its County Legislature.

“County Executive” shall mean the County Executive of the County.

“Credit Support’ shall mean any irrevocable letter of credit, policy of bond insurance, surety bond,
guarantee or similar instrument which is obtained by Carousel Owner and is issued by a financial, insurance or other
institution and which provides security in respect of one or more Series of Bonds (and with respect to a Bond
Insurance Policy guarantees the payment of principal of and interest on the related Series of Bonds when due),
including any Substitute Credit Support, but not including any Reserve Account Credit Facility or the Initial Bond
Insurance Policy.

“Credit Support Provider” shall mean any issuer or provider of any Credit Support in accordance with the
provisions of Section 2.14 of the Master Indenture, but not including the Initial Bond Insurer.

“Credit Support Provider Documents” shall mean the principal documents delivered by any Credit Support
Provider in connection with the issuance or provision of a Credit Support.

“Current Interest Bonds” shall mean Bonds bearing interest at the rates set forth in the applicable
Supplemental Indenture or interest at the rates determined in accordance with the applicable Supplemental
Indenture, which interest is payable not less frequently than semi-annually on the Interest Payment Dates set forth in
the applicable Supplemental Indenture.

“Current Mode” shall mean, on any date, the Mode in effect on that date for a Series of Multi-Modal
Bonds.

“Daily Mode” shall mean the Mode in which the interest rate on a Series of Multi-Modal Bonds is
determined on each Business Day.

“Daily Rate” shall mean the per annum interest rate on a Series of Multi-Modal Bonds in the Daily Mode
determined pursuant to Section 2.15(c) of the Master Indenture.

“Debt Service” shall mean, for any applicable period, (i) the aggregate payments made or required to be
made in respect of the principal of, and premium, if any, and interest on the Bonds; (ii) the Bond Fees, if any, and
Fixed Fees, if any; (iii) any default interest payable to the Bond Insurer; (iv) any amounts including interest thereon
payable to the provider of the Reserve Account Credit Facility as a result of a draw or payment thereon; and (v)
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amounts payable with respect to any Qualified Swap or Parity Reimbursement Obligations determined in
accordance with the Supplemental Indenture pursuant to which the related Series of Additional Bonds was issued.

“Debt Service and Reimbursement Fund’ shall mean the Debt Service and Reimbursement Fund so
designated and established under the PILOT Assignment.

“Debt Service and Reimbursement Fund Account” shall mean separate accounts established with the
PILOT Trustee within the Debt Service and Reimbursement Fund.

“Debt Service Reserve Fund” shall mean the Debt Service Reserve Fund so designated and established
under Section 4.01 of the Master Indenture and within the Debt Service Reserve Fund, a Tax-Exempt Account and a
Taxable Account.

“Debt Service Reserve Requirement” shall mean $30,899,856.56, of which, for purposes of withdrawals
from and replenishment of an Account of the Debt Service Reserve Fund, (a) $14,763,786.36 is allocable to the Tax-
Exempt Account and (b) $16,136,070.20 is allocable to the Taxable Account.

“Default’ shall mean the occurrence of an event which, but for the giving of notice or the passage of time,
or both, would be an Event of Default.

“Default Amount” shall mean (y) during the PILOT Benefit Term, the sum of (i) any amounts due to the
Bond Insurer as interest, including default interest, and any amounts due to any Reserve Account Credit Facility
Provider as interest, including default interest, in each case, by reason of the failure of the Obligor to make any
PILOT Payment when due and (ii) in the event that the failure of the Obligor to make such PILOT Payment when
due shall have caused a transfer of amounts on deposit in the Principal Reserve Fund pursuant to Section 4.16 of the
Master Indenture and/or a transfer of amounts on deposit in the Tax-Exempt Account or the Taxable Account of the
Debt Service Reserve Fund pursuant to Section 4.07(a)(ii) of the Master Indenture, an amount that, when invested in
Authorized Investments, shall be sufficient to provide for the payment on or before each Interest Payment Date of an
amount at least equal to the excess, as of each such Interest Payment Date, of (A) the sum of (I) the amount expected
to be necessary and available to be withdrawn from the Principal Reserve Fund pursuant to Section 4.16 of the
Master Indenture on or before each Interest Payment Date, but for such transfer, plus (II) the expected investment
earnings, but for such transfer, on all amounts transferred from the Tax-Exempt Account or the Taxable Account of
the Debt Service Reserve Fund over (B) the sum of (I) the amount actually available to be withdrawn from the
Principal Reserve Fund pursuant to Section 4.16 of the Master Indenture, taking into account the actual investment
earnings, if any, on any amounts deposited in the Principal Reserve Fund to replenish amounts previously
transferred from the Principal Reserve Fund pursuant to Section 4.16 of the Master Indenture as a result of the
failure by the Carousel Owner to pay Carousel Center PILOTs when and in the amount due plus (II) the actual
investment earnings, if any, on any amounts deposited in the Tax-Exempt Account or the Taxable Account of the
Debt Service Reserve Fund to replenish amounts previously transferred from such Account of the Debt Service
Reserve Fund pursuant to Section 4.07(a)(ii) of the Master Indenture; and (z) thereafter, the Default Payment Cap.

“Default Payment’ shall mean the Default Amount, if any, specified in the applicable Election Notice;
provided, however, that if either (a) no Default Amount is specified in the applicable Election Notice or (b) the
Default Amount specified in the applicable Election Notice is greater than the Default Payment Cap, as determined
in accordance with Section 7 of the PILOT Agreement, the Default Payment shall equal the Default Payment Cap.

“Default Payment Cap” shall mean the amount of interest on any PILOT Payment required by the PILOT
Agreement that shall not have been made when due, calculated at a rate of interest equal to: (y) during the PILOT
Benefit Term, (i) one and one-half percent (1'42%) per month for all or any portion of each of the first eight (8)
months after such rate becomes applicable; (ii) zero percent (0%) per month for all or any portion of each of the
ninth (9™) through the twelfth (12") month after such rate becomes applicable; (iii) one percent (1%) per month for
all or any portion of (A) the thirteenth (13") month after such rate becomes applicable and (B) each month
thereafter, calculated on a monthly basis, for the actual number of whole and partial months from but excluding the
date such PILOT Payment shall have become due and payable under the PILOT Agreement, to and including the
date such PILOT Payment, or each and every portion thereof, shall have been paid; and (z) thereafter, eighteen
percent (18%) per annum calculated on a daily basis (based upon a 360-day year consisting of twelve 30-day
months) for the actual number of days from but excluding the date such PILOT Payment shall have become due and
payable under the PILOT Agreement, to and including the date such PILOT Payment, or each and every portion
thereof, shall have been paid.

“Default Rate” shall mean, when used with respect to any obligations or payments of the Carousel Owner
or another Pyramid Entity under any Carousel Owner Documents or Expansion Owner Documents, eighteen percent
(18%) per annum.
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“Defeasance Securities” shall mean any security or securities (i) which when deposited pursuant to clause
(b) of the second paragraph of Article IX of the Master Indenture will cause the applicable Series of Bonds or the
applicable principal portion thereof to be rated at least “AA” or the equivalent thereof by the Rating Agencies, if
any, then rating the Series of Bonds subject to defeasance, (ii) the principal of and interest on which are payable in
any coin or currency of the United States of America which, on the respective dates of payment, is legal tender for
the payment of public and private debts, and (iii) which shall not be subject to call or redemption prior to the
maturity thereof.

“Depository Institution” shall mean DTC.

“Designated Carousel Obligations” shall have the meaning ascribed thereto in the Intercreditor
Agreement.

“Designated Expansion Obligations” shall have the meaning ascribed thereto in the Expansion Interested
Party Agreement.

“DestiNY Lawsuit” shall mean the action commenced in the New York State Supreme Court entitled
Carousel Center Company, L.P. and Pyramid Company of Onondaga v. The City of Syracuse, et al., Index
No. 05-7123, RJI No. 33-05-4975.

“DestiNY Project’ shall mean the acquisition, construction, renovation, reconfiguration, improvement and
equipping of the Project Facility.

“Documents” shall mean, when used with respect to a Person, all of such Person’s right, title and interest,
whether now owned or hereafter acquired, in, to and under all “documents” as defined in the UCC (whether
negotiable or non-negotiable) or other receipts covering, evidencing or representing goods.

“DTC” shall mean The Depository Trust Company, New York, New York, and its successors and assigns,
as the Depository Institution with respect to the Bonds.

“Effective Date” shall mean the date of the applicable Installment Sale Agreement.

“Election Notice” shall mean a notice: (a) delivered by the Carousel Owner pursuant to the PILOT
Agreement substantially in the form attached to the PILOT Agreement as Exhibit B with respect to Existing
Carousel Center, as amended or restated from time to time in accordance with the PILOT Agreement, and
Section 4.3(c) of the Carousel Installment Sale Agreement to adjust the amount of Carousel Center PILOTSs in
connection with the issuance of Additional Bonds; or (b) delivered by the Expansion Owner pursuant to the PILOT
Agreement with respect to PILOT Payments on the First Phase, which in each case provides for the amount and
method for calculation of PILOT Payments in accordance with the Ordinance as determined by Corporation Counsel
of the City as to content and consistency with the Ordinance.

“Electronic Means” shall mean notice or other communication transmitted by facsimile, wire, internet or
other electronic means.

“Eligible Account’ shall mean a separate and identifiable account from all other funds held by the holding
institution that is (i) an account maintained with a federal or state chartered depository institution or trust company
whose (1) commercial paper, short-term debt obligations or other short-term deposits are rated by the Rating
Agencies not less than “A-1" (or the equivalent), if the deposits are to be held in the account for thirty (30) days or
less, or (2) long-term unsecured debt obligations are rated at least “AA—" (or the equivalent), if the deposits are to be
held in the account more than thirty (30) days; or (ii) a segregated trust account maintained with the corporate trust
department of a federal or state chartered depository institution or trust company subject to regulations regarding
fiduciary funds on deposit similar to Title 12 of the Code of Federal Regulations Section 9.10(b) which, in either
case, has corporate trust powers, acting in its fiduciary capacity. An Eligible Account shall not be evidenced by a
certificate of deposit, passbook, other instrument or any other physical indicia of ownership. Following a
downgrade, withdrawal, qualification or suspension of such institution’s rating, each account must promptly (and in
any case within not more than thirty (30) calendar days) be moved to a qualifying institution or to one or more
segregated trust accounts in the trust department of such institution, if permitted.

“Eligibility Requirements” shall mean, with respect to any Person, that such Person (A) has total assets (in
name or under management) in excess of $600,000,000 and (except with respect to a pension advisory firm, asset
manager or similar fiduciary) capital/statutory surplus or shareholder’s equity of $250,000,000; and (B) is regularly
engaged in the business of making or owning commercial real estate loans (including mezzanine loans with respect
to commercial real estate) or operating commercial properties.

“Enforcement Action” shall mean: (1) with respect to the Carousel Center (but only in the event no
Intercreditor Agreement is in effect) and with respect to the First Phase and the Expansion Parcel (but only in the
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event no Expansion Interested Party Agreement is in effect), any: (A) judicial or non-judicial foreclosure
proceeding, the exercise of any power of sale, the taking of a deed or assignment in lieu of foreclosure, the obtaining
of a receiver or the taking of any other enforcement action against Carousel Center, the First Phase or any Pyramid
Entity, as the case may be, including, without limitation, the taking of possession or control of Carousel Center or
the First Phase; (B) acceleration of, or demand or action taken in order to collect, all or any Indebtedness secured by
Carousel Center or the First Phase; or (C) exercise of any right or remedy available to the Lender under the related
loan documents, at law, in equity or otherwise, with respect to any Pyramid Entity, the First Phase and/or Carousel
Center, as the case may be; or (D) any action or proceeding or other exercise of a Lender’s rights and remedies
commenced thereby, in law, in equity, or otherwise, in order to realize upon any direct and indirect equity interests
in a Pyramid Entity (including Expansion Owner and Carousel Owner) that have been pledged as security for a loan
in connection with the Carousel Center or the Expansion Parcel; and (2) with respect to the Carousel Center (but
only in the event the Intercreditor Agreement is in effect) such term shall have the meaning ascribed thereto in the
Intercreditor Agreement; and with respect to the First Phase and the Expansion Parcel (but only in the event the
Expansion Interested Party Agreement is in effect), such term shall have the meaning ascribed thereto in the
Expansion Interested Party Agreement.

“Environmental Claim” shall mean any notice, notification, request for information, claim, administrative,
regulatory or judicial action, suit, judgment, demand or other written communications (whether written or oral) by
any Person or Regulatory Body alleging or asserting liability with respect to Obligor or the Property of which
Obligor is the beneficial owner (whether for damages, contribution, indemnification, cost recovery, compensation,
injunctive relief, investigatory, response, remedial or cleanup costs, damages to natural resources, personal injuries,
fines or penalties) arising out of, based on or resulting from (i) the presence, or use or release into the environment
of any Hazardous Substance at any location (whether or not owned, managed or operated by such Obligor) that
affects an Obligor or the Property of which Obligor is the beneficial owner, (ii) any fact, circumstance, condition or
occurrence forming a basis of any violation, or alleged violation, of any Environmental Law or (iii) any alleged
injury or threat of injury to human health, safety or the environment.

“Environmental Law” shall mean any federal, state or local law, regulation, ordinance or requirement
(including consent decrees and administrative orders), pertaining to the regulation of Hazardous Materials, now or
hereinafter existing, including, without limitation, CERCLA, TSCA, RCRA, or the State Environmental
Conservation Law.

“Equipment” shall mean, with respect to Carousel Center, all machinery, equipment, furniture, fixtures and
other personal property used and to be used in connection with the Carousel Center and as more particularly
described in Exhibit B to the Carousel Installment Sale Agreement; and with respect to Expansion Project Facility,
all machinery, equipment, furniture, fixtures and other personal property used and to be used in connection with the
Expansion Project Facility and as more particularly described in Exhibit B to the Expansion Installment Sale
Agreement.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended from time to
time, and the regulations promulgated and rulings issued thereunder.

“ERISA Affiliate” shall mean any Person that for purposes of Title IV of ERISA is a member of the
Carousel Owner’s controlled group, or under common control with the Carousel Owner, or is otherwise required to
be treated with the Carousel Owner as a single employee, within the meaning of Section 414 of the Internal Revenue
Code.

“Escrow Fund” shall mean the Escrow Fund so designated and established under the PILOT Assignment.

“Escrow Fund Account” shall mean the separate accounts established by the PILOT Trustee in the Escrow
Fund with respect to the Carousel Center PILOTs or PILOT Payments with respect to a Constructed Phase.

“Event of Bankruptcy” shall mean Act of Bankruptcy.

“Event of Default’ shall mean, when used with respect to the Master Indenture, any of the events
enumerated in Section 6.01 of the Master Indenture; with respect to a particular Series of Bonds, any other or
additional events of default enumerated in the Supplemental Indenture pursuant to which such Bonds were issued,
and when used with respect to any other document, the events of default enumerated in such document.

“Existing Carousel Center” shall mean the existing shopping center commonly known as Carousel Center
located in Syracuse, New York containing, for billing purposes, 1,238,853 square feet of GLA, together with its
related parking facilities, existing on December 20, 2000, on a portion of the Land, provided that the term “Existing
Carousel Center” shall include the portion of the Land (described on Exhibit C to the Carousel Installment Sale
Agreement, as amended or restated from time to time), the improvements thereon and the Equipment therein, and
provided further that any parcel of the Land released by the Agency and Carousel Owner from time to time from the
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Carousel Installment Sale Agreement shall not be included or constitute a part of Existing Carousel Center on or
after the effective date of release therefrom. Notwithstanding anything in this definition to the contrary, the release
of a parcel of Land from Existing Carousel Center shall not reduce the amount of the Junkyard Tax.

“Existing Carousel Center PILOT Documents” shall have the meaning ascribed thereto in the
Intercreditor Agreement.

“Existing Expansion PILOT Documents” shall have the meaning ascribed thereto in the Expansion
Interested Party Agreement.

“Expanded Carousel” shall mean, collectively, Existing Carousel Center and the Carousel Expansion.

“Expansion Collection Account Agreement’ shall mean the Amended and Restated Collection Account
Agreement dated as of February 27, 2007, among LaSalle National Bank, as collateral agent, the Expansion Owner
and the Construction Lender and acknowledged and consented to by the Agency and the Bond Trustee, to which the
Joint Disbursement Agreement will be attached, as the same may from time to time be supplemented, amended,
restated, modified or extended by one or more agreements supplemental thereto and any similar agreement
applicable to the disbursement of certain accounts and moneys with respect to the Construction Loan in effect with
respect to a Subsequent Phase under a Collateral Mortgage.

“Expansion Facility Purchase Price” shall mean, as of any date upon which the Expansion Facility
Purchase Price is payable, PILOT Payments with respect to the Expansion Parcel set forth in the Election Notice
delivered by Expansion Owner, then due and payable pursuant to the PILOT Agreement and the amounts then due
and payable to discharge the obligations of the Expansion Owner described in Sections 7.3, 3.2(g), 3.2(h) and 8.11
of the Expansion Installment Sale Agreement (without regard to whether the Expansion Owner or the Agency has
the right to terminate the Expansion Installment Sale Agreement at the time in question).

“Expansion Installment Sale Agreement’ shall mean the Installment Sale Agreement dated as of February
1, 2007 between Expansion Owner and the Agency, as amended by the First Amendment to Expansion Installment
Sale Agreement, as the same may be further amended, restated or supplemented from time to time.

“Expansion Interested Party Agreement” shall mean the Expansion Interested Party Agreement dated as
of June 6, 2014 by and among JPMorgan Chase Bank, National Association, in its capacity as: (i) the lender under
the CMBS Loan; and (ii) the lender under the Mezzanine Loan, the Agency, the PILOT Trustee and the Bond
Trustee, as the same may be amended, supplemented, restated or replaced from time to time in accordance with the
terms thereof.

“Expansion Owner” shall mean Destiny USA Holdings LLC and its successors or assigns.

“Expansion Owner Documents” shall mean the Expansion Installment Sale Agreement, the PILOT
Agreement, the Election Notice delivered by Expansion Owner, the Reimbursement Agreement, the Construction
Loan Documents and the Bond Documents to which Expansion Owner is a party or other certificates and documents
executed and delivered by the Expansion Owner in connection with the financing of the First Phase and related
Public Improvements or the grant of Financial Assistance by the Agency with respect thereto (other than the
Expansion Partial Assignment).

“Expansion Parcel” shall mean the portion of the Land (described in Exhibit A to the Expansion
Installment Sale Agreement) upon which the Expansion Project Facility is to be constructed and installed.

“Expansion Partial Assignment” shall mean the Amended and Restated Partial Assignment and
Assumption Agreement dated as of February 1, 2007 among PCO, Expansion Owner and the Agency, as the same
may be amended or restated from time to time in accordance with the SIDA Agreement.

“Expansion Project” shall mean the First Phase, the reconfiguration of Carousel Center and the Public
Improvements undertaken by Expansion Owner in connection with the First Phase.

“Expansion Project Facility” shall mean collectively the improvements constituting the First Phase to be
constructed on the Expansion Parcel, the Public Improvements to be constructed or located on the Expansion Parcel
and the Equipment to be installed in the First Phase and such Public Improvements, all undertaken by the Expansion
Owner as agent of the Agency pursuant to the Expansion Installment Sale Agreement.

“Expected DSRF Earnings” shall mean, with respect to any Interest Payment Date, the amount of earnings
(1) scheduled, as of the Closing Date with respect to the Bonds set forth in Schedule A to the Fifth Supplemental
Indenture to be derived from the investment of moneys on deposit in the Tax-Exempt Account and Taxable Account
of the Debt Service Reserve Fund, and (ii) in fact available on such Interest Payment Date for the payment of Debt
Service with respect to the Bonds pursuant to Section 4.07(a)(iii) of the Master Indenture. No amount shall
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constitute “Expected DSRF Earnings” unless actually received by the Bond Trustee and available for payment of
Debt Service on the applicable Interest Payment Date.

“Expiration Date” shall mean the date upon which a Bond Support Facility expires by its terms unless
earlier extended or renewed.

“Extraordinary Services” and “Extraordinary Expenses” shall mean all services rendered and all expenses
incurred by the Bond Trustee and any Paying Agents or Tender Agents or the Bondholder Representative under the
Master Indenture other than Ordinary Services and Ordinary Expenses, including reasonable fees and disbursements
of counsel to the Bond Trustee or the Bondholder Representative.

“Facility Purchase Price” shall mean, when used with respect to the Carousel Installment Sale Agreement,
as of any date upon which the Facility Purchase Price is payable, Carousel Center PILOTs then due and payable and
the amounts then due and payable to discharge the obligations of Obligor described in Sections 7.3(a) and 8.11 of
the Carousel Installment Sale Agreement and under the Carousel Partial Assignment (without regard to whether the
Obligor or the Agency has the right to terminate the Carousel Installment Sale Agreement at the time in question).

“Favorable Opinion of Bond Counsel” shall mean, with respect to any action, a written legal opinion of
Bond Counsel, to the effect that such action is permitted under the applicable Bond Documents and will not impair
the exclusion of interest on a Tax-Exempt Bond from gross income for federal income tax purposes (subject to any
exceptions contained in the opinion delivered upon original issuance of such Tax-Exempt Bond). The Favorable
Opinion of Bond Counsel shall be addressed, or a reliance letter provided, to the Agency and any Remarketing
Agent, Bond Insurer and any Bond Support Facility Provider.

“Fiduciary” shall mean the Bond Trustee, PILOT Trustee, the Bondholder Representative, any Tender
Agent or any Paying Agent or any or all of them, as appropriate.

“Fifth Supplemental Indenture” shall mean the Fifth Supplemental Indenture to the Master Indenture of
Trust, dated as of October 1, 2016, by and between the Agency and the Bond Trustee, as amended, restated or
supplemented from time to time in accordance with its terms and the terms of the Master Indenture.

“Final Completion” shall mean the Completion of the acquisition, construction and equipping of the
Carousel Expansion and related Public Improvements, including the Final Phase.

“Final Completion Date” shall mean the date of Final Completion.
“Final Phase” shall have the meaning given to such term in the Approving Legislation.

“Final Phase Adjustment’ shall mean the positive difference, if any, obtained by subtracting the Payment
Amount from the PILOT Payment Floor, and then multiplying such positive difference by Floor LA; the amount so
determined to increase four percent (4%) per annum thereafter, compounded annually, commencing on the first
anniversary of the Calculation Date.

“Financial Assistance” shall mean “financial assistance” as defined in Section 854(14) of the Act granted
by the Agency.

“First Amendment to Expansion Installment Sale Agreement”’ shall mean the First Amendment to the
Installment Sale Agreement dated as of January 27, 2012 between the Agency and Expansion Owner.

“First Amendment to PILOT Agreement’ shall mean the First Amendment to the PILOT Agreement dated
as of February 1, 2007, among Carousel Owner, Expansion Owner and the Agency.

“First Amendment to PILOT Assignment’ shall mean the First Amendment to the PILOT Assignment and
Escrow Agreement dated as of February 1, 2007, among the Agency, the Bond Trustee and the PILOT Trustee.

“First Amendment to Third Amended and Restated Installment Sale Agreement’ shall mean the First
Amendment to the Third Amended and Restated Installment Sale Agreement dated as of February 1, 2007 between
the Agency and Carousel Owner.

“First Extension Agreement”’ shall mean the Agreement dated June 6, 2011 between the Agency, PCO,
Expansion Owner and Parking Owner.

“First Mezzanine Borrower” shall mean prior to January 27, 2012, Carousel Enterprises Company LLC
and on and after January 27, 2012 Carousel Enterprises Company LLC and Destiny Enterprises Company LLC.

“First Mezzanine Lender” shall mean (i) prior to January 27, 2012, Citigroup Global Markets Realty
Corp.; (ii) on and after January 27, 2012, but prior to June 6, 2014, CPPIB Credit Investments Inc.; (iii) on and after
June 6, 2014 and prior to a new First Mezzanine Loan or a refinancing of the applicable First Mezzanine Loan,
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JPMorgan Chase Bank, National Association, and any successors or assigns permitted in accordance with the terms
of the Intercreditor Agreement; and (iv) any Lender refinancing the First Mezzanine Loan or providing a new
mezzanine loan having a comparable lien priority; provided that, as used in the Master Indenture, “First Mezzanine
Lender” shall mean (a) prior to January 27, 2012, Citigroup Global Markets Realty Corp. and, (b) on and after
January 27, 2012 and prior to June 6, 2014 and prior to a new First Mezzanine Loan or a refinancing of the
applicable First Mezzanine Loan, both (1) CPPIB Credit Investments Inc. and any successors or assigns permitted in
accordance with the terms of the Intercreditor Agreement and any Lender refinancing the First Mezzanine Loan in
accordance with the Intercreditor Agreement or the Expansion Interested Party Agreement, as applicable, and (2)
Second Mezzanine Lender and any Lender refinancing the Second Mezzanine Loan in accordance with the
Intercreditor Agreement or the Expansion Interested Party Agreement, as applicable., (¢) on and after June 6, 2014
and prior to a new First Mezzanine Loan or a refinancing of the applicable First Mezzanine Loan, JPMorgan Chase
Bank, National Association and its successors and assigns, and (d) thereafter any Institutional Lender providing a
new Mezzanine Loan having a comparable lien priority.

“First Mezzanine Loan” shall mean: (i) prior to January 27, 2012 the mezzanine loan in the principal
amount of $100,000,000 made by Citigroup Global Markets Realty Corp. to Carousel Enterprises Company LLC;
(i1) on and after January 27, 2012 but prior to June 6, 2014 and prior to a new First Mezzanine Loan or a refinancing
of the applicable First Mezzanine Loan, the mezzanine loans in the aggregate principal amount of $145,000,000
made by First Mezzanine Lender to First Mezzanine Borrower; (iii) on and after June 6, 2014 and prior to a new
First Mezzanine Loan or a refinancing of the applicable First Mezzanine Loan, the mezzanine loans in the aggregate
principal amount of $200,000 made by First Mezzanine Lender to First Mezzanine Borrower, and any refinancing
thereof; and (iv) thereafter, a new mezzanine loan having a comparable lien priority.

“First Phase” shall mean the Phase of the Carousel Expansion commenced in connection with the issuance
of the Initial Bonds and consisting of not less than 800,000 square feet of Leasable Area. The term “First Phase”
includes the improvements constructed on the Expansion Parcel and the Equipment installed in such improvements,
as such Phase is described in the Plans and Specifications.

“First Phase Bonds” shall mean PILOT Revenue Bonds secured by and payable from PILOT Payments
payable with respect to the Expansion Parcel.

“First Phase Completion” shall mean Completion of the First Phase and related Public Improvements.

“First Supplemental Indenture” shall mean the First Supplemental Indenture to Master Indenture of Trust
dated as of February 1, 2007, by and between the Agency and the Bond Trustee, as amended, restated or
supplemented from time to time in accordance with its terms and the terms of the Master Indenture.

“Fiscal Year” shall mean the twelve month period commencing January 1 of each calendar year and ending
on December 31.

“Fitch” shall mean Fitch Ratings and its successors and assigns.

“Fixed Fees” shall mean, when used with respect to the Series 2007 Bonds, $0.00; when used with respect
to the Series 2016 Bonds, $0.00; and when used with respect to a Series of Additional Bonds, the fixed periodic fees
and expenses of the PILOT Trustee, the Bond Trustee, the Bondholder Representative and any other Person in
connection with such Series of Bonds, the amounts of which are determinable on the date of issuance of such Series
of Bonds and set forth in the Supplemental Indenture pursuant to which such Series of Bonds was issued.

“Fixed Mode” shall mean the Mode in which the Bonds bear interest at a Fixed Rate or Fixed Rates to the
Maturity Date or Maturity Dates.

“Fixed Rate” shall mean a per annum interest rate or rates borne by Bonds to the maturity thereof
determined pursuant to Section 2.15(c)(vi) of the Master Indenture.

“Fourth Supplemental Indenture” shall mean the Fourth Supplemental Indenture to Master Indenture of
Trust dated as of January 27, 2012, by and between the Agency and the Bond Trustee, as amended, restated or
supplemented from time to time in accordance with its terms and the terms of the Master Indenture.

“Funds” shall mean the funds to be created by Section 4.01 of the Master Indenture.

“GAAP” shall mean generally accepted accounting principles in the United States of America as of the
date of the applicable financial report, consistently applied.

“General Partner” shall mean Carousel General Company LLC, a New York limited liability company that
owns a two percent (2%) general partnership interest in the Carousel Owner.

“GLA” or “Gross Leasable Area” shall mean gross leasable area of floor area of a building or structure.
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“GLA Threshold” shall mean gross leasable area of regional centers (as defined from time to time by the
Urban Land Institute) in North America, including the gross leasable area of occupants other than the Qualified
Party which are integral parts of such regional center and own their own respective facilities.

“Glossary” shall mean this Amended and Restated Master Glossary of Terms, as amended, modified,
supplemented or restated from time to time.

“Green Bond Reserve Fund’ shall mean the Green Bond Reserve Fund so designated and established
under Section 4.01 of the Master Indenture.

“Hazardous Materials” or “Hazardous Substances” shall mean any petroleum, petroleum products or
fractions or components thereof, flammable explosives, radioactive materials, hazardous materials, hazardous
wastes, hazardous or toxic substances, asbestos or any materials containing asbestos, or any other similar hazardous
or toxic substance or material as defined by any Federal or state environmental law, ordinance, rule or regulation
including, without limitation, the Comprehensive Environmental Response, Compensation, and Liability Act of
1980, as amended (42 U.S.C. sections 9601 et seq.), the Hazardous Materials Transportation Act, as amended (49
U.S.C. sections 5101 et seq.), the Resource Conservation and Recovery Act, as amended (42 U.S.C. sections 6901 et
seq.), and the regulations adopted and related official publications promulgated pursuant thereto.

“Impositions” shall mean all taxes including, without limitation, all real estate, ad valorem, sales (including
those imposed on lease rentals), use, single business, gross receipts, value added, intangible transaction privilege,
privilege or license or similar taxes, all payments to the Agency or any Regulatory Body in lieu of real estate, ad
valorem or other taxes in connection with the PILOT Agreement, assessments (including, without limitation, all
assessments for public improvements or benefits, whether or not commenced or completed within the term of the
Loan), ground rents, water, sewer or other rents and charges, excise, levies, governmental fees (including, without
limitation, license, permit, inspection, authorization and similar fees), and all other governmental charges, in each
case governmental charges on or with respect to Property, including taxes, ground rents, water, sewer or other rents
and charges, excises, levies and governmental charges, in each case whether general or special, ordinary or
extraordinary, foreseen or unforeseen.

“Imposition Escrow Account’ shall mean (i) prior to January 27, 2012 the account established pursuant to
Section 2.13(b) of the CMBS Loan Agreement, and (ii) on and after January 27, 2012 the account established
pursuant to the Cash Management Agreement dated as of January 27, 2012 by and among JPMorgan Chase Bank,
National Association, Carousel Owner and Wells Fargo Bank, National Association, as agent entitled “Tax and
Insurance Escrow Subaccount”, and, with respect to any subsequent CMBS Loan Agreement, the account
established therein to maintain and pay for the PILOT Payments in accordance with the terms of the Cash
Management Agreement.

“Indebtedness” shall mean, with respect to any Person, all items (other than capital items such as surplus
and fund balances) which in accordance with GAAP would be included in determining total liabilities as shown on
the liability side of a balance sheet and the following liabilities whether or not required to appear on that balance
sheet, including, without limitation, (a) indebtedness for borrowed money; (b) all obligations which are secured by
any Lien on Property of such Person, whether or not the obligations have been assumed by that Person; (c) all
obligations to purchase any materials, supplies or other Property, or to obtain the services of any other Person, if the
relevant contract or other related document is not subject to termination or cancellation by such Person and imposes
an unconditional obligation upon such Person to pay for such materials, supplies, services or other Property, whether
or not such materials, supplies or other Property is ever made or tendered or such services are ever performed or
tendered; (d) indebtedness arising under agreements requiring reimbursement for drawings under letters of credit;
(e) obligations with respect to any conditional sale agreement, lease agreement or title retention agreement required
to be capitalized under GAAP; (f) obligations under guarantees whether contingent or otherwise; and (g) unfunded
vested benefits under plans covered by Title IV of ERISA.

“Indenture” shall mean the Master Indenture, as the same may be further supplemented or amended by one
or more additional Supplemental Indentures.

“Independent Counsel” shall mean 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 Agency, the Carousel Owner, a Pyramid Entity or the Bond Trustee.

“Index” shall mean the then higher of either of the Revised Consumer Price Index for Urban Wage Earners
and Clerical Workers (CPI-W) or the Consumer Price Index for All Urban Consumers (CPI-U) of the United States
Department of Labor’s Bureau of Labor Statistics in effect and generally published at the time the computation is
made or such other price index as the Agency shall determine pursuant to the Approving Resolution.
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“Initial Bond Insurer” shall mean, with respect to the Series 2007B Bonds, Syncora Guarantee Inc., a New
York stock insurance company and its successors and assigns (“Syncora”), but only during such period as the Series
2007B Bonds shall be Outstanding and are insured by Syncora, and thereafter, the term shall be disregarded.

“Initial Bond Insurance Policy” shall mean the insurance policy issued by the Initial Bond Insurer
guaranteeing the scheduled payment of the principal of and interest on the Series 2007B Bonds.

“Initial Bonds” shall mean the Series 2007B Bonds.

“Initial Series 2007 Bond Deposit” shall mean the 2006 Pre-Issuance PILOT Payments, less the 2006
Junkyard Tax Portion, together with any investment earning on the 2006 Pre-Issuance PILOT Payments.

“Inner Harbor” shall mean the several parcels of real property located on Solar Street and adjacent to
Onondaga Lake in Syracuse, New York and commonly known as the Inner Harbor.

“Insolvency Proceeding” shall mean, when used with respect to a Person, any proceeding commenced by
or against a Person under any provision of the Bankruptcy Code or under any other state or federal or foreign
bankruptcy or insolvency law, assignments for the benefit of creditors, formal or informal moratoria, compositions,
extensions generally with creditors or proceedings seeking reorganization, arrangement or other similar relief and
including the appointment of a trustee, receiver, administrative receiver, liquidator, administrator or similar officer.

“Installment Sale Agreement” shall mean, collectively or individually based on the context thereof,
Carousel Installment Sale Agreement and the Expansion Installment Sale Agreement, each as the same may be
amended, supplemented or restated from time to time in accordance with its terms and, with respect to the Carousel
Installment Sale Agreement, the terms of the Indenture.

“Institutional Lender” shall mean (i) each of the following Persons which are regularly engaged in the
business of making or owning commercial real estate loans (including mezzanine loans with respect to commercial
real estate) or operating commercial properties: a savings bank, investment bank, a savings and loan association; a
commercial bank or trust company (whether acting individually or in a fiduciary capacity); an insurance company; a
trust company; a finance company; a commercial credit corporation having a Dun and Bradstreet Overall Credit
Appraisal of SA1 or 5A2; an entity that has a net worth in excess of $250,000,000 (determined in accordance with
generally accepted accounting principles consistently applied); a union; a welfare, pension or retirement plan or fund
or pension advisory firm; a religious, educational or eleemosynary institution; a mutual fund or other investment
company; a government entity or plan; or a “qualified institutional buyer” within the meaning of Rule 144A under
the Securities Act of 1933, as amended; a public real estate investment trust; a loan conduit or other similar
investment entity; (ii) a trustee or issuer of collateralized mortgage obligations or collateralized debt obligations; (iii)
a Qualified Trustee; (iv) any entity Controlled by, Controlling or under common Control with any of the foregoing
entities; (v) any combination of the above entities; and (vi) in connection with the securitization of the Indebtedness
represented by a Collateral Mortgage, any Person to which such Indebtedness and instruments evidencing such
Indebtedness are assigned, including the depositor, the issuing entity or the trustee on its behalf.

“Instruments” shall mean, when used with respect to a Person, all of such Person’s right, title and interest,
whether now owned or hereafter acquired, in, to and under all “instruments” as defined in the UCC.

“Insured Swap Payments” shall have the meaning set forth in Section 2.14 of the Master Indenture.

“Intercreditor Agreement” shall mean: (A) when used with respect to the Series 2007 Bonds and Carousel
Center: (i) prior to January 27, 2012, that certain intercreditor agreement dated as of February 1, 2007 by and among
Citigroup Global Markets Realty, Corp., as CMBS Lender and First Mezzanine Lender, the Agency, the PILOT
Trustee and the Bond Trustee; (ii) on and after January 27, 2012 but prior to June 6, 2014, that certain intercreditor
agreement dated January 27, 2012 by and among JPMorgan Chase Bank, National Association, in its capacity as the
lender under the CMBS Loan, CPPIB Credit Investments Inc., in its capacity as First Mezzanine Lender, BREF III
Series B LLC, in its capacity as Second Mezzanine Lender, the Agency, the PILOT Trustee and the Bond Trustee;
and (iii) on and after June 6, 2014, but prior to the Closing Date for the Series 2016 Bonds, that certain intercreditor
agreement dated June 6, 2014 by and among JPMorgan Chase Bank, National Association, in its capacity as the
lender under the CMBS Loan, and in its capacity as lender under the Mezzanine Loan, the Agency, the PILOT
Trustee and the Bond Trustee; (B) when used with respect to the Series 2007B Bonds and the Series 2016 Bonds
and Carousel Center, that certain intercreditor agreement dated June 6, 2014 for the Series 2016 Bonds by and
among JPMorgan Chase Bank, National Association, in its capacity as the lender under the CMBS Loan, and in its
capacity as lender under the Mezzanine Loan, the Agency, the PILOT Trustee and the Bond Trustee, as amended by
First Amendment to Intercreditor Agreement, dated as of October 1, 2016; (C) when used with respect to any Series
of Additional Bonds, any intercreditor agreement by and among one or more of the CMBS Lender, First Mezzanine
Lender, Second Mezzanine Lender, the Agency, the Bond Trustee and the PILOT Trustee; (D) in each case with
respect to (A), (B) and (C) above, as the same may be amended, supplemented, restated or replaced from time to
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time in accordance with the terms of thereof; and (E) when used with respect to any subsequent intercreditor
agreement by and between any Lender, the Agency, the PILOT Trustee and the Bond Trustee, then such agreement.

“Interest Account” shall mean the Account established in the Bond Fund pursuant to Section 4.06 of the
Master Indenture.

“Interest Accrual Period” shall mean the period during which a Bond accrues interest payable on any
Interest Payment Date, commencing on the last Interest Payment Date to which interest has been paid (or, if no
interest has been paid in such Mode, commencing on the date of original authentication and delivery of such Bond,
or the Mode Change Date, as the case may be) to, but not including, the Interest Payment Date on which interest is
to be paid.

“Interest Coverage” shall mean with respect to each Bond in the Commercial Paper Mode, a dollar amount
determined in accordance with the following formula:

((RXP)+365)) X (D +15)
Where:
R = Commercial Paper Rate, applicable to such Bond
P = Principal amount of Bonds bearing interest at such Commercial Paper Rate
D = Duration (in days) of the Interest Period applicable to such Bond
“Interest Payment Date” shall mean, when used with respect to Multi-Modal Bonds:
(a) with respect to Bonds in the Commercial Paper Mode, the Purchase Date;

(b) with respect to Bonds in the Daily Mode or Weekly Mode, the first Business Day of each
month;

(©) with respect to Bonds in the Long Term Mode (1) each January 1 and July 1 prior to the
Purchase Date and (2) the Purchase Date;

(d) with respect to Bonds in the Fixed Mode, each January 1 and July 1;
(e) any Mode Change Date;

® any Mandatory Tender Date; and

(2) the Maturity Date; and

when used with respect to Bonds other than Multi-Modal Bonds, the dates specified in the Supplemental Indenture
upon which interest on such Bonds is payable.

“Interest Period” shall mean the period of time that any interest rate remains in effect for the Bonds, which
period:

(a) with respect to Bonds in the Commercial Paper Mode, shall be a period of at least one
day, but not more than 270 days, established pursuant to Section 2.16(c) of the Master Indenture;

(b) with respect to Bonds in the Weekly Mode, shall be from and including the first day that
the Bonds become subject to the Weekly Mode to and including the following Tuesday and thereafter
commencing on each Wednesday to and including Tuesday of the following week; provided that in the
case of a conversion from a Weekly Mode to a different Mode, the last Interest Period prior to conversion
shall end on the last day immediately preceding the Mode Change Date;

(©) with respect to Bonds in the Long Term Mode, initially, shall be a period of one year or
more from and including the Mode Change Date to, but not including, the Purchase Date established
pursuant to Section 2.16(c) of the Master Indenture, and thereafter shall be the period of one year or more
from and including such Purchase Date to, but not including, the next Purchase Date or Maturity Date
established by the Remarketing Agent pursuant to Section 2.16(c) of the Master Indenture;

(d) with respect to Bonds in the Fixed Mode, shall be from and including the Mode Change
Date for those Bonds to, but not including, the Maturity Date for those Bonds; and

(e) with respect to Bonds in the Daily Mode, the period from and including each Business
Day during which the Bonds are in the Daily Mode to, but excluding, the next Business Day.
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In no event shall an Interest Period for any Bond extend beyond the Maturity Date for that Bond or the day
preceding any Mandatory Tender Date for that Bond.

“Interest Portion” shall mean the amount available under the Bond Support Facility securing Bonds in the
Commercial Paper Mode to pay interest on such Bonds while in the Commercial Paper Mode.

“Interest Rate” shall mean, when used with respect to Multi-Modal Bonds, a Daily Rate, a Weekly Rate, a
Long Term Rate, a Fixed Rate, Auction Rate or a Commercial Paper Rate, as the context requires.

“Issuer” shall mean the Agency.
“Issuer Fee” shall mean the SIDA Fee.

“Joint Disbursement Agreement”’ shall mean, with respect to proceeds of the Initial Bonds, the Joint
Disbursement Agreement, annexed as a supplement to the Expansion Collection Account Agreement, acknowledged
by the Bond Trustee and the Agency.

“Junkyard Tax” shall mean, with respect to the Existing Carousel Center site (as described in the Existing
PILOT Agreement), $287,000.00 in 2000. Such amount shall be payable annually and increase four percent (4%)
per annum thereafter, compounded annually commencing on July 1, 2001.

“Junkyard Tax Deposit” shall mean $9,239,198.30.
“LA” or “Leasable Area” shall have the meaning give to such term in the Approving Legislation.

“Lakefront” shall mean the area of the City of Syracuse adjacent to Onondaga Lake and commonly
referred to as the Lakefront area.

“Lakefront Development Fee” shall mean an amount equal to $5,400,000 payable to the Agency pursuant
to the Approving Legislation from proceeds of the Series 2007 Bonds.

“Land” shall mean that area of land located in the City of Syracuse, County of Onondaga, generally
bounded by Onondaga Lake to the north, Interstate Route 81 to the east, W. Bear Street to the south and N.Y.S.
Barge Canal to the west, totaling approximately 140 acres.

“Lease” shall mean any lease, sublease or subsublease, letting, license, concession or other agreement
(whether written or oral and whether now or hereafter in effect) pursuant to which any Person is granted a
possessory interest in, or right to use or occupy all or any portion of any space in the Property, and every
modification, amendment or other agreement relating to such lease, sublease, subsublease, or other agreement
entered into in connection with such lease, sublease, subsublease, or other agreement and every guarantee of the
performance and observance of the covenants, conditions and agreements to be performed and observed by the other
party thereto.

“Legal Requirements” shall mean the Approving Legislation, the Road Acceptance Ordinance and all
other federal, state, county, local, municipal and other governmental statutes, laws, rules, orders, permits, licenses,
regulations, codes, ordinances, judgments, decrees, directives and injunctions applicable to the Carousel Expansion
or the Public Improvements or the use thereof, whether now or hereafter enacted or in force, ordinary or
extraordinary, foreseen or unforeseen, and all covenants, agreements, restrictions, conditions and encumbrances
contained in any instrument applicable to the Land, the Additional Land or the Public Improvements and including,
without limitation, such sign-offs, acceptances and approvals as any governmental agency (other than the Agency)
having jurisdiction may require and, with respect to any Public Infrastructure Improvements, the requirements of the
applicable governmental body that will take title thereto.

“Lender” shall mean any construction lender, liquidity provider, mezzanine lender or permanent lender for
Carousel Center or Expansion Parcel (including, without limitation, its successors and permitted assigns under the
related loan), as the case may be, and following the completion of an Enforcement Action by such Lender, any
Qualified Transferee of such Lender.

“Letter of Representations” shall mean the Blanket Letter of Representations dated March 30, 1995,
addressed to DTC.

“Lien” shall mean 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, leases 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 which it has acquired or
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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.

“Limited Partner” shall mean Carousel Enterprises Company LLC, a Delaware limited liability company
that owns a ninety-eight percent (98%) limited partnership interest in the Carousel Owner.

“Liquidity Facility” shall mean a letter of credit, standby bond purchase agreement or other similar
liquidity support, or any combination of the foregoing, delivered in accordance with the terms and conditions of
Section 2.14 of the Master Indenture, including any Substitute Liquidity Facility.

“Liquidity Provider” shall mean the issuer or provider of any Liquidity Facility in accordance with the
provisions of Section 2.14 of the Master Indenture.

“Liquidity Provider Documents” shall mean the principal documents delivered by any Liquidity Provider
in connection with a Liquidity Facility.

“Loan to Value Ratio” shall mean the percentage obtained by dividing the then outstanding principal
balance of the specified Indebtedness by the fair market value of Carousel Center set forth in the most recent
Appraisal.

“Local Collection Account’ shall mean the local collection account established with Manufacturers and
Traders Trust Company or any successor pursuant to the CMBS Cash Management Arrangements.

“Long Term Bond” shall mean any Bonds while in the Long Term Mode.

“Long Term Mode” shall mean the Mode (other than the Fixed Mode) in which the interest rate on the
Bonds is determined for a period of one year or longer.

“Long Term Rate” shall mean the per annum interest rate for a term of one year or more to be borne by
Bonds on and after a Mode Change Date for such Bonds to a Long Term Mode, which rates shall be determined in
accordance with Section 2.15(c) of the Master Indenture.

“Majority of Holders” shall mean the Beneficial Owners of more than fifty percent (50%) of the principal
amount of a Series of Bonds Outstanding (or, as expressly required in the related Bond Document, all Outstanding
Bonds). So long as the Initial Bond Insurer is not in material default of its obligations under the Bond Insurance
Policy with respect to the Series 2007B Bonds, the Initial Bond Insurer shall be deemed to be the Beneficial Owner
of the Series 2007B Bonds for purposes of any consent or approval of, or direction by, a Majority of Holders. In the
event that the Supplemental Indenture pursuant to which a Series of Additional Bonds is issued provides that the
Credit Support Provider with respect to such Series of Additional Bonds shall have the rights of the Beneficial
Owners of the Series of Bonds secured by such Credit Support, the Credit Support Provider shall be deemed to be
the Beneficial Owner of such Series of Additional Bonds so long as the Credit Support Provider is not in material
default of its obligations under the Credit Support for such Series of Additional Bonds. Consent or approval of a
Beneficial Owner shall be as evidenced by an instrument or instruments executed by said Beneficial Owner in
accordance with Section 11.01 of the Master Indenture, and received by the Bond Trustee. The Bond Trustee shall
be entitled to rely upon the accuracy of any such instruments. The Bondholder Representative, if any (and if no
Bondholder Representative shall be appointed, Carousel Owner) shall be responsible for obtaining any such
instruments from a Majority of Holders.

“Make-Whole Premium” shall mean the premium, if any, payable upon optional redemption of all or any
part of any Current Interest Bond determined in accordance with the Supplemental Indenture pursuant to which such
Series of Current Interest Bonds was issued.

“Management Agreement”’ shall mean (i) prior to the transfer of the vendee title interest under the
applicable Installment Sale Agreement to a Qualified Transferee in connection with any Enforcement Action in
accordance with the Intercreditor Agreement or the Expansion Interested Party Agreement, as applicable, or the
completion of an Enforcement Action that results in the transfer of a direct or indirect ownership interest in the
applicable Obligor, in accordance with the Intercreditor Agreement or the Expansion Interested Party Agreement, as
applicable, any management or similar agreement between the applicable Pyramid Entity and a Qualified Manager
for management of the Property of such Pyramid Entity; and (ii) subsequent to the transfer of the vendee title
interest under the applicable Installment Sale Agreement to a Qualified Transferee in connection with any
Enforcement Action in accordance with the Intercreditor Agreement or the Expansion Interested Party Agreement,
as applicable, any management or similar agreement between the Qualified Transferee and a Qualified Manager for
management of the Property of such Qualified Transferee; and subsequent to the completion of an Enforcement
Action that results in the transfer of a direct or indirect ownership interest in the applicable Obligor, in accordance
with the Intercreditor Agreement or the Expansion Interested Party Agreement, as applicable, any management or
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similar agreement between the applicable Obligor and a Qualified Manager for management of the Property of such
Obligor.

“Manager” shall mean Pyramid Management Group, LLC, a New York limited liability company, together
with its successors and permitted assigns.

“Mandatory Tender Date” shall mean, when used with respect to a Series of Variable Rate Bonds, the date
specified in Section 2.15(g) of the Master Indenture and any other date in the Supplemental Indenture pursuant to
which such Series of Variable Rate Bonds was issued.

“Master Indenture” or “Indenture” shall mean the Master Indenture of Trust dated as of February 1, 2007,
by and between the Agency and the Bond Trustee, as supplemented by the First Supplemental Indenture, the Second
Supplemental Indenture, the Third Supplemental Indenture, the Fourth Supplemental Indenture and the Fifth
Supplemental Indenture, and as further amended, supplemented or modified from time to time in accordance with its
terms.

“Material Adverse Effect” shall mean, with respect to a Person, a material adverse effect upon (i) the
business, operations, properties, assets or condition (financial or otherwise) of such Person; (ii) the ability of such
Person to perform, or of the PILOT Trustee or the Bond Trustee, as the case may be, to enforce, any of the Bond
Documents against any Obligor; or (iii) the aggregate value of the Property of such Person securing Indebtedness
thereof.

“Material Lease” shall mean any Lease in which the space demised under such Lease is equal to or greater
than eighty thousand (80,000) rentable square feet.

“Maturity Date” shall mean the maturity date for any Bond specified on the face of such Bond.

“Maximum Interest Rate” or “Maximum Rate” shall mean the lesser of (a) twelve percent (12%) per
annum, or (b) the maximum interest rate permitted by law.

“Mayor” shall mean the Mayor of the City.

“Memorandum of Sale Agreement’ shall mean, when used with respect to the Expansion Installment Sale
Agreement, the Memorandum of Installment Sale Agreement, dated as of February 1, 2007 between the Agency and
the Expansion Owner; when used with respect to the Carousel Installment Sale Agreement, the Memorandum of
Installment Sale Agreement, dated as of December 31, 2005 between the Agency and the Carousel Owner.

“Mezzanine Lender” shall mean: (i) prior to January 27, 2012, when used with respect to Existing
Carousel Center, Citigroup Global Markets Realty Corp., in its capacity as the initial mezzanine lender with respect
to the Mezzanine Loan, and its successors and assigns, and when used with respect to any Phase of Carousel
Expansion, a lender under a Mezzanine Loan and its successors and assigns; (ii) on and after January 27, 2012, the
First Mezzanine Lender and/or the Second Mezzanine Lender, as applicable; and (iii) any other Institutional Lender
providing a Mezzanine Loan.

“Mezzanine Loan” shall mean: (i) prior to January 27, 2012, with respect to Existing Carousel Center, the
mezzanine loan in the principal amount of $100,000,000 made by the Citigroup Global Markets Realty Corp. to the
Carousel Enterprises Company LLC and when used with respect to any Phase, any mezzanine loan made with
respect thereto; (ii) on and after January 27, 2012, but before June 6, 2014, the mezzanine loans in the aggregate
principal amount of $145,000,000 made by CPPIB Credit Investments Inc. to Carousel Enterprises Company LLC
and Destiny Enterprises Company LLC and any refinancing thereof in accordance with the Intercreditor Agreement
or the Expansion Interested Party Agreement, as applicable, and the mezzanine loans in the amount of $45,000,000
made by BREF III Series B LLC to CLG MezzCo LLC, and any subsequent assignee, successors or assigns of either
CPPIB Credit Investments Inc. or BREF III Series B LLC in accordance with the terms of the Intercreditor
Agreement and any refinancing thereof in accordance with the Intercreditor Agreement or the Expansion Interested
Party Agreement, as applicable; (iii) on and after June 6, 2014 and prior to a new mezzanine loan or refinancing
thereof, the mezzanine loans in the aggregate principal amount of $200,000 made by JPMorgan Chase Bank,
National Association, to Carousel Enterprises Company LLC and Destiny Enterprises Company LLC in accordance
with the terms of the Intercreditor Agreement and any refinancing thereof in accordance with the Intercreditor
Agreement or the Expansion Interested Party Agreement, as applicable; and (iv) thereafter, any mezzanine loan or
refinancing thereof made with respect to the Existing Carousel Center or the Carousel Expansion, as applicable.

“Mezzanine Loan Agreement”’ shall mean: (i) prior to January 27, 2012, when used with respect to
Existing Carousel Center, the Amended and Restated Mezzanine Loan Agreement dated as of February 15, 2007 by
and between Mezzanine Lender and Carousel Enterprises Company, LLC, as amended, restated or supplemented
from time to time, and, when used with respect to a Phase, the loan agreement entered into by and between a
Carousel Owner or Affiliate thereof and the respective Mezzanine Lender; (ii) on and after January 27, 2012, but
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prior to June 6, 2014, when used with respect to Existing Carousel Center or the Carousel Expansion, as applicable,
the Mezzanine Loan Agreement dated as of June 6, 2014 and prior to a new mezzanine loan or refinancing thereof
between Carousel Enterprises Company LLC, as borrower, and JPMorgan Chase Bank, National Association, as
lender; and the Mezzanine Loan Agreement dated as of June 6, 2014 between Destiny Enterprises Company LLC, as
borrower, and JPMorgan Chase Bank, National Association, as lender, as each may be amended, restated or
supplemented from time; and (iii) thereafter, any mezzanine loan agreement entered into in connection with the First
Mezzanine Loan or the Second Mezzanine Loan or any other mezzanine loan with respect to the Existing Carousel
Center or the Carousel Expansion, as applicable.

“Mode” shall mean the Auction Mode, the Commercial Paper Mode, the Daily Mode, the Weekly Mode,
the Long Term Mode or the Fixed Mode, as the context may require.

“Mode Change” shall mean, when used with respect to Multi-Modal Bonds, the conversion from one Mode
to another Mode pursuant to Section 2.15(e) of the Master Indenture.

“Mode Change Date” shall mean the date one Mode terminates for the Bonds and another Mode for such
Bonds begins.

“Moneys” shall mean, (a) with respect to a Person, all of such Person’s rights, title and interest, whether
now owned or hereafter acquired, in, to and under (i) all “money” as defined in the UCC, and (ii) all moneys, cash
or other items of legal tender generated from the use or operation of such Person’s Property and, (b) when used with
respect to Carousel Center, shall mean Moneys of Carousel Owner (described in clauses (a)(i) and (ii)) received
from all accounts (as defined in the UCC) now owned or hereafter acquired by Carousel Owner and arising out of or
in connection with the operation of Carousel Center and all other accounts described in the Management Agreement
with respect to Carousel Center and all present and future accounts receivable, inventory accounts, chattel paper,
notes, insurance policies, Instruments of the Carousel Owner, Documents of the Carousel Owner or other rights to
payment and all forms of obligations owing at any time to the Carousel Owner thereunder, whether now existing or
hereafter created or otherwise acquired by or on behalf of the Carousel Owner, and all “proceeds” (as defined in the
UCC, including, without limitation, all of the Carousel Owner’s right, title and interest in and to proceeds, product,
offspring, rents, profits or receipts, in whatever form, arising from the Leases, Rents, Equipment subject to the
Carousel Installment Sale Agreement and Carousel Center) thereof and all liens, security interests, guaranties,
remedies, privileges and other rights pertaining thereto, and all rights and remedies of any kind forming the subject
matter of any of the foregoing.

“Moodys” and “Moody’s” shall mean Moody’s Investors Service, a corporation organized and existing
under the laws of the State of Delaware, and its successors and assigns.

“Mortgage” shall mean a Collateral Mortgage encumbering all or a portion of Carousel Center.
“Mortgagee” shall mean the Lender under a Collateral Mortgage.

“Multiemployer Plan” shall mean a multiemployer plan, as defined in Section 4001(a)(3) of ERISA,
subject to Title IV of ERISA, to which the Carousel Owner or any ERISA Affiliate is making or accruing an
obligation to make contributions, or any within any of the preceding five (5) plan years made or accrued an
obligation to make contributions.

“Multi-Modal Bonds” shall mean any Bonds or Series of Bonds under a Supplemental Indenture which
provides for such Bonds to be in one or more Modes.

“New Mode” shall mean the Mode to which the Bonds are to be changed in accordance with Section 2.15
of the Master Indenture.

“Notice” shall mean notice provided in accordance with the provisions of Section 11.03 of the Master
Indenture.

“Notice Parties” shall mean the Agency, the Carousel Owner, the Bond Trustee, the Initial Bond Insurer,
the Bondholder Representative and any other Bond Support Facility Provider with respect to the Series of Bonds
subject to Notice.

“Obligor” shall mean Carousel Owner (with respect to Carousel Center) and Expansion Owner (with
respect to the Expansion Parcel).

“Officer’s Certificate” shall mean the certificate of an Authorized Representative of Carousel Owner.

“Operating Expenses” shall mean the total of all expenditures of whatever kind, computed on an accrual
basis in accordance with Acceptable Accounting Principles relating to the operation, maintenance and management
of the Carousel Center.
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“Opinion of Counsel” shall mean a written opinion of an attorney or firm of attorneys, who may be counsel
for the Carousel Owner, Expansion Owner or other party on whose behalf the opinion is being delivered, but shall
not be a full-time employee of either the Carousel Owner, Expansion Owner or the Bond Trustee.

“Ordinance” shall mean the Ordinance No. 32 of 2002 of the City.

“Ordinary Services” and “Ordinary Expenses” shall mean those services normally rendered and those
expenses normally incurred by a trustee, the Bondholder Representative or paying agent or tender agent, as the case
may be, under instruments similar to the Master Indenture, including reasonable fees and disbursements of counsel
for the Bond Trustee or the Bondholder Representative.

“Other Borrowings” shall mean, with respect to a Person, without duplication (but not including the
Indebtedness, the PILOT Notes, if any, any other notes issued under the PILOT Agreement) (i) all Indebtedness of
such Person for borrowed money or for the deferred purchase price of property or services, (ii) all Indebtedness for
such Person evidenced by a note, bond, debenture or similar instrument, (iii) the face amount of all letters of credit
issued for the account of such Person and, without duplication, all unreimbursed amounts drawn thereunder, and
obligations evidenced by bankers’ acceptances, (iv) all Indebtedness of such Person secured by a Lien on any
Property owned by such Person (whether or not such Indebtedness has been assumed), (v) all contingent obligations
of such Person, (vi) liabilities and obligations for the payment of money relating to a capitalized lease obligation or
sale/leaseback obligation, (vii) liabilities and obligations representing the balance deferred and unpaid of the
purchase price of any Property or services, except those incurred in the ordinary course of such Person’s business
that would constitute ordinarily a trade payable to trade creditors; and (viii) all payment obligations of such Person
under any interest rate protection agreement (including without limitation, any interest rate swaps, caps, floors,
collars or similar agreements) and similar agreements.

“Other PILOT Bonds” shall mean PILOT Revenue Bonds issued from time to time by the Agency
pursuant to the Approving Resolution, the debt service of which is secured by and payable from PILOT Payments in
a Constructed Phase of Carousel Expansion.

“Other Swap Payments” shall mean any payments to be made by the Carousel Owner pursuant to a
Qualified Swap other than the Regularly Scheduled Swap Payments and Swap Termination Payments, and shall
include any other fees, expenses, indemnification payments or other payments due thereunder and shall, for the
purpose of determining amounts due and amounts to be deposited in the Second Lien Bond Fund, include any
accrued but unpaid Other Swap Payments, including any interest due on such unpaid amounts.

“Outside Completion Date” shall have the meaning given to such term in the Approving Legislation.

“Qutstanding” or “Bonds Outstanding” or “Qutstanding Bonds” shall mean all bonds which have been
authenticated by the Bond Trustee and delivered by the Agency under the Master Indenture, or any supplement
thereto, except: (a) any Bond canceled by the Bond Trustee because of payment or redemption prior to maturity;
(b) any Bond deemed paid in accordance with the provisions of the Master Indenture, except that any such Bond
shall be considered Outstanding until the maturity date thereof only for the purposes of being exchanged or
registered; and (c) any Bond in lieu of or in substitution for which another Bond shall have been authenticated and
delivered pursuant to the Master Indenture, unless proof satisfactory to the Bond 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.

“Owned GLA” shall mean, as of February 1, 2007, approximately 1.24 million square feet of gross leasable
area of Carousel Center which is beneficially owned by the Carousel Owner.

“Parity Reimbursement Obligation” shall have the meaning set forth in Section 2.14 of the Master
Indenture.

“Parity Swap Obligation” shall have the meaning set forth in Section 2.14(f) of the Master Indenture.

“Parking Easement”’ shall mean the Construction and Parking Easement Agreement, dated as of December
28, 2005, by and between Carousel Owner and Parking Owner, which was recorded on December 30, 2005 in the
Onondaga County Clerk’s Office in Liber 4922 of Deeds, at page 3, as amended by Construction and Parking
Easement Agreement Amendment Number 1, dated as of February 27, 2007, by and between Carousel Owner and
Parking Owner, as the same may be amended from time to time.

“Parking Facility Purchase Price” shall mean shall mean, as of any date upon which the Parking Facility
Purchase Price is payable, PILOT Payments with respect to the Parking Parcel set forth in the Election Notice
delivered by the Parking Owner, then due and payable pursuant to the PILOT Agreement and the amounts then due
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and payable at any time to discharge the obligations of the Parking Owner described in Sections 7.3 and 8.11 of the
Parking Installment Sale Agreement (without regard to whether the Parking Owner or the Agency has the right to
terminate the Parking Installment Sale Agreement at the time in question).

“Parking Installment Sale Agreement” shall mean the installment sale agreement dated as of February 1,
2007 between the Parking Owner and the Agency, as amended by the First Amendment to the Parking Installment
Sale Agreement, as the same may be amended, restated or supplemented from time to time.

“Parking Owner” shall mean Destiny USA Land Company LLC.

“Parking Owner Documents” shall mean the Parking Partial Assignment, the Parking Installment Sale
Agreement, the PILOT Agreement as it relates to the Parking Parcel, the Reimbursement Agreement and other
certificates and documents executed and delivered by the Parking Owner in connection with the financing of the
Parking Parcel and Parking Project Facility or the grant of Financial Assistance by the Agency with respect thereto.

“Parking Parcel” shall mean the portion of the Land (described in Exhibit A to the Parking Installment
Sale Agreement) upon which the Public Parking Improvements undertaken in connection with the First Phase are to
be constructed and installed.

“Parking Partial Assignment” shall mean the Partial Assignment and Assumption Agreement dated as of
February 1, 2007 among PCO, the Agency and Parking Owner, as amended or restated from time to time in
accordance with the SIDA Agreement.

“Parking Project Facility” shall mean collectively the Public Parking Improvements to be constructed or
located on the Parking Parcel and the Equipment to be installed thereon, all undertaken by the Parking Owner as
agent of the Agency pursuant to the Parking Installment Sale Agreement.

“Paying Agent’ shall mean Manufacturers and Traders Trust Company, a banking corporation duly
organized and existing, and having the power and authority to accept and execute trusts under the laws of the State
of New York, and any successor or additional Paying Agents.

“PCO” shall mean the Pyramid Company of Onondaga, a New York general partnership.

“Performance Escrow Account’ shall mean the account of that designation established by the Cash
Management Agreement.

“Permitted Encumbrances” shall mean, when used with respect to a parcel of Land, collectively (i) the
Lien created by a Collateral Mortgage of record; (ii) all Liens and other matters disclosed on the Title Insurance
Policy concerning Existing Carousel Center or in the title insurance policy with respect to any other parcel of Land;
(iii) Liens, if any, for impositions imposed by any Governmental Authority not yet delinquent or being contested in
good faith and by appropriate proceedings and in accordance with any requirements imposed by any Collateral
Mortgage of record; (iv) Liens created pursuant to the Parking Easement, the Reciprocal Easement Agreement, the
PILOT Agreement, the PILOT Mortgages, the PILOT Assignment and the Installment Sale Agreement;
(v) mechanic’s or materialmen’s Liens, if any, being contested in good faith and by appropriate proceedings and in
accordance with the applicable Installment Sale Agreement and any requirements imposed by any Collateral
Mortgage of record, provided that no foreclosure has been commenced by the Lien claimant; (vi) rights of existing
and future tenants as tenants only pursuant to Leases; and (vii) Liens for public utilities, which Liens and
encumbrances referred to in clauses (i)-(vii) above do not materially and adversely affect (1) the ability of the
beneficial owner of the Property subject to such Lien to pay in full its obligations with any interest thereon in a
timely manner, or (2) the use of the Property subject to such Lien for the use currently being made thereof or the use
intended to be made thereof as provided in the applicable Installment Sale Agreement, the operation of the Property
subject to such Lien as currently being operated or intended to be operated as provided in the applicable Installment
Sale Agreement or the value of the Property subject to such Lien.

“Permitted Fund Manager” shall mean any Person that on the date of determination is a nationally-
recognized manager of investment funds investing in debt or equity interests relating to commercial real estate,
provided such entity is (A) investing through a fund with committed capital of at least $250,000,000; and (B) not
subject to a voluntary or involuntary proceeding or other action under any existing or future law of any jurisdiction
relating to bankruptcy, insolvency, reorganization or relief of debtors.

“Permitted Transfer” shall mean, with respect to Carousel Center or any Phase, any transfer permitted
under Section 14.02 of the SIDA Agreement, or any other transfer approved by the Agency.

“Person” shall mean any individual, corporation, partnership, limited liability company, joint venture,
estate, trust, unincorporated association, any federal, state, county or municipal government or any bureau,
department or agency thereof and any fiduciary acting in such capacity on behalf of any of the foregoing.
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“Phase” shall mean the First Phase, but excluding Existing Carousel Center.

“PILOT Agreement’ shall mean the Payment-in-Lieu-of-Tax Agreement dated as of December 31, 2005,
among the Carousel Owner, the Expansion Owner, the City and the Agency and any other Obligor thereunder which
from time to time delivers an Election Notice in accordance with the PILOT Agreement with respect to the portion
of the Land upon which a Phase is constructed or is to be constructed, as amended by the First Amendment to
PILOT Agreement, the Second Amendment to PILOT Agreement and the Third Amendment to PILOT Agreement,
and as the same may be amended, restated or modified from time to time in accordance with its terms.

“PILOT Assignment’ shall mean the PILOT Assignment and Escrow Agreement dated as of December 31,
2005, by and among the Agency, the PILOT Trustee, the Bond Trustee, the City and the County, as amended by the
First Amendment to PILOT Assignment and as the same may be amended, restated or modified from time to time in
accordance with its terms.

“PILOT Benefit Term” shall mean (a) with respect to the Existing Carousel Center, a term beginning
January 1, 2006 and ending on December 31, 2035, or such earlier date as the Carousel Owner may request,
provided that, in any event, the PILOT Benefit Term with respect to the Existing Carousel Center shall end on the
earlier date, if any, upon which the 2000 SIDA Bonds are paid in full, whether by redemption, defeasance or
acceleration; provided that a refinancing, in whole, by the Agency of then outstanding 2000 SIDA Bonds shall not
constitute payment in full for purposes of this definition; and (b) with respect to any Subsequent Phase, a term of
thirty (30) years (or such shorter term as the applicable Pyramid Entity may request) commencing on the earlier of
(i) the date such Subsequent Phase becomes a Constructed Phase, or (ii) the date of issuance by the Agency of the
respective Constructed Phase SIDA Bonds, in each case, upon the occurrence of such date, the new PILOT Benefit
Term may be established by supplement to the Election Notice of the applicable Pyramid Entity delivered pursuant
to the PILOT Agreement (without further approval by the City and County), provided that, in any event, the PILOT
Benefit Term for each Subsequent Phase shall end on the earlier date, if any, upon which the respective Constructed
Phase SIDA Bonds are paid in full, whether by redemption, defeasance or acceleration; provided that a refinancing,
in whole, by the Agency of the then outstanding respective Constructed Phase SIDA Bonds shall not constitute
payment in full for purposes of this definition. At the end of each respective PILOT Benefit Term applicable to a
parcel of Land or Existing Carousel Center, as the case may be, the remaining balance, if any, of the PILOT Term
for the respective parcel or Existing Carousel Center shall automatically convert to a PILOT Runoff Term.

“PILOT Fund” shall mean the fund of that designation established by the PILOT Assignment into which
the PILOT Trustee shall deposit all payments made to it pursuant to the PILOT Agreement and the PILOT
Assignment and any other amounts required to be deposited therein pursuant to the provisions of the PILOT
Assignment.

“PILOT Fund Account’ shall mean the separate accounts established from time to time by the PILOT
Trustee within the PILOT Fund corresponding to each of the Election Notices delivered to the Agency under the
PILOT Agreement by the respective Obligors thereunder.

“PILOT Land Term” shall mean, for the term of years beginning when a parcel of the Land (other than the
portion of the Land constituting the Existing Carousel Center site as of December 20, 2000) becomes subject to the
PILOT Agreement and ending on the commencement of the PILOT Benefit Term for such parcel; provided,
however, that to the extent the PILOT Benefit Term for a particular parcel of Land does not commence by the
Outside Completion Date, the remaining balance, if any, of the PILOT Term applicable to such parcel of Land under
the PILOT Agreement shall automatically convert to a PILOT Runoff Term on the Outside Completion Date.

“PILOT Mortgage(s)” shall mean an amended and restated mortgage and security agreement dated as of
October 19, 2016 given by the Agency and the Carousel Owner for the benefit of the Agency substantially in the
form attached to the PILOT Agreement as Exhibit D encumbering their respective interests in Existing Carousel
Center described therein and securing the payment of Carousel Center PILOTs, payable during any PILOT Year, as
the same may be amended, supplemented or restated from time to time.

“PILOT Mortgage Event of Default’ shall mean a failure of Carousel Owner to pay Carousel Center
PILOTs for given PILOT year in accordance with the PILOT Agreement.

“PILOT Note(s)” shall mean an amended and restated promissory note dated October 19, 2016, payable by
the Carousel Owner to the order of the Agency and endorsed or assigned to the PILOT Trustee, substantially in the
form of Exhibit C attached to the PILOT Agreement, in a principal amount equal to the aggregate amount of
Carousel Center PILOTSs payable during any PILOT Year by the Carousel Owner to the PILOT Trustee pursuant to
the PILOT Agreement, as the same may be amended, supplemented or restated from time to time.

“PILOT Obligations” shall mean obligations of Carousel Owner under the PILOT Agreement and PILOT
Notes.
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“PILOT Payments” shall mean payments in licu of taxes made or required to be made by the respective
Obligor with respect to Existing Carousel Center or a Constructed Phase under the PILOT Agreement.

“PILOT Receipts” shall mean the proceeds of any PILOT Payments required by the PILOT Agreement
under any Election Notice including, without limitation, the Initial Series 2007 Bond Deposit, and any amounts paid
by any third party to the PILOT Trustee on behalf of an Obligor as PILOT Payments.

“PILOT Revenue Bonds” shall mean, when used with respect to Existing Carousel Center, the Bonds
secured in whole or in part by Carousel Center PILOTs and, when used with respect to any Constructed Phase, any
of the Agency’s revenue bonds issued pursuant to the SIDA Agreement secured in whole or in part by PILOT
Payments payable with respect to such Constructed Phase.

“PILOT Runoff Term” shall mean, with respect to Existing Carousel Center and each parcel of Land
subject to the PILOT Agreement, the term of years equal to the period of time commencing on the end of the
applicable PILOT Land Term or applicable PILOT Benefit Term, as the case may be, and ending on the date (i) (a)
with respect to Existing Carousel Center, the financing and leasing arrangements executed in connection with the
issuance of the 2000 SIDA Bonds expires, or (b) with respect to any Constructed Phase, the respective series of
Constructed Phase SIDA Bonds expires; or (ii) if no such arrangements have been made for any parcel of Land
subject to the PILOT Agreement, the then current expiration date set forth in the Election Notice delivered for such
parcel under the PILOT Agreement.

“PILOT Term” shall mean, with respect to Existing Carousel Center and any other parcel of Land subject
to the PILOT Agreement, the term of years requested by the applicable Pyramid Entity, from time to time, which
shall equal the sum of the PILOT Land Term, if any, the PILOT Benefit Term, if any, and the PILOT Runoff Term,
if any, but in no event shall any PILOT Agreement expire later than December 31, 2065.

“PILOT Trustee” shall mean Manufacturers and Traders Trust Company and its successors and assigns.
“PILOT Year” shall mean each calendar year commencing January 1, 2006.
“Plan” shall mean a Single Employer Plan or a Multiple Employer Plan.

“Plans and Specifications” shall mean, with respect to the First Phase, reconfiguration of Carousel Center
and related Public Improvements, the Carousel Center Expansion — Retail Architectural Drawings dated February
28, 2005, prepared by Dal Pos Architects, LLC comprised of Sheets A0 1 A9.3, as amended in accordance with the
Construction Loan Agreement and the SIDA Agreement.

“Pledge and Assignment” shall mean the Amended and Restated Pledge and Assignment dated as of
October 1, 2016 by the Agency to the Bond Trustee with an acknowledgement by the Carousel Owner, as the same
may be amended, supplemented or restated from time to time.

“Pledged Bonds” shall mean Variable Rate Bonds purchased with a draw on a Bond Support Facility and
held by the Bond Trustee on behalf of the applicable Bond Support Facility Provider.

“Pre-Issuance Costs” shall have the meaning given to such term in Section 4.01 of the SIDA Agreement.

“Principal Account’ shall mean the account to be so designated within the Bond Fund and established by
Section 4.06 of the Master Indenture.

“Principal Payment Date” shall mean (a) with respect to the Series 2007B Current Interest Bonds and the
Series 2016 Bonds, January 1; (b) with respect to any Series 2007B Bonds and any Series 2016 Bonds called for
redemption, any Redemption Date; (c) with respect to the Series 2007B Capital Appreciation Bonds, the Maturity
Date; and (d) with respect to any Series of Additional Bonds, the dates set forth therefor in the Supplemental
Indenture pursuant to which such Series of Additional Bonds was issued..

“Principal Reserve Account” shall mean a principal reserve account to be established and maintained by
the Carousel Owner with the Collateral Agent.

“Principal Reserve Fund’ shall mean the Principal Reserve Fund so designated and established under
Section 4.01 of the Master Indenture.

“Principal Reserve Payment’ shall mean the sum of (i) that portion of any regularly scheduled Carousel
Center PILOT payable prior to December 31, 2008 which is in excess of the amount of Accrued Debt Service
accruing as of the first day of the month immediately following the month in which such Carousel Center PILOT
was due, calculated for such purpose without regard to clauses (iv) and (v) of the definition thereof; (ii) that portion
of any Default Payment which corresponds to clause (ii) of the definition of Default Amount; and (iii) that portion of
any overdue Carousel Center PILOTs which, when paid, corresponds to amounts previously withdrawn from the
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Principal Reserve Fund pursuant to Section 4.16 of the Master Indenture as a result of the failure by the Carousel
Owner to pay Carousel Center PILOTs when and in the amount due.

“Prior PILOT Agreement” shall mean the payment in lieu of tax agreement between Carousel Owner as
successor to Pyramid Company of Onondaga and the Agency to which Carousel Center was subject from August 24,
1989 to and including December 31, 2005.

“Proceeds” shall mean any payments, awards, proceeds, distributions or consideration arising from a
casualty to the buildings or improvements constituting Carousel Center or a Condemnation of all or a portion of
Carousel Center.

“Prohibited Person” shall mean, with respect to a Person, (i) that is listed in the Annex to, or is otherwise
subject to the provisions of Executive Order 13224 issued on September 24, 2001 (“EO13224”); (ii) whose name
appears on the United States Treasury Department’s Office of Foreign Assets Control (“OFAC”) most current list of
“Specifically Designated National and Blocked Persons” (which list may be published from time to time in various
mediums including, but not limited to, the OFAC website, http:www.treas.gov/ofac/t11sdn.pdf); (iii) who commits,
threatens to commit or supports “terrorism”, as that term is defined in EO13224; or (iv) who is otherwise affiliated
with any entity or person listed above.

“Project” shall mean the Carousel Expansion and Public Improvements.

“Project Facility” shall mean the Existing Carousel Center, the Carousel Expansion, the Public
Improvements and the Land.

“Project Fund” shall mean the Project Fund so designated and established under Section 4.01 of the Master
Indenture.

“Property” shall mean any interest in any kind of property or asset, whether real, personal or mixed, or
tangible or intangible.

“Property Revenues” shall mean Rents and Moneys derived by Carousel Owner from Carousel Center.

“Public Improvement Costs” shall have the meaning given to such term in Section 4.01 of the SIDA
Agreement.

“Public Improvement Project” shall mean acquisition, construction, improvement, equipping and
completion of the Public Improvements.

“Public Improvements” shall mean, collectively, the Public Parking Improvements, the Public Use
Improvements and the Public Infrastructure Improvements.

“Public Infrastructure Improvements” shall mean the highway, utility, drainage, site preparation
(including, without limitation, the remediation and removal of any contaminated soils and groundwater) and other
infrastructure improvements and appurtenances thereto, whether located on the Land or off site, necessary or
desirable in connection with the construction and operation of Expanded Carousel as generally shown on Exhibit A
attached to the Ordinance. The Public Infrastructure Improvements for a given Subsequent Phase shall be
determined by mutual agreement of the Agency and the Carousel Owner, and such agreement shall not require the
further amendment of the PILOT Agreement by the City or the County.

“Public Parking Improvements” shall mean pedestrian walkways from the Carousel Expansion to
Harborside Drive, the surface parking, multi-level above-grade parking structures and below-grade parking
structures, including, without limitation, earth work, site preparation (including, without limitation, the remediation
and removal of any contaminated soils and groundwater), strong visual lines of access to Harborside Drive from the
Carousel Expansion, aesthetically pleasing pedestrian-oriented access to Harborside Drive from the Carousel
Expansion, curbing, paving, striping, drainage facilities, foundations, access ramps, sprinkler systems, electrical,
lighting and other utilities work, vertical transportation, signing and appurtenances thereto necessary or desirable in
connection with construction and operation of Expanded Carousel as generally shown on Exhibit A to the
Ordinance. The Public Parking Improvements shall be designed, constructed and operated in accordance with
applicable requirements, and in accordance with industry standards for similar facilities in the Northeast.

“Public Purposes” shall mean the State’s objective to create industrial development agencies for the
benefit of the several counties, cities, villages and towns in the State and to empower such agencies, among other
things, to acquire, construct, reconstruct, lease, improve, maintain, equip and sell land and any building or other
improvement, and all real and personal properties, including, but not limited to, machinery and equipment deemed
necessary in connection therewith, whether or not now in existence or under construction, which shall be suitable for
manufacturing, warehousing, research, commercial, recreation or industrial facilities, including industrial pollution
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control facilities, in order to advance job opportunities, health, general prosperity and the economic welfare of the
people of the State and to improve their standard of living.

“Public Use Improvements” shall mean any improvement or facilities which are (A) necessary or desirable
in connection with construction and operation of Expanded Carousel, and (B) in furtherance of the public purposes
of the Agency, such as, by way of example and not limitation, an indoor park or facilities or structures that promote
tourism or display the historical or unique features and attractions of the Central New York region, the State or the
United States, provided that nothing in this definition shall be construed to authorize the application of PILOT
Payments or Bond proceeds to any Public Use Improvement, or use of such payments or proceeds in connection
therewith, in a manner contrary to Applicable Law.

“Purchase Date” shall mean (a) during the Commercial Paper Mode or the Long Term Mode, the date
determined by the Remarketing Agent on the most recent Rate Determination Date as the next date on which a Bond
shall be subject to purchase, and (b) during the Daily Mode or the Weekly Mode, any Business Day.

“Purchase Fund” shall mean the Purchase Fund so designated and established under Section 4.01 of the
Master Indenture.

“Purchase Price” shall mean (a) an amount equal to one hundred percent (100%) of the principal amount
of any Bond purchased on any Purchase Date or (b) an amount equal to one hundred percent (100%) of the principal
amount of any Bond purchased on a Mandatory Tender Date, plus, in the case of any purchase of a Variable Rate
Bond in the Daily Mode or the Weekly Mode on a day that is not an Interest Payment Date, accrued interest, to the
Purchase Date.

“Pyramid Entity” shall mean a permitted assignee of PCO under the SIDA Agreement which has executed
and delivered a partial assignment and assumption agreement pursuant to the SIDA Agreement.

“Qualified Fixed Payor Swap” shall mean, to the extent from time to time permitted pursuant to law, with
respect to Bonds of a particular Series, any financial arrangement (a) that is entered into by the Carousel Owner with
an entity that is a Qualified Swap Provider at the time the arrangement is entered into; (b) which provides either
(i) that the Carousel Owner shall pay, but only upon receipt by the Carousel Owner of any payment then due to the
Carousel Owner from such entity, to such entity an amount based on the interest accrued on an amount equal either
to the principal amount of such Bonds of such Series or a notional amount relating to all or a portion of the principal
amount of such Series at a fixed rate (which need not be the same as the actual rate of interest borne by such Bonds)
of interest set forth in such arrangement and that such entity shall pay to the Carousel Owner an amount based on the
interest accruing at a variable rate on such actual or notional amount, or (ii) that one shall pay to the other any net
amount due under such arrangement or such other similar arrangement (payments referred to in this clause (b) shall
be referred to as the “Base Swap Payments™); and (c¢) which has been designated in writing to the Bond Trustee by
an Authorized Representative of the Carousel Owner as a Qualified Fixed Payor Swap with respect to such Bonds.

“Qualified Fixed Receiver Swap” shall mean, to the extent from time to time permitted by law, with
respect to Bonds of a particular Series, any financial arrangement (a) that is entered into by the Carousel Owner with
an entity that is a Qualified Swap Provider at the time the arrangement is entered into; (b) which provides either
(i) that the Carousel Owner shall pay, but only upon receipt by the Carousel Owner of any payment then due to the
Carousel Owner from such entity, to such entity an amount based on the interest accrued on an amount equal either
to the principal amount of such Bonds of such Series or a notional amount relating to all or a portion of the principal
amount of such Series at a variable rate of interest computed according to a formula set forth in such arrangement
and that such entity shall pay to the Carousel Owner an amount based on the interest accruing at a fixed rate (which
need not be the same as the actual rate of interest borne by such Bonds) on such actual or notional amount, or
(i1) that one shall pay to the other any net amount due under such arrangement or such other similar arrangement
(payments referred to in this clause (b) shall be referred to as the “Base Swap Payments”); and (c) which has been
designated in writing to the Bond Trustee by an Authorized Representative of the Carousel Owner as a Qualified
Fixed Receiver Swap with respect to such Bonds.

“Qualified Manager” shall mean a reputable management company (a) having substantial experience in
management of real property of a similar type, size and quality as Carousel Center in the State, (b) which as of the
date of appointment is not subject to a bankruptcy or insolvency proceeding, and (c) if a Collateral Mortgage shall
be in effect with respect to all or any part of Expanded Carousel, meets the requirements set forth in such Collateral
Mortgage.

“Qualified Party” shall mean (1) in respect of any transfer of any Phase prior to Required Phase
Completion, evidenced by the opening for business of occupants in said Required Phases, any entity which, together
with Affiliated Companies owns or manages not less than ten million (10,000,000) square feet of GLA Threshold
and (2) in respect of any transfer of Carousel Center or any Phase after Required Phase Completion, any entity
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which, together with its Affiliated Companies owns or manages not less than five million (5,000,000) square feet of
GLA Threshold

“Qualified Swap” shall mean either a Qualified Fixed Payor Swap or a Qualified Fixed Receiver Swap.

“Qualified Swap Provider” shall mean, with respect to a Series of Bonds, an entity whose senior long term
obligations, other senior unsecured long term obligations or claims paying ability or whose payment obligations
under an interest rate exchange agreement are guaranteed or insured by an entity whose senior long term debt
obligations, other senior unsecured long term obligations or claims paying ability are rated at the time of execution
of such Qualified Swap in the two (2) highest Rating Categories of any Rating Agency which rates such obligations.

“Qualified Transferee” shall mean (A) with respect to Existing Carousel Center or with respect to any
Phase, a Lender for Existing Carousel Center or such Phase and any successors thereto, in whole or in part, whether
by reason of merger, reorganization, acquisition, dissolution or otherwise, or the constituent entities from time to
time thereof; or (B) one or more of the following:

(1) a real estate investment trust, bank, saving and loan association, investment bank, insurance
company, trust company, commercial credit corporation, pension plan, pension fund or pension
advisory firm, mutual fund, government entity or plan that satisfies the Eligibility Requirements;

(2) an investment company, money management firm or “qualified institutional buyer” within the
meaning of Rule 144A under the Securities Act of 1933, as amended, or an institutional
“accredited investor” within the meaning of Regulation D under the Securities Act of 1933, as
amended, that, in any case, satisfies the Eligibility Requirements;

3) an institution substantially similar to any of the entities described in clauses (B)(1) or (B)(2) above
or (B)(5) below;

@) any entity Controlling or Controlled by or under common Control with any of the entities
described in clause (A) or clauses (B)(1), (B)(2) or (B)(3) above or (B)(5), (B)(7), (B)(8) and
(B)(9) below;

(5) an investment fund, limited liability company, limited partnership or general partnership (a

“Permitted Investment Fund”) where a Permitted Fund Manager or an entity that is otherwise a
Qualified Transferee under clauses (A), (B)(1), (B)(2), (B)(3) or (B)(4) of this definition which is
investing through a fund with committed capital of at least $250,000,000 acts as the general
partner, managing member or fund manager and at least fifty percent (50%) of the equity interest
in such Permitted Investment Fund are owned, directly or indirectly, by one or more of the
following: a Qualified Transferee, an institutional “accredited investor” within the meaning of
Regulation D promulgated under the Securities Act of 1933, as amended, and/or a “qualified
institutional buyer” within the meaning of Rule 144A promulgated under the Securities Act of
1933, as amended, provided such institutional “accredited investors” or “qualified institutional
buyers” that are used to satisfy the fifty percent (50%) test set forth above in this clause (B)(5)
satisfy the financial tests in clause (A) of the definition of Eligibility Requirements;

(6) any Qualified Transferee that is acting in an agency capacity for a syndicate of lenders, provided
more than fifty (50%) of the committed loan amounts or outstanding loan balance are owned by
lenders in the syndicate that are Qualified Transferees;

(7 a Qualified Trustee in connection with a securitization financing of the CMBS Loan or any direct
or indirect interest therein;

)] a Qualified Party; or
9) an Institutional Lender.

Notwithstanding the foregoing, a Qualified Transferee shall exclude (1) from and after the consummation of an
Enforcement Action that results in a change in the ownership of the vendee title interest under an Installment Sale
Agreement, PCO, Carousel Center Company L.P., Destiny USA Holdings, LLC, Destiny USA Land Company, LLC
or any Affiliate thereof or (2) from and after the consummation of an Enforcement Action that results in the transfer
of a direct or indirect ownership interest in an Obligor, PCO or an Affiliate thereof.

“Qualified Trustee” means (i) a corporation, national bank, national banking association or a trust
company, organized and doing business under the laws of any state of the United States of America, authorized
under such laws to exercise corporate trust powers and to accept the trust conferred, having a combined capital and
surplus of at least $100,000,000 and subject to supervision or examination by federal or state authority or (ii) an
institution insured by the Federal Deposit Insurance Corporation or (iii) an institution whose long-term senior
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unsecured debt is rated either of the then in effect top two rating categories of each of the applicable Rating
Agencies.

“Rate Determination Date” shall mean the date on which the interest rate(s) on the Bonds shall be
determined, which:

(a) in the case of the Commercial Paper Mode, shall be the first day of an Interest Period;

(b) in the case of the Daily Mode, shall be the Business Day prior to the Closing Date and
each Business Day thereafter;

(©) in the case of the Weekly Mode, shall be the Business Day prior to the Mode Change
Date, and thereafter, shall be each Tuesday or, if Tuesday is not a Business Day, the next succeeding day
or, if such day is not a Business Day, then the Business Day next preceding such Tuesday;

(d) in the case of the Long Term Mode, shall be a Business Day determined by the
Remarketing Agent which shall be at least one Business Day prior to the first day of an Interest Period; and

(e) in the case of the Fixed Mode, shall be a Business Day determined by the Remarketing
Agent which shall be at least one Business Day prior to the Mode Change Date.

“Rating Agency” shall mean (a) with respect to any Series of Bonds, Fitch, Moody’s and S&P; (b) with
respect to a Series of Additional Bonds, any other nationally recognized statistical rating organization (as such term
is used in Rule 15¢3-1 of the Securities and Exchange Commission) specified in the Supplemental Indenture
pursuant to which such Series is issued; and (c) with respect to any Series of Bonds, any other nationally recognized
statistical rating organization that, at Carousel Owner’s request, has a rating in effect on such Series of Bonds on
such date.

“Rating Category” shall mean one of the generic rating categories of any Rating Agency without regard to
any refinement or gradation of such rating by a numerical modifier or otherwise.

“Rating Confirmation” shall mean a written confirmation from two of the Rating Agencies (one of which
shall be S&P if it is then rating any Outstanding Bonds) rating a specified Series of Bonds that the action in question
will not result in a reduction or withdrawal of the rating, if any, then assigned by such Rating Agency to such Series
of Bonds or to the underlying rating assigned by such Rating Agency to such Series of Bonds without regard to the
Bond Insurance Policy or other Bond Support Facility.

“Rebate Amount” shall have the meaning given to such term in the Tax Compliance Agreement.

“Rebate Fund” shall mean the Rebate Fund so designated and established under Section 4.01 of the Master
Indenture.

“Recap” shall have the meaning given to such term in Section 2.1(e) of the Expansion Installment Sale
Agreement.

“Reciprocal Easement Agreement” or “REA” shall mean the Construction, Operation and Reciprocal
Easement Agreement Declaration, dated as of February 27, 2007, made by the Carousel Owner (with the consent of
the Agency), as the same may be amended, supplemented or restated from time to time.

“Record Date” shall mean, when used with respect to the Series 2007B Bonds and the Series 2016 Bonds,
the close of business on the fifteenth day of the calendar month next preceding an Interest Payment Date or Principal
Payment Date, and with respect to any Series of Additional Bonds or Refunding Bonds, the record date established
pursuant to the applicable Supplemental Indenture authorizing such Series of Additional Bonds or Refunding Bonds.

“Redemption Date” shall mean, when used with respect to a Bond, the date on which the principal amount
thereof shall be payable pursuant to the Indenture.

“Redemption Fund” shall mean the Redemption Fund so designated and established under Section 4.01 of
the Master Indenture.

“Redemption Price” shall mean, when used with respect to optional redemption of any Current Interest
Bonds unless otherwise set forth in the applicable Supplemental Indenture, the amount equal to one hundred percent
(100%) of the principal amount of the Current Interest Bonds, plus the Make-Whole Premium, if any, plus the
accrued interest, if any, thereon to the Redemption Date, and when used with respect to any other redemption of a
Bond (other than in connection with optional redemption of a Current Interest Bond), the principal amount thereof
plus the applicable premium, if any, plus accrued interest, if any, thereon to the Redemption Date unless otherwise
set forth in the Supplemental Indenture pursuant to which such Bond was issued.
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“Referral Agencies” shall mean the New York State Department of Labor, Community Services Division
and the administrative entity of the service delivery area created pursuant to the Job Training Partnership Act
(PL 97-300) in which the Expansion Parcel and the Carousel Center are located.

“Refunding Bonds” shall mean the Series 2016 Bonds and otherwise shall have the meaning set forth in
Section 2.06 of the Master Indenture.

“Regulatory Body” shall mean any federal, state or local government, department, agency or
instrumentality (other than the Agency) and other public or private body, including courts, and accrediting
organizations, having regulatory jurisdiction and authority over the Project Facility, the Agency, PCO or an Obligor,
or facilities or operations of the Agency, PCO or an Obligor.

“Reimbursement Agreement’ shall mean the Reimbursement Agreement dated as of February 1, 2007,
among Carousel Owner, Expansion Owner and Parking Owner, as the same may be amended, supplemented or
restated from time to time.

“Reimbursement Obligations” shall have the meaning set forth in Section 2.14 of the Master Indenture.

“Related Public Improvements” shall mean those Public Improvements related to a particular Phase or part
of a Phase of the Carousel Expansion.

“Release” shall have the meaning given to such term in the Comprehensive Environmental Response,
Compensation and Liability Act, 42 U.S.C. §§ 9601 ef seq., and the regulations promulgated thereunder.

“Remarketing Agent” shall mean the remarketing agent appointed by the Agency with the consent of the
Carousel Owner with respect to any Series of Variable Rate Bonds pursuant to the Supplemental Indenture pursuant
to which such Variable Rate Bonds were issued.

“Remarketing Agreement” shall mean the agreement between the Remarketing Agent and the Carousel
Owner applicable to a Series of Variable Rate Bonds.

“Remedial Work” shall have the meaning given to such term in Section 3.2(b)(i) of the Expansion
Installment Sale Agreement and Section 3.2(b)(i) of the Carousel Installment Sale Agreement, and any amendments
thereto, as applicable.

“Rents” shall mean all income, rents, issues, profits, revenues (including all oil and gas or other mineral
royalties and bonuses), deposits (other than utility and security deposits) and other benefits from Carousel Center,
excluding real property tax refunds or credits under the Empire Zone provisions of the State Tax Law, but including
all of the Carousel Owner’s right, title and interest in and to proceeds, product, offspring, rents, profits or receipts, in
whatever form, arising from the Leases, the Rents and the Equipment subject to the Carousel Installment Sale
Agreement and Carousel Center.

“Required Phase” shall mean the First Phase and second phase and third phase of leasable area and related
Public Improvements required to be commenced and completed by PCO pursuant to Section 2.01 of the SIDA
Agreement.

“Required Phase Completion” shall mean Completion of construction of the Required Phases of the
Carousel Expansion.

“Requisition” shall mean, in the event that no Joint Disbursement Agreement is then in effect, a request in
the form of Exhibit A attached to the Master Indenture, for the disbursement of proceeds of Bonds from the Project
Fund by the Bond Trustee.

“Reserve Account Credit Facility” shall mean any letter of credit, surety bond or insurance policy meeting
the criteria set forth in Section 4.07 of the Master Indenture.

“Reserve Account Credit Facility Provider” shall mean the issuer or other provider of any Reserve
Account Credit Facility.

“Resolution” shall mean Resolution No. 0015 of 2002 of the County.

“Revenue Fund” shall mean the Revenue Fund so designated and established under Section 4.01 of the
Master Indenture.

“Road Acceptance Ordinance” shall mean Ordinance No. 602 of 2000 of the City, as amended.

“S&P” shall mean S&P Global Inc. and its successors and assigns.
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“Sale Term” shall mean, with respect to an Installment Sale Agreement, the period commencing on the
Effective Date thereof and continuing until December 31, 2065 or such earlier date as may be provided in the
applicable Installment Sale Agreement.

“Scheduled Completion Date” shall mean (i) when used with respect to the First Phase, February 1, 2009,
which date was extended to December 6, 2011 as the applicable date set forth in the column captioned “Outside
Completion Date” within the First Extension Agreement and (ii) with respect to any Subsequent Phase, the
scheduled completion date for such Subsequent Phase set forth in the Supplemental Indenture pursuant to which the
Bonds were issued to finance the costs of such Phase, as such date has been extended by the First Extension
Agreement and further extended by the Second Extension Agreement.

“Scheduled Swap Payments” shall mean those payments to be made by or to the Carousel Owner at
regularly scheduled intervals or on regularly scheduled dates pursuant to a Qualified Swap and shall, for the purpose
of determining amounts due and amounts to be deposited in the Bond Fund, include any accrued but unpaid
Regularly Scheduled Swap Payments, including any interest due on such unpaid amounts.

“Second Amendment to PILOT Agreement’ shall mean the Second Amendment to the PILOT Agreement
dated as of January 27, 2012, among Carousel Owner, Expansion Owner and the Agency.

“Second Amendment to Third Amended and Restated Installment Sale Agreement” shall mean the
Second Amendment to Third Amended and Restated Installment Sale Agreement dated as of January 27, 2012
between the Agency and Carousel Owner.

“Second Extension Agreement” shall mean the Second Extension Agreement dated as of December 6,
2011 between the Agency, PCO, Expansion Owner and Parking Owner.

“Second Mezzanine Borrower” shall mean prior to January 27, 2012, Carousel Enterprises Company 11
LLC; and on and after January 27, 2012, CLG MezzCo LLC, or such other borrower under a Second Mezzanine
Loan.

“Second Mezzanine Lender” shall mean (i) prior to January 27, 2012, Citigroup Global Markets Realty
Corp.; (ii) on and after January 27, 2012_but prior to June 6, 2014, BREF III Series B LLC; and (iii) on and after
June 6, 2014, any subsequent assignee, its successors or assigns in accordance with the terms of the Intercreditor
Agreement and any Lender refinancing the Second Mezzanine Loan or providing a new mezzanine loan of
comparable lien priority in accordance with the Intercreditor Agreement or the Expansion Interested Party
Agreement, as applicable.

“Second Mezzanine Loan” shall mean (i) prior to January 27, 2012, a mezzanine loan in the amount of
$23,000,000 made by Citigroup Global Markets Realty Corp. to Carousel Enterprises Company II LLC; (ii) on and
after January 27, 2012 but prior to June 6, 2014, the mezzanine loans in the aggregate amount of $45,000,000 made
by BREF III Series B LLC to CLG MezzCo LLC; and (iii) any permitted subsequent assignee, successors or assigns
under the terms of the Intercreditor Agreement or the Expansion Interested Party Agreement, as applicable and any
refinancing thereof or other mezzanine loan of comparable lien priority in accordance with the Intercreditor
Agreement or the Expansion Interested Party Agreement, as applicable.

“Second Supplemental Indenture” shall mean the Second Supplemental Indenture to Master Indenture of
Trust dated as of February 1, 2007, by and between the Agency and the Bond Trustee, as amended, restated or
supplemented from time to time in accordance with its terms and the terms of the Master Indenture.

“SEQR” shall mean the State Environmental Quality Review Act and the regulations thereunder.

“Serial Bonds” shall mean the Multi-Modal Bonds maturing on the Serial Maturity Dates after conversion
of the Multi-Modal Bonds to a Long Term Mode or Fixed Mode, as determined pursuant to Section 2.15(c) of the
Master Indenture.

“Serial Maturity Dates” shall mean the dates on which the Serial Bonds mature, as determined pursuant to
Section 2.15(c)(vii) of the Master Indenture.

“Series” or “Series of Bonds” shall mean the Initial Bonds and the Series 2016 Bonds and any designated
series of Bonds issued pursuant to Section 2.01 or 2.05 of the Master Indenture.

“Series 2007 Bonds” shall mean the Series 2007A Bonds and the Series 2007B Bonds.

“Series 20074 Bonds” shall mean the $228,085,000 City of Syracuse Industrial Development Agency
PILOT Revenue Bonds, Series 2007A (Carousel Center Project) issued pursuant to the Master Indenture and the
First Supplemental Indenture.

“Series 2007A Current Interest Bonds” shall mean the Series 2007A Bonds.
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“Series 20074 Defeasance Escrow Agreement’ shall mean the Refunding Escrow Trust Agreement, dated
as of October 1, 2016, among the Agency, Carousel Owner and the Bond Trustee, as the same may be amended,
modified or restated from time to time.

“Series 2007B Bonds” shall mean the $97,648,352 City of Syracuse Industrial Development Agency
PILOT Revenue Bonds, Taxable Series 2007B (Carousel Center Project) issued pursuant to the Master Indenture
and the Second Supplemental Indenture.

“Series 2007B Capital Appreciation Bonds” shall mean the $3,398,352 aggregate principal amount of
Series 2007B Bonds issued as Capital Appreciation Bonds

“Series 2007B Current Interest Bonds” shall mean the $94,250,000 aggregate principal amount of Series
2007B Bonds issued as Current Interest Bonds.

“Series 2016 Bonds” shall mean, collectively, the Series 2016A Bonds and the Series 2016B Bonds.

“Series 20164 Bonds” shall mean the $198,940,000 City of Syracuse Industrial Development Agency Tax-
Exempt Refunding PILOT Revenue Bonds, Series 2016A (Carousel Center Project) issued pursuant to the Master
Indenture and the Fifth Supplemental Indenture.

“Series 2016B Bonds” shall mean the $10,600,000 City of Syracuse Industrial Development Agency
Taxable Refunding PILOT Revenue Bonds, Series 2016B (Carousel Center Project) issued pursuant to the Master
Indenture and the Fifth Supplemental Indenture.

“SIDA Agreement’ shall mean the Amended and Restated Agreement, dated as of December 31, 2005, by
and between the Agency and PCO, as the same may be amended, modified or restated from time to time in
accordance with its terms.

“SIDA Fee” shall mean the fee payable to SIDA upon issuance of the Initial Bonds pursuant to Section
3.01 of the SIDA Agreement.

“Single Purpose Entity” shall mean, a corporation, limited partnership or limited liability company which,
at all times since its formation and thereafter satisfies the requirements, if any, set forth in the applicable Installment
Sale Agreement relating to the contract vendee’s status as a single purpose entity.

“Sinking Fund Installments” shall mean (a) with respect to a Series of Bonds, an amount so designated
which is established pursuant to the Supplemental Indenture authorizing such Series of Bonds; and (b) with respect
to any Parity Reimbursement Obligations, the amount due thereunder as sinking fund installments payable on a
parity with the Bonds attributable to any principal on Bonds purchased or otherwise paid from a related Bond
Support Facility.

“Special Carousel Obligations” shall have the meaning ascribed thereto in the Intercreditor Agreement.

“Special Expansion Obligations” shall have the meaning ascribed thereto in the Expansion Interested Party
Agreement.

“Special Payment Date” shall mean, with respect to the Bonds of any Series, such date as may be fixed by
the Bond Trustee for the payment of defaulted interest, which Special Payment Date shall be determined in
accordance with the Supplemental Indenture pursuant to which such Bonds are issued.

“Special Payments Fund’ shall mean the Special Payments Fund so designated and established under
Section 4.01 of the Master Indenture.

“Special Record Date” shall mean, with respect to the Bonds of any Series, such date as may be fixed by
the Agency or the Bond Trustee for the determination of the registered Owner of any Bond of any Series for the
purpose of the payment of defaulted interest, which Special Record Date shall be determined in accordance with the
Supplemental Indenture pursuant to which such Bonds are issued.

“Specified Prior Invested Costs” shall have the meaning given to such term in Section 4.01 of the SIDA
Agreement.

“State” shall mean the State of New York.

“Subordinate Mortgage” shall mean any mortgage encumbering all or a portion of Carousel Center that is
subordinate in Lien to the Lien of the PILOT Mortgages.

“Subordinate Series” shall mean any Series of Additional Bonds which is subordinate to the Initial Bonds
and the Series 2016 Bonds and any Additional Bonds issued on parity therewith with respect to the Lien on all or
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any part of the Trust Estate, as set forth in the Supplemental Indenture pursuant to which such Series of Bonds was
issued.

“Subsequent Phase” shall mean all or any Phase of the Carousel Expansion which the Carousel Owner or a
Pyramid Entity determines to construct as the next Phase of the Carousel Expansion, and which is not, on the date of
determination, constructed and open for business.

“Substitute Credit Support’ shall mean a letter of credit, bond insurance policy, standby bond purchase
agreement, surety bond, guaranty, portfolio of securities or other similar collateral, or any combination of the
foregoing, delivered by Carousel Owner with respect to one or more Series of Bonds in substitution of a Credit
Support then in effect for such Series and delivered in accordance with the terms and conditions of Section 2.14 of
the Master Indenture.

“Substitute Credit Support Provider” shall mean the issuer or provider of any Substitute Credit Support
delivered and accepted by the Bond Trustee in accordance with the provisions of Section 2.14 of the Master
Indenture.

“Substitute Liquidity Facility” shall mean a letter of credit, standby bond purchase agreement or other
similar liquidity support, or any combination of the foregoing, delivered by Carousel Owner with respect to one or
more Series of Bonds in substitution of a Liquidity Facility then in effect for such Series and delivered in accordance
with the terms and conditions of Section 2.14 of the Master Indenture.

“Substitute Liquidity Provider” shall mean the issuer or provider of any Substitute Liquidity Facility
delivered and accepted by the Bond Trustee in accordance with the provisions of Section 2.14 of the Master
Indenture.

“Supplemental Indenture” shall mean the First Supplemental Indenture, the Second Supplemental
Indenture, the Third Supplemental Indenture, the Fourth Supplemental Indenture, the Fifth Supplemental Indenture
or any other indenture supplemental to or amendatory of the Master Indenture, executed and delivered by the
Agency and the Bond Trustee in accordance with Article VIII of the Master Indenture.

“Support Facility Bonds” shall have the meaning given to such term in Section 2.14(d)(i) of the Master
Indenture, provided, however, that Bank Obligations shall not include any Bonds issued to or held by any Bond
Support Facility Provider or its designee in any other capacity.

“Support Obligations” shall have the meaning provided in Section 2.14 of the Master Indenture.

“Swap Counterparty” shall mean a Qualified Swap Provider that has executed a Qualified Swap with the
Carousel Owner.

“Swap Documents” shall mean the material documents executed and delivered in connection with the
execution of a Qualified Swap.

“Swap Insurance” shall mean any policy of insurance, surety bond or other form of financial assurance
issued by a Bond Insurer simultaneously with the issuance of a Bond Insurance Policy insuring Regularly Scheduled
Swap Payments and/or Swap Termination Payments to be made by the Carousel Owner pursuant to a Qualified
Swap.

“Swap Insurance Reimbursement Obligations” shall have the meaning provided in Section 2.14 of the
Master Indenture.

“Swap Termination Payments” shall mean any payments to be made by or to the Carousel Owner pursuant
to a Qualified Swap arising out of events of termination or default thereunder, and shall not include Regularly
Scheduled Swap Payments and Other Swap Payments.

“Tankyard Tax” shall mean, with respect to any parcel of Land not part of the Existing Carousel Center
site as of December 20, 2000, in which SIDA acquires from time to time (with the approval of the Carousel Owner)
a controlling interest and which becomes subject to the PILOT Agreement, an amount equal to the product obtained
by multiplying the tax rate in effect as of the date such Land becomes subject to the PILOT Agreement by the real
property tax assessment for such Land in effect for the tax year 2000/2001; the amount so determined to increase
four percent (4%) per annum thereafter, compounded annually.

Example: SIDA acquires Land not part of the Existing Carousel Center site. If the assessment on the Land in
the City’s 2000/2001 fiscal year was $100,000 the formula would be (100,000 x above referenced
tax rate as of the date the parcel becomes subject to the PILOT Agreement = Tankyard Tax). The
following year that Tankyard Tax would be increased four percent (4%) regardless of any change
in the above tax rate. This amount would continue to compound at four percent (4%) per annum.
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Assuming the above referenced $100,000 2000/2001 assessment and tax rate of $34/1000 of the
assessment as of the date the parcel becomes subject to the PILOT Agreement, the following
illustrates the formula:

Year 1 — $100,000 x $34/1000 = $3,400
Year 2 — $3,400 x 1.04 = $3,536
Year 3 — $3,536 x 1.04 = $3,677.44
Year 4 — $3,677.44 x 1.04 = $3,824.54

Etc.

“Tax Compliance Agreement,” shall mean: (i) with respect to the Series 2007A Bonds, the Tax
Compliance Agreement, dated as of the date of delivery of the Series 2007A Bonds, between the Agency and the
Expansion Owner, and joined in by the Carousel Owner, the Parking Owner and PCO for the limited purposes
described therein, as same may be amended, supplemented or restated from time to time; and (ii) with respect to the
Series 2016A Bonds, the Tax Compliance Agreement, dated as of the date of delivery of the Series 2016A Bonds,
between the Agency, the Expansion Owner and the Carousel Owner, as the same may be amended, supplemented or
restated from time to time.

“Tax-Exempt Bonds” shall mean Bonds the interest on which is excludable from gross income for federal
income tax purposes.

“Taxable Bonds” shall mean Bonds the interest on which will be included in gross income for federal
income tax purposes.

“Taxable Property” shall mean all those improvements, if any, in the Project Facility or otherwise
constructed on the Land devoted principally to commercial office uses.

“Taxing Authorities Fund” shall mean the fund of that designation established by the PILOT Assignment.

“Taxing Authorities Fund Account’ shall mean the separate accounts established in the Taxing
Authorities Fund with respect to the Carousel Center PILOTs or PILOT Payments with respect to the Tankyard Tax
or a Constructed Phase.

“Taxing Authority” shall mean the City and the County.

“Tenant” shall mean any occupant of the Project Facility which is, pursuant to the SIDA Agreement and
the applicable Installment Sale Agreement, appointed as the agent of the Agency for the purposes of granting sales
and use tax exemptions for the construction and installation of permanent improvements constituting a part of the
Project Facility.

“Tender Agent” shall mean the Bond Trustee, and any additional tender agent for the Bonds appointed
pursuant to Article VII of the Master Indenture, their respective successors and any other corporation which may at
any time be substituted in their respective places pursuant to the Indenture.

“Term Maturity Dates” shall mean the dates on which Current Interest Bonds become subject to mandatory
redemption from Sinking Fund Installments, as determined pursuant to Section 3.06 of the Master Indenture.

“Termination Date” shall mean the earliest of (i) December 31, 2065, (ii) the date requested by the
Carousel Owner or a Pyramid Entity pursuant to the terms of a PILOT Agreement, and (iii) the date the term of
years and financing arrangement with respect to the Final Phase of the Project Facility expires or is earlier
terminated.

“Third Amended and Restated Installment Sale Agreement” shall mean the Third Amended and Restated
Installment Sale Agreement dated as of December 31, 2005 between Carousel Owner and the Agency.

“Third Amendment to PILOT Agreement” shall mean the Third Amendment to the PILOT Agreement
dated as of October 1, 2016, among Carousel Owner, Expansion Owner and the Agency.

“Third Amendment to Third Amended and Restated Installment Sale Agreement” shall mean the Third
Amendment to the Third Amended and Restated Installment Sale Agreement dated as of October 1, 2016 between
Carousel Owner and the Agency.

“Third Supplemental Indenture” shall mean the Third Supplemental Indenture to Master Indenture of
Trust dated as of April 1, 2009, by and between the Agency and the Bond Trustee, as amended, restated or
supplemented from time to time in accordance with its terms and the terms of the Master Indenture.

A-37



“TI Costs” shall mean any tenant improvement costs and allowances incurred by Obligor in connection
with renewing existing leases or executing new leases for space located in Carousel Center.

“Title Insurance Policy” shall mean the pro forma policy for mortgage title insurance issued by First
American Title Insurance Company, dated October 19, 2016, insuring for the benefit of the PILOT Trustee the Lien
of the PILOT Mortgages.

“Total Revenues” shall mean in the aggregate (a) all of Obligor’s right, title and interest, whether now
owned or hereafter acquired, in, to and under (i) all “money” as defined in the UCC, and (ii) all moneys, cash or
other items of legal tender generated from the use or operation of Carousel Center; (b) all income, rents, issues,
profits, revenues (including all oil and gas or other mineral royalties and bonuses), deposits (other than utility and
security deposits received in the ordinary course of business of Carousel Center) and other benefits from Carousel
Center; and (c) all “proceeds” as defined in the UCC and in any event shall include, without limitation, all of
Obligor’s right, title and interest in and to proceeds, product, offspring, rents, profits or receipts, in whatever form,
arising from Carousel Center or the Collateral.

“Transfer” shall mean, with respect to any Property, the conveyance, assignment, sale, mortgaging,
encumbrance (other than a Permitted Encumbrance), pledging, hypothecation, granting of a security interest in,
granting of options with respect to, or other disposition of (directly or indirectly, voluntarily or involuntarily, by
operation of law or otherwise, and whether or not for consideration or of record) all or any portion of any legal or
beneficial interest (a) in all or any portion of such Property; or (b) in the stock, partnership interests, membership
interests or other ownership interests in an Obligor or its Affiliate shall also include, without limitation to the
foregoing, the following: an installment sales agreement wherein the beneficial owner of such Property agrees to sell
the Property or any part thereof or any interest therein for a price to be paid in installments; an agreement by the
beneficial owner of such Property leasing all or a substantial part of the Property to one or more Persons pursuant to
a single or related transactions, or a sale, assignment or other transfer of, or the grant of a security interest in, such
beneficial owner’s right, title and interest in and to any Leases or any Rent; and any instrument subjecting the
Property to a condominium regime or transferring ownership to a cooperative corporation.

“Trust Estate” shall have the meaning set forth in Granting Clauses I through IV of the Master Indenture.

“UCC” shall mean the Uniform Commercial Code, as it may be amended or supplemented from time to
time.

“Unassigned PILOT Rights” shall mean (i) the moneys due and to become due to the Agency for its own
account or to the members, officers, agents and employees of the Agency for their own account; (ii) the rights of the
Agency with respect to PILOT Payments under the PILOT Agreement allocable to the Tankyard Tax, the Junkyard
Tax, the Lakefront Improvement Fee and the Final Phase Adjustment and amounts payable to the City and the
County from the Escrow Fund; (iii) indemnity and reimbursement of costs and expenses; and (iv) the right to receive
notice and give consents to enforce the foregoing pursuant to the PILOT Agreement.

“Unassigned Rights” shall mean:

)] the right of the Agency in its own behalf to receive all opinions of counsel,
reports, financial statements, certificates, insurance policies, binders or certificates, or other notices or
communications required to be delivered to the Agency under the applicable and comparable provisions of
any Installment Sale Agreement;

(i1) the right of the Agency to grant or withhold any consents or approvals required
of the Agency under the applicable and comparable provisions of any Installment Sale Agreement or the
SIDA Agreement;

(iii) the right of the Agency to enforce in its own behalf the obligation of the
Carousel Owner to complete the Project Facility;

(iv) the right of the Agency to enforce the terms, conditions and covenants required
to be observed or performed by the Carousel Owner under the SIDA Agreement and any the partial
assignment and assumption agreement delivered pursuant to the SIDA Agreement;

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

(vi) the right of the Agency to require any indemnity and defense from any Person;

(vii) the right of the Agency in its own behalf (or on behalf of the appropriate taxing
authorities) to enforce, receive amounts payable under or otherwise exercise its rights under the SIDA
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Agreement or Sections 2.3, 2.4, 2.5, 3.1(g), (j), (k), 3.7(1), 3.7(1), 4.1(c), 4.2,4.3,4.4,4.5,4.6,4.7,4.9, 4.10,
4.11, 4.12, 4.17, 5.1, Article 6, 7.3,7.5, 7.7, 8.11, 8.4, 9.3, 9.6, 9.10, 9.13, 9.16, 9.17, 9.18 and 9.19 of the
Carousel Installment Sale Agreement and comparable provisions of any Installment Sale Agreement;

(viii)  the Agency's Unassigned PILOT Rights; and

(ix) the right of the Agency in its own behalf to declare an Event of Default under
Article 6 of the applicable Installment Sale Agreement, under Section 10.01 of
the SIDA Agreement or with respect to any of the Agency’s Unassigned Rights,

which Unassigned Rights in each case may be enforced by the Agency and any assignee thereof jointly or
severally.

Notwithstanding the preceding sentence, to the extent the obligations of Carousel Owner under the Sections
of the Carousel Installment Sale Agreement listed above do not relate to the payment of moneys to the Agency for
its own account or to the members, officers, agents and employees of the Agency for their own account, such
obligations, upon assignment of the Carousel Installment Sale Agreement by the Agency to the Bond Trustee
pursuant to the Pledge and Assignment shall be deemed to and shall constitute obligations of the Carousel Owner to
the Agency and the Bond Trustee, jointly and severally, and either the Agency or the Bond Trustee may commence
an action to enforce the Carousel Owner's obligations under the Carousel Installment Sale Agreement.

“Underwriters” shall mean, when used with respect to the Series 2007 Bonds, Lehman Brothers Inc. and
Citigroup Global Markets Inc. and when used with respect to any Series of Additional Bonds, the Persons identified
as underwriters in the Supplemental Indenture pursuant to which such Series of Additional Bonds were issued.

“Unsurrendered Bond” shall mean any Variable Rate Bond required by Section 2.15(g) of the Master
Indenture and the Supplemental Indenture pursuant to which such Bond was issued to be tendered by the Holder
which has not on or before the Mandatory Tender Date been tendered in accordance therewith.

“Valuation Date” shall mean, with respect to any Capital Appreciation Bond, each date set forth in the
Supplemental Indenture authorizing such Capital Appreciation Bond on which a specific Accreted Value is assigned
to such Capital Appreciation Bond.

“Variable Rate Bonds” shall mean Multi-Modal Bonds other than Bonds in the Fixed Rate Mode.

“Variable Rate Mode” shall mean the Daily Mode, Commercial Paper Mode, Weekly Mode, Auction
Mode and Long-Term Mode.

“Weekly Mode” shall mean, on any date, the Mode for Bonds for which the Interest Rate on such Bonds is
determined on a weekly basis pursuant to Section 2.15(c)(i) of the Master Indenture and any applicable
Supplemental Indenture.

“Weekly Rate” shall mean the per annum interest rate on the Bonds while in the Weekly Mode determined
pursuant to Section 2.15(c)(iv) of the Master Indenture and any applicable Supplemental Indenture.
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APPRAISAL OF REAL PROPERTY

Carousel Center
9090 Carousel Center Drive
Syracuse, Onondaga County, NY 13290

IN AN APPRAISAL REPORT
As of July 8, 2016

Prepared For

Carousel Center Company L.P.
4 Clinton Sq
Syracuse, NY 13202

Prepared By:

Cushman & Wakefield, Inc.

Valuation & Advisory

1290 Avenue of the Americas, 9th Floor
New York, NY 10104-6178

Cushman & Wakefield File ID: 16-15001-
900201-001

1290 Avenue of the Americas, 9th Floor

|||| CUSHMAN &
||[ . WAKEEIELD Tol 41 (212) 841-7500

cushmanwakefield.com

August 10, 2016

Mr. Stephen Congel
Vice-President

Carousel Center Company L.P.
4 Clinton Sq

Syracuse, NY 13202

Re: Appraisal Report

Carousel Center

9090 Carousel Center Drive

Syracuse, Onondaga County, NY 13290

Cushman & Wakefield File ID:  16-15001-900201-001
Dear Mr. Congel:

In fulfillment of our agreement as outlined in the Letter of Engagement, we are pleased to transmit our Appraisal
Report dated August 04, 2016. The effective date of value is July 08, 2016.

The appraisal is intended to be utilized as part of an Official or Offering the
“Offering Documents”, which will be used in connection with one or more bond offerings (the "Bonds" or the
"Offering") to refund certain bonds that were previously issued in 2007, and to pay related costs of issuance. It is
our understanding that the analysis will be incorporated in the Offering Documents (OD), which will be used in
connection with the Offering. We will consent to such inclusion of the appraisal in the OD subject to our review and
approval of the manner in which it is included and referred to and the execution of an indemnity agreement from a
party satisfactory to C&W and in a form satisfactory to us. C&W agrees and acknowledges that that Carousel Center
is a satisfactory indemnitor and the form indemnity attached hereto as Exhibit A is acceptable to C&W. We agree
the appraisal may also be relied upon by you as addressee, by Merrill Lynch, Pierce, Fenner & Smith Incorporated,
as the underwriters of the Bonds, by the rating agencies in connection with their rating of the Bonds, by any party
required to provide its consent to the issuance of the bonds, by the municipal bond insurance provider(s), if any,
that may be solicited to provide an insurance policy in connection with the Bonds or the Offering, and by the
purchasers of the Bonds. It may not be distributed or relied upon by any other persons or entities without the written
permission of C&W.

The subject property consists of a 2 and partial 3-story enclosed mall, known as Carousel Center. The center
contains 1,507,052 square feet of gross leasable area on a 83.10-acre parcel of land. The subject property is
anchored by Macy's, J.C. Penney, Lord & Taylor, and At Home (Lease Out). The J.C. Penney and the future At
Home stores are under the control of mall ownership and leased to the respective retailers. Mall ownership also
owns the vacant former Bon Ton box. Lord & Taylor and Macy's own their respective stores with mall ownership
retaining the rights to the underlying land. For purposes of this analysis, we have excluded their GLA as owned
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collateral but their contribution to the value in its entirety has been considered herein. Therefore, the owned GLA
of the subject is calculated to be 1,237,052 square feet and the owned land area is calculated to be 49.77 acres.
The center was constructed in 1990 and has been maintained in good condition. The property has a current overall
occupancy of 82.04 percent and a mall shop occupancy of 81.71 percent.

The subject is a component of a larger project known as Destiny USA, a shopping, dining and entertainment
destination which is comprised of 2.4 million square feet of GLA, over 250 stores, with over 26 million visits per
year. Tenancy at Destiny USA includes 40 outlet and discount stores, making it the number one tourist attraction in
Central New York. The center also benefits from Canadian shoppers, accounting for 10 to 20 percent of sales, and
over 215,000 university shoppers. There are 150 acres of adjacent land available for development, and plans are
underway for complementary uses to grow tourism and increase visits. A 209-room Embassy Suites Hotel is also
scheduled to open in 2017.

Destiny USA is the sixth largest enclosed mall in the United States and the largest center in New York State and
the dominant center serving the Syracuse metropolitan region and a good portion of central New York.

This Appraisal Report has been prepared in accordance with our interpretation of your institution’s guidelines, Title
XI of the Financial Institutions Reform, Recovery, and Enforcement Act of 1989 (FIRREA), and the Uniform
Standards of Professional Appraisal Practice (JSPAP).

Based on the agreed-to Scope of Work, and as outlined in the report, we developed the following opinions of Market
Value:

Value Conclusion:

Appraisal Premise Real Property Interest Date Of Value Conclusion
Market Value As-ls Leased Fee July 08, 2016 §500,000,000
Insurable Value NIA July 08, 2016 351,200,000
Compiled by Cushman & Wakefild, nc.

The value opinion in this report are qualified by certain limiting ti ificati and

definitions, as well as the following extraordinary assumptions.

Extraordinary Assumptions

For a definition of Extraordinary Assumptions please see the Glossary of Terms & Definitions. The use of
extraordinary assumptions, if any, might have affected the assignment results.

As a component of a larger project, Carousel Center is an integral part of the 2.4 million square foot Destiny USA.
From a branding, legal, financial and budgetary process standpoint, Carousel is treated as a separate entity. Our
valuation assumes that the asset known as Carousel Center could be sold as a single entity. We also assume that
the entity which owns the remainder of the project would cooperate on all levels with the assumed new ownership
of the Carousel Center component, to continue to operate the entire project as a seamless retail experience.

Hypothetical Conditions

For a definition of Hypothetical Conditions please see the Glossary of Terms & Definitions. The use of hypothetical
conditions, if any, might have affected the assignment results.

This appraisal does not employ any hypothetical conditions.
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Cushman & Wakefield, Inc.

This letter is invalid as an opinion of value if detached from the report, which contains the text, exhibits, and

Addenda.
Respectfully submitted,

CUSHMAN & WAKEFIELD, INC.

Richard W Latella, MAI, FRICS

Executive Managing Director, Practice Lead

- Retail

NY Certified General Appraiser
License No. 46000003892
richard.latella@cushwake.com
212-841-7675 Office Direct

CAROUSEL CENTER

SUMMARY OF SALIENT FACTS AND CONCLUSIONS

MUNICIPAL INFORMATION

Assessment Information:
Assessing Authority

Assessor's Parcel Identification

Current Tax Year
Taxable Assessment

Current Tax/PILOT Liability
Taxes/PILOT per square foot

Are taxes current?
Is a grievance underway?
Subject's assessment is

Zoning Information:

Municipality Governing Zoning

Current Zoning

Is current use permitted?
Current Use Compliance
Zoning Change Pending

Zoning Variance Applied For

Onondaga
0221009999, 239001103, and 179004806
2016

$319,940,000

$18,430,990

$14.90

Taxes are current

Not to our knowledge

At market levels

City of Syracuse
Industrial Class A
Yes

Complying use
No

Not

HIGHEST & BEST USE

As Though Vacant:

A retail use built to its maximum feasible building area

As Improved:

A shopping center as it is currently improved

CUSHMAN & WAKEFIELD n
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CAROUSEL CENTER

SUMMARY OF SALIENT FACTS AND CONCLUSIONS

Summary of Salient Facts and Conclusions

BASIC INFORMATION

Common Property Name:
Address:

Carousel Center
9090 Carousel Center Drive
Syracuse, New York 13290

County: Onondaga
Property O ip Entity: Syracuse Industrial De Agency
SITE INFORMATION
Land Area: Square Feet Acres
Main Parcel 2,168,112 49.77
Site Shape: Irregularly shaped
Site Topography: Level at street grade
Frontage: Excellent
Site Utility: Good
Flood Zone Status:
Flood Zone: [
Flood Map Number: 3605950001D
Flood Map Date: May 3, 1982
BUILDING INFORMATION
Type of Property: Shopping Center
Building Area
Total GLA 1,507,052 SF
Owned GLA 1,237,052 SF
Land-to-Building Ratio: 1.44:1
Number of Stories: 2 and partial 3
Actual Age: 26 Years
Quality: Good
Year Built: 1990
Year Renovated: 2000
Condition: Good
Parking:
Number of Parking Spaces: 8,668
Parking Ratio (per 1,000 sf): 7.01:1
Parking Type: Surface and

CAROUSEL CENTER

CUSHMAN & WAKEFIELD

SUMMARY OF SALIENT FACTS AND CONCLUSIONS

TENANCY INFORMATION

Overall Inline (a)
Occupancy %: 82.0% 81.7%
Occupied (SF): 1,236,421 375,579
Current Number of Tenants: 138 105
Vacant (SF): 270,631 84,078
Number of Vacant Spaces: 41 26

(a): All inline store are included here. Excluded are food court, kiosks, majors, the cinema, junior

anchors, and department stores.

Base Rent Status:

Attained Rent (Occupied Space):

Market Rent:

Attained Rent is above market by:

Major/Anchor Tenants:
Macy's
J.C. Penney
Lord & Taylor
Ha&m
Against All Odds
DSW Shoes
Finish Line
Best Buy
Forever 21
Burlington Coat
Cinema

$45.98

$44.99

2.19%

Area: Sales (PSF): Lease Expires:
170,000 $251 N/A
158,590 $103 10/31/220
100,000 $200 N/A
19,157 $307 1/31/2022
21,722 $71 4/3012018
21,350 $194 9/30/2024
23,550 $196 6/30/2019
50,000 $900 713112019
60,950 $105 1/31/2023
61,309 $122 9/30/2022
76,000 $128 6/30/2023

CUSHMAN & WAKEFIELD



PROPERTY PHOTOGRAPHS

CAROUSEL CENTER

CAROUSEL CENTER

Property Photographs

Market Value
VALUATION INDICES

As-
VALUE DATE July 8, 2016
Land Value
Indicated Value: $30,000,000
PerSquare Foot (GLA:_ $19.91
SALES COMPARISON APPROACH
Indicated Value: | $504,300,000
Per Square Foot (OWNED GLA): $407.66
INCOME CAPITALIZATION APPROACH
Yield Capitalization
Projection Period: 11 Years
Holding Period: 10 Years
Terminal Capitalization Rate: 5.25%
Internal Rate of Return: 7.00%
Indicated Value: $480,300,000
Per Square Foot (OWNED GLA): $388.26
Direct Capitalization
Net Operating Income (stabilized): $27,384,626
Capitalization Rate: 5.00%
Preliminary Value: $547,692,520
Present Value of Prospective Value $478,375,858
Present Value of Interim Cashflows $39,680,740
Indicated Value: $518,056,598
Indicated Value Rounded: $518,100,000
Per Square Foot (OWNED GLA): $418.82
Income Capitalization Approach
Indicated Value: $500,000,000
Per Square Foot (OWNED GLA): $404.19
FINAL VALUE CONCLUSION
Real Property Interest: Leased Fee
Concluded Value: $500,000,000
Per Square Foot (OWNED GLA): X
Implied Capitalization Rate (derived from Year 1 NOI): 4.43%
EXPOSURE AND MARKETING TIME
Exposure Time: 6 Months
INSURABLE VALUE
C ion: $351,200,000
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Extraordinary Assumptions

For a definition of Extraordinary Assumptions please see the Glossary of Terms & Definitions. The use of
extraordinary assumptions, if any, might have affected the assignment results.

As a component of a larger project, Carousel Center is an integral part of the 2.4 million square foot Destiny USA.
From a branding, legal, financial and budgetary process standpoint, Carousel is treated as a separate entity. Our
valuation assumes that the asset known as Carousel Center could be sold as a single entity. We also assume that
the entity which owns the remainder of the project would cooperate on all levels with the assumed new ownership
of the Carousel Center component, to continue to operate the entire project as a seamless retail experience.

Hypothetical Conditions

For a definition of Hypothetical Conditions please see the Glossary of Terms & Definitions. The use of hypothetical
conditions, if any, might have affected the assignment results.

This appraisal does not employ any hypothetical conditions.
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VIW OF FOREVER 21 ON TWO LEVELS VIEW OF THE FOOD COURT

VIEW OF THE CINEMA INTERIOR ENTRANCE VIEW OF THE FOOD COURT
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VIEW OF MACY’S EXTERIOR ENTRANCE AND PARKING LOT VIEW OF MALL AND PARKING LOT

VIEW OF MALL ENTRANCE AND PARKING LOT VIEW OF BEST BUY AND PARKING DECK
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Scope of Work

Overview

Scope of work is the type and extent of research and analyses involved in an assignment. To determine the
appropriate scope of work for the assignment, we considered the intended use of the appraisal, the needs of the
user, the relevant characteristics of the subject property, and other pertinent factors. Our concluded scope of work
is summarized below, and in some instances, additional scope details are included in the appropriate sections of
the report:

Research

«  Weinspected the property and its environs. Physical information on the subject was obtained from the property
owner's representative, public records, and/or third-party sources.

« Regional economic and demographic trends, as well as the specifics of the subject's local area were
investigated. Data on the local and regional property market (supply and demand trends, rent levels, etc.) was
also obtained. This process was based on interviews with regional and/or local market participants, primary
research, available published data, and other various resources.

+ Otherrelevant data was collected, verified, and analyzed. Comparable property data was obtained from various
sources (public records, third-party data-reporting services, etc.) and confirmed with a party to the transaction
(buyer, seller, broker, owner, tenant, etc.) wherever possible. It is, however, sometimes necessary to rely on
other sources deemed reliable, such as data reporting services.

Analysis

« Based upon the subject property characteristics, prevailing market dynamics, and other information, we
developed an opinion of the property’s Highest and Best Use.

« We analyzed the data gathered using generally accepted appraisal methodology to arrive at a probable value
indication via each applicable approach to value.

«  The results of each valuation approach are consi and intoa

This report is intended to comply with the reporting requirements outlined under USPAP for an Appraisal Report.

The report was also prepared to comply with the of the Code of P ional Ethics of the Appraisal

Institute and the Financial Institutions Reform, Recovery and Enforcement Act of 1989 (FIRREA), Title XI

Regulations.

value estimate.

Cushman & Wakefield, Inc. has an internal Quality Control Oversight Program. This Program mandates a “second
read” of all appraisals. Assignments prepared and signed solely by designated members (MAls) are read by another
MAI who is not participating in the i prepared, in whole or in part, by non-designated
appraisers require MAI participation, Quality Control Oversight, and signature.

This appraisal employs the Sales Comparison Approach and the Income Capitalization Approach. Based on our
analysis and knowledge of the subject property type and relevant investor profiles, it is our opinion that these

would be consi i and/or y for market partici Typical do not
generally rely on the Cost Approach when purchasing a property such as the subject of this report. Therefore, we
have not utilized the Cost Approach to develop an opinion of market value.

CUSHMAN & WAKEFIELD 1
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Report Option Description

USPAP identifies two written report options: Appraisal Report and Restricted Appraisal Report. This document is
prepared as an Appraisal Report in accordance with USPAP guidelines. The terms “describe,” summarize,” and
“state” connote different levels of detail, with “describe” as the most comprehensive approach and “state” as the
least detailed. As such, the following provides specific descriptions about the level of detail and explanation included
within the report:

«  Describes the real estate and/or personal property that is the subject of the appraisal, including physical,
economic, and other characteristics that are relevant

« States the type and definition of value and its source

« Describes the Scope of Work used to develop the appraisal

«  Describes the information analyzed, the appraisal methods used, and the reasoning supporting the analyses
and opinions; explains the exclusion of any valuation approaches

« States the use of the property as of the valuation date

« Describes the rationale for the Highest and Best Use opinion (if included)

CUSHMAN & WAKEFIELD 2
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|
Identification Of Property

Common Property Name: Carousel Center

Location: 9090 Carousel Center Drive Syracuse, Onondaga County, New York 13290

Carousel Center is located immediately west of Interstate 81 in the City of Syracuse.
The property is located on Carousel Center Drive which is contained within the
northwest quadrant of the intersection of I-81 and Hiawatha Boulevard. This location
is in the northern portion of the City of Syracuse.

Property Description: The subject, which is a portion of the Destiny USA project known as phase | consists
of the original mall that was constructed in 1990 and expanded with Lord & Taylor in
2004. The subject property is anchored by Macy's, J.C. Penney, Lord & Taylor, and
At Home (Lease Out). The J.C. Penney and the future At Home stores are under the
control of mall ownership and leased to the respective retailers. Mall ownership also
owns the vacant former Bon Ton box. Lord & Taylor and Macy's own their respective
stores with mall ownership retaining the rights to the underlying land. For purposes
of this analysis, we have excluded their GLA as owned collateral but their contribution
to the value in its entirety has been considered herein. The property consists of a 2
and partial 3-story regional shopping center containing 1,507,052 square feet of
leasable area on a 49.77-acre parcel of land. Mall shop space consists of
approximately 150 stores totaling 472,926 square feet inclusive of the food court and
kiosks. As of the writing of this report the mall shop space is 81.7 percent occupied
and the subject overall is 82.0 percent occupied.

Phase Il, which is not part of the subject property, consists of the 2012 expansion of
the center. This Phase of the center is anchored by Dick’s Sporting Goods and also
includes 10 junior anchor stores as well as two additional screens for the Regal
Cinema. Phase Il of the center has been merchandised with a variety of upscale
outlet tenants, restaurants and entertainment venues. In total Phase I contains
874,059 square feet, all of which is under the control of mall ownership and is situated
on a 33.32-acre site.

After the construction of the expansion project (Phase II), on certain parking fields
that were initially part of the Carousel Center property, the integrated shopping center
now shares a combination of surface parking areas, a below grade garage and a
parking deck, providing 5,044 parking spaces, as well as certain auxiliary lots further
providing additional on-grade parking, in each case pursuant to various cross
easement agreements.

Assessor's Parcel Numbers: 0221009999, 239001103, and 179004806

Legal Description: The legal description, provided by the client, is presented in the Addenda of the

CAROUSEL CENTER

Current Ownership:

Sale History:

Current Disposition:

Effective Dates of Valuation:

As ls:

Date of Inspection:

Property Inspected by:

Client:

Intended Use:

SCOPE OF WORK

As a provision of the Payment in Lieu of Taxes (PILOT) agreement the underlying
land was transferred to the Syracuse Industrial Development Agency, who in tum
entered into an installment sale agreement with Carousel Center Company, L.P., who
also own the improvements. Per the terms of this agreement Carousel Center
Company, L.P. makes annual PILOT payments and at the end of the agreement
(December 2035) the land reverts back to Carousel Center Company, L.P.

To the best of our knowledge, the property has not transferred within the past three
years.

To the best of our knowledge, the property is not under contract of sale nor is it being
marketed for sale.

Dates Of Inspection And Valuation

July 8, 2016
July 8, 2016

Richard W Latella, MAI, FRICS

Client, Intended Use And Users Of The Appraisal

Carousel Center Company L.P.

The appraisal is intended to be utilized as part of an Official Statement or Offering
Memorandum, collectively, the “Offering Documents”, which will be used in
connection with one or more bond offerings (the "Bonds" or the "Offering") to refund
certain bonds that were previously issued in 2007, and to pay related costs of
issuance. It is our understanding that the analysis will be incorporated in the Offering
Documents (OD), which will be used in connection with the Offering. We will consent
to such inclusion of the appraisal in the OD subject to our review and approval of the
manner in which it is included and referred to and the execution of an indemnity
agreement from a party satisfactory to C&W and in a form satisfactory to us. C&W
agrees and acknowledges that that Carousel Center is a satisfactory indemnitor and
the form indemnity attached hereto as Exhibit A is acceptable to C&W. We agree the
appraisal may also be relied upon by you as addressee, by Merill Lynch, Pierce,
Fenner & Smith Incorporated, as the underwriters of the Bonds, by the rating
agencies in connection with their rating of the Bonds, by any party required to provide
its consent to the issuance of the bonds, by the municipal bond insurance provider(s),
if any, that may be solicited to provide an insurance policy in connection with the
Bonds or the Offering, and by the purchasers of the Bonds. It may not be distributed

report. or relied upon by any other persons or entities without the written permission of C&W.

Intended User: This appraisal report was prepared for the exclusive use of Carousel Center

Property Ownership And Recent History Company L.P. Use of this report by others is not intended by the appraiser.
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CAROUSEL CENTER SYRACUSE REGIONAL ANALYSIS

Introduction
Market Definition

The Syracuse Metropolitan Statistical Area (MSA) is located in central New York. The MSA consists of three
counties: Oswego, Onondaga and Madison. Onondaga County is the most populous of the three counties,
containing over 70.0 percent of the MSA's population.

The following are notable points about the Syracuse MSA:

« The Syracuse MSA is renowned for its educational institutions. These include Syracuse University, the SUNY
College of Environmental Science and Forestry, the SUNY Upstate Medical University, Colgate University, Le
Moyne College, and SUNY Oswego, among others.

Historically, the City of Syracuse was a major crossroads for the region, with a connection to the Erie Canal
and the nation’s railway network.

«  Syracuse is home to several defense contractors such as Lockheed Martin, Saab Sensis and Syracuse
Research Corporation.

The following map depicts the boundaries for the Syracuse MSA:

SYRACUSE, NY
METROPOLITAN STATISTICAL AREA (MSA)

[

Source: Cushman & Wakefield Vahsaion & Advisory
Current Trends

‘While other Upstate metro areas like Albany, Buffalo and Rochester are heading toward a self-sustaining economic
expansion, Syracuse still continues to struggle economically. The region is still slowly recovering from the great
recession and the general manufacturing decay it has experienced over the last decade. Employment has not been
showing any sign of significant growth over the past few years, and economic growth continues to significantly lag

CUSHMAN & WAKEFIELD 7
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University's Institute for Veterans and Military Families, idation and of local and

programs to fight combat poverty. The CNYREDC estimates that the investments will create approximately 6,000
permanent jobs in the area over five years.

Notable updates in the Syracuse MSA include:

« Besides Destiny USA, another major development is arising in the Town of Camillus. Called Township 5, the
development is being managed by Cameron Group LLC, a DeWitt based developer. The $58.0 million project
will consist of 500,000 square feet of space, including retail, offices and a 96-unit apartment complex. The
development's anchor tenant, Costco, opened in October 2014. Other tenants have followed, including GNC,
LongHorn Steakhouse, Sally Beauty, Gertrude Hawk Chocolates, Buffalo Wild Wings and more. Tenants such
as Red Robin, Mesa Grande Taqueria and Frank Theatres CineBowl & Grille are also on their way to occupying
the site.

«  Soraa, manufacturer of LED lighting with high-quality color, brightness and efficiency, is locating to DeWitt,
bringing more than 400 jobs to the area. A building is currently under construction at Collamer Crossing
Business Park, and when finished, will house Soraa’s manufacturing and research and development
operations. Soraa has pledged to invest $1.3 billion over the next ten years, which will be used to keep the
facility and its equipment up to date. Its manufacturing operations are expected to be up and running by the
end of 2016. In addition, Soraa will collaborate with SUNY Polytechnic to bring another 170 jobs to the area.
These jobs would be created through Soraa suppliers and contractors at the new manufacturing plant or nearby.
Soraa was originally slated for a facility under construction in Buffalo that will house a solar panel manufacturer,
SolarCity. SolarCity ended up taking all the space in the planned building there.

« Syracuse University is currently a series of ion projects to i transform its
campus into the 21 Century. The university released a 20-year plan, which outlines both short-term and long-
term plans for campus . Short-term plan includes of a campus , which is

already underway. In the long term, the school will use its Campus Framework plan to guide the development
of the campus over the next 20 years, including phasing out South Campus and making main campus more
“walkable.”

« Aspen Dental has plans to relocate all 600 of its employees from the Dewitt headquarters to downtown
Syracuse. The company expects to create an additional 400 jobs by 2020. Aspen Dental, which manages more
than 500 dental practices in 33 states, will become an anchor tenant in the planned City Center project, where
the company plans to lease 170,000 square feet of office space

« InJune 2016, Governor Cuomo announced that Terakeet and TCG/Ascension Gaming will expand their offices
in downtown Syracuse. The two firms expect to create a total of 242 high-tech jobs and retain 219 jobs. Many
of these jobs will be in digital marketing, account management, sales, data analysis, web analytics and software
engineering.

« In early 2016, Lockheed Martin announced that it will hire about 100 new employees for its campus at
Electronics Park in Salina. The hiring comes after the company underwent four years of job cuts that reduced
its workforce from a peak of 2,300 employees to about 1,600 workers.

« The Marriott Downtown Syracuse, formerly Hotel Syracuse, is seeking to fill 186 positions at its facility. The
hotel is currently undergoing a $56.9 million renovation. So far, 100 positions have been filled

+ COR Development is undergoing a $350.0 million redevelopment project at the Inner Harbor in Syracuse. The
current proposal includes a mix of residential, retail, recreation, and academic components. Construction of a
134-room Aloft Hotel opened in July 2016. Groundbreaking for a second hotel, Element, will begin this
September, and will be ready for occupancy in 2018.

CUSHMAN & WAKEFIELD 9
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the nation. The unemployment rate has continued its downward trend, though the recent decrease in its labor force
was likely the cause.

The threat of further layoffs in the manufacturing industry remains, and defense-related funding worries could
continue to impact Syracuse. Any recent stability the MSA has enjoyed has come from its many educational
institutions, though several key projects (like Destiny USA and Township 5) could boost the local economy.

Destiny USA continues to attract new retailers and is becoming a stronger regional draw for the Syracuse area.
Recent additions to the mall have included a large i complex named ions; an extreme sports
shop named BC Surf & Sport; Ulta Beauty; 5 Wits, an adventure i bar, and live
music venue Margaritaville; and Michaels, an arts and crafts retailer. In addition to a blossoming retail section,
Destiny USA s resurrecting its hotel plans to draw tourists to the area. Plans call for a 209 room, $48.0 million
Embassy Suites hotel directly across from the mall. The project is expected to be completed in the summer of 2017.

Syracuse could benefit from a computer chip fab in nearby Utica. In August 2015, Governor Andrew Cuomo
announced that a computer chip manufacturing plant and a power electronics research facility will be built at the
Marcy Nanocenter in Utica. ams AG, an Austrian computer manufacturer, will invest $2.0 billion to build a new
manufacturing plant that is expected to create 1,000 jobs. The plant is expected to be up and running by the end of
2017. Meanwhile, GE Global Research and the SUNY Polytechnic Institute will work collaboratively to develop a
power electronics facility in Utica, which will create 1,470 jobs, 470 of which will be for GE. Syracuse’s well-educated
residents and its close proximity to Utica will position the MSA at the front of the line when demand for skilled
workers increases.

‘Onondaga County's largest for-profit employer, Lockheed Martin Corporation, missed out on a U.S. Navy electronic
warfare contract when the Navy decided to award a contract worth up to $267.0 million to Northrop Grumman in
February 2015. The contract for the Navy's Surface Electronic Warfare Improvement Program (SEWIP) has options
that could bring $3.0 billion worth of work over 10 years to the winning contractor. The contract loss is the latest
blow for Lockheed Martin's plant at Electronic Park in Salina, which had the potential to be the most lucrative in the
history of the Lockheed Martin’s Salina plant. The bad news came after the Bethesda, Maryland-based defense
contractor lost a bid in October 2014 for a U.S. Air Force radar contract worth up to $1.3 billion over 10 years.

There is some good news for the defense contractor, however. In early June 2015, Germany announced that it
would select Lockheed Martin to develop the Medium Extended Air Defense System (MEADS) missile defense
system in a deal valued at up to $4.5 billion. While Lockheed has not yet determined when full-scale engineering
and production work on MEADS will begin, or how it might affect employment at its plant at Electronics Park in
Salina, it is clear that the Salina’s operations will play a key role as the sole developer of the MEADS surveillance
radar. Additionally, the U.S. Navy recently awarded Lockheed Martin a $59.0 million contract to improve its sonar-
detection systems. The Salina plant will be responsible for about 82.0 percent of the work on the contract. While
this is significantly smaller than the SEWIP contract, it ensures that the Salina plant still serves a function, especially
after a near-fatal blow was dealt to the Salina plant in late 2013, when Lockheed Martin planned to close its
Electronics Park facilities as well as four other plants nationwide that would eliminate 4,000 jobs. After talks with
Senator Charles Schumer, the plan has since been put on hold.

In late 2015, Central New York was selected as one of three winners of the New York's $1.5 billion Upstate
Revitalization Initiative (URI). The URI is a competition curated by the Cuomo administration to pit seven Upstate
New York regions against each other for $1.5 billion in government aid. The Finger Lakes region and the Southern
Tier were the other winners. Central New York will receive $500.0 million allocated over five years. The Central
New York Regional Economic Development Council (CNYREDC) plans to use the money to help fund development
projects and programs designed to generate long-term job growth. These projects and programs include: a research
and development center for unmanned aerial and ground systems, the development of indoor farms, a global
manufacturing and logistics hub, a national veterans resource complex that would leverage the services of Syracuse

CUSHMAN & WAKEFIELD 8

CAROUSEL CENTER SYRACUSE REGIONAL ANALYSIS

«  Governor Cuomo has pledged $30.0 million in state money for a $100.0 million revitalization project on
Onondaga Lake. The first piece of this revitalization includes a new performing arts center, known as the
Onondaga Lakeview Amphitheater, which is now open to the public. The amphitheater serves as a destination
that encourages a celebration of arts and culture and it has been a growing visitor draw. Other components of
the revitalization will include infrastructure upgrades and housing.

Demographic Trends
Demographic Characteristics

In terms of its demographic makeup, Syracuse resembles many former industrial cities of the region. The population
is older and has a lower average household income than the nation. The region is well educated, however, resulting
from the presence of several colleges (Syracuse University and Colgate University, for instance). Despite the
college presence, the Syracuse MSA has a difficult time holding onto young professionals, much like Buffalo,
Albany, and Rochester. The expansion of the nanotech industry in Albany could help to curb this trend in regions
like Syracuse.

Further considerations are as follows:
«  Syracuse has a higher share of its population with an advanced degree (12.9 percent) than the nation (10.7

percent). In addition, only 10.7 percent of the MSA's residents have less than a high school education,
compared to 14.1 percent for the United States as a whole.

«  Average annual household income in Syracuse is $69,642, 10.1 percent less than the national average of
§77,468. The region's median household income of $52,155 is slightly lower than the nation's median of
$54,148.

The following table compares the demographic characteristics of the Syracuse MSA with those of the United States:

Demographic Characteristics
Syracuse MSA vs. United States

2015 Estimates
Syracuse United

Characteristic MsA st
Median Age (years) 390 380
Average Annual Household Income $69,642 §77,468
Median Annual Household Income. $52,155 $54,148
Households by Annual Income Level:

<$25,000 24.1% 23.1%

25,000 to $49,999 24.1% 235%

$50,000 to $74,999 19.7% 18.5%

$75,000 t0 $99,999 12.7% 124%

$100,000 plus. 19.4% 225%
Education Breakdown:

< High School 10.7% 14.1%

High School Graduate 308% 282%

College < Bachelor Degree 29.1% 29.0%

Bachelor Degree 16.4% 18.1%

Advanced Degree 12.9% 10.7%

Source: © 2015 Experian Marketing Solutions, Inc. *All rights reserved &
Cushman & Wakefield Valuation & Advisory
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Population

Many of the urban areas in upstate New York have suffered a shrinking population for several decades. While
Syracuse has largely avoided contraction, there hasn't been much growth either. Like many of its neighboring
upstate cities, Syracuse is losing residents to several southern metro areas, as well as New York City. This is
problematic for Syracuse, as the population is already older than the national average.

Further considerations are as follows:
« With an estimated population of more than 660,500 people in 2015, the Syracuse metro-area’s population saw

compound annual growth of 0.1 percent between 2005 and 2015. While stable, this was well below the national
growth of 0.8 percent annually.

+ Between 2016 and 2020, Syracuse'’s population is forecast to remain stagnant. Over the same time period, the
United States will grow at a compound annual rate of 0.7 percent. Onondaga County is the only county in the
MSA that is expected to gain residents.

The following graph compares historical and projected population growth between the Syracuse MSA and the

United States as a whole:

POPULATION GROWTH BY YEAR
Syracuse MSA vs. United States, 2005-2020

12%

u United States m Syracuse, NY Forecast

0.9%

0.6%

0.3%

0.0%

Annual Percent Change

-0.3%

Source: Data Courtesy of Moody's Analytics and Cushman & Wakefield Valuation & Advisory
Note: Shaded bars indicate periods of recession
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Economic Trends
Gross Metro Product

Syracuse’s Gross Metro Product (GMP) has been growing more slowly in the last decade than the nation’s GMP.
After expanding by a healthy 3.5 percent in 2010, Syracuse’s economic growth had yet to expand in a meaningful
way, continuing to trail the nation’s growth. Going forward, economic growth in Syracuse should expand at a healthy
rate, but it will likely continue to trail the national growth. Part of this weak forecast is due to Syracuse’s relative
reliance on defense spending.

Further considerations are as follows:

+ Like most of upstate New York, economic growth since 2005 has significantly lagged the nation’s economic
growth. From 2005 to 2015, the Syracuse MSA averaged annual GMP growth of 0.3 percent, while the nation
expanded at an average rate of 1.4 percent each year.

« As the broader economy improves in the next several years, the Syracuse MSA will be lifted considerably. From
2016 through 2020, the region’s GMP will expand at an average annual rate of 1.5 percent, but it will still trail
the 2.2 percent rate for the United States over the corresponding period of time. The MSA will likely benefit
from the construction boost beginning this summer, as Syracuse University undergoes a number of construction
projects to transform its campus.

The following graph compares historical and projected GMP growth by year for the Syracuse MSA and the United
States:

REAL GROSS PRODUCT GROWTH BY YEAR
Syracuse MSA vs. United States, 2005-2020

7.0%
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5.0%

3.0%

1.0%

-1.0%

Annual Percent Change

-3.0%

Source: Data Courtesy of Moody's Analytics and Cushman & Wakefield Valuation & Advisory
Note: Shaded bars indicate periods of recession

Employment Distribution

Due to Syracuse’s reputation as a transportation crossroads, it is not surprising that many residents work in the
trade/transportation/utilities sector than in any other. Over one-fifth of the MSA's workforce is employed in the
sector, slightly above the national share of 19.0 percent. It is to the region’s detriment, however, that only 9.9
percent of the population works in the high paying professionalibusiness services sector, well below the 14.0
percent national representation.

Further considerations are as follows:
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The following table shows the Syracuse MSA’s annualized population growth by county:

Annualized Population Growth by County
Syracuse, MSA

2005-2020
Compound Compound

Annual Annual
Forecast Forecast GrowthRate Growth Rate

Population (000's) 2005 2015 2016 2020 05-15 16-20
United States 2955166 3214188 3238814 3336655 0.8% 0.7%
Syracuse, NY 655.0 660.5 660.5 659.4 0.1% 0.0%
Madison County 715 718 716 707 0.1% -0.3%
Onondaga County 4609 4685 469.0 4704 02% 0.1%
Osw ego County 1226 1201 119.8 1183 02% -0.3%

Source: Data Courtesy of Moody's Analytics, Cushman & Wakefield Valuation & Advisory
Households

Much like population growth, household formation in the Syracuse MSA is weaker than that of the nation. It is
generally better than the contraction seen in neighboring metro areas, but also well below the nation for the same
time period. The aging of the area’s population, along with the slow economic growth after the recession is
suppressing household formation.

Further considerations are as follows:

«  Syracuse household formation grew at a compound annual rate of 0.2 percent from 2005 through 2015, while
the nation averaged an annual growth rate of 0.9 percent over the same time period.

«  From 2016 through 2020, Syracuse will continue to lag the country in household formation, increasing by an
average of 0.5 percent annually, while the country will experience a compound annual growth rate of 1.2
percent.

The following graph compares historical and projected household formation rates between the Syracuse MSA and
the United States:

HOUSEHOLD FORMATION BY YEAR
Syracuse MSA vs. United States, 2005-2020
1.6%
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Source: Data Courtesy of Moody's Analytics and Cushman & Wakefield Valuation & Advisory
Note: Shaded bars indicate periods of recession
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«  Syracuse is well above the national in i services The sector employs
29.8 percent of the metro area’s workforce, compared to 15.7 percent for the nation. This is a direct reflection
of the region’s many colleges and universities.

« The government sector also has a large presence in the metro area’s employment distribution. The sector
constitutes 17.8 percent of the workforce.

The following graph compares non-farm employment sectors for the Syracuse MSA and the United States as a
whole:

EMPLOYMENT BY SECTOR
Syracuse MSA vs. United States
2016 Estimates

Construction
Manufacturing

Trade, Transportation & Utilties
Information

Financial Activities

Professional & Business Services
Education & Health Services
Leisure & Hospitality

Other Services (except Govt.)
Government

=United States
= Syracuse, NY

0% 4% 8% 12% 16% 20% 24%

Source: Data Courtesy of Moody's Analytics and Cushman & Wakefield Valuation & Advisory

Major Employers

Several healthcare and educational institutions are among the Syracuse MSA’s top employers. This is to be
expected, however, given the region's employment distribution. The lack of a large services firm in the
professional/business services industry is notable. This absence represents a weakness for the region and will
likely dampen economic growth in the future.

Further considerations are as follow:

«  The largest employer in the area is the Upstate University Health System. The system provides both medical
care and educational facilities. The university hospital contains more than 400 beds and provides care across
a broad spectrum of disciplines, employing roughly 9,100 people in the region.

* The second-largest employer in the Syracuse MSA is St. Joseph’s Health. Founded in 1869, the 431-bed
regional health care system provides primary, specialty, and home care services to patients throughout Central
New York and northern Pennsylvania. It is ranked by Consumer Reports among the top 15 heart surgery
centers in the country.

« Syracuse University is the largest education employer in Syracuse, providing high quality education to almost
22,000 undergraduate and graduate students. lts role in Syracuse serves as a major catalyst for the region's
economy, especially as the school’s construction projects come to fruition.
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« AXA Advisors LLC is the largest financial services firm in the Syracuse MSA. The company, a subsidiary of
AXA Financial, provides financial planning for retirement, college, and estate transfer to consumers and small
businesses.

The following table lists the Syracuse metro area’s largest excluding

Largest Private Employers
Syracuse, NY

No. of Busine:
Company Employees Type
Upstate Medical University 9,100 Healthcare
St. Joseph's Health 4,500 Healthcare
Wal-Mart Stores Incorporated 4,500 Retail
Syracuse University 4347 Education
Lockheed Martin Mssion Systems & Training 4,300 Aerospace & Defense
Crouse Hospital 3,100 Healthcare
National Grid 2,200 Uiities
SUNY Oswego 2,045 Education
AXA Advisors LLC 1,800 Financial Services
Verizon C i 1,700 [
Source: The Central New York Business Journal and Cushman & Wakefield Valuation &
Advisory

Employment Growth

Though the employment level in Syracuse didn't fall as sharply as it did nationally during the great recession, growth
since then has been weak. Between 2011 and 2015, the MSA had an average annual job growth of only 0.3 percent,
well below the nation’s pace of 1.7 percent for the same time period. Job losses have come in many of the region’s
sectors, but manufacturing has been among the hardest hit. Because many of the manufacturing jobs in the MSA
are defe lated, the region was to the defense spending cuts resulting from the sequestration in
March 2013, and the federal shutdown in October 2013.

Furthermore, private education (primarily colleges and universities), which was previously a strong sector, has
experienced a slowdown in employment in recent years. That could be a result of several things: the aging of the
population, which is resulting in fewer college-age residents; and i in the job market in other industry
sectors and geographical areas, which could provide an incentive for students to leave college for the job market.

According to the New York State Department of Labor, private sector employment in the Syracuse MSA remained
unchanged during the 12-month period ending in June 2016. During this time period, job gains were notable in the
following sectors: trade/transportation/utilities (4.7 percent increase), information (2.3 percent increase), and
leisure/hospitality (1.6 percent increase). These gains were offset by notable losses in the professional/business
services (6.5 percent decrease) and education/health services (2.3 percent decrease) sectors. The government
employment added 200 jobs (0.3 percent increase) over the same time period, mainly on the federal level.

Further considerations are as follows:

« From 2005 to 2015, in Syracuse ata
basis. Over the same time period, the nation grew a rate of 0.6 percent.

annual rate of 0.1 percent on a net

« The future looks a bit brighter for Syracuse, though it will still trail the nation. From 2016 to 2020, the MSA is
forecast to gain jobs at a compound annual rate of 0.7 percent. The United States, however, is forecast to gain
jobs at a 1.2 percent annual pace over the same time period.
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The following graph compares historical and projected unemployment rates for the Syracuse MSA, the state of New
York, and the United States as a whole:

UNEMPLOYMENT RATE BY YEAR
Syracuse MSA vs. New York vs. United States, 2005-2020
1%
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Source: Data Courtesy of Moody's Analytics and Cushman & Wakefield Valuation & Advisory
Note: Shaded bars indicate periods of recession
*Second Quarter 2

Conclusion

Syracuse’s recovery will continue at a slow and steady pace. The MSA will face relatively solid economic growth in
the near future, but employment growth will be weak. Any expansion in the near future will likely come from the
region’s core strength of education and healthcare, but spending cuts at the federal level as well as contract losses
by the region’s top defense contractors remain a risk to its defense-based manufacturing industry. Syracuse’s
source of optimism would have to stem from the Upstate Revitalization Initiative's aid, along with the recently
announced investment from Soraa, which will be used to fund programs and projects that will create jobs for the
local economy in the near future.

Some final thoughts on the Syracuse MSA:
«  If Syracuse can find a way to retain its young, college-educated residents, the area would be highly attractive
to a wide range of employers. Future growth in the area’s nanotechnology industry could help stem this trend.

«  lts well-educated residents will become attractive to employers in nearby Utica once the planned computer chip
manufacturing plant and the power electronics facility open in the near future. Lockheed Martin's MEADs
contract with Germany could also provide a steady flow of long-term employment for company's local plant.

«  Home prices in the region have remained relatively stable in the past several years. If this trend picks up, it
could help boost consumer confidence in the MSA and accelerate the recovery a bit.

* Asitstands now, the region is overly reliant on too few industries, led by education, health care and retail. While
these sectors will provide stable growth in the near future, the lack of a significant corporate presence in
Syracuse will continue to temper the area's recovery and highlights the need for diversification.
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The following graph illustrates total non-farm employment growth per year, for the Syracuse MSA and the United
States:

TOTAL EMPLOYMENT GROWTH BY YEAR
Syracuse MSA vs. United States, 2005-2020
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Unemployment

According to the New York State Department of Labor, the Syracuse MSA unemployment rate in June 2016 was
4.5 percent, not seasonally adjusted. Compared to June 2015, the unemployment rate in Syracuse fell by 1.0
percentage point. Rapid job growth in the leisure/hospitality sector in late 2015 was the main driver of the
unemployment rate drop. However, job losses in the services and services sectors
continued to be a major drag on the regional economy.

Further considerations are as follows:
«  During the period between 2005 and 2015, Syracuse had an average unemployment rate of 6.5 percent, below
the national average of 6.8 percent over the same time period.

«  According to Moody's Analytics, the unemployment rate in Syracuse is forecast to continue trending downward
in 2016. From 2016 to 2020, the MSA’s unemployment rate will average 4.8 percent. That is in line with the
state average and 0.1 percentage point higher than the national average rate of 4.7 percent over the same time
period.
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Location Overview

The property is located in Onondaga County, within the city of Syracuse. Generally, the boundaries of the local
area are Interstate 81 to the east, Onondaga Lake to the west and the Onondaga Canal to the South. Other local
landmarks include Hanover Square, Columbus Circle, Everson Museum of Art, Landmark Theater, Erie Canal
Museum, and Clinton Square. The Central Business District is approximately four miles south the subject property
on the west side of I-81, while Syracuse University dominates the area to the east of I-81.

Nearby and Adjacent Uses

The subject’s local area is of mix of ial and industrial including retail uses, to wit
the subject property presents the retail hub. The local area is also composed of light industrial, light manufacturing,
business uses, and various highway commercial uses including hotel and motel development. A band of industrial
and warehouse areas stretch from east to west along the former route of the Erie Canal and New York City Railroad,
which is now 1-690. Residential areas form a broad crescent around the commercial center. Through the residential
districts, bands of commercial structures line major streets. Adjacent to the mall, a 209 unit Embassy Suites hotel
is being built. A 134-room Aloft Hotel has recently been built at the Inner Harbor, less than a mile from the subject.

Land Uses

The following graphic, obtained from the Syracuse Comprehensive Plan 2025 summarizes Syracuse’s Land Use
Acreage.
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Special Hazards or Adverse Influences

The site of Carousel Center, together with the surrounding area previously was known as “Oil City" an area with
numerous oil storage facilities including above ground storage tanks utilized by Hess, Mobil, Citgo and Sunoco.
*Oil City" encompasses 10 parcels of land in a two-block area that have been a major petroleum storage site for
various oil companies since the early 1900s. As a result, there is ground water contamination as well as pollution
of Onondaga Lake which is one of America's most polluted bodies of water. Remediation work on the land has
been on-going and a collaborative effort among the oil companies, the DEC, local and federal government officials
and current property owners.

Access

The subject property is easily accessible from Interstates 81, 90, and 690. Interstate 81 serves as the main north-
south roadway, extending from Canada down to Tennessee. Interstate 90 runs in an east-west direction from
Boston to Buffalo. Direct access to the subject site is available from Hiawatha Boulevard, Harborside Drive and
Interstate 81. Hiawatha Boulevard connects with Interstate 690 approximately two miles south of the subject.
Interstate 690 is a major local east-west thoroughfare. Overall, access and visibility of the site is considered
excellent.

Conclusion

The subject property represents the commercial and retail hub for the City of Syracuse and the surrounding area.
Anchored by the subject property, additional retail development has occurred in the area, and is expected to
continue over time, providing a critical mass of retailers. The area offers attractions and entertainment options for
local residents and the regional market alike. Additionally, the Aloft Hotel was recently completed and an Embassy
Suites Hotel is being constructed. This critical mass is important to the extent that a larger customer base may be
drawn to the area for the varied types of retailers and attractions that are located here.

Overall, the site is large enough in size to the existing Itis well confi and has a
relatively level topography. The sites access and visibility are very good. We conclude that the site is conducive for
its existing retail use.
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Generalized Land Use

Source:
SOCPA,
Syracuse Real
Property
Database

Source: The Syracuse Comprehensive Plan 2025 as prepared by Clough, Harbour & Associates LLP
As illustrated by the graphic the areas surrounding the subject property and extending along the major arteries is
largely developed with commercial and industrial uses. Residential uses are located in the more outlying areas of
the city.

Overall, commercial uses account for approximately 16 percent of the land area i the City of Syracuse. Uses vary
from downtown office buildings, to neighborhood retail, to large regional shopping centers. The majority of
ial land uses are near primary transportation arteries the area.

Approximately 4 percent of the city is zoned Industrial. Most of the industrial properties in the area are situate along
the former canal and in the Lakefront where salt processing and Barge Canal activity previously flourished.

Residential remains a large portion of Syracuse’s landscape with 49 percent of land use acreage including over
68,000 housing units. Located on the outskirts of downtown Syracuse and the Commercial Zoning District, housing
varies from stately historic colonial residences to modest capes and modern townhouses. The majority of homes
in the area were constructed between 1950 and 1990. Approximately 30 percent of the city’s housing stock was
built in 1939 or earlier and are in various states of repair.

CUSHMAN & WAKEFIELD 20

CAROUSEL CENTER RETAIL MARKET ANALYSIS

Retail Market Analysis

Trade Area Overview

A retail center's trade area contains people who are likely to patronize that particular center, and its ability to draw
these people comes from the strength of the anchor tenants, complemented by regional and local tenants.
Customers are drawn by a given class of goods and services, and a successful combination of these elements
creates a destination for customers seeking both variety and the comfort and convenience of an integrated shopping
environment.

The subject is best described as a Super-Regional Center. Sup: gional are similar in concept to
regional centers but have more variety and assortment. They typically encompass 800,000+ square feet of GLA on
60 to 120 acres. They will typically have three or more anchors (full-line department store, junior department store,
mass merchant, discount department store, fashion apparel) with a 50 to 70 percent anchor ratio and a primary
trade area of 5 to 25 miles.

The subject is a component of a larger project known as Destiny USA, a shopping, dining and entertainment
destination which is comprised of 2.4 million square feet of GLA, over 250 stores, with over 26 million visits per
year. Tenancy at Destiny USA includes 40 outlet and discount stores, making it the number one tourist attraction in
Central New York. The center also benefits from Canadian shoppers, accounting for 10 to 20 percent of sales, and
over 215,000 university shoppers. There are 150 acres of adjacent land available for development, and plans are
underway for complementary uses to grow tourism and increase visits. A 209-room Embassy Suites Hotel is also
scheduled to open in 2017.

Destiny USA is the sixth largest enclosed mall in the United States and the largest center in New York State and
the dominant center serving the Syracuse metropolitan region and a good portion of central New York.

To define and analyze the market potential for Carousel Center, we must first establish the boundaries of the trade
area from which customers will be drawn. In some cases, defining the trade area may be complicated by the
existence of other retail facilities on main thoroughfares in trade areas that are not clearly defined or whose trade
areas overlap with that of the subject.

Once the trade area is defined, the area's demographics and economic profile can be analyzed. This will provide
key insight into the area's dynamics as it relates to the subject.

National Retail Market Overview
State of the Market - Second Quarter 2016

Introduction

Even almost a decade after the sub-prime mortgage crisis, the U.S. hasn't quite yet been able to return to pre-crisis
growth levels. Through 2015, the U.S. economy expanded at a sub-par rate of 2.4 percent year over year. According
to Forbes, throughout last year, the country confronted weakened exports stemming from the strong dollar, falling
commodity prices due to the Chinese slowdown, and a broader global weakening in demand as commodities-
dependent emerging market economies lost strength. Even the stock markets, which had rallied for six years
continuously, finished flat in 2015. Volatility has plagued the stock market through the first-half of 2016. In recent
months however stocks have performed at record levels. Nonetheless, experts warn that a dip in the second half
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may be eminent as there are many uncertainties; including Brexit negotiations, China's attempt to manage its
slowdown, and the upcoming presidential election in the U.S.

The slump in oil prices, which began in 2014, intensified in 2015 and caused prices to sink to an 11-year low in
December 2015. In 2015, advanced economies saw nearly 175,000 layoffs in the energy sector; roughly 59,000 of
those occurred in the U.S. Commercial banks do have a fair amount of exposure to the energy sector: an estimated
1.5 percent to 3.5 percent of loans on bank balance sheets are linked to the energy industry. But overall, the fall in
oil prices is a net positive for the U.S. economy as lower oil prices spur increased consumer and business
consumption, benefiting the majority of U.S. property markets.

Consumer spending, which jumped 4.2 percent in the second quarter, helped offset lower investment by
businesses. As such, the U.S. economy continues to plod along albeit in uninspiring fashion, as evidenced by the
fact that the gross domestic product climbed at just a 1.2 percent annualized rate in the second quarter. For the
year as a whole, we now see U.S. GDP growing by about 1.4 percent, versus 2.6 percent in 2015. Growth in the
second half of the year is estimated to be at a 2.0 percent pace, moderately higher than first-half growth that
averaged just 1.0 percent. However, the possibility of a U.S. dollar growing stronger, uncertainty surrounding the
U.S. presidential contest and other risks could further dampen business investment and make consumers more
cautious, too. GDP growth in 2017 will likely be a little better, at around 2.0 percent. Continuing job and wage gains
will further pad Americans’ pockets with disposable income.

After a sturdy reversal in June, the underlying strength in the U.S. labor market was cemented in July. The month
saw the addition of 255,000 new jobs, which is significantly above the 180,000 rise expected by analysts. The
unemployment rate remained at 4.9 percent. However, the figure was short of the June addition, which was revised
up to 292,000 from 287,000 new jobs reported earlier.

House sales and prices are rising. Home sales in June were 5.57 million at annual rates, the highest since February
2007 when national home prices peaked. Currently prices as measured by the S&P/Case-Shiller National Home
Price Index are climbing at a 5.0 percent annual rate and are a mere 3.0 percent from their all-time peak. Factors
that are boosting house prices include a decrease in the number of house listed for sale, the availability of cheap
mortgages and recent increases in i i { Total existing-he sales, which are completed

that include single-family homes i and co-ops, inched 0.4 percent to a
seasonally adjusted annual rate of 5.47 million in January from a downwardly revised 5.45 million in December.
Sales are now 11.0 percent higher than a year ago — the largest year-over-year gain since July 2013 (16.3 percent).
According to the National Association of Realtors, in 2016, existing sales are expected to grow between 1.0 and
2.0 percent (5.30 to 5.40 million) and prices between 5.0 and 6.0 percent.

Retail and food service sales have grown at a compound average rate of 2.7 percent over the last 10 years. In 2015
they were up 2.3 percent annually. More recently, in June 2016 they were up 0.6 percent compared with the month
before, and the industry overall posted a solid 2.7 percent rise in revenue compared with the same period in 2015.
Nonstore retailers emerged the clear winners as more and more consumers turned online to shop. Online retailers,
including online marketplaces such as Amazon and Etsy, plus retailers with e-commerce sites—Walmart, Target
and others—posted a strong 14.2 percent gain over the same month a year ago. The last couple years, retail
industry sales have grown at a rate faster than many other industries. Retail sales growth has been driven by rising
employment and income along with lower oil prices, which free up income for spending on other goods and services.
The National Retail Federation is predicting steady growth for 2016 projecting that sales will rise above the 10-year
average of 3.4 percent.

Annual retail sales are as follows:
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Annual Retail Transaction Volume
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Retail Capitalization Rates

As the credit markets continue to loosen, transaction activity is on the rise. Investors have increasingly focused on
real assets, such as commercial real estate, as a hedge against inflation in the wake of previous economic
uncertainty. During 2015 capitalization rates (OARs) continued to compress as demand increased.

The PwC Real Estate Investor Survey reports that national power center and strip shopping center OARS are now
below pre-recession levels. Through second quarter 2016, power center OARs averaged 6.4 percent, while regional
mall and strip shopping center OARs averaged 6.0 and 6.3 percent, respectively. In the current market, investors
are viewing higher-quality assets in primary urban and first-tier suburban markets most favorably.

With significant investor interest in the most dominate markets, capitalization rates have compressed notably among
much of the most desirable product. As such, secondary markets are gathering more attention as sources of
opportunity. It should also be noted that the combination of low interest rates and increasing loan-to-value ratios
are driving many investors to turn to real estate as an alternative investment vehicle. However, we would note that
as we continue into Q3 2016, despite strong market fundamentals there is a growing consensus that with the
exception of trophy assets, cap rates have stabilized for most other retail asset classes.

The following graph depicts quarterly national retail capitalization rates by property type since 2008:
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Annual Retail and Food Service Sales
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Retail Transaction Activity

As the economy improves, retail transaction volumes are beginning to rebound. Pricing metrics have strengthened
for retail properties with per-square-foot prices rising, average cap rates for primary assets falling and the
Moody's/RCA Commercial Property Price Index (‘CPPI") reaching its highest post-recession level with a 13.0
percent rise in 2015. Year-end 2015 data available from Real Capital Analytics indicates that retail transactions
have totaled over $87.6 billion, a 4.8 percent increase over the $83.6 billion in transactions recorded in the previous
year. This was the highest sales volume since RCA began tracking the market in 2001. The increased volumes are
a strong indication that investors feel there is growth potential in the retail market. Through the first half of 2016,
transaction volumes reached just $36.6 billion. This figure is down nearly 20 percent from year earlier figures.
Cross-border activity as well as private equity investment volumes were down in the first half of 2016 compared to

The following graph displays annual retail transaction volume since 2001:

CUSHMAN & WAKEFIELD 24

CAROUSEL CENTER RETAIL MARKET ANALYSIS

National Retail Cap Rates
9.0%
8.5%
8.0%
7.5%
7.0%
6.5%
6.0%
5.5%

FHICILIPIPI PN I P I I PSPPI PP I P I I P IS

—e—National Power Center National Regional Mall  —=—National Strip Shopping Center

Source: PwC Real Estate Investor Survey

CMBS Market

The availability of debt including the resurgence of Commercial Mortgage Backed Securities (CMBS) has
contributed to increases in transaction activity. CMBS issuance was up for the sixth straight year while commercial
real estate prices continued to increase in nearly all sectors, despite increased economic volatility.

Commercial Mortgage Alert, an industry publication, estimated that new CMBS loan originations totaled $100.9
billion in 2015, up 7.2 percent from $94.1 billion the year before. At the end of 2015 the thought was that total
volume in 2016 might come in at roughly $115 billion to $125 billion. However, the first half of the year has seen
substantial volatility in MBS spreads. This volatility has resulted in some of the biggest losses since the sectors
revival in 2010. The uncertainty has prompted conduit programs to significantly scale back lending as the market
adjusts. Through August 2016, CMBS issuance totaled just $39.0 billion. Life Companies and other balance sheet
lenders have taken up some of the slack but the feeling is that CMBS lenders will have a strong finish this year.

The following table compares annual CMBS volume over the last eight years:

CMBS ISSUANCE (IN BILLIONS)

2007 2008 2009 2010 2011 2012 2013 2014 2015 v“’z:‘;:"“

TOTALS $2286 $12.1 $2.7 $11.6  $32.7  $48.2  $86.1 $94.1  $100.9 $39.0
‘Source: Commercial Morlgage Alert

The prominent concern is the amount of CMBS loans that are set to mature in the near future. According to Trepp
LLC, between now and 2018, $205.2 billion of conduit loans come due, with $87.1 billion maturing in 2016 and
$105.8 billion in 2017. Maturities scheduled for 2018 drop off to $12.8 billion. The peak of maturity defaults will
occur in 2016 and 2017, when the CMBS loans that were underwritten at the height of the market in 2006 and 2007
will come due. Approximately $169 billion of CMBS loans were issued in 2005; in 2007, that number reached $229
billion. With issuance hovering at $100 million, there is a vast gap between issuance and what will come due.
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Further, current capital is subject to underwriting standards that are more stringent than those that were used at
the time of origination.

The volume of loans coming due in the next two years remains daunting. However, healthy real estate market
fundamentals have enabled many owners to increase rents and income, which has contributed to an increase in
property values and made refinancing easier than it otherwise would be. According to the latest from Trepp LLC,
the delinquency rate moved higher for the fifth straight month in July. The delinquency rate for US commercial real
estate loans in CMBS is now 4.76 percent, an increase of 16 basis points from June. The rate is 66 basis points
lower than the year-ago level and 41 basis points lower since the beginning of the year. However, the rate is now
61 basis points above its multi-year low of 4.15 percent that was reached in February 2016. The all-time high was
10.34 percent in July 2012.

Commercial Property Price Index

The Moody's/RCA Commercial Property Price Index (CPPI) is a periodic same price change index of U.S.
commercial investment properties. The Moody's/RCA CPPI uses advanced repeat-sale regression analytics to
measure price changes in U.S. commercial real estate.

As of March 2016, the most recent figures published, Moody's/RCA CPPI for all properties measured an increase
over 13.0 percent year-over-year. Currently at 205.5, the index has surpassed its previous peak of 186.06 measured
in the December 2007. For retail properties, CPPI figures reported by Moody’s/RCA have indicated growth of 10.2
percent during the year-ending March 2016. The current Moody's/RCA CPPI figure for retail properties is 182.6,
shy of the index peak of 190.8 witnessed in September 2007.

The following graph displays the CPPI Index between January 2001 and March 2016:

Commercial Property Price Index Comparison
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Similarly, the National Council of Real Estate Investment Fiduciaries (NCREIF) also compiles a property price index
based on a large pool of individual commercial real estate properties. The NCREIF Property Price Index is a
quarterly time series composite total rate of return measure of investment performance of said commercial real
estate properties acquired in the private market for investment purposes only. Based on data from NCREIF, the
property price index peaked in the first quarter of 2008 at 419.88 before falling 29.3 percent to 296.81 in the first
quarter of 2010. Since bottoming, the NCREIF Property Price Index has surpassed its pre-recession levels by 15.0
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million square feet of new shopping center space currently under construction across the U.S is the highest level
since the last recession. We expect retail construction starts to continue this upward trend over the next 12 to 18
months.

Retail Price Per Square Foot

Unit pricing levels achieved by shopping centers has generally followed broader economic pattemns. Between 2003
and 2008, a time from when the market had picked up after the last recession, up until the most recent market fall-
out, the average price per square foot for retail assets increased by 50.8 percent to a peak of $187 per square foot
in 2008. However, in 2010, the average price per square foot for all retail property would sharply decline to a low of
$142 per square foot. Not until late 2010/early 2011 did the price per square foot begin to recover, and in 2012 it
jumped to $182 per square foot, a 28.1 percent increase over 2010.

Second-quarter 2016 data, continued to indicate strength. Total retail property sales are averaging over $200 per
square foot. The recent averages surpass the 2008 peak, and baring some shift in fundamentals should continue
to set new highs for the foreseeable future. We would note that RCA reports that there is a widening gap between
unit prices paid in primary markets vs. secondary and tertiary markets. A flight to quality is prevalent in all of the
major CRE market groups, including retail.

The following graph depicts the historical average price per square foot for retail assets as surveyed by RCA through
second-quarter 2016:
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Vacancy and Rental Rates

The graph below shows the severity of the last recession in terms of declining absorption and rising vacancy rates.
In 2008, retail absorption was negative for the first time since Reis began collecting data in 1986. Mirroring the
rebound in other commercial property sectors, leasing and occupancy of U.S. malls and shopping centers saw
improved fundamentals through 2015. According to Reis, the low amount of new supply of retail space should
reflect as a decline in retail vacancy rates through 2020. Between 2016 and 2020, Reis data forecasts absorption
in the retail market to average approximately 22.5 million square feet per year while construction completions
average approximately 17.3 million square feet per year. Given this forecast, overall vacancy rates in the national
retail market are projected to fall approximately 160 basis points to 8.4 percent from their current reading near 10.0
percent.
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percent, standing at 489.67 as of March 2016, reflecting an increase in commercial real estate values over recent
quarters.

Retail Market Conditions
Retail Construction Activity

Despite improving fundamentals in the retail real estate market, developers and lenders are still cautious about
investing in new construction projects. The exception being outlet center development and projects located in the
highest-performing markets with strong tenant mixes possibly including grocery retailers, drug stores or similar net
leased properties that have shown notable strength in the current market. According to data from the CoStar Group,
retail construction starts peaked at 66.0 million square feet in the second quarter of 2006. Given the collapse of
credit markets and consumer demand during the recent recession, starts fell i in the ensuing
years and continues to show only modest improvement. Recently, retail construction starts totaled just 9.9 million
square feet in the first quarter of 2016.

The following graph shows retail construction starts from the second quarter of 2006 through first quarter 2016:
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Looking forward, new construction activity is expected to remain tepid until the industry works through the large
amounts of debt maturities scheduled to come due between now and 2017. Vacancy amongst top-tier product
across the country’s primary markets is tightening. In fact, the national vacancy rate as reported by CoStar was 5.9
percent which is weighted lower by the primary markets which benefited from 20 million square feet of net
absorption. Green Street Advisors notes that the occupancy gap between high-quality and average-quality centers
is the widest it has been in recent years. High-quality centers are seeing occupancy rates in the mid- to high- 90.0
percent range while average-quality centers struggle to reach the high- 80.0 percent range. Significant blocks of
space remain available within secondary and tertiary markets. This space can be increasingly difficult to fill as many
national retailers reevaluate their real estate positions with a focus on efficiency across their current holdings and
strengthening of their online presence. Suzanne Mulvee, Director of Retail Research for CoStar notes that the 70.0
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The subsequent graph depicts annual market conditions within retail markets across the U.S.:

Annual Retail Market Conditions.
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During 2016, falling vacancy rates and rising demand in the retail market has brought the start of meaningful rent
growth for landlords in major U.S. retail markets. According to Reis data, prior to the latest economic recession,
annual effective retail rental rates grew at an average rate of 2.4 percent. Following nearly four years of negative
rent growth during the economic fallout from 2008 to 2011, effective retail rental rate growth figures are now
averaging near pre-recession levels.

The following graph shows a composite of asking and effective annual rent growth within retail markets across the
us.:

CUSHMAN & WAKEFIELD 30



CAROUSEL CENTER RETAIL MARKET ANALYSIS

Annual Retail Rent Growth

4%

] L

A% 1 :
2% | | romecest
an | i

4%
LPELLEPPPESP OSSPSR

= ASHING RENT % CHANGE

##

Rent Grown Percentage

= EFFECTIVE RENT % CHANGE
Seure Amg. inc

Store Closings

According to the most recent annual data collected by the International Council of Shopping Centers (ICSC),
retailers and that i 2,190 i closed in the first half of 2016.
Store closing in the first half of 2016 equates to over 58.8 million square feet. The majority of retailers announcing
store closings are mall-based tenants which have proven very problematic for mall owners with class-B and class—
C properties.

The following is a list of annual store closings:
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court filing. Versa, which specializes in distressed investments, would pay cash for Aeropostale's inventory and
take on over 500 of the chain's leases, located mostly in malls across the United States.

Ascena Retail Group Inc. purchased Ann Inc. in August 2015 for roughly $2.16 billion, adding the Ann Taylor and
Ann Taylor Loft chains to its collection of women’s apparel brands. The combined company has approximately $7.3
billion in annual sales and operates more than 4,900 stores focused exclusively on women's clothing and
accessories.

Walgreens Boots Alliance Inc. agreed to purchase Rite Aid Corporation for about $9.4 billion. Including assumed
debt, the transaction is valued at $17.2 billion, making it the second largest deal involving a retailer in 2015. While
the combination would more than double Walgreens' footprint in 14 states (including Pennsylvania, New York, and
Michigan), there does not appear to be significant overlap in key states such as Florida, Texas, and lllinois.

In the grocery segment, Royal Ahold and Delhaize Group combined their business as Ahold Delhaize, which
created one of the largest supermarket chains in the U.S. The merger, valued at $29.11 billion, results in roughly
2,000 U.S. stores and 6,500 locations worldwide, with sales of more than $60.0 million. Additionally, Kroger

Roundy’s for { $800.0 million. The deal provides Kroger with 151 new stores
and 101 ies in new ies including Madison, and Northern Wisconsin, which are served
under the Pick 'n Save, Copps, and Metro Market banners. The merger also expands Kroger's presence in the
Chicagoland area, where Roundy’s operates 34 stores under the Mariano’s banner.

E-Commerce

In the age of Amazon.com, stores are trying to reinvent themselves, generally using one of two strategies: deliver
products more quickly than and nearly as inexpensively as online sellers, or offer shopping experiences that entice
people to visit their establishment and buy something. With the rise of online purchasing and increased price-
sensitivity from consumers, retailers without a notable e-commerce platform will suffer while online-sales and sales
from smartphones continue to grow at a quicker pace than brick-and-mortar sales.

Online sales in the United States are expected to reach $523 billion in the next five years, up 56 percent from $335
million in 2015, and mobile devices are expected to be a key driver in that growth, Forrester Research Inc. says.
Forrester predicts online sales will grow by an average annual rate of 9.3 percent over the next five years. In the
first quarter of 2016, U.S. e-commerce sales grew 15.1 percent. U.S. e-commerce sales growth continues to
outpace stores. In the first quarter of 2016, the web represented 11.2 percent of total retail sales when factoring out
items not normally bought online like fuel and automobiles. This is the highest e-commerce penetration in history.

The following chart tracks annual e-commerce sales from 2013 to 2015 with forecasts thru 2018, as reported by
InternetRetailer.com and Forrester Inc.:
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Discount department store retailers announced that they will close over 2.0 million square feet. In addition, Wal-
Mart announced it will close 269 stores, including 154 within the U.S. J.C.Penney will be permanently shutting down
47 more stores after closing a total of 40 stores in 2015. Sears has shut down approximately 600 locations over the
past year or s, as sales continue to suffer at stores that remain open. As well, Macy’s recently reported that it wil
close 36 stores and eliminate 4,500 positions in 2016. Office Depot/Office Max has closed 400 stores and expects
to close another 400 more over the next few years. Other contractions were seen in the teen apparel, sporting
goods and office supply chains.

While declining sales have forced many retailer chains to pare down their number of outlets, other retailers are
closing due to shifts in the marketplace. As such, many struggling retailers have been forced to reinvent how they
reach customers.

Mergers and Acquisitions

It was a banner year for mergers and acquisitions as an estimated $5.03 trillion worth of deals were struck
worldwide, exceeding the $4.30 trillion announced in 2007. According to PNC Research, acquisitions involving 22
major retailers were announced during the year, translating to total deal volume of approximately $43.6 billion, well
above the $34.0 billion among 35 major company acquisitions in 2014.

Less than two years after the merger of Office Depot and OfficeMax, Staples has offered to buy the combined entity
for $6.3 billion. However, the FTC has rejected the combined entity. The companies said they would not appeal the
decision and would instead abandon the deal.

Aeropostale Inc has been negotiating a potential sale to private equity firm Versa Capital Management LLG that
would save thousands of jobs at the bankrupt U.S. retail chain and keep many of its stores open, according to a
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Additionally, many retailers are beginning to realize that rather than close stores, they can sustain them by giving
them a much-needed facelift. Reinventing the store involves a thorough rework that often includes creating a "brand
story" to engage and involve a consumer in the shopping experience. In a recent study conducted by Westfield, the
five trends that point toward a new era in retail include; Rental Retail, Enhanced Realty Retail, Classroom Retail,
Sensory Retail and Loyalty programs that recognize good choices. While it's not the topic of this overview to address
the specifics of these trends, the point here is that the Evolution of Retail will continue to result in engaging and
experiential venues that will entice and stimulate consumer behavior.

National Retail Market Summary

The overall picture for retail is positive over the near-term. With another year of increasing e-commerce sales,
retailers are starting the year off by “right-sizing” and revisiting their real estate strategy to become more omni-
channel. While this will result in a greater number of store closures this year, the trend will only impact a few retail
sectors (primarily apparel and department stores). As a result, malls and lifestyle centers will feel most of the pain
with trophy centers and prime urban locations will only be minimally impacted.

The U.S. economy continues to be in a period of growth that we expect to carry through the second half of 2016 and into 2017.
Employment, income and output wil all continue to reach new highs. Nonetheless, recognizing the uncertainty that comes with
an election year, we still believe the risks to this outiook are modest. The result should be a good year for the commercial real
estate sector in general and retail in particular.

Scope of Trade Area

Traditionally, a retail center's sales are principally generated from within its primary trade area, which is typically
within reasonably close geographic proximity to the center itself. Generally, between 55.0 and 65.0 percent of a
regional center's sales are generated within its primary trade area. The secondary trade area generally refers to
more outlying areas that provide less frequent customers to the center. Residents within the secondary trade area
would be more likely to shop closer to home due to time and travel constraints. Typically, an additional 20.0 to 25.0
percent of a center's sales will be generated from within the secondary area. For centers that have above average
regional ibility, this can imes be greater. The tertiary or peripheral trade area refers to
more distant areas from which occasional customers to the mall reside. These residents may be drawn to the center
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by a particular service or store that is not found locally. Industry experience shows that between 10.0 and 15.0
percent of a center's sales are derived from customers residing outside of the trade area. This potential is commonly
referred to as inflow.

In areas that are benefited by an excellent interstate highway system or are noted as prime tourist destination
centers, the percentage of sales generated by inflow patrons can often run upwards of 25 percent or higher.

To define trade area we must thoroughly review the retail market and the competitive structure of the general
marketplace, as well as the subject's position within that marketplace. The subject property’s position within the
area’s retail structure will be further examined by profiling the stores that anchor the subject.

Retail Structure

To examine the subject property in its proper context we must also examine its most direct competition and give
consideration to the potential for new competition via proposed centers. Competition comes from a variety of
sources, including existing regional malls, freestanding department stores, category killers, off-price retailers and
large strip centers. Carousel Center is a traditional shopping center with a wide mix of tenants. The potential trade
area for the subject mall is defined by the location and drawing power of surrounding regional retail centers. The
competitive retail centers with the subject are presented in the table below, followed by a brief discussion of each.
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COMPETITION MAP

Primary Competition

Shoppingtown Mall opened as one of Syracuse's first suburban shopping centers in 1954 as an open-air mall. It
was enclosed in 1975 and i in 1991. Mall is mostly two stories, however only
a small portion of the lower level is accessible to the public and is used for retail space. The center is located in
Deuitt on the east side of the Syracuse MSA. Previously owned and managed by Wilmorite, this property changed
ownership April 25, 2005 as part of the Macerich Company’s $2.3 billion acquisition of the Wilmorite Company.

In March 2007 the Macerich Company proposed a $15 to $20 million renovation and redevelopment of the center
in which the original wing of the center which connects Macy’s and Dick’s Sporting Goods would be raised in favor
of an open-air lifestyle In preparation of the ip did not renew the leases in this
wing of the center. Before the project could begin the economy went into a recession. With retailers not expanding
and financing difficult to obtain, the project never went forward. One exception is that the existing Regal Cinema
expanded and renovated their facility. The newly expanded 64,000 square foot facility includes each of the original
ten auditoriums converted to stadium seating, plus four new larger stadium auditoriums.

In February 2011, the redevelopment of the center looked to be back on track when the Onondaga County
Legislature approved a payment in lieu of taxes, or PILOT, for the Shoppingtown Mall. This agreement would
reduce and freeze the property's assessment at $35 million for a 10-year period thus reducing its tax liability by
approximately $800,000 per year over this period. The was. upon i a
renovation of the center by 2014 but still required approval from both Onondaga County and the Jamesville-DeWitt
School District. However in July 2011, Macerich announced that it had defaulted on a $39 million balloon payment
due in May 2011 and that the property was being transitioned back to its loan servicer.
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[COMPETITIVE SHOPPING CENTERS
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In September 2013, the center was sold for $13.65 million to Moonbeam Capital Investments, a private equity firm
which specializes in redeveloping distressed real estate. After analyzing the property, the new owners proposed a
redevelopment of the Sears wing as an open-air lifestyle center with more street-level visibility for tenants. The firm
also suggested possible mixed-use elements, including office, residential and community space. Ownership is
currently pursuing a tax appeal to reduce the assessment on the property from the current $36.7 million to their
purchase price and won't begin any renovation or redevelopment plans until the appeal is settled.

In October 2014, Dick's Sporting Goods announced they would be closing their store at Shoppingtown Mall in favor
of a new store in Kmart Plaza on Erie Boulevard in DeWitt. In January 2015, Macy's also announced they would be
closing their store at Shoppingtown mall as part of a corporate wide downsizing. In January 2016, J.C. Penney
announced that they would be closing their store at the center in April 2016. This would leave only Sears as an
anchor for the center.

Histori Mall was a strong and is well located in proximity to the affluent
suburbs of DeWitt and Fayetteville. The property had performed reasonably well prior to the proposed
redevelopment by former ownership but has been in limbo for nearly a decade. Having Sears remaining as an
anchor tenant could be a major setback in the potential redevelopment of this center.

Great Northern Mall is a one-story super regional mall containing 895,010 square feet of gross leasable area. This
property along with the subject center was part of the Macerich acquisition of Wilmorite in April 2005.

Originally constructed in 1988, the property was most recently renovated in 1994 when the Bon Ton department
store replaced Chappell's. BJ's Wholesale Club and Toys R Us are situated on outparcels of the property. Similar
to Shoppingtown Mall, the Kaufmann's store at Great Northern was reflagged as a Macy's and Bon Ton closed their
store upon expiration of their lease in January 2006. Presently, Great Northern Mall is anchored by the Dick’s
Sporting Goods, Macy’s, Regal Cinema and Sears.

The mall is 73 percent occupied and sales of approximately $240 per square foot. The traditional line of tenants at
the property includes Aeropostale, Bath & Body, Christopher & Banks, Dress Barn, H&M, Old Navy, Pacific
Sunwear, Victoria's Secret and Zumiez.

Secondary Competition

Fingerlakes Mall is a relatively small enclosed center located outside the city of Auburn in the Fingerlakes region of
Upstate New York. The center was originally developed by The Pyramid Companies in 1980, at which time it was
anchored by Chappells, J.C. Penney, Kmart, and Sears.

During the 1990s the center went through several anchor transitions. Chappell's closed their store at the center in
1994, and Kmart closed a year later. Although Peeble soon replaced the Chappell's store, inline tenancy began to
decline and by the late 1990s, it was reportedly 45 percent occupied.

The center also went through a series of changes in ownership. The Pyramid Companies sold the center to Jager
Management, who in turn sold it to Gregory Greenfield & Associates (GG&A). GG&A in association with Jones
Lang LaSalle began a renovation and repositioning of the center. Sears was relocated from its existing store to the
sspace vacated by Kmart. The former Sears store and adjoining mall space were converted to Bass Pro Shops and
the center was renovated inside and outside. The ion and itioning was initially and mall
shop occupancy increased to 88 percent. However Gregory Greenfield & Associates faced financial difficulties and
the center was foreclosed upon. In 2006 the center was sold for $27 million.

At the present time the center is anchored by Bass Pro Shop and J.C. Penney. In line occupancy has declined
over the past several years and is now approximately 73 percent and consists mostly of regional and local retailers
with some national tenants.

CUSHMAN & WAKEFIELD 38



CAROUSEL CENTER RETAIL MARKET ANALYSIS

Sangertown Square Mall consists of approximately 880,000 square feet. This one-story super regional mall is
situated on the corner of Route 5 and Route 5A in New Hartford, NY, approximately 50 miles east of the subject.

Sangertown Square Mall was originally constructed in 1980 and was later renovated in 1996. In 2000, Sears
completed a remodel, and Macy's (formerly Kaufmann's) and J.C. Penney each expanded. In the fall of 2002,
Target opened a 125,000 square foot store on the site of a former Bradley's store.

Anchors at the property include J.C. Penney, Macy’s, Sears and Target. The property also contains a Dick's
Sporting Goods and H&M as junior anchor stores. Notable inline retailers at the property include Aeropostale,
American Eagle Outfitters, Bath & Body Works, Charlotte Russe, DSW, Express, Gap, Hollister, Justice, PacSun,
Victoria's Secret and Zumiez. The property reports 95 percent occupancy and sales of $390 per square foot.

Salmon Run is a one-story regional mall situated approximately 70 miles north of the subject property in Watertown,
New York. The property was built in 1986 with an expansion/renovation in 1989. Salmon Run Mall has a total
gross building area of 625,795 square feet and serves to limit the subject property’s trade area to the north.

The property is anchored by the Bon Ton, Burlington Coat Factory, Dick’s Sporting Goods, Grander Mountain, J.C.
Penney, Regal Cinemas, and Sears. The remaining building area contains a dedicated food court as well as
approximately 90 inline tenants, which account for nearly 375,000 square feet. National inline tenants include
Aeropostale, American Eagle Outfitters, Crazy 8, Deb, Gap, Pacific Sunwear, and Victoria's Secret. Management
has reported that the mall is 90 percent occupied and sales of $390 per square foot.

Eastview Mall is a 1.687 million square foot super regional mall located approximately 70 miles west of the subject,
limiting the potential trade area of the subject to the west. Although original part of the Macerich Company’s
acquisition of the Wilmorite Company, Eastview Mall was purchased by the principals in Wilmorite as part of a buy-
back agreement.

Eastview Mall opened in 1971 and has undergone a series of expansions. The most recent expansion was

completed in 2003 wherein the property added additional inline space, reconfigured one of the mall entrances to
include valet parking as well as adding themed restaurants, Champps, PF Changs and Brio.

Eastview Mall is anchored by J.C. Penney, Lord & Taylor, Macy’s, Sears, Target and Von Maur. Von Maur is a
new addition to the center having backfilled formerly dark Bon Ton store in October 2013.

Oakdale Mall is a sup gional mall ing of 848,784 square feet. This one-story mall is
located in Johnson City, approximately 78 miles south of the subject.

Constructed in 1975, the property was expanded in 1984 and more recently renovated in 1996. Anchored by the
Bon Ton, Burlington Coat Factory, J.C. Penney, Macy's and Sears, the traditional mix of inline tenants at the
property include Abercrombie & Fitch, Champs Sports, Finish Line, Express, Gap, Hollister, and Yankee Candle.
Management reports 92 percent occupancy at the property and sales of $365 per square foot.

Other Competition

Other competition to the subject property comes from various and ity centers the
CBSA, including freestanding stores and/or off-price, or discount-oriented big box users. Various other nodes of
retail development exist throughout the area that offer varying degrees of competition to the subject. There are a
number of larger strip centers, freestanding stores, and big box specialty retailers that, because of their major
tenants and merchandising, do compete to some degree with the subject.
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CREDIT RATINGS

Issuer Rating _Last Rating Date __Outlook

Moody's Baa2 Sep-15 Stable
Fitch BBB Apr-16 Stable
S&P BBB Mar-16 Negative

Source: Moody's, Fitch, S&P
Annual Filing Data

Macy's net sales in fiscal 2015 shrank by 3.7 percent from the prior year to $27.1 billion. The company's netincome
for the year was $1.1 billion, compared to $1.5 billion in fiscal 2014. Further, comparable store sales fell by 3.0
percent for the year which the end of five years of sales growth.

The following is a profile of Macy's annual financial performance:

MACY'S FINANCIAL OVERVIEW
FY2015  FY

2014 FY2013 FY2012 FY2011

Net Sales (in mil) $27,079  $28,105  $27931  $27,686  $26405

Net Revenue Growth 37% 06% 09% 49% 56%
Net Income (in mil) $1072  $152  $1486  $1335  $1256
Same Store Revenue Change -3.0% 07% 1.9% 37% 5.3%
Gross Leasable Area (SF in millions) 1419 1474 150.1 150.6 1519
Revenue per Square Foot $191 $191 $186 5184 $174
Number of Stores 870 823 840 841 842
Average Store Size 182,000 182,000 182,000 182,000 182,000
Number of 157,900 166,900 172,500 175,700 171,000

‘Source: Company fiings
Store Openings / Closings

Macy’s has announced that in 2016 it intends to open one new Macy's store in Kapolei, HI, approximately 42 new
Bluemercury locations (24 freestanding and 18 inside existing Macy's stores) and 16 new Macy's Backstage
locations (one freestanding and 15 inside existing Macy's stores).

In 2017, the company intends to open a new Macy's store in Murray, UT, a Macy's replacement store in Los
Angeles, CA, and a new Bloomingdale's store in San Jose, CA. In 2018, the Company intends to open a new
Bloomingdale's store in Norwalk, CT. In addition, a new Bloomingdale's store is expected to open in Kuwait in 2017
and new Macy's and Bloomingdale's stores are planned to open in Abu Dhabi, United Arab Emirates in 2018 under
license agreements with Al Tayer Group, LLC.

J.C. Penney Company, Inc. Tenant Profile

J.C. Penney is one of the largest department store chains in the United States. The company operates 1,021 stores
in 49 states and Puerto Rico. J.C. Penney stores typically anchor suburban shopping malls and offer a wide
selection of mid-price apparel and accessories for men, women, and children. The company directly owns
approximately one-third of its store locations.

J.C. Penney’s predecessor was founded in 1907 by James Cash Penney. The original store was called “The Golden
Rule.” By 1941 the Company operated 1,600 stores in all 48 states. Sam Walton, the founder of Wal-Mart, worked
as a management trainee at J.C. Penney when he graduated from college. J.C. Penney is a publicly owned
company and traded on the New York Stock Exchange.
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Other Competition

Other competition to the subject property comes from various nei and ity centers the
CBSA, including freestanding stores and/or off-price, or discount-oriented big box users. Various other nodes of
retail development exist throughout the area that offer varying degrees of competition to the subject. There are a
number of larger strip centers, freestanding stores, and big box specialty retailers that, because of their major
tenants and merchandising, do compete to some degree with the subject. North of the subject, along Brewerton
Road (Route 11), there are a number of local retailers comprised of community and strip centers, including Northern
Lights Mall, a power center with frontage along I-81.

Proposed Competition

According to REIS, there are no proposed retail projects in the Syracuse market that would compete with the
subject.

Competition Summary

Overall, the properties presented represent the bulk of larg le retail in the q region.
Shoppingtown Mall has struggled, and although only 6.5 miles from the subject, it is no longer seen as a direct
competitor. Great Northem Mall is the only direct competitor, but has also struggled with occupancy.

Anchor Profiles

The subject property is anchored by Macy's, J.C. Penney, Lord & Taylor, and At Home (Lease Out).. These anchors
are primarily targeted toward the middle-income consumer, which fits well with the demographic profile of the
subject’s immediate trade area. Below are profiles of the stores anchoring the subject, as well as major tenants.

Macy’s, Inc. Tenant Profile

Macy's, Inc. is the largest department store chain in the United States. The company's retail stores sell a wide range
of merchandise including men'’s, women’s and children’s apparel and it metics, home ishir
and other consumer goods. Macy's operates 870 department stores in 45 states, the District of Columbia, Guam
and Puerto Rico under the Macy’s and Bloomingdale’s banners.

Formerly known as Federated Department Stores, the Company voted in March 2007 to change its name to Macy's
Inc. Federated shareholders approved the revised proposal during the company’s annual meeting in May, 2007.
Along with the change of the stock ticker symbol, the Company’s headquarters moved from the original Lazarus
flagship store in Columbus, Ohio, to the Macy's flagship store at Herald Square in New York City. The company’s
fiscal year ends at the end of January.

Macy's completed the sale of its David's Bridal and Priscilla of Boston businesses to an affiliate of Los Angeles-
based Leonard Green & Partners, L.P. for approximately $750.0 million in January, 2007. The sale includes 273
David's Bridal stores and 10 Priscilla of Boston locations. Following the sale, Macy's will continue to be David
Bridal's exclusive department store wedding gift registry partner.

Credit Ratings

Macy's is rated investment grade by Moody's, Fitch and Standard & Poor's.
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Credit Ratings

J.C. Penney is rated non-investment grade by Moody’s, Fitch and Standard and Poor’s.

CREDIT RATINGS
Issuer/Long-term _ Latest Rating

Agency Rating Date Outlook

Moody's Caa2 Feb-16 Positive

Fitch B Feb-16 Positive

S&P B Mar-16 Positive

Source: Moody's, Fitch, S&P
Annual Filing Data

In fiscal 2015, J.C. Penney’s net sales continued increased 3.0 percent yet continue to remain well below historical
averages. The company has recorded a 30.0 percent decrease in net sales since fiscal 2010. Current net sales
total $12.6 billion. Additionally, the company recorded a net loss for the year of nearly $315 million, the fifth
consecutive year of significant losses. Furthermore, as identified in the retailers most recently filed 10-k report,
revenues per gross square foot have notably fallen from their recent peak of $154 in fiscal 2011 to $120 in fiscal

The following is a profile of J.C. Penney’s annual financial performance:

ENNEY FINANCIAL OVERVIEW

FY2015  FY2014  FY2013  FY2012  FY2011

Net Sales (in millions) $12625 $12257 $11,859 $12985  §17,260
Net Sales Growth 3.0% 3.4% 8.7% -24.8% -28%
NetIncome (in millions) -$315 $771 -$1,388 -$985 $152
Comparable Store Sales Growth 45% 44% -74% -252% 0.2%
Gross Leasable Area (SFin millions) 1047 1079 1106 116 112
Revenue per Square Foot $120 $113 $107 $116 $154
Average Store Size 100,000 100,000 100,000 100,000 100,000
Number of Stores (Year End) 1,021 1,062 1,094 1,104 1,102
Number of (Year End) 105000 114,000 117,000 116,000 159,000

Source: Company fiings
Store Openings / Closings

In addition to its full-line store and (cp.com) Penney's operates The Foundry
Big & Tall Supply men's store concept, with 10 stores in Texas and Missouri, and a corresponding website. The
relatively new (launched in 2011) men's chain expects to open 300 stores by 2016.

Hudson Bay Company Tenant Profile (Lord & Taylor)

Hudson's Bay Company, founded in 1670, is North America’s longest continually operated company. HBC is a
global retailer operating banners which include, Hudson’s Bay, Lord & Taylor, Saks Fifth Avenue and OFF 5TH in
North America and GALERIA Kaufhof, Galeria Inno and Sportarena in Europe, and as of February 1, 2016, Gilt.
These jes offer an of apparel, shoes, beauty and home merchandise.

HBC acquired its affiliate Lord & Taylor in January 2012. Previously, NRDC purchased Lord & Taylor from
Federated Department Stores (now Macys) for about $1.1 billion. As part of the 2012 deal, HBC invested $427
million in Lord & Taylor, which used the proceeds to retire debt. HBC brought Lord & Taylor under its control as it
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reconfigures its retail holdings in response to changes in the Canadian retail market. It exited the Zellers discount
department store business with the sale of leases to Target.

HBC acquired Saks Inc., operator of the luxury department store chain Saks Fifth Avenue, in November 2013 for
$16 per share in an all-cash deal valued at about $2.9 billion, including debt. The purchase of Saks created a North
American fashion retail business with three big-name brands: Hudson's Bay, Lord & Taylor, and Saks Fifth Avenue.

Credit Ratings

Hudson Bay Company is rated below investment grade by Moody's.

Last Rating
Agency  IssuerRating _Action Outlook
Moody's B1 Aug-15 Stable
Fitch - - -
S&P - - -

Source: Moody's, Fitch, S&P
Annual Financial Performance

Retail sales from all banners were $11,162 million, an increase of $2,993 million or 36.6 percent from $8,169 million
for the fifty-two week period ended January 31, 2015. The increase is primarily attributable to the inclusion of Saks
for the full fifty-two week period ended January 31, 2015. Consolidated comparable store sales increased by 12.1
percent and by 2.5 percent on a constant currency basis over the comparable fifty-two week period ended January
31, 2015. On a constant currency basis, comparable store sales increased by 4.7 percent at DSG, decreased by
1.0 percent at Saks Fifth Avenue and increased by 6.3 percent and 1.7 percent at OFF 5TH and HBC Europe,
respectively. Net eamings were $387 million in the fifty-two week period ended January 30, 2016, compared to
$233 million for the fifty-two week period ended January 31, 2015, an increase of $154 million.

The following is a profile of Hudson Bay Company's annual financial performance:

HUDSON BAY COMPANY FINANCIAL OVERVIEW

FY2015  FY2014  FY2013 FY2012  FY2011

Net Sales (in millions)* $11,162  $8,169  $5224  $4077  $3,850
Net Sales Growth 36.6% 56.4% 28.1% 5.9% 3.5%
Net Income (in millions)* $387.0 $233.0 -$268.1 -$35.1 $1,449.0
Comparable Store Sales Change 25% 27% 5.4% 4.0% 3.7%
Number of Stores (Year End) 461 322 320 207 206

Source: Annual Report
*(millons of Canadian dollars)

In fiscal 2016, the company intends to invest in strategic growth initiatives, including an accelerated pace of new
store openings at OFF 5TH, strengthening its digital and all-channel presence and capabilities, and incurring pre-
opening costs associated with the expansion of Saks and OFF 5TH into Canada.

Saks, Incorporated

Once one of the top US department store operators, Saks Incorporated has retrenched to focus on its luxury Saks
Fifth Avenue business. The company dismantled an empire of some 375 middle-market department stores under
10 different banners (including Bergner's, Carson Pirie Scott, and Parisian) to stake its future on a dwindling number
of Saks Fifth Avenue stores, while growing its off-price sister chain, Off 5th, and its online business. The divestments
positioned the department store chain squarely in the luxury market. Founded in 1919 as Profitt's, the firm bought
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Annual Filing Data

Company-wide revenue for fiscal 2015 increased 4.6 percent over the prior year, to over $3.1 billion. As well, Regal
Entertainment Group's net income for the year rose to $153.4 million, up from net income of $105.6 million in fiscal
2014. Total attendance in fiscal 2015 was 216.7 million.

The following table depicts Regal over the last five years:

REGAL ENTERTAINMENT FINANCIAL OVERVIEW
FY:

2015 FY2014  FY2013  FY2012  FY2011

Group's financial

Revenues (in millions) $3,127.3  $2990.1 $30381 $28200 $26759
Change in Revenues 4.6% -1.6% 7.7% 5.4% -4.5%
Net Income (in millions) $153.4 $1056 $157.7 $1423 $36.8
Attendance (in millions) 2167 2202 22856 2164 2119
Average Screens Per Theatre 129 1258 127 127 126
Number of Locations (Year End) 572 574 580 540 527
Number of Screens 7,361 7,367 7,394 6,880 6,614
Revenue Per Screen $424,847 $405878 $410,887 $409,884 $404,581

Number of (Year End) 25915 23168 24201 22056 20728
Source: Company fiings

Store Openings / Closings

In addition to the acquisition of five theatres and 61 screens from entities affiliated with Georgia Theatre Company,
Regal continued to actively manage their asset base during the fiscal 2015 Period by opening two theatres with 24
screens and closing nine underperforming theatres with 91 screens, ending the fiscal 2015 period with 572 theatres
and 7,361 screens.

Forever 21, Inc. Tenant Profile

Forever 21 operates more than 600 stores under the Forever 21, XXI Forever, ForLove 21, and Heritage 1981
banners in the United States, Canada, Asia, the Middle East, and now the UK, as well as an e-commerce site. The
chain offers affordable and chic apparel and accessories for women, men, teens, and kids. It also carries women's
footwear, lingerie, and cosmetics. Most of Forever 21's merchandise is private label and made in Southern
California. Current CEO Don Chang and his wife founded the company as Fashion 21 in 1984.

Forever 21 is not rated by Moody's, Fitch, or Standard & Poor’s. As a private company, Forever 21 does not readily
publish detailed financial information either. However, it is estimated the privately-held company reported $4.4
billion in revenue in 2015, up from more than $3.7 billion in 2014.

Store Openings / Closings

As far as store profile is concerned, Forever 21 has been targeting large department stores, many of which were
vacated by notable retailers that went bankrupt during the recession. The company paid $17.0 million in 2009 for
14 shuttered Gottschalks department stores in California. In 2008, the retailer acquired another dozen locations in
the state from Mervyn's. Going forward, Forever 21 plans to continue growing the scale of its stores,
opening more anchor locations of over 90,000 square feet. This plan was showcased in late 2011, when the
company opened a 150,000 square foot store and a 154,000 square foot store, both in California. The company
also operates many stores averaging 40,000 square feet, in addition to its mall-based shops, which average about
15,000 square feet.
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renowned luxury retailer Saks Holdings and adopted the high-dollar Saks name. Saks sells a wide variety of fashion
apparel, accessories, shoes, cosmetics, jewelry, and other merchandise.

Store Opening/Closing

Hudson Bay Company intends to leverage their existing Canadian i and i i and
experience to bring Saks Fifth Avenue to Canada.

During the month of February 2016, the Company opened its first Saks Fifth Avenue stores in Canada. The first
store opened at the Toronto Eaton Centre on February 18, 2016, followed by the second store at the Sherway
Gardens Mall in Etobicoke, Ontario, on February 25, 2016.

On March 17, 2016, the Company opened its first OFF 5TH stores in Canada. The 3 stores were opened at the
Vaughan Mills, in Vaughan, Ontario, at the Toronto Premium Outlets in Halton Hills, Ontario and at the Outlet
Collections at Niagara in Niagara-on-the-Lake, Ontario.

Major Tenant Profiles

Regal Entertainment Group Tenant Profile

Regal Entertainment Group is the US's largest theater owner. The company has 7,361 screens within 572 theaters
in 42 states through its Regal Cinemas, Edwards Theatres, United Artists Theatre Company, and Hoyts Cinema
brands. Regal Entertainment Group was founded in 2002 when Philip Anschutz bought and combined controlling
interests in the bankrupt Regal Cinemas, United Artists, and Edwards Theatres through his firm, The Anschutz
Corporation. Anschutz owns about half of Regal Entertainment Group and controls 78.0 percent of its voting power.

Regal Entertainment Group's theaters house an average of 12 screens, and more than 80.0 percent of its screens
are in theaters with stadium seating. The company makes nearly 70.0 percent of its revenues from ticket sales, and
also generates about a quarter of its revenues from concession sales. Additional revenues come from vendor
marketing programs, gift cards, and discount ticket programs.

The company operates solely in the US, and targets midsized metropolitan markets and suburban growth areas of
larger cities. It has a large number of theaters in California, Florida, and New York; those three states together
account for more than a third of REG's locations.

Regal Entertainment Group is in the process of converting all of its theatres from 35 mm film projection to digital
projection, and it is financing the move through a joint venture (called Digital Cinema Implementation Partners) with
AMC and Cinemark. An additional digital effort includes Regal Entertainment Group's proprietary format known as
"Regal Premium Experience”, or RPX. The company also has partnership with IMAX, and operates some 66
screens in the giant digital format.

Credit Ratings
Regal Entertainment Group is rated below investment grade by Moody’s, Fitch, and S&P.
CREDIT RATINGS

Agency IssuerRating _LastRatingDate __Outlook
B1

Moody's Sep-15 Stable
Fitch B+ Sep-15 Stable
s&p B+ Jan-15 Stable

‘Source:Moodys, Fitch, S&P
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As part of its global expansion strategy, Forever21 plans to invest in emerging markets with huge populations. In
India it plans to invest $50 million to open some 35 stores over the next five years. The company is looking to
increase its sourcing from India as well. In 2011 it reentered China, the world's largest emerging consumer market,
with a store in Beijing. Stores in Shanghai and Hong Kong opened in 2012.

The recent focus on Asia and emerging markets comes after the company's ambitious expansion plan for Europe
stalled due to the sour economic conditions there. Indeed, the company planned to open 100 stores throughout the
UK but has opened only about 10 shops to date.

Burlington Stores, Inc. Tenant Profile

Burlington Stores, Inc. (dba Burlington Coat Factory) is a value priced department store chain. The company
operates 542 retail stores under the Burlington Coat Factory Warehouse (524 stores), MJM Designer Shoes (13
stores), Cohoes Fashions (2 stores), Super Baby Depot (2 stores) and Burlington Shoes (1 store) banners.
Burlington Coat Factory Warehouse stores average 78,000 square feet and sell a wide variety of women’s, men'’s,
and children’s apparel and accessories.

In April, 2006, Bain Capital Partners, LLC, a leading global private investment firm, acquired all of the outstanding
shares of the company in a take-privats The total ion value was $2.1 billion, or $45.5 per share
in cash. Bain Capital put Burlington up for a public offering in 2013, and the company raised $229 million. Proceeds
from the IPO will be used to retire debt and pay fees to Bain.

Credit Ratings

Burlington Stores, Inc. is rated below investment grade by Standard & Poor's:

CREDIT RATINGS

Last Rating
Agency _Issuer Rating Change Outlook
Moodys - B B

Fitch - - -

s&P B+ Apr-15 Positive

Source: Moody's, Fitch, S&P
Annual Filing Data

In fiscal 2014, Burlington Coat Factory experienced net sale increases of $387.6 million, or 8.7 percent, to $4,849.6
million, primarily attributable to sales related to new stores and comparable store sales increase of 4.9 percent.
Additionally, Burlington Coat Factory earned net income of $66.0 million for fiscal 2014 compared with net income
of $16.2 million during fiscal 2013.

The following is a profile of Burlington Coat Factory's annual financial performance:
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BURLINGTON COAT FACTORY FINANCIAL OVERVIEW

FY2014  FY2013  FY2012  FY2011  FY2010

Revenues (in millions) $48496 $4,4620 $4,1655 $3.8875 $3,701.1
Revenue Growth 8.7% 71% 72% 5.0% 4.1%
NetIncome (in millions ) $66.0 $16.2 $253 -$6.3 $31.0
Same Store Revenue Change 4.9% 47% 12% 0.7% -02%
Gross Leasable Area (SF in millions) 423 417 400 38.2 368
Average Store Size 78,000 80,000 80,000 80,000 80,000
Number of Stores (Year End) 542 521 500 477 460
Number of (Year End) 34000 30095 27,789 28729 31399

Source: Company filngs
Store Openings / Closings

During Fiscal 2013, Burlington Coat Factory opened 24 new stores and closed three stores. During Fiscal 2015,
Burlington Coat Factory plans to open 25 new stores.

Best Buy Co., Inc. Tenant Profile

Best Buy is a specialty retailer of consumer ics, h ffice products, i software,
and related services. Best Buy operates 1,731 stores in the United States and intemationally. The company was
founded by Dick Schulze with the “Sound of Music” store in 1966. Mr. Schulze gradually broadened the Company's
product selection to appeal to a wider demographic. In 1983, Schulze changed the company name to “Best Buy”
and began opening larger format superstores. Best Buy is currently the largest consumer electronics retailer in the
United States with i one-third of total lics, appliance, and computer store sales according to
the Census Bureau.

Credit Ratings

Best Buy is currently rated investment grade by Moody's and Fitch, and below investment grade by Standard &
Poor’s:

CREDIT RATINGS

Last Rating
Agency Issuer Rating Date Outlook
Moodys. Baal Aug-15 Stable
Fitch BBB- Aug-15 Possible Upgrade
S&P BB+ Aug-15 Stable

Source: Moody's, Fitch, S&P
Annual Filing Data

Best Buy's revenue fell by 5.0 percent to $40.34 billion in fiscal 2015 (ended January), mostly due to unfavorable
foreign currency exchange rates during the year. Excluding currency exchange rates, sales were flat overall, with
comparable store sales rising by 1.0 percent in the US and declining by 3.5 percent in international markets.

Despite revenue declines in fiscal year 2015, Best Buy's net income more than doubled to $1.2 billion for the year,
mostly as the company slashed its selling, general, and administrative expenses through its Renew Blue cost
reduction initiatives, tighter expense management, and store closures in Canada. The company also paid $140.0
million less in restructuring charges.

Further considerations are as follows:
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geographic boundaries help to define the potential size of the trade area as a measure of distance from the property.
Third, the merchandising mix and anchor alignment provides the basic draw of customers that are likely to patronize
the property.

The Carousel Center is located in the Syracuse CBSA and benefited by good regional and local accessibility, as
well as the proliferation of peripheral draws. Major roadway proximity to the center provides the necessary access
to more regional destinations throughout the region, while the property’s anchor stores provide the necessary
drawing power for the property.

As discussed, the location and accessibility of competing centers has direct bearing on the formation and make-up
of the subject's potential trade area as well. The subject competes most directly with the traditional regional malls
within the region, although its merchandising mix allows it to draw from a more expanded trade area that overlaps
with some of the surrounding centers. The subject also competes to some degree with other freestanding stores
and power/ community centers in the region. Secondary competition is seen in other area community centers that
are anchored by competing anchor tenants, namely off-price or discount.

It is also important to note that other freestanding "category killers" represent a strong force in the market's
competitive environment. However, their primary stores (discount department stores, drugs, home improvement
centers and warehouse clubs) are generally different from those, which will comprise the subject property. Certainly
there is a place for both in most retail environments, including the subject region. Collectively, they balance out the
retail infill of the region.

We analyzed the subject's trade area based on the following factors:

« Highway accessibility, including area traffic patterns, and nodes of
development;

« The position and nature of the area's retail structure, including the location of destination retail centers which
compete with the subject and the strength and composition of the retail infill; and

« The size, anchor tenancy, and merchandising composition of the subject property's tenants.

The subject is a component of a larger project known as Destiny USA, a shopping, dining and entertainment
destination which is comprised of 2.4 million square feet of GLA, over 250 stores, with over 26 million visits per
year. Tenancy at Destiny USA includes 40 outlet and discount stores, making it the number one tourist attraction in
Central New York. The center also benefits from Canadian shoppers, accounting for 10 to 20 percent of sales, and
over 215,000 university shoppers. There are 150 acres of adjacent land available for development, and plans are
underway for complementary uses to grow tourism and increase visits. A 209-room Embassy Suites Hotel is also
scheduled to open in 2017.

Given all of the above, we believe the subject property’s primary trade area would likely span an area encompassing
about thirty miles around the center. The subject's secondary trade area might span up to fifty miles from the site
given its regional accessibility and location of competitive properties.

Using these observations, we analyzed a primary demographic profile for the subject based on a radius of
approximately thirty miles from the property. To add perspective to this analysis, we segregated our survey into
fifteen, thirty, and fifty mile concentric circles with a comparison to the CBSA, state, and the United States. This
data is presented on the following page.
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BEST BUY CO. FINANCIAL OVERVIEW

FY2015 FY2014  FY2013* FY2012  FY2011

Revenue (in millions) $40,339  $40611 $39,827  $45457  $44,432
Net Income (in millions) $1,233 $532 -$441 -$1,231 $1,277
Comparable Store Sales 0.5% -0.8% -34% -1.5% -2.3%
Gross Leasable Area (SF in millions) 482 54.9 558 58.1 56.0
Domestic a7 421 422 438 437
International 6.5 129 13.6 14.4 124
Average Domestic Store Size 33,000 33,000 33,000 33,200 33,200
Number of Stores (Year End) 1731 1,968 1,990 1915 1716
Domestic 1448 1495 1,503 1447 1317
International 283 473 487 468 399
Number of (Year End) 125,000 140,000 165,000 167,000 180,000

‘Source: Company filngs, “2013 s 11 month period
Store Openings / Closings

Best Buy continues to face in growing i in Canada in 2015, Best Buy was
forced to close 66 struggling Future Shop stores and consolidate its remaining 65 Future Shop and Best Buy stores
and websites into the Best Buy brand in the region. In 2014, despite opening 13 international stores, with most of
the store additions being Best Buy Mobile stores in Canada and Best Buy stores in Mexico, the retailer had to
shutter 27 stores where has been less than desirable. The company's ill-timed
expansion in Europe ended in 2013 with the sale of its stake in a joint venture in the UK and Ireland.

Anchor Tenant Alignment

The following table presents the anchor tenant alignment of the subject's competitors.
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The duplication in anchor tenancy is seen as limiting a property’s potential trade area as it is unlikely that customers
will travel past one stores location to frequent a similar store at the subject property. Conversely unique anchors
may help to extend the subject’s trade area. From the preceding chart, we see that there is no significant anchor
duplicity with direct competitors.

Trade Area Analysis

We considered several factors in defining boundaries for the subject's trade area. First, the property's location with
respect to transportation provides the basis for regional access to the area. Second, regional competition and
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DEMOGRAPHIC
15.0-mile  30.0-mile 50.0-mile Syracuse State of United
Radius _ Radius _ Radius  CBSA  NewYork States
POPULATION STATISTICS
2000 460794 697,891 1238505 650,154 18963957 281422025
2015 468954 699,300 1247265 659666 19845348 321,008,371
2020 473189 705314 1257015 665752 20145894 334,312,036
Compound Annual Change
2000 - 2015 012%  001%  0.05% 010%  0.30% 0.88%
2015 - 2020 018%  0.17%  0.16% 0.18%  0.30% 0.82%
HOUSEHOLD STATISTICS
2000 182401 270049 475019 252046 7.052598 105480443
2015 189.194 278404 490266 261146 7.529.137 121422322
2020 191998 282493 497,214 265075 7,692831 127,063,980
Compound Annual Change
2000 - 2015 024%  020%  021% 024%  0.44% 0.94%
2015 - 2020 029%  020%  0.28% 030%  0.43% 091%
AAVERAGE HOUSEHOLD INCOME
2000 $52638  $51441 $49,106  $51517  $61,883 $56.675
2015 §70959  $69.547 $66,368  $69.642  $87.081 $77,468
2020 $81070  $79.120 $75281  $79,156  $98,198 $89.744
Compound Annual Change
2000 - 2015 201%  203%  203% 203%  230% 211%
2015 - 2020 270%  261%  255% 259%  243% 299%
RETAIL SALES POTENTIAL
Total Retail Sales ($Mi) $8181 $12030 $20643  $11238 $339.916  $5682,950
General Merchandise $927  $1361  $2337  $1272  $38.736 §713,025
Apparel & Accessory $436 $634  $1083 $504  $18,398 §269,632
Fumiture & Home Furnish.** $317 465 794 $434  $13,207 $212214
Other Sales* $262 $385 $661 $360  $10.877 $181854
Total GAFO Sales $1941  $2844 4875 2650  $81309  $1:376725
Total Expenditure Potential® §13425 $19.362 $32538  $18,187 $655645  $9.406,344
GAFO % of Total Retail Sales 2373%  2364%  2361%  2366%  23.92% 24.23%
GAFO % of Total Expenditure Potential 1446%  1469%  14.98%  1462%  1240% 14.64%

SOURCE: ® 2016 Experian Marketing Solutions, Inc. *All rights reserved
* Households x Total Household Income

** Includes Home Appliance, Radio, T.V. Stores

**Other Sales estimated at 3.20% of Total Retail Sales
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Population

Having established the subject's trade area, our analysis focuses on the trade area's population. Experian
Marketing Solutions, Inc., provides historical, current and forecasted population estimates for the total trade area.
Patterns of development density and migration are reflected in the current levels of population estimates.

Between 2000 and 2015, Experian Marketing Solutions, Inc., reports that the population within the primary trade
area (30-mile radius) increased at a compound annual rate of 0.01 percent. This is characteristic of suburban areas
in this market. This trend is expected to continue into the near future albeit at a quicker pace. Expanding to the total
trade area (50-mile radius), population is expected to increase 0.16 percent per annum over the next five years.

The following page contains a graphic representation of the current population distribution within the subject's
region.

CURRENT POPULATION MAP

Populason - 2 3,030 - 6,411
Fapulaton - 3 1,390 - 3,028
Popuiation - 4 01,389

The graphic on the following illustrates projected population growth within the trade area over the next five years.
The trade area is clearly characterized by various levels of growth.
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at a rate that varies from population changes. That pace is expected to continue through 2020, and s estimated at
0.29 percent.

Correspondingly, a greater number of smaller households with fewer children generally indicates more disposable
income. In 2000, there were 2.50 persons per household in the Primary Trade Area and by 2015, this number is
estimated to have decreased to 2.42 persons. Through 2020, the average number of persons per household is
forecasted to decline to 2.41 persons.

Trade Area Income

Income levels, either on a per capita, per family or household basis, indicate the economic level of the residents of
the trade area and form an important component of this total analysis. Average household income, when combined
with the number of households, is a major determinant of an area's retail sales potential.

Trade area income figures for the subject support the profile of a broad middle-income market. According to
Experian Marketing Solutions, Inc., average household income in the primary trade area in 2015 was approximately
$69,547, 99.86 percent of the CBSA average ($69,642) and 79.86 percent of the state average ($87,081).

Further analysis shows a relatively broad-based distribution of income, although skewed toward the lower income
brackets similar to the distribution within the larger CBSA. This information is summarized as follows:

15.0-mile X X United
States
6.13%  6.99% 1264%  9.46%
401%  437%  533%  4.74%
7.38%  B.04%  875%  8.31%
1223% 12.65% 12.06% 12.44%
1985% 19.73% 16.98%  18.46%
1398% 13.55% 11.86% 13.46%
1104% 1057%  9.06% 10.02%
$15,00010 524,999  10.66% 1175% 10.85%  9.96% 10.57%
Under $15,000 13.68% 13.63%  13.24%  13.35%  12.54%
'SOURCE: © 2016 Experian Marketing Solutions, Inc. *All rights reserved

$150,000 or more 7.50%
$125,000 to $149,999 4.49%
$100,000 to $124,999 8.25%
$75,000 to $99,999 12.56%
$50,000 to $74,999 19.38%
$35,000 to $49,999 13.18%
$25,000 to $34,999 10.30%

Below is a graphic ion of the income di the trade area that clearly shows
the area ing the subject to be by lower to middle income households. Higher income areas
are located in surrounding suburban communities.
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POPULATION GROWTH MAP
o oy

2,

Population Growth - 1: 6,415 - 68,119
Population Growth - 2 3,092 - 6,418

Population Growth - 3 1,412 - 3,081

Population Growth - 4.0 - 1,411

Households

A household consists of a person or group of people occupying a single housing unit, and is not necessarily a family
unit. When an individual purchases goods and services, these purchases are a reflection of the entire household’s
needs and decisions, making the household a critical unit to be considered when reviewing market data and forming
conclusions about the trade area as it impacts the retail center.

Figures provided by Experian Marketing Solutions, Inc., indicate that the number of households are increasing at a
faster rate than the growth of the population. Several changes in the way are being formed h: d
this acceleration, specifically:

« The population is living longer on average. This results in an increase of single- and two-person households;
«  Higher divorce rates have resulted in an increase in single-person households; and

«  Many individuals have postponed marriage, also resulting in more single-person households.

According to Experian Marketing Solutions, Inc., the Primary Trade Area grew at a compound annual rate of 0.2
percent between 2000 and 2015. Consistent with national trends the trade area is experiencing household changes
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HOUSEHOLD INCOME MAP

Househod Income - 1 $68.414 - 124,908
Househeld income - 2 $60,921 - 68.413

Retail Sales

Perhaps an even more important measure of area income is the amount spent on retail purchases. Retail sales
and growth are also tracked by Experian Marketing Solutions, Inc. At the end of last year, the subject’s primary
trade area (30 radius) had an aggregate retail sales level of $14.70 billion, with average retail sales per household
of $56,294. By comparison, New York CBSA had average sales per household of $56,294, while the New York and
U.S. averages were $59,351 and $54,920, respectively.

‘CUSHMAN & WAKEFIELD 54



CAROUSEL CENTER RETAIL MARKET ANALYSIS

(CONSUMER EXPENDITURES IN 000s

CAGR
Area 2015 2020 2015-20
15-mile radius $10,680,259 $12,766,385 3.6%
30-mile radius $15,733,256 $18,795,494 3.6%
50-mile radius $26,941,333 $32,124,047 3.6%
New York CBSA $14,700,841 $17,564,195 3.6%
State of New York $446,861,877 $526,757,830 3.3%
United States $6,668,509,302 $8,037,360,053 3.8%

SOURCE: © 2016 Experian Marketing Solutions, Inc. *All rights reserved

Experian Marketing Solutions, Inc., projects retail sales in the CBSA will grow at a pace similar to that of both the
State and nation.

Mall Shop Sales

Although sales trends within the subject's region lend important insight into such an analysis, itis the subject's sales
productivity that is, perhaps, most significant. Sales — and sales growth — are the driving impetus for rental rates
and rent growth at retail properties and have significant bearing on the occupancy costs tenants are willing to pay.

We reviewed actual sales reports for the last three years of the subject's operating history as well as a trailing
twelve month statement ending April 2016. Total mall shop sales were reported at $380.083 million in 2013,
$386.063 million in 2014, $391.401 million in 2015, and $391.223 million for the 12 months ended April, 2016. It is
noted that these numbers are reflective of gross sales and do not adjust for partial year tenants. A more accurate
measure of a mall's is indicated by sales (sales from tenants open and operating for at
least one year). We have been provided with the following estimates of comparable sales.

[COMPARABLE SALES - Mall Shop Sales.

Rolling Twelve Horths. Rollng Tweive Monihs Rollng Twelve Horihs. Rollng Twelve Monihs
s of Docember 2013 0 of Decomber 2014 0 of Docember 201 s ot gt 2015
Tol  Totl Tl Total Tol  Totl Tl Total
Catogory. Sales  SaFt  SalesiSF| Sales St Sales/SF  Sales  SqlFt  SalesiSF  Saies St SalesiSF
Comparabe Saes < 10,000 5F ST szem | SWiae  Masw ses|  Susaw I s swems e wm
saan oz som|  swan o sem| s o wm  sesw  em s
Suses w0 S| ST w0 S| SRl omasn s sies 2 S0
soms  wms  sen|  stre s sw|  sae wom soe|  swew  wmim s
Total Comparabe Saes staste asrv seis|  swoss  dwses  sa| smesds  dseess  sw0 | sawnde s s

Total comparable sales grew from $518 per square foot in 2013 to $544 per square foot in 2014, an increase of 5.1
percent. This figure increased again in 2015 to $580 per square foot, an increase of 6.6 percent. Since 2015, total
comparable sales are holding steady. These figures include all non-anchor and major stores at the subject property.
Large store formats do not generate the same sales volume on per square foot basis as their smaller counter parts
and as such most mall operators analyze their center's sales performance in terms of stores of over and under
10,000 square feet. Given current economic conditions we projected tenant sales growth at 3.00 percent annually.

Industry Average Sales (Mall Shops)

The International Council of Shopping Centers compiles the monthly U.S. Mall Report. The Report represents a

prietary database ini hor sales and square footage information on nearly 500 regional and
super-regional malls. For 2015, the malls included in the survey generated $54.2 billion in retail sales. Nationally,
average mall sales are reported to be $472 per square foot. A comparison of national and regional figures is shown
on the following chart.
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ANCHOR TENANT SALES (§000)

Rolling Rolling Rolling.
December, 2013 Decomber, 2015 April, 2016
Tenant Annu les/SF Annual __Sales/SF nual

Macy’ 342, 5251 42,683 5251 542683 251
JC Penney 158590 | $16,687 $105 516,408 103 16408 $103
Lord & Taylor E[ 100000 $19.200 $192 520,000 5200 520000 5200
Bon Ton 40 543 NiA
Subtotal Anchors 581,761 $161 162 79,091 5185
HaM 55,831 5304 5300 5873 $307
Against All Odds $1.315 561 §72 $1,541 71
55669 5266 5202 54135 $194

Finish Line 53,747 $159 192 54625 19
Best Buy 3 45,000 5900 5900 $45000  $900
Sports Authority  E $6,000 $100 $100 $6000  $100
Forever 21 $8.629 $142 107 6380  $105
Burlington Coat 57,133 5116 122 57465  $122
iner $9.699 $128 124 $9.743  $128
Ballys $533 528 $13 - NiA
Old Navy 56 5248 5210 NA
Subtotal Majors 598,511 s221 219 $90,761 230
TotallAvg $180.272 $191 $177,504 $188 | $169,852 _ $206

As can be seen, department store sales ranged from $103 to $251 per square foot in 2016. Total sales for anchors
and majors combined were up 9.5 percent on a per square foot basis (from $188 to $206 per square foot), due
primarily to the loss of two underperformers in Bon Ton and Bally's.

In the following table, we compare the subject's department store sales to their respective chain averages:

Rolling Twelve Wide
Tenant SqFt April, 2016 Average | Subject %
Macy's 170000 | $42,683 $251.08 $191| 1315%
JC Penney 158590 | 16,408  $103.46 $120 86.2%
Lord & Taylor 100,000 | $20,000 $200.00 $212 94.3%
TotallAvg 686,760 | $79,091 $115.17

Macy's does very well at the subject, performing well ahead of its chain average. Lord & Taylor is close to its
chain average, while J.C. Penney is somewhat below.

Comparison of Anchor Sales to ICSC Statistics

The International Council of Shopping Centers also compiles a monthly Chain Store Sales Trends report. This
report is compiled from a proprietary database ini tore sales for over 1,000 retailers in the Top 100
markets nationwide. Participating department store chains include Dillard’s, J.C. Penney, Macy's, Kohl's, and
Nordstrom. Results are reported for metropolitan markets in which there are stores operated by three participating
retailers and no single participating retailer accounted for more than 50 percent of the market share. Results are
also reported for metropolitan markets in which stores are operated by at least four participating retailers, and no
single participating retailer accounted for more than 55 percent market share.

DEPARTMENT STORE SALES TRENDS

Year-Over-Year Growth Rate

2014 2013 2012 2011 2010 2009 2008 2007 2008 2005
Department Stores  -02%  -34%  -28%  09%  0.0% 0%  39%  13%  07%  -18%
Luxury Stores 6.6% 36% 7.8% 86%  114%  67%  145%  72%  -98%  6.5%

‘Source: ICSC Chain Store Sales Trends
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MALL SHOP SALES

Compound
Annual 2015 2014 2013 2012 2011 2010

Region Growth Rate' _Sales _Change _Sales Change Sales Change Sales Change Sales Change Sales
Northeast

New England 3.12% $492  75%  $539  17%  S530  B2%  $490  114%  S40  43% 8422

Middle Atantic 4.85% $593  13% 586  19%  S575  66%  $540  74%  S504  77%  $468

New York Metro ___3.06% $503  2.0%  $581  -26%  S507  19%  $586  56%  $555  88% 8510
Sublotal 4.25% $553  19% 567 _ 10% _ SobT  7.2%  §$519  Bo%  S478  65% 9449
Midwest

Great Lakes 169% $360  18%  $353  -19%  SI60  -15% S35 5% ST 48%  $331

0.65% $345  02%  $346  45% S362  2.0%  $370  66% ST 36% _ $335

Sublotal 1.35% §355  12%  §351  28%  S361 7% _ §$367 _ 68% _ S347  4b% _ $332
South

South Atantic 333% $483  06% 3488 -17%  S497  21%  $487  99%  $443  80%  $410

Southeast 0.12% $348  17%  $343  42%  $38  35%  SI1  60%  SI0 1%  $346

Southwest 337% $458  02%  $461  09%  S45T  22%  $447  BS%  S412  62%  $388
Sublotal 3.00% $450  04% 3462  11% _ S468  16% 461 _ 00% _ $423  68% 5396
West

Mountain 5.25% §$554  14%  $549  -14%  S557  60%  $525  112%  S472  10.0%  $429

Pacific 6.84% $630  37%  $618  65%  $581  43%  $557  103%  S505  10.0% 8459
Sublotal 6.25% $604 _ 28%  $500  33%  S671  50%  $544  108%  Sdo1 _ 10.1%  $4d6
United States 3.42% $472___00% 8474 02% _ S476 _ 26% 463 _ B87% S5 68% 5399

Source 105G U S Ml Report

The subject sales for stores of under 10,000 square feet of $477.98 per square foot can be compared to its peer
group as shown below:

Median Subject  Variance
Northeast $553 $478 86%
United States $472 $478 101%

Although not specifically noted in the survey, our discussions with ICSC researchers indicated that it is believed
that the figures are based on stores of less than 10,000 square feet. The subject's performance, when compared
to similar malls within the region, has been at lower end of the range reflecting its relative position in the market.

Anchor and Major Store Sales

We have been provided with anchor store sales at the subject property for the last 3 years. As several of the anchors
report sales on a fiscal basis, the latest figures are not yet available. The following chart summarizes this
information:
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As illustrated by the preceding table, sales growth for department store retailers declined sharply in 2009. As the
credit crisis deepened in the second half of the year the economy fell into a consumer-led recession with a
predictable impact on retail sales. Unlike the U.S. Mall Report, ICSC does not report per square foot sales for the
department stores. Therefore we complied this information from the annual reports of the selected department
store chains. This information is presented in the following table. The reader is cautioned that the information
presented represents all stores for the individual chains whereas the ICSC data is based on selected markets.

SELECTED DEPARTMENT STORE CHAINS - SALES PRODUCTIVITY
2015

g Store Sales PSF
Total  Total Square
No. Name #ofUnits _Sales (SMil) _ Feet (i) | 2010 2011 2012 2013 2014 2015
T Bon-Tont 267 52718 204 $136  $133  $135  §130  $132  S131
2 Dillards 207 36,59 505 $116  $121  $120  $130  $131  $130
3 4.C.Penney 1021 $12625 1047 $153  $154  S116 S107  $113 $120
4 Kmart-Searss 1672 525,146 2079 $135 s s163  §167  S143  S121
5 Macys 870 527,079 1419 $160  $162  $174  S18  $191  $191
6 Neiman Marcus2 a1 $5.095 55 S4g6  Ss05  §535 552 SS9 $590
7 Nordstrom3 223 $14,005 286 $397  S431 470 SA74 $493  SSO7
9 Kohr's 11164 $19.204 838 $231  s232  s231  S227 S22 $228
10 Target 1792 73,785 2395 $285  S29  $308  §286  $302  $308
11 Wal-Martd 3,907 $298,378 6624 S410 S408 428 24 8424 8450
Survey Low. 7l 52718 55 S16 s121 s116 §107  $113  $120
Survey High: 3,907 298,378 6624 $466  S505  $535  §552 9579 $590
Survey Mean: 1135 548,472 1545 s249  s259  s269  S268  $273  S278
Survey Totals: 1135 $484720 15452 Not Applicable
Weighted Average: 2409 $67.490 3762 $29  $293  $306  §302  $302  $312
Wid. Average Excluding Wal-Mart: 1285 $13,807 1614 s201  s207  s215  S210  s211 s209
Wi, Average Excluding Discounters: 1,086 $6.801 1397 S160  stes 172 175 §170  siea

‘Source: Cushman & Wakefield Retall Industry Group, Company fiings

(1) Bon-Ton GLA includes comparable stores only.

@ include Neiman M:

(3) Comparable store sales include Nordstrom Rack stores

(4) Wal-Martfigures include US discount department and supercenters only.
(5) Kmart-Sears figures include US locations only

As illustrated the 10 selected department store chains generated average sales of $278 per square foot in 2015
and weighted average sales of $312 per square foot. However this figure is somewhat skewed by the inclusion of
discount department stores such as Wal-Mart, Kohl's and Target. The traditional departments had an overall
weighted average sales of $164 per square foot. In comparison anchor tenants at the subject property reported
average sales of $185 per square foot in 2016.

Subject Sales Allocation

Based on projected sales, aggregate mall shop sales were reported to be approximately $221.37 million at the
subject property or approximately 56.58 percent of the mall's total sales of $391.22 million. Anchor store sales are
estimated to be about $169.85 million, or 43.42 percent of total property sales. Stated another way, mall shop sales
are approximately 130.33 percent of anchor store sales. The following table summarizes total sales forecasted at
the property:
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% of

Sales Total
Total Anchor Sales $ 169,852,130 43.4%
Mall Shop Sales $ 221,370,870 56.6%
Total Property Sales $ 391,223,000 100.0%
Mall Shop/Anchor Ratio 130.3%

Based upon our experience with other malls, typical mall shop sales ratios tend to fall between 75.0 and 125.0
percent of department store/anchor store sales. It is not however, for high d, fashi iented
centers or centers with a high ratio of mall shop GLA to fall toward the upper-end of the range. The subject's sales
allocation, thus appears reasonable in light of these general parameters.

Provided in the following chart is a summary of actual sales performance at a number of malls with which we had
direct experience. Among the survey, the average mall shop ratio (mall shop GLA to total GLA) is 36.70 percent.
Furthermore, it is shown that mall shop sales, as a ratio of total anchor store sales, average about 120.28 percent.

SALES RATIO COMPARISON / MALL SHOP GLA COMPARISON

Center  MallShop MallShop Total Mall Shop MallShop  Mall Shop

Center Size GA GLARatio Sales Sales Sales/Total _Sales/Anchors
Under 500,000 SF 385,254 187,766 49.99% § 129,179,037 § 73,504,079 53.80% 126.19%
500,001 to 750,000 SF 638,165 243730 3850% §  153436,704 § 74825320 46.92% 96.42%
750,001 to 1,000,000 SF 874,232 278173 3183% § 127124250 S 62,871,821 50.27% 111.02%
Over 1,000,000 SF 1316825 438849  33.07% §  397.792.974 §  214.696.040 53.32% 130.59%
Suney Median: 995,699 325127 3359% § 195280000 § 102,216,940 54.65% 120.62%
Suney Average: 967,453 336,300  3670% $ 266787673 S 142,193,349 51.69% 120.28%
Suney Total/Avg.: 107,387.274  37.329.329  34.76% $ 29.613.431.711 § 15.783.461.775 53.30% 114.13%

Alternatively, mall shop sales account for 51.69 percent of total mall sales on average. The number of department
stores and the ratio of mall shop GLA to total GLA has an important bearing on the relationship. Nonetheless, we
see that the “leverage effect” of anchor sales on shop sales is generally in the 75.0 to 125.0 percent range.

Trade Area Expenditure Potential

On the basis of detailed population, income, and spending pattern analysis, estimates of household expenditures
for shoppers goods merchandise have been developed for the trade area. Shoppers goods, or department store
type merchandise (DSTM), comprise the overwhelming bulk of goods and products carried in regional malls and
department stores. Specifically, shoppers goods expenditure potentials represent the dollar amounts available for
the merchandise that is primarily sold in the following store types:

*  General merchandise stores including department and other stores;
« Apparel and accessory stores;

«  Furniture and home furnishing stores, and

«  Other miscellaneous shoppers goods stores.

These categories are also commonly referred to as GAFO goods.

DSTM or GAFO expenditure potential measures the ability of the market to purchase department store type goods.
This expenditure potential is typically based upon current average household or per capita income levels in the
market, and the estimated share of that income that has histori been spent on store type
merchandise.
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MARKET SHARE ANALYSIS

SUBJECT SALES VOLUME

Anchor Stores Sales
Macy's $42,683,060
JC Penney $16,408,300
Lord & Taylor $20,000,000
H&M $5,872,700
Against All Odds $1,540,700
DSW Shoes $4,134,600
Finish Line $4,624,600
Best Buy 45,000,000
Sports Authority 6,000,000
Forever 21 6,380,000
Burlington Coat 7,465,170
Cinema 9,743,000

Total Anchors $169,852,130
Mall Shops : $221,370,870

Total Center Sales: $391,223,000

SUBJECT GAFO SALES

Total Subject Sales: $391,223,000
Less: Cinema Sales ($9,743,000)

Less: Non-GAFO Sales (%) at 20.00% (944,274,174,
Total Subject GAFO Sales: $337,205,826

Less: Sales Inflow (%) at: 20.00% $67,441,165

Total Primary Market GAFO Sales: $269,764,661
TRADE AREA GAFO ANALYSIS

Number of Households 278,404

x Average Household Income $69,547

Trade Area Aggregate Income: $19,362,162,988

GAFO Potential (%) at 14.69% $2,844,497,239
MARKET SHARE CALCULATION

Total Subject GAFO Sales: $269,764,661

Trade Area GAFO Potential: $2,844,497,239

Market Share of Primary Trade Area GAFO Potential: 9.48%

Conclusion

We analyzed the retail trade history and profile of the subject's region and primary trade area in order to make
reasonable assumptions as to the continued performance of the property.
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Retail sales potential of a trade area is determined after estimating the percent of total aggregate income spent on
GAFO goods. The Department of Commerce tabulates the total GAFO sales by city, county and state. Taking these
figures for the pertinent area and dividing them against total aggregate income yields the percentage of total
aggregate income spent on GAFO goods within an area. For 2015 the United States average is approximately
14.64 percent. Nationally, it is estimated that 75 to 80 percent of specialty and in-line tenant regional shopping
center sales are of shopper’s goods. Experian Marketing Solutions, Inc., produces a Retail Expenditure Potential
Report, the results of which were summarized previously on our Summary of Demographic Statistics. This data
shows that GAFO sales as a percent of total expenditure potential is approximately 14.69 percent in the primary
trade area. Syracuse CBSA is shown to be 14.62 and New York was 12.40 percent. This analysis relies on the
14.69 percent average for the primary trade area.

Market Share Analysis

We can also test the subject's sales potential on the basis of its implied market share of GAFO expenditure potential
within the primary trade area.

To estimate market share, the amount previously calculated for center sales is divided by the trade area GAFO
potential. The GAFO potential has been estimated to be approximately 20.00 percent of the total trade area's
aggregate income. Total center sales are typically reduced by non-GAFO center sales (i.e. restaurant, convenience
and service establishments) which range from 15.0 to 25.0 percent industry-wide. This number has been derived
from conversations we had with market research personnel at some of the nation's largest retail development
companies. In addition, the ICSC reports that, GAFO sales account for approximately 78.0 percent of all mall sales
as reported in their property data base, Monthly Mall Merchandise Index. In our analysis, we identified certain non-
GAFO categories (entertainment, restaurants) and in addition, we deducted a contingency of 20.00 percent for
other non-GAFO items (miscellaneous retail, etc.). These calculations can be seen on the chart on the following
page.

The model also presumes that 20.00 percent of the mall's sales will be inflow from outside of the primary market,
which we feel is a reasonable estimate. The current market share of Primary Trade Area GAFO potential is therefore
calculated to be about 9.48 percent based on 2015 population and household statistics as provided by Experian
Marketing Solutions, Inc., for a center such as Carousel Center, this capture ratio is considered to be reasonable.
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A metropolitan and locational overview was presented which highlighted important points about the study area.
Demographic and economic data specific to the trade area were also presented. Marketing information relating to
these sectors was presented and analyzed in order to determine patterns of change and growth as it impacts
Carousel Center. The data quantifies the dimensions of the total trade area, while our comments provide qualitative
insight into this market. A compilation of this data forms the basis for our projections and forecasts for the subject
property. The following are our key conclusions

«  Sales for tenants less than 10,000 square feet have increased steadily, and are now at $600 per square foot
(including The Apple Store).

«  Carousel Center has a competitive advantage in that among its competitive set because it is part of a larger
project known as Destiny USA, the dominant center in its market

«  Generally, the subject's anchor tenant alignment is perceived with good ratings. The property benefits from the
draw of 3 department store anchors, and 7 major tenants.

* The subject should also benefit from the addition of At Home, which will lease the former Sports Authority
space.

«  The subject recently lost its Bon-Ton tenant, creating an opportunity to replace it with a more productive user.

« As part of the larger Destiny USA project, the subject draws from an expanded trade area, which includes
Canadian residents.

«  The expansion of the subject property has solidified the property's position as the dominant center serving the
Syracuse market and help to both increase its market share as well as the extent of its trade area.

« The subject has very good accessibility via the regional Interstate network and local arterials that provide
linkages throughout the Syracuse CBSA.

+ Based on our analysis we concluded that the subject is well positioned within its market area and the prospect
for net appreciation in real estate values is expected to be good.

Marketability and Marketing Period

In this subsection, we consider the potential market appeal, marketability, and demand for a center like the subject
in light of the current real estate investment market. As discussed in this report, the subject involves an enclosed 2
and part 3-level retail mall anchored by 3 department stores, a new junior anchor in At Home, A Regal Cinema, and
7 major tenants for a combined GLA of approximately 1,507,052 square feet.

We considered the potential market demand and investor risk in our analysis and valuation of the subject property
through our selection of investment parameters, growth rates, and various assumptions employed. In our analysis,
we attempted to reflect current market conditions and investor criteria. Most of the shopping center properties which
have been offered for sale at a "reasonable" price, have sold within 12 months exposure to the open market or less.
Properties for which seller expectations of value exceed the market's perception have required more extended
marketing periods and have generally sold below the initial asking price, or have been pulled off the market. A
"reasonable” price is defined as that price which offers a sufficient return to the investor relative to the demand for
and the risk associated with the property. These returns vary widely in the current market depending on the
particular , its level, the i ics, and upside or downside of the income
stream.

The subject is characterized as a good-quality, regional mall that along with the other centers in the area represents
a strong barrier to future competitive development. The subject contains the area’s typical anchor alignment and
sales are generally consistent with or above chain averages. The subject's primary trade area has a current
population of approximately 699,300 people and is projected to experience good household growth into the
foreseeable future. We believe that if the subject were offered for sale, it would represent a good investment

CUSHMAN & WAKEFIELD 62



CAROUSEL CENTER

RETAIL MARKET ANALYSIS

opportunity. Based on the above, it is our estimate that a market sale of the subject property should be realized
within 6 months exposure on the market.

CAROUSEL CENTER

Flood Zone Description:

Wetlands:

Hazardous Substances:

Overall Site Utility:

Location Rating:
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SITE DESCRIPTION

The subject property is mostly located in flood zone C (Areas outside of a 100-year flood
hazard) as indicated by FEMA Map 3605950001D, dated May 03, 1982. However, a
portion of the property is located in a flood zone which is inundated by 100-year flooding,
according to the flood map which we have included on the following pages.

The flood zone determination and other related data are provided by a third party vendor
deemed to be reliable. If further details are required, additional research is required that
is beyond the scope of this analysis.

We were not given a wetlands survey to review. If subsequent engineering data reveal the
presence of regulated wetlands, it could materially affect property value. We recommend
a wetlands survey by a professional engineer with expertise in this field.

The site of Carousel Center, together with the surrounding area previously was known as
“Oil City” an area with numerous ol storage facilities including above ground storage tanks
utilized by Hess, Mobil, Citgo and Sunoco. "Oil City" encompasses 10 parcels of land in
a two-block area that have been a major petroleum storage site for various oil companies
since the early 1900s. As a result, there is ground water contamination as well as pollution
of Onondaga Lake which is one of America's most polluted bodies of water. Remediation
work on the land has been on-going and a collaborative effort among the oil companies,
the DEC, local and federal government officials and current property owners.

We observed no evidence of toxic or during our il of the
site. However, we are not trained to perform technical environmental inspections and
recommend the hiring of a professional engineer with expertise in this field.

The subject site is functional for its current use.

Good
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CAROUSEL CENTER

CAROUSEL CENTER SITE DESCRIPTION

Property Analysis

Site Description

Shape: Irregularly shaped
Topography: Level at street grade
Land Area: Carousel Center is located on an 83.10-acre site. To accommodate the expansion of the

center, the site has been subdivided with 49.77-acres allocated to the existing center (the
subject of this appraisal).

LAND AREA SUMMARY

Address Description Site Area
1 Carousel Center Drive PILOT Parcel 44.41 acres
350 Hiawatha Blvd. W. Rear Ce i Cell 5.36 acres
Total Subject Site 49.77 acres
304 Hiawatha Blvd W. Expansion Parcel 33.32 acres
Total Center Site Area 83.10 acres
Frontage: The site has extensive frontage along I-81 and Hiawatha Boulevard
Access: Access to the site is considered to be excellent. The mall is located directly off of I-81,

utilizing the mall exit ramp.

sibility: The subject property has good visibility.

Soil Conditions: We were not given a soil report to review. However, we assume that the soil's load-bearing
capacity is sufficient to support existing and/or proposed structure(s). We did not observe
any evidence to the contrary during our physical inspection of the property. Drainage
appears to be adequate.

Utilities: All municipal utilities are available to the site including water, sewer, electric and
telephone.
Site Site include asphalt paved parking areas, curbing, signage, landscaping,

yard lighting and drainage.

Land Use Restrictions: We were not given a title report to review. We do not know of any easements,
encroachments, or restrictions that would adversely affect the site's use. However, we
recommend a title search to determine whether any adverse conditions exist.
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CAROUSEL CENTER

Foundation:

Framing:

Floors:

Exterior Walls:

Roof Type:

Roof Cover:

Windows:

Pedestrian Doors:
MECHANICAL DETAIL

HVAC:

Plumbing:

Electrical

Emergency Power:

Vertical Transportation:

Fire Protection:

Security:

CUSHMAN & WAKEFIELD
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IMPROVEMENTS DESCRIPTION

Reinforced concrete column pads and reinforced concrete spread footings on
engineered fil.

Structural steel with masonry and concrete encasement.

The floor on the lower level is a 24" reinforced concrete slab over vapor barrier and
compacted fill. The upper floors in the mall and department stores are 4° concrete
on corrugated metal deck supported by steel bar joists

Combination of masonry block and precast transite panels.
The roof is corrugated metal deck on bar joists.

The roof cover is a four-ply built-up composition roofing system
Thermal windows in aluminum frames

Customer entrances are anodized aluminum and glass.

HVAC is provided by a combination of roof-mounted electric and gas-fired package
units.

Water and sanitary sewer are master-metered within the property. The plumbing
system is assumed to be adequate for existing use and in compliance with local
law and building codes.

Service to all tenants is through a common distribution system. Energy is
purchased by mall ownership and re-sold to the individual tenants at retail rates.
This result in a profit center to ownership. All electric work is assumed to be in
accordance with local law and building codes.

The building has a back-up generator

The building contains twenty-two sets of four elevators, In

addition the anchor tenants have their own escalators and elevators.
100% sprinklered

Exterior Monitors
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Improvements Description

The following description of improvements is based on our physical inspection of the improvements and our
discussions with the subject property’s owner’s representative.

GENERAL DESCRIPTION
Year Built:
Expansions:
Years Renovated:
Number of Stories:
Land To Building Ratio:

Gross Leasable Area:

CONSTRUCTION DETAIL

Basic Construction:

CAROUSEL CENTER

INTERIOR DETAIL

Layout:

Floor Covering:

Walls:

Ceilings:

Lighting:

Store Fronts:

Tenant Rest Rooms:

Public Rest Rooms:

1990
1994, 2008, and 2013
2000

2 and partial 3
144101

Carousel Center contains a total of 1,237,052 square feet of gross leasable area.
The subject property is anchored by Macy's, J.C. Penney, Lord & Taylor, and At
Home (Lease Out). The J.C. Penney and the future At Home stores are under the
control of mall ownership and leased to the respective retailers. Mall ownership
also owns the vacant former Bon Ton box. Lord & Taylor and Macy's own their
respective stores with mall ownership retaining the rights to the underlying land.
For purposes of this analysis, we have excluded their GLA as owned collateral but
their contribution to the value in its entirety has been considered herein. Therefore,
the owned GLA of the subject is calculated to be 1,237,052 square feet as
presented below:

RETAI A SUMMARY

Owned Area % of Total
Macy's 170,000 SF|
J.C. Penney x 158,590 SF|
Lord & Taylor 100,000 SF|
At Home (Lease Out) x 88,464 SF|
Vacant (Former Bon Ton X 80,000 SF|
Total Anchor GLA 597,054 SF| 40%
In-Line x 463,226 SF|
Kiosks x 1,536 SF|
Food Court X 8,164 SF|
Total Mall Shop GLA 472,926 SF 31%
Cinema GLA X 76,000 SF
Major GLA| X 356,829 SF|
Other GLA (Storage, ATM) x 4,243 SF|
Total Center GLA 1,507,052 SF|  100%
Total Owned GLA 1,237,052 SF 82%

Steel and masonry
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The center has a generally symmetric configuration. The “Commons” level of the
shopping center contains two indoor, enclosed parking areas connected via
common area and big box retail. The first level of the center is anchored by Macy’s
which is situated above one indoor, enclosed parking area, Lord & Taylor which is
located above the second indoor, enclosed parking area, and J.C. Penney, located
in close proximity to Macy's. Inline tenants and big box retailers complete the first
level of the center. The second level contains the second story retail area for
Macy's, Lord & Taylor, J.C. Penney, and the former Bon Ton box. A 19-screen,
stadium-seating Regal Cinema Complex is located on the third level. The second
level of the center contains the food court, inline tenancy and additional big box
retailers.

Phase Il of Destiny USA, which is not the subject of this appraisal, consists primarily
of a “U-shaped” extension along the east side of the existing center. On levels one
and two, the main corridor through the expansion will extend from the side court by
Lord & Taylor to the existing center court. On level three the expansion section will
be connected to the cinema level of the existing center but will terminate at the
south end as this level is above the existing retail levels. This expansion is an
integral part of Destiny USA, and the entire project operates as a single, seamless
retail experience.

Generally Composite marble tile flooring in the common areas. Tenant spaces are
primarily a mix of carpet, hardwood and vinyl tile.

Drywall

The ceiling in the common areas is Mix of painted sheetrock, open ceilings and
acoustical tile in lay-in grids. Ceilings in the individual tenant spaces vary and
include acoustical tile, painted drywall and exposed truss work.

Lighting in the common areas is provided by a mixture of hung fluorescent and
recessed incandescent fixtures.

Store fronts are generally a mix of flush and "pop-out" type. Many refiect the most
recent tenant designs for the respective chain.

Each tenant space has a rest room facility.

The property has a set of public restrooms on each of the retail levels. Additional
restrooms are found in the anchor department stores.
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SITE IMPROVEMENTS

Parking: The property contains approximately 8,668 total parking spaces in both parking
garages and surface lots, reflecting an overall parking ratio of 7.01 spaces per
1,000 square feet of gross leasable area.
After the construction of the expansion project (Phase Il), on certain parking fields
that were initially part of the Carousel Center property, the integrated shopping
center now shares a combination of surface parking areas, a below grade garage
and a parking deck, providing 5,044 parking spaces, as well as certain auxiliary lots
further providing additional on-grade parking, in each case pursuant to various
cross easement agreements.

Onsite Landscaping: The site is landscaped with a variety of trees, shrubbery and grass.

Other: Site improvements include asphalt paved parking areas, curbing, signage,
landscaping, yard lighting and drainage.

PERSONAL PROPERTY
Personal property was excluded from our valuation,
SUMMARY
Condition: Good
Quality: Good
Property Rating: After considering all of the physical characteristics of the subject, we have
concluded that this property has an overall rating that is good, when measured
against other properties in this marketplace.
Roof & Mechanical We did not inspect the roof nor did we make a detailed inspection of the mechanical
Inspections: systems. The appraisers are not qualified to render an opinion regarding the
adequacy or condition of these components. The client is urged to retain an expert
in this field if detailed information is needed.
Actual Age: 26 years
Effective Age: 20 years

Expected Economic Life: 55 years
Remaining Economic Life: 35 years
CAPITAL EXPENDITURES

Known Costs: We are not aware of any planned capital expenditures that would have an impact
on the subject property.
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Real Property Taxes and Assessments
Current Property Taxes

The subject property is located in the taxing jurisdiction of Onondaga, and the assessor's parcel identification is
0221009999, 239001103, and 179004806. The assessment and taxes for the property are presented below:

PROPERTY ASSESSMENT INFORMATION

‘Assessor's Parcel Number. 0221009999, 239001103, and 179004806
Assessing Authority: Onondaga
Current Tax Year: 2016
Assessment Ratio (% of market Value): 81.50%
Are taxes current? Taxes are current
Is there a grievance underway? Not o our knowledge
The subject's assessment and taxes are: Atmarket levels

ASSESSMENT INFORMATION

Assessed Value 0221009999 0179004806 0239001103 PiLOT Totals
Land 511,607,000 50 50 50 $11607,000
Improved Assessment $307,033,000 $132,000 51,168,000 50 333,

Total $318,640,000 132,000 $1.168.000 50 319,940,000
Tax Rate .01 388% 388% NA 576%
Tax Liabilty (County And City/School) $19,624 $5.116 $45270  $18,360,980 $18,430,990
Assessor's Implied Market Value $392,564,417

TAX LIABILITY

Total Tax Rate (Per $1,000 Assessed Value) 55761

Total Property Taxes 518,430,990

Buiding Area ( SF ) 1,237,052
roperty Taxes per Square Foot

Gompled by Gushman & Wakefeld, nc

Total taxes for the property are $18,430,990, or $14.90 per square foot.

PILOT Agreement

To help fund certain it cost y for the of the subject property, the developer,

Pyramid Company of Onondaga, entered into a Payment in Lieu of Tax (PILOT) Agreement with the City of
Syracuse and City of Syracuse Industrial Development Agency. The terms of such PILOT Agreement are contained
in the Second Amended and Restated Payment in Lieu of Tax Agreement dated October 17, 1995.

Based on this agreement The Pyramid Company is required to pay the differential payment through 2005 for the
PILOT parcel as well as the county taxes associated with this parcel. The differential payment is calculated as the
difference between the rate used to calculate the PILOT tax payment and the actual tax rate multiplied by the gross
leasable area of the shopping center.

The original PILOT agreement expired in December 2005 resulting in a large increase in the assessment for the
existing center for the 2006/07 tax year.

In 2006 ownership entered into a new PILOT agreement to fund additional infrastructure costs associated with the
expansion of the center. This new agreement expires in 2036. The existing center is also encumbered by this
PILOT agreement, however, the initial payment was equal to the full ad valorem taxes. Thereafter the payment will
increase at a fixed 4.0 percent per annum. This rate of growth was based on the actual increase in the tax rate
between 1960 and 2005 which increased at an annual compound rate of 4.30 percent.
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PHYSICAL DETERIORATION

Cost to Cure: Curable physical deterioration refers to those items that are economically feasible
to cure as of the effective date of the appraisal. One category of physical
deterioration is deferred maintenance and is measured as the cost repairing or
restoring the item to new or reasonably new condition. We have not been provided
with a capital expenditure plan or an engineering report that would identify specific
costs required to repair deficiencies at the subject property.

During our inspection, we did not notice any apparent physical deterioration that
would require immediate repair.

FUNCTIONAL OBSOLESCENCE

Description: There is no apparent functional obsolescence present at the subject property.
EXTERNAL OBSOLESCENCE
Description External obsolescence is the adverse effect on value resulting from influences

outside the property. External obsolescence may be the result of market softness,
proximity to environmental hazards or other undesirable conditions, spikes in
construction costs, cost estimates that don't properly reflect changes in the local
market, the lack of an adequate labor force, changing land use patterns, or other
factors

Based on a review of the location of the subject as well as local market conditions,
there is no external obsolescence estimated.
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Zoning

The property is zoned Industrial Class A by the City of Syracuse. The purpose and intent of this district s to provide
appropriate areas on or near major routes within the City of Syracuse permitting the development and continued
use of lands for compatible retail, commercial and industrial uses, while prohibiting land uses that are not compatible
with the permitted land uses or i tobe 3 i or offensive by reason of noise, vibration,
dust, smoke, odors, and the like to the public health, safety, welfare and interests. Permitted uses within this district
include a wide range of office, light industrial, retail and general commercial. There are no minimum yard
requirements within the Industrial Class A District unless the site is adjoining a residential district in which case the
i of the adjoining residential district apply.

Zoning Compliance

Property value is affected by whether or not an existing or proposed improvement complies to zoning regulations,
as discussed below.

Complying Uses

An existing or proposed use that complies to zoning regulations implies that there is no legal risk and that the
existing improvements could be replaced “as-of-right.”

Pre-Existing, Non-Complying Uses

In many areas, existing buildings pre-date the current zoning regulations. When this is the case, it is possible for
an existing building that a ing use to still be alegal use of the property. Whether
or not the rights of continued use of the building exist depends on local laws. Local laws will also determine if the
existing building may be replicated in the event of loss or damage.

Non-Complying Uses

A proposed non-complying use to an existing building might remain legal via variance or special use permit. When
appraising a property that has such a non-complying use, it is important to understand the local laws governing this
use.

Other Restrictions

We know of no deed restrictions, private or public, that further limit the subject property's use. The research required
to determine whether or not such restrictions exist is beyond the scope of this appraisal assignment. Deed
restrictions are a legal matter and only a title examination by an attorney or title company can usually uncover such
restrictive We aftitle i to determine if any such exist.

Zoning Conclusions

We analyzed the zoning requirements in relation to the subject property, and considered the compliance of the
existing or proposed use. We are not experts in the interpretation of complex zoning ordinances but based on our
review of public information, the subject property appears to be a complying use.

Detailed zoning studies are typically performed by a zoning or land use expert, including attorneys, land use
planners, or architects. The depth of our study correlates directly with the scope of this assignment, and it considers
all pertinent issues that have been discovered through our due diligence.

We note that this appraisal is not intended to be a detailed i of as that i is
beyond the scope of this real estate appraisal assignment.
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Valuation

Highest and Best Use
Highest and Best Use Definition

The Dictionary of Real Estate Appraisal, Sixth Edition (2016), a publication of the Appraisal Institute, defines the
highest and best use as:

The reasonably probable use of property that results in the highest value. The four criteria that
the highest and best use must meet are legal permissibility, physical possibility, financial
feasibility, and maximum productivity

To determine the highest and best use we typically evaluate the subject site under two scenarios: as though vacant
land and as presently improved. In both cases, the property’s highest and best use must meet the four criteria
described above.

Highest and Best Use of Site as though Vacant
Legally Permissible

The zoning regulations in effect at the time of the appraisal determine the legal permissibility of a potential use of
the subject site. As described in the Zoning section, the subject site is zoned Industrial Class A by the City of
Syracuse. Permitted uses within this district include office, retail, light industrial, auto service and various
commercial uses. We are not aware of any further legal restrictions that limit the potential uses of the subject. In
addition, rezoning of the site is not likely due to the character of the area.

Physically Possible

The physical possibility of a use is dictated by the size, shape, topography, availability of utilities, and any other
physical aspects of the site. The subject site contains 49.77 acres, or 2,168,112 square feet. The site is irregularly
shaped and level at street grade. It has excellent frontage, excellent access, and good visibility. The overall utility
of the site is considered to be good. All public utilities are available to the site including public water and sewer,
gas, electric and telephone. Overall, the site is i adequate to most permitted

possibilities.

y Feasible and

In order to be seriously considered, a use must have the potential to provide a sufficient return to attract investment
capital over alternative forms of investment. A positive net income or acceptable rate of return would indicate that
a use is financially feasible. Financially feasible uses are those uses that can generate a profit over and above the
cost of acquiring the site, and constructing the improvements. Of the uses that are permitted, possible, and
financially feasible, the one that will result in the maximum value for the property is considered the highest and best
use.

Conclusion

We considered the legal issues related to zoning and legal restrictions. We also analyzed the physical
characteristics of the site to determine what legal uses would be possible, and considered the financial feasibility
of these uses to determine the use that is maximally productive. Considering the subject site’s physical
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Valuation Process
Methodology

There are three generally accepted approaches to developing an opinion of value: Cost, Sales Comparison and
Income Capitalization. We considered each in this appraisal to develop an opinion of the market value of the subject
property. In appraisal practice, an approach to value is included or eliminated based on its applicability to the
property type being valued and the quality of information available. The reliability of each approach depends on the
availability and comparability of market data as well as the motivation and thinking of purchasers.

The valuation process is concluded by analyzing each approach to value used in the appraisal. When more than
one approach is used, each approach is judged based on its applicability, reliability, and the quantity and quality of
its data. A final value opinion is chosen that either to one of the to value, oris a {
of all the approaches used in the appraisal.

We considered each approach in developing our opinion of the market value of the subject property. We discuss
each approach below and conclude with a summary of their applicability to the subject property.

Cost Approach

The Cost Approach is based on the proposition that an informed purchaser would pay no more for the subject than
the cost to produce a substitute property with equivalent utility. This approach is particularly applicable when the
property being appraised involves relatively new improvements which represent the Highest and Best Use of the
land; or when relatively unique or specialized improvements are located on the site for which there are few improved
sales or leases of comparable properties.

In the Cost Approach, the appraiser forms an opinion of the cost of all improvements, depreciating them to reflect
any value loss from physical, functional and external causes. Land value, entrepreneurial profit and depreciated
improvement costs are then added, resulting in an opinion of value for the subject property.

Sales Comparison Approach

In the Sales Comparison Approach, sales of comparable properties are adjusted for differences to estimate a value
for the subject property. A unit of comparison such as price per square foot of building area or effective gross
income multiplier is typically used to value the property. When developing an opinion of land value the analysis is
based on recent sales of sites of comparable zoning and utility, and the typical units of comparison are price per
square foot of land, price per acre, price per unit, or price per square foot of potential building area. In both cases,
adjustments are applied to the unit of comparison from an analysis of comparable sales, and the adjusted unit of
comparison is then used to derive an opinion of value for the subject property.

Income Capitalization Approach

In the Income Capitalization Approach the income-producing capacity of a property is estimated by using contract
rents on existing leases and by estimating market rent from rental activity at competing properties for the vacant
space. Deductions are then made for vacancy and collection loss and operating expenses. The resulting net
operating income is divided by an overall capitalization rate to derive an opinion of value for the subject property.
The capitali: rate the between net operating income and value. This method is referred
to as Direct Capitalization.

Related to the Direct Capitalization Method is the Yield Capitalization Method. In this method periodic cash flows
(which consist of net operating income less capital costs) and a ionary value are and di
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characteristics and location, as well as the state of the local market, it is our opinion that the Highest and Best Use
of the subject site as though vacant is for development with a retail use built to its maximum feasible building area.

Highest and Best Use of Property as Improved
The Dictionary of Real Estate Appraisal defines highest and best use of the property as improved as:

The use that should be made of a property as it exists. An existing improvement should be
renovated or retained as is so long as it continues to contribute to the total market value of the
property, or until the return from a new improvement would more than offset the cost of
demolishing the existing building and constructing a new one.

In analyzing the Highest and Best Use of a property as improved, it is recognized that the improvements should
continue to be used until it is financially advantageous to alter physical elements of the structure or to demolish it
and build a new one.

Legally Permissible

As described in the Zoning Analysis section of this report, the subject site is zoned Industrial Class A. The site is
improved with a shopping center containing 1,507,052 square feet of gross building area. In the Zoning section of
this appraisal, we determined that the existing i represent a ing use. We also that
the existing use is a permitted use in this zone.

Physically Possible

The subject improvements were constructed in 1990 and were last renovated in 2000. The improvements are in
good condition. We know of no current or pending municipal actions or covenants that would require a change to
the current improvements.

Financially Feasible and Maximally Productive

In the Reconciliation section, we concluded to a market value for the subject property, as improved, of
$500,000,000, which is greater than the value of the site as through vacant, determined to be $30,000,000. In our
opinion, the improvements contribute significantly to the value of the site. It is likely that no alternate use would
result in a higher return.

Most Likely Buyer

The subject is currently leased to 138 tenants. Its size, type, and configuration make it ideally suited for multiple-
tenant occupancy. An examination of recent rental activity in the area suggests that there is demand for similar
space in such properties by tenants within the market, and recent comparable sales indicate such properties are
typically purchased by real estate investors. As a result, we conclude that the most likely purchaser of the subject
is an investor, who would typically rely on the income approach to value the property.

Conclusion

It is our opinion that the existing improvements add value to the site as though vacant, dictating a continuation of
its current use. It is our opinion that the Highest and Best Use of the subject property as improved is a shopping
center as it is currently improved.
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to a present value using an internal rate of return that is determined by analyzing current investor yield requirements
for similar investments.

Summary

This appraisal employs the Sales Comparison Approach and the Income Capitalization Approach. Based on our
analysis and knowledge of the subject property type and relevant investor profiles, it is our opinion that these

would be consi andlor y for market parti Typical do not
generally rely on the Cost Approach when purchasing a property such as the subject of this report. Therefore, we
have not utilized the Cost Approach to develop an opinion of market value.
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Land Valuation

The valuation of the underlying land for a regional mall such as the subject property presents unique challenges.
Oftentimes, there are few recent transfers of similarly sized tracts of land within the immediate market area.
Furthermore, the entitiements to construct the center add value to the property, which is not easily quantified via a
traditional Sales Comparison Analysis. Our analysis has therefore employed several different methodologies, which
have helped to establish general parameters for land value for this type of development. This has included:

« Survey of Large Retail Land Assemblages
« C ison of Land Acquisition to Total D Costs
«  Comparison of Land and Total Assessment Ratios

Survey of Large Retail Site Assemblages

For the second approach to valuing the subject's underlying land, we have considered retail land sales that have
involved large retail sites, many of which include the benefit of entitled land. The most pertinent way to examine the
value of these parcels is to compare the value of the whole mall site, and then allocate the unit value based upon
its site size. This analysis best represents the value of these parcels, as similar land tracts do not frequently sell in
the open market.

In total, we examined 179 land sales between January 2007 and December 2015. The weighted average site area
from the comparables included in the survey was 70.4 acres, with an average of 592,000 square feet of proposed
building area. Sale prices in the survey ranged from $995,000 to $128,000,000, or $0.29 to $40.25 per square foot
of land area (calculated mean of $6.50 per square foot).

On the basis of total building area, either constructed or approved, the mean unit rates range from $5.63 to $153.33
per square foot (survey mean calculated at $41.36 per square foot).

The following table provides a summary of our survey results:

LARGE FORMAT RETAIL LAND SALES
| zo0]  20m] 2012

2007]
‘No. of Transactions El 2 ol o}
Total Volume (000) | § 1515338 | § 446,188 (5 84714 | § s 313205 x2901524
8371 100.74 61.29) 53.20)
Moan Sale Price | 516,707 877 | $16501.161 | § 9412674 e
per Square Foot 6. 4s1]s  ass s 650
UpperQuartle | 1924|S  1172|$ 604 s 4025
Lowercuatle |§  335|s  271|s 332 - 381 299
ro s 261780 5 196673 (s 149201|s 87508 s ses193[s 283320
UpperQuartle | § 838005 | § 510622 | § 262931 - $ 1753425 | § 1753425
LowerGuartle | § 128068 | § 118175 | § 144,545 s 2we22|s 130239
perBuldingArea | §  3510($  3321|§ 2762 s 4s70fs 4136
UpperQuartie  [§  12571|5 5822|3091 s 7e99fs 15333
Lowerquatle |5 1818|s 20355 2507 s 204afs 1082

Source: Cushman & Wakeloid

As depicted in the preceding table, investment in large retail sites has declined substantially since 2007. While 81
transactions occurred in 2007, just 98 have been tracked from 2008 through 2015. From 2007 to 2015, the
calculated mean price per square foot of all large retail site assemblages that have been tracked in our survey is
$6.50 per square foot of site area. Alternatively, the mean price per acre identified in our survey is $283,329.

In terms of sale price per proposed square foot of building area, the surveyed mean equates to $41.36 per building
area square foot.
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MALL AND LARGE RETAIL LAND SALES AND DEVELOPMENT COSTS
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As shown, the average total development cost from the comparables included in our survey was $299.89 million.
The average land price from the survey was approximately $38.85 million, or 12.95 percent of the total development
costs. The land acquisition price, as a percent of total development costs, ranges from 3.9 percent to 31.3 percent,
with a calculated mean of 14.0 percent.

At a more recent lifestyle development in Colorado (2014), ownership reported a land acquisition cost of $39.67
million, equating to 16.5 percent of the total cost budget, which appears reasonable in relation to the survey.

Ci i of Land to Total Value

An additional analysis to estimate a reasonable land value ratio, samplings of a number of large format retail centers
across the country have been selected from our files. In this sample, total assessed property values range from a
low of $9.46 million to a high of $508.35 million, with a mean of $123.25 million, while land assessments range from
a low of $3.58 million to a high of $149.75 million, and have a mean of approximately $26.98 million.
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While we may place less weight on this method, it can, nevertheless, be used as supporting evidence of the
subject's ultimate land value; particularly given the difficulty in assembling such sites in most markets.

In our opinion, given the subject’s location, demographic profile, and development potential, a price per square foot
of building area at the lower end of the indications in the chart would be warranted. Please see conclusion at end
of section for additional detail.

Allocation Method

In the next method, we have considered an allocation of land value from the property’s total value, as determined
in the appraisal. To establish a ratio of land value to the total value of the project for allocation purposes, we have
looked at two different measurements of this potential ratio; the first being a comparison of land acquisition costs in
comparison to total development costs; the second being land assessments in relation to total property

From these two i we can dets an iate ratio of i y land value to
the project, as a whole.

Comparison of Land Acquisition to Total Development Costs

By ining the tion of the land isition price to total costs for recently completed or
proposed shopping centers we are able to extract the contribution of the land to the total property value. We
therefore surveyed recent public filings and press releases from large shopping center Real Estate Investment
Trusts (REITS) over the past several years. We were able to extract a number of comparables, with land acquisition
dates between 2008 and 2014.

A description of each comparable is provided in the following chart:
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The following table presents a summary of the assessments for each comparable included in the survey:

MALL AND LARGE FORMAT CENTERS LAND ASSESSMENTS As A PERCENT OF TOTAL ASSESSED VALUE

Property ST Value
Enciosedal '~ s sB0sz S 6550220 8 21353662
Enclosed Mal ca s 73084364 s woze s arsse65n
Enciosed Mal cA s w20 s 589428 s .77 6
Enclosed Mal ca s 382994 s wea2se S 6572301
Enclosed Value Center ca s wonie: 5 wosozas s 2025285
Enciosodal I s st 8 2629 8 297365
Enclosed al ca s w2026 S B250091 S D0gz3367
Enclosed Value Conter cA s sse0 S 87812 s 578,368,00
Enclosed Mal ca s sgrz 8 wiosssss S 78 12522
Encosed cA s oeTse0 S sorgrazet s 508348.21
Regionallfestye Center co s stz 8 e 76,386,445
" co s Bae0 3 a5 s 60564,00
RegionalLtstye Center co s wresm S waree0 s 98598 00
Mat cr s ssuan s wmw s 536260
on s sz s w52 S 56790784
Hi s ooss70 5 w00 S 27857580
H s B0 S 6041000 s 6199200
© s ormE0 S assiss S 8340477
o s Teses S vovsss s mea2246
L s sstemoe S o502 5 6p02736
v s TEae s 4005 s 7259758
Ky s sars0m0 s 23500 s 27600000
Ky s 0s: s 2m00 s 7743700
A s Bes300 3 awsos0 s 5755 00
MA s a0 S wsr0 S 46502,00
MA s 2242000 5 280300 5 w5230
MD s aHoa0 3 288465 s 3t967.200
Mo s mzorw 5 w2 s B3563500
MN s 2100 8 s s 74.346.00
N s uz000 5 To7B000 8 ©8000000
N s wERs0 S w7050 S 16322000
N s Ba2a0 8 ssu0 52473800
N s 55,0 s w20 s 47887000
Ny s noss0 S 52000 99507400
Ny s 2943501 s wa22m0 8 25tue40
v s [ A s00s80 S 37666717
on s s 8 sz s 946428
oH s asmeo s w0 s 53861970
on s 0,01 s 26500 8 6600
oK s 5417 s s s 281067008
or s 260680 S seer0 S 75659390
or s [ vaa0z0 S 243320200
PA s 2000 S s S 7492300
PA s sss0 8 2wt 5 68,00
PA s 050 S S0 s 44933700
RI s sap0 8 227 s 764700
™ s ugorem s w5500 s Hga2800
™ s oSS S Sa000 s 4498555
i) s wamE 8 w2005 § #ozs8067
™ s w050 9425058 s 150856
™ s w8 wsao0s S 28674308
% s s s oieeest 5 90438241
ur s 2s600 5 G0 S 83592200
ur s ogase 3 sese s 45599554
ur s w00 s smaea0 S 51291800
A s B s sasas0 S 18722900
A s Beate0 S sssa0 S 972050
A s s S masess s 59,0110
A s 2300280 S w0 s 72,7750
WA s s s M s 205342
wa s 207780 s soessi0 s 77603080
wa s @m0 s 96505700 s 291363700
wa s s sgers s 73.52,00
Enciosed Mal w s ap0s0 S 25005250 s 276835500
Enclosed Mal wr s s Zraesss s 54901
Low $ 3576804 s 5232535 § 9,464,280
High $ 149,748,826 $ 407,674,361 § 508,348,121
Mean s 26982722 $ 96264482 S 123247,204
Total/Average $ 1753,876,924 $ 6257,191,339 $ 8,011,068,263

Source: Cushman & Wakefiold
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As exhibited, the land assessment, as a percentage of the total assessed value, ranges from a low of 6.6 percent
toa high of 58.0 percent, with a mean of 23.4 percent. The weighted average of the survey amounts to 21.9 percent.

We have also looked at a portfolio of malls from one of the regional mall REITs wherein we have been able to
isolate the land assessment component of the property’s total assessed value. Our analysis shows that the mean
land assessment ratio for the survey of nearly 100 properties is 23.5 percent.

Allocation Method conclusion

From the analysis above, we see that developers have reported land costs at about 12.8 percent of total project
costs. Land assessment ratios generally range from 20.0 to 25.0 percent of total assessed value, on average.

Obviously, land value is a function of a particular market's dynamics, including location, demographic characteristics
and ility of sites. Considering the total analysis herein, we have presented the following general
ratios to total property value for the following asset classes.

«  Small Market: 12.0 to 15.0 percent
«  Suburban Middle Market: 12.0 to 17.0 percent
«  Large Suburban Market: 15.0 to 20.0 percent
«  High Density Suburban Market: 17.0 to 2.0 percent

Where necessary, we have made adjustments to the indicated ratios based upon local market transactional
evidence and appraiser judgment given the economic viability of the mall and its location.

The subject property is located in a fairly medium-density/large suburban setting. With its location, coupled with the
interstate exposure and access, the subject's trade area would be expected to draw from a larger population base
than might otherwise be expected from other suburban assemblages.

We note that the subject assessment ratio is very low at just 3.6 percent, based on the following information
regarding the current assessment:

ASSESSMENT INFORMATION

Assessed Value 0221009999
Land: $11,607,000 3.6%
Improved $307,033,000 96.4%
Total: $318,640,000 100.0%

We will give considerable weight to this ratio in our value conclusion, given its direct relationship to the subject.
Conclusion of Site Value

After considering all of the characteristics involved with the land sale comparables (and listings), an overall
comparative rating has been completed to show the general comparability of the sales with the subject property
(please see previous chart, which presents a summary of this adjustment process).

The adjustment chart presents an overview of the thinking in our analysis. It is noted that the percentage rate
adjustments are provided for analysis purposes only and are not intended to be precise measurements of the
differences between the comparables and the subject. Rather, they are used to provide a better understanding of
the thinking used herein.

With this in mind, larger percentage adjustments would indicate more substantial differences between the sales
and the subject. Smaller adjustments therefore indicate only minor differences. We acknowledge that the
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Sales Comparison Approach
Methodology

Using the Sales Comparison Approach, we developed an opinion of value by comparing the subject property to
similar, recently sold properties in the surrounding or competing area. This approach relies on the principle of
substitution, which holds that when a property is replaceable in the market, its value tends to be set at the cost of
acquiring an equally desirable substitute property, assuming that no costly delay is encountered in making the
substitution.

By analyzing sales that qualify as “arm’s-length” transactions between willing and knowledgeable buyers and
sellers, we can identify value and price trends. The basic steps of this approach are:

« Research recent, relevant property sales and current offerings in the competitive marketplace;

« Select and analyze properties considered most similar to the subject, giving consideration to the time of sale,
change in economic conditions which may have occurred since date of sale, and other physical, functional, or
locational factors;

« Identify sales which include favorable financing and calculate the cash equivalent price; and

«  Reduce the sale prices to a common unit of comparison, such as price per square foot of gross leasable area

sold;

« Make iate adj between the properties and the property appraised; and

« Interpret the adjusted sales data and draw a logical value conclusion.

The most widely-used, market-oriented units of ison for properties such as the subject are the sale price per

square foot of gross leasable area (GLA) purchased, and the overall capitalization rate extracted from the sale.
This latter measure will be addressed in the Income Capitalization Approach which follows this methodology. An
analysis of the inherent sales multiple, where applicable, also lends additional support to the Sales Comparison
Approach. Comparable improved sale data sheets are presented in the Addenda of this report.
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j process is bjective in nature. However, we have been unable to support the magnitude of
the adjustments by paired sale analysis.

In conclusion, we acknowledged that the methods presented show a wide range of value indications for the subject's
potential land value. The local land sales, while few, are relatively reasonable to compare with the subject; therefore
more weight would typically be placed on this component of the analysis.

At the other end of the spectrum, the value/price per square foot of building area shown from the national site
assemblage survey is more difficult to compare with the subject, and less weight may be placed on this type of
analysis.

Given the income characteristics of the property and the available support for the allocation method, we have placed
fair weight on this analysis, which shows a wider range in land value.

On balance, we have concluded that the indicated land value, by the methods utilized, is as follows:

Land-to-

Price Per Developement Assessment  Land Value
AS IS VALUE CONCLUSION Building Area Cost Ratio Allocation Method Conclusion
Indicated Value $30.00 $480,000,000 $480,000,000 $20.00
Multiplier x 1,507,052 10.0% 50%  x 1,507,062
Indicated Value $45,211,560 $48,000,000 $24,000,000  $30,141,040
Rounded to nearest $500,000 $45,000,000 $48,000,000 $24,000,000 $30,000,000
LAND VALUE CONCLUSION $30,000,000

Compiled by Cushman & Wakefield, Inc.

PROSPECTIVE VALUE CONCLUSION

Prospective  Market'  Prospe
Prospective Land Values Date Conditions ~ Land Value Rounded Price PSF
Prospective Value Upon Stabilization 818 6.30% $31,888,919 32,000,000 $21.23

* Forecast compound annual change in market conditions from the as is value date through prospective value date.
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Regional Mall Market Overview

Stabilized regional malls are typically viewed as institutional grade assets that attract a wide range of investors,
including foreign and domestic insurance companies, large retail developers, pension funds, and real estate
investment trusts (REITs). The large capital requirements necessary to participate in this market, and the expertise

to operate an i of this caliber, both limit the number of active participants and, at
the same time, expand the i of the Due to the relatively small number of market
participants and the moderate amount of quality product typically available in the marketplace, strong demand exists
for the nation's quality retail developments under normal market conditions.

Following the collapse of the credit markets and subsequent recession that began at the end of 2007 liquidity was
extremely low. These events precipitated a nearly 80.0 percent decline in mall transaction volume between 2007
and 2008. However, a gradual thawing of the credit markets and the increased use of joint venture ownership
structures in late 2009 resulted in more than double the number of transaction being completed. This increased
activity continued through 2015 and 2016, but is still well below the levels experienced prior to 2007.

Most institutional grade retail properties are seasoned centers with good inflation protection. These centers offer
stability in income and are strongly positioned to the extent that they are formidable barriers to new competition.
They tend to be characterized as having three to five department store anchors, most of which are dominant in the
market. Mall shop sales are at least $350 per square foot and the trade area offers good growth potential in terms
of population and income levels. Equally important are centers which offer good upside potential after face-lifting,

i or i With new down, owners have accelerated their renovation and
remerchandising programs. Little competition from over-building is likely in most mature markets within which these
centers are located. Environmental concerns and "no-growth" mentalities in communities continue to be serious
i i to new retail

To better understand where investors stand in today’s marketplace, we surveyed active participants in the retail
investment market. Based upon our survey, the following points summarize some of the more important *hot
buttons” concerning investors:

Occupancy Costs — This “health ratio” measure is of fundamental concern today. The typical range for total
occupancy cost-to-sales ratios falls between 10.0 and 15.0 percent. With operating expenses growing faster than
sales in many malls, this issue has become even more important. As a general rule of thumb, malls with sales under
$250 per square foot generally support ratios of under 10 percent; $250 to $300 per square foot support 10.0 to
12.0 percent; $300 to $400 per square foot support 12.0 to 14.0 percent; over $400 per square foot support 14.0 to
16.0 percent. Experience and research show that most tenants will resist total occupancy costs that exceed 15.0
to 18.0 percent of sales. However, ratios of upwards to 20.0 percent are sometimes achieved for certain higher
margin tenants. This appears to be by far the most important issue to an investor today. Investors are looking for
long term growth in cash flow and want to realize this growth through real rent increases. High occupancy costs
limit the amount of upside through lease rollovers.

Market Dominance — The mall should truly be the dominant mall in the market, affording it a strong barrier to entry
for new competition. Some respondents feel this is more important than the size of the trade area itself.

Strong Anchor Alignment — Having at least three department stores (four are ideal), two of which are dominant
in that market. The importance of the traditional department store as an anchor tenant has returned to favor after
several years of weak performance and confusion as to the direction of the industry. As a general rule, most
institutional investors would not be attracted to a two-anchor mall, unless the two anchors are strong performers or
include a better store such as or 's, for example.

Entertainment — Entertainment has become a critical element at larger centers as it is designed to increase
customer traffic and extend customer staying time. This loosely defined term covers a myriad of concepts available
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ranging from mini-amusement parks, to multiplex theater and restaurant themes, to interactive virtual reality
applications. The capacity of regionalisuper-regional centers to provide a balanced entertainment experience will
serve to distinguish these properties from less distinctive formats such as power and smaller outlet centers.

Dense — Several of the investors favor markets of 300,000 to 500,000 people or greater
within a 5 to 7 mile radius. Population growth in the trade area is also very important. One advisor likes to see
growth 50.0 percent better than the U.S. average. Another investor cited that they will look at trade areas of
200,000+ but that if there is no population growth forecasted in the market, a 50+ basis point adjustment to the cap
rate at the minimum is warranted.

Income Levels — Household incomes of $60,000+ which tends to be limited in many cases to top 50 CBSA
locations. Real growth with spreads of 200 to 300 basis points over inflation are ideal.

Good Access - Interstate access with good visibility and a location within or proximate to the growth path of the
community.

Tenant Mix — A complementary tenant mix is important. Mall shop ratios of 35+ percent of total GLA are considered
average with 75.0 to 80.0 percent allocated to national tenants. Mall shop sales of at least $350 per square foot
with a demonstrated positive trend in sales is also considered to be important.

Physical Condition — Malls that have good sight lines, an updated interior appearance and a physical plant in good
shape are looked upon more favorably. While several developers are interested in turn-around situations, the risk
associated with large capital infusions can add at least 200 to 300 basis points onto a cap rate.

Environmental Issues — The impact of environmental problems cannot be overstated. There are several investors
who won't even look at a deal if there are any potential environmental issues no matter how seemingly insignificant.

Operating Covenants — Some buyers indicated that they would not be interested in buying a mall if the anchor
store operating covenants were to expire over the initial holding period. Others weigh each situation on its own
merit. If it is a dominant center with little likelihood of someone coming into the market with a new mall, they are not
as concerned about the prospects of losing a department store. If there is a chance of losing an anchor, the cost of
keeping them must be weighed against the benefit. In many of their malls they are finding that traditional department
stores are not always the optimum tenant but that a category killer or other big box use would be a more logical
choice.

Regional Mall Property Sales

The elements summarized above are all considered important from an investor's perspective. Department stores
have also been, and continue to be, the critical element on the feasibility and long-term visibility of a regional mall.
Evidence has shown that mall property sales that include anchor stores have lowered the square foot unit prices
for some comparables, and have affected investor perceptions. In our discussions with major shopping center
owners and investors, we learned that capitalization rates and underwriting criteria have become more sensitive to
the y issues affecting store anchors. Traditi stores have been an integral
component of a successful shopping center and, therefore, of similar investment quality if they were performing
satisfactorily.

Consolidation and increased competition from discount department stores such as Wal-Mart and Target has
resulted in dramatic changes in this industry as many of the traditional department store operators have merged
with other, stronger operators or have closed their doors forever. We currently see a much more defined bifurcation
in the market between discount, mid-market and upscale department stores as they search to establish a branded
identity in the eyes of today’s sophisticated consumer.
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With all this in mind, investors are looking more closely at the strength of the anchors when evaluating an
acquisition. Most of our survey respondents were of the opinion that they were indifferent to acquiring a center that
included the anchors versus stores that were independently owned if they were good performers. However, where
an acquisition includes anchor stores, the resulting cash flow is typically segregated with the income attributed to
anchors (base plus percentage rent) analyzed at a higher cap rate then that produced by the mall shops.

Cushman & Wakefield has extensively tracked regional mall transaction activity since 1991. We summarized the
most recent transactions on the following pages. Historical sales for several prior years are retained in our files and
are available upon request. These sales are inclusive of good quality Class A or B properties that are dominant in
their market. Also included are weaker properties in second tier cities that have a narrower investment appeal, such
as the subject. As such, the most recent mall sales presented in this analysis show a wide variety of prices on a
per unit basis.

One obvious explanation for the wide unit variation is the inclusion (or exclusion) of anchor store square footage
which has the tendency to distort unit prices for some comparables. Other sales include only mall shop area where
small space tenants have higher rents and higher retail sales per square foot. A shopping center sale without
anchors, therefore, gains all the benefits of anchor/small space synergy without the purchase of the anchor square
footage. This drives up unit prices to over $500 per square foot of salable area.
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While these unit prices implicitly contain both the physical and economic factors affecting the real estate, the
statistics do not explicitly convey many of the details surrounding a specific property. Thus, this single index to the
valuation of the subject property has limited direct application. The price per square foot of mall shop GLA acquired
yields one common form of comparison. However, this can be distorted if anchor and/or other major tenants
generate a significant amount of income. The following chart shows this relationship along with other selected
indices.

SELECTED AVERAGE TRANSACTION INDICES
Price Per Square  Mean Price Price Per Square  Mean Price Per  Mean
Number of ~ Foot of GLA Sold Per Square Foot of Mall Shop ~ Square Footof ~ Sales  Mean Cap

Year _ Transactions (Range) Foot GLA (Range) Mall Shop GLA _ Multiple _ Rate
1991 14 $156 - $556 $282 $203 - $556 $357 117 6.44%
1992 1 $136 - $511 $259 $226 - $511 $320 107 7.31%
1993 16 $73 - 471 $242 $173 - $647 $363 115 7.92%
1994 14 $83 - $387 $197 $129 - $502 $288 0.96 8.37%
1995 19 $53 - $686 $193 $93 - $686 5284 0.96 9.13%
1996 29 $44 - $534 $187 $119 - $534 $243 0.85 9.44%
1997 56 $21 - $594 $140 $36 - $770 $247 0.83 9.63%
1998 58 $27 - $571 $163 $80 - $1,021 5266 0.89 9.16%
1999 27 $31 - $614 $217 $39 - $571 $322 0.82 9.49%
2000 14 $25 - $602 $210 $85 - $1,021 5289 0.85 10.04%
2001 16 $22 - $1,046 $248 $65 - $784 $356 0.85 9.84%
2002 49 $41 - $688 $230 $52 - $1,127 $329 0.87 9.63%
2003 51 $36 - $1,226 $252 $81 - $837 $405 112 8.56%
2004 55 $32 - $1,427 $249 $63 - $1,226 $399 1.05 8.23%
2005 41 $29 - $797 $199 $29 - $1,170 $301 1.02 8.28%
2006 39 $21 - $656 $175 $70 - $818 $301 091 7.75%
2007 34 $47 - $828 $216 $74 - $1,104 $416 131 7.12%
2008 7 $21 - $941 $249 $39 - $1,792 $477 0.90 7.19%
2009 7 $30 - $1,586 $454 $56 - $1,586 $585 0.81 8.42%
2010 16 $7 - $1,078 $184 $26 - $1,182 $278 077 11.14%
2011 19 $13 - $1,050 $326 $24 - $1,107 $482 1.09 8.99%
27 $13 - $1,303 $388 $26 - $1,850 $583 120 8.52%

51 $17 - $1,387 $329 $17 - 52,928 $559 129 8.16%

30 $12 - $3,504 $394 $30 - $3,594 $622 116 8.88%

26 $4 - $2,150 $480 $11 - 84,234 $928 163 9.22%

10 $1.458 $624 $203 - $2,230 $874 167 6.83%

$4 - $387 $140 $11 - $502 5243 0.77 6.44%

$156 - $3,504 $624. $226 - $4,234 $928 167 11.14%

Mean: $42 - $1,029 $273 $79 - $1,323 $418 1.05 8.60%

‘Source: Cushman & Wakefield Retail Industry Group.

The chart above shows that up until 1998, a declining trend in price has generally been in evidence as cap rates
have risen. Between 1999 and 2001, this trend continued, albeit at a more moderate pace. Beginning in mid- 2002
the market for regional malls began to heat up. This trend accelerated in 2003 with the average capitalization rate
decreasing over 100 basis points, and continued through 2007 decreasing an additional 144 basis points over the
four year period. In 2008, the market for regional malls slowed with only 7 i

While the limited number of transactions makes it difficult to draw conclusions, the average overall rate increased
slightly to 7.19 percent. In 2009 the number of transactions increased to 13, as the financial crisis began to ease.
However the average overall rate increased considerably, which is partially attributed to the quality of assets which
sold. In 2010, there were 16 transfers of regional malls, indicating an average capitalization rate of 11.14 percent.
Again the increase in capitalization rate is largely influenced by the quality of the centers transferring. In 2011, sales
activity increased slightly to 19 transactions. However the average capitalization rate declined significantly to 8.99
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percent as the quality of the assets improved and included several Class A assets. Transaction activity remained
strong in 2012 with 27 sales at an average capitalization rate of 8.52 percent. This trend has continued in 2013
with 51 ion at an average lization rate of 8.16 percent. We would note that transaction activity in
2013 includes several portfolio transfers. At year-end 2014, confirmed transactions totaled 30 with an average
capitalization rate of 8.88 percent. The increased capitalization rate is not necessarily indicative of a softening
market overall but rather a reflection of the strength of the individual assets that transferred during the year. Through
2015, twenty six transactions have been confirmed with an average capitalization rate of 9.22 percent, while
significant capitalization rate compression is seen thus far in 2016, with an average rate of 6.83 percent in 10
transactions.

As discussed, one of the factors that may influence the unit rate is whether or not anchor stores are included in the
total GLA that is transferred. Thus, a further refinement can be made between those malls that have transferred
with anchor space, and those which have included only mall shop GLA. From the survey, the average price per
square foot of mall shop GLA has performed within a broad range of $92 to $871 per square foot. This metric is
influenced by both the quality of the assets that trade in a particular year as well as the extent of income that was
contributed by non-shop GLA.

Analysis of Sales

We presented a summary of several transactions involving regional and super-regional-sized retail shopping malls
from which price trends may be identified for the extraction of value parameters. These transactions have been
segregated by year of acquisition so s to lend additional perspective on our analysis. Comparability in both physical
and economic characteristics are the most important criteria for analyzing sales in relation to the subject property.
However, it is also important to recognize the fact that regional shopping malls are distinct entities by virtue of age
and design, visibility and accessibility, the market segmentation created by anchor stores and tenant mix, the size
and purchasing power of the particular trade area, and competency of management. Thus, the Sales Comparison
Approach, when applied to a property such as the subject can, at best, only outline the parameters in which the
typical investor operates. The sales deemed most comparable to the subject property are presented in the following
table.
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Percentage Adjustment Method
Adjustment Process

The sales we used were the best available comparables to the subject property. The major points of comparison
for this type of analysis include the property rights conveyed, the financial terms incorporated into the transaction,
the conditions or motivations surrounding the sale, changes in market conditions since the sale, the location of the
real estate, its physical traits and the economic characteristics of the property.

The first adjustment made to the market data takes into account differences between the subject property and the
comparable property sales with regard to the legal interest transferred. Advantageous financing terms or atypical
conditions of sale are then adjusted to reflect a normal market transaction. Next, changes in market conditions are
accounted for, creating a time adjusted price. Lastly, adjustments for location, physical traits and the economic
characteristics of the market data are made in order to generate the final adjusted unit rate for the subject property.

superior to the subject and an upward

We made a
ji inferior. Where expenditures upon sale exist, we included them in

to those
the sales price.

to those

Property Rights Conveyed

The property rights conveyed in a transaction typically have an impact on the price that is paid. Acquiring the fee
simple interest implies that the buyer is acquiring the full bundle of rights. Acquiring a leased fee interest typically
means that the property being acquired is encumbered by at least one lease, which is a binding agreement
transferring rights of use and occupancy to the tenant. A leasehold interest involves the acquisition of a lease,
which conveys the rights to use and occupy the property to the buyer for a finite period of time. At the end of the
lease term, there is typically no reversionary value to the leasehold interest. Therefore, no adjustments were
required.

Market Conditions

The sales that are included in this analysis occurred between October 2015 and February 2016. As the market has
improved over this time period, we applied an annual adjustment of 3.00 percent.

Financial Terms

The financial terms of a transaction can have an impact on the sale price of a property. A buyer who purchases an
asset with favorable financing might pay a higher price, as the reduced cost of debt creates a favorable debt
coverage ratio. A transaction involving above-market debt will typically involve a lower purchase price tied to the
lower equity returns after debt service. We analyzed all of the transactions to account for atypical financing terms.
To the best of our knowledge, all of the sales used in this analysis were I with cash or ket-oriented
financing. Therefore, no adjustments are required.

Conditions of Sale

Adjustments for conditions of sale usually reflect the motivations of the buyer and the seller. In many situations the

i of sale may signif affect ion prices. However, all sales used in this analysis are considered
to be "arm’s-length” market between both buyers and sellers on the open market.
Therefore, no adjustments are required.
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Location

An adjustment for location is required when the locational characteristics of a comparable property differ from those
of the subject property. The location of the subject property is rated good, and it has excellent access and good
visibility. Each comparable is adjusted accordingly.

Physical Traits

Each property has various physical traits that determine its appeal. These traits include size, age, condition, quality,
parking ratio and utility. Each comparable is adjusted accordingly.

Economic Characteristics

The economic characteristics of a property include its occupancy levels, operating expense ratios, tenant quality,
and other items not covered under prior adjustments that would have an economic impact on the transaction. The
subject property’s Net Operating Income ($22.14 per square foot) is lower than most of the comparable sales. Since
the income produced by an asset is the main motivation of an investor, each of the comparable is adjusted
accordingly.

Other

This category accounts for any other adjustments not previously discussed. Based on our analysis of these sales,
none require any additional adjustment.

Discussion of Comparable Sales
Comparable Sale No. 1

This is a February 2016 sale of a property known as Quaker Bridge Mall, located at 150 Quaker Bridge Mall Road
in Lawrenceville, NJ. This super regional center/mall is anchored by J.C. Penney, Lord & Taylor, Macy's, and Sears
and situated on a site totaling 59.47 acres. Its total gross leasable area (GLA) is 1,083,428 square feet, and 356,062
square feet are included in this transaction. Anchor tenants occupy 63.4 percent of the total GLA. This property was
constructed in 1976, last renovated in 2014, with the improvements of good quality and excellent condition. The
property has a land-to-building ratio of 2.39:1.00 and a parking ratio of 5.17 spaces per 1,000 square feet of building
area. This transaction involves the sale of a 50% interest. Quaker Bridge Mall is a two-level center with frontage
along U.S. Route 1, midway between Princeton and Trenton. The center was owned in a partnership with RREEF
and Simon Property Group. RREEF's 50% interest was marketed by Eastdil (the targeted marketing was launched
in September 2015, with final offers received from 3 bidders, with TIAA-CREF offering a gross price of $337.5
million. Simon exercised a ROFR on 2/1/16 and flipped it on the same day to IMI (on behalf of CALPERS) at a
gross price of $345 million). Development approvals were in-place at the time of the sale for an additional 600,000
square feet of GLA, including two department stores. While it is understood that these approvals expired in 2015,
ownership was in negotiations to extend them. Two fashion anchors that had been interested have since passed
on the project. Inline store sales were $530 per square foot excluding Apple in November 2015. Anchors perform
near their respective chain averages, except Sears, which is at 50% of its chain average. A $65.6 million renovation
was recently completed, which included new vertical transportation and a 600-seat food court on the second level.
The center was also substantially retenanted. Cheesecake Factory was added in 2013 and Brio in 2014. Property
taxes were reduced from approximately $4.3 million to approximately $3.5 million annually due to a successful tax
appeal. The partial interest in this property sold from Simon Property Group to IMI for $345,000,000, or $968.93
per square foot of sold GLA. The overall rate at the time of sale was 4.43 percent and the occupancy was 97.00
percent

After all adjustments, this comparable indicates a value of $521.77 per square foot.
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Inc. As part of the transaction, GIC acquired a 40.0 percent interest in South Plains Mall and three other regional
centers, and the price reported ($387 million) represents the allocation to this mall. At the time sale the property
was undergoing a $24 million renovation including new entrances and common area upgrades. At the time of sale
the property was 94.0 percent leased. The anchor tenants include J.C. Penney (218,518 SF), Dillard's (256,704
SF) and Sears (143,700 SF). The property was purchased based on an overall going-in capitalization rate of 5.35
percent. The overall rate at the time of sale was 5.35 percent.

After all adjustments, this comparable indicates a value of $362.67 per square foot.
Comparable Sale No. 5

In December 2015 the leased fee interest in comparable 5, known as Westfield MainPlace, sold from Westfield
America to Centennial Real Estate et al for $353,900,000, or $476.48 per square foot of sold GLA. This transaction
included GLA of 742,732 square feet. The overall rate at the time of sale was 6.11 percent. Located at 2800 N.
Main Street in Santa Ana, CA, this super regional center/mall is situated on a site measuring 49.34 acres and
contains a total GLA of 1,118,232 square feet. Anchors such as J.C. Penney, Nordstrom-GL, and Macys occupy
46.6 percent of the total GLA. The center was constructed in 1958, and last renovated in 2015, and its improvements
are of excellent quality and excellent condition. The property’s land-to-building ratio is 1.92:1.00 and its parking
ratio is 4.50 spaces per 1,000 square feet of building area. This center was extensively redeveloped in 1987 and
2006. The most recent redevelopment ($50 million) included the conversion of the former Macy's Men's store into
retail space, including Ashley Furniture (33,609 SF), 24-Hour Fitness (42,205 SF), Round 1 (38,618 SF), and
numerous restaurants. The implied OAR was based on income in place in 2015, as of the date of sale (buyer
reported a return of 7.2%). Inline occupancy of 94.7 percent was as of 9/1/15. The asset was purchased as part of
a 5 center acquisition, which included CT Post, Fox Valley, Hawthorn and Vancouver, with a total price of $1.1
billion (79% JV interest). The buyer was a partnership comprised of Centennial, Montgomery Street Partners and
USAA Real Estate. Westfield retained a 21% non-managing common equity interest. In addition, the buyer
reportedly assumed $140 million in debt. The financing broker confirmed that the allocations, while being partly tax
driven, were also representative of market value. At the time of sale this center was 95.00 percent occupied.

After all adjustments, this comparable indicates a value of $309.33 per square foot.
Comparable Sale No. 6

This super regional center/mall is known as Lakewood Center and located at 500 Lakewood Mall in Lakewood, CA.
Its total GLA is 2,074,746. Forever 21, J.C. Penney, Macy's, Target, Pacific Cinemas, and Majors & Strip anchor
this center and occupy 57.1 percent of its total GLA. This property has a land area of 145.59 acres, a land-to-
building ratio of 3.06:1.00 and a parking ratio of 4.01 spaces per 1,000 square feet of building area. In October
2015, The Macerich Company sold the leased fee interest for 1,367,305 square feet of GLA to GIC Real Estate for
$735,000,000, or $537.55 per square foot of sold GLA. The overall rate at the time of sale was 5.00 percent. The
center was 96.00 percent occupied. Comparable 6 was constructed in 1951 and last renovated in 2012, exhibiting
good quality and good condition. This is the sale of the Lakewood Center, which consists of a single-level, super-
regional shopping center, along with periphery shops and free-standing retailers, located in central Los Angeles.
The center is approximately 20.0 miles east of LAX. It was sold as part of a joint venture between Macerich and
GIC. As part of the agreement, GIC acquired a 40.0 percent interest in Lakewood and three other regional centers
The indicated price shown is an allocation from the total consideration for the portfolio. Other big box retailers at
the center include: Costco, Home Depot, Nordstrom Rack, Albertson's, Bed Bath & Beyond, and Best Buy. The
property was purchased on an overall capitalization rate of 5.00 percent.

After all adjustments, this comparable indicates a value of $496.67 per square foot
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Comparable Sale No. 2

In this January 2016 sale, the partial interest of comparable 2, known as Flatiron Crossing, located at One West
Flatiron Crossing Drive in Broomfield, CO, was sold from Macerich to Heitman for $678,000,000, or $764.81 per
square foot of sold GLA. The GLA included in this transaction was 886,495 square feet. This super regional
center/mall is anchored by Nordstrom, Macy's, Dillard's, and Container Store and contains a total GLA of 1,432,995
square feet, with anchor tenants occupying 45.9 percent. At the time of sale the property was 93.00 percent
occupied. The property encompasses 142.68 acres with a land-to-building ratio of 4.34:1.00 and a parking ratio of
2.98 spaces per 1,000 square feet of building area. It was constructed in 2000 and last renovated in 2009, the
improvements on this property are excellent in quality, and in good condition. Heitman purchased a 49% interest in
3 centers (Flatliron, Deptford and Twenty Ninth Street). The agreement was reached in October 2015 and the
transaction closed in January 2016. Inline sales and occupancy were made public by Macerich as of the contract
date. The center includes a regional shopping center and the Village at Flatiron Crossing (with AMC and
restaurants such as PF Changs, Gordon Biersch and Red Robin). Other GLA includes the major tenants (AMC-
54,500 sf, Dick's-97,241 sf and XXI Forever-55,014 sf). The overall rate at the time of sale was 4.60 percent.

After all adjustments, this comparable indicates a value of $412.61 per square foot.
Comparable Sale No. 3

This super regional center/mall is known as Twenty Ninth Street and located at 1710 29th Street in Boulder, CO.
At the time of sale this center was anchored by Macy's, Home Depot, Trader Joe's, Nordstrom Rack, Century
Theatres, and Other Majors and it was 98.00 percent occupied. The total GLA of the center is 860,244 square feet
and 478,128 square feet were included in this sale. Anchor tenants occupy 51.5 percent of this center’s foot GLA.
The center’s site contains 57.38 acres with a land-to-building ratio of 2.91:1.00 and a parking ratio of 4.26 spaces
per 1,000 square feet of building area. The center was in 2006, and the are

to be of excellent quality and excellent condition. This transaction involves a 49.0% partial interest sale in a
dominant regional lifestyle center. The property features 134,110 square feet of second-level office space (100%
leased at sale). Macy's is not owned. Home Depot, Trader Joe's and Century Theatres are on ground lease terms.
A portion of the property (34.957 acres) is under long-term ground lease expiring in 2060 (44 years), with rent re-
set to market every 10 years. In-line shop sales average $592 per square foot ($450 without Apple), with average
rents around $34.00 per square foot and occupancy costs in a range of 13.0%. The property's 4-mile trade area
radius includes 111,419 residents and 47,172 households, with average household income of $93,046. The partial
interest in this property sold from The Macerich Company to Heitman for $349,000,000, or $729.93 per square foot
of sold GLA in January 2016. The overall rate at the time of sale was 4.94 percent.

After all adjustments, this comparable indicates a value of $315.04 per square foot.
Comparable Sale No. 4

This super regional center/mall is known as South Plains Mall and located at 5702 & 6002 Slide Road in Lubbock,
TX. Itis anchored by Beall's, J.C. Penney, Dillard's, Dillard's Men, Barnes & Noble, and Sears. The partial interest
in 984,120 square feet of this property sold in November 2015 from Macerich South Plains, LP to Macerich/GIC JV
for $387,000,000, or $393.24 per square foot of sold GLA. Situated on a 75.41 acres site, this center contains a
total GLA of 1,127,820 square feet, of which anchor tenants occupy 61.4 percent. The occupancy rate at the time
of sale was 94.00 percent. This center was constructed in 1972, last renovated in 2015, and its improvements are
of average quality and sold in average condition. The property has a land-to-building ratio of 2.91:1.00 and a parking
ratio of 5.87 spaces per 1,000 square feet of building area. This is the sale of the South Plains Mall, a 1970s vintage,
one and two-story, enclosed shopping center located at the intersection of Loop 289 and Slide Road in the
southwestern portion of Lubbock Texas. The center serves a 26-county trade area and is the only mall within 100
miles of the city of Lubbock. The property was sold as part of a joint venture between Macerich and GIC Real Estate
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y of Per ge Adj Method

We used the Sales Comparison Approach to estimate the Prospective Market Value Upon Stabilization of the
subject property. From that value, we made certain adjustments to derive the As-Is Market Value. A detailed
discussion of the adjustments is described below.

Prior to adjustments the comparable improved sales reflect unit prices ranging from $393.24 to $968.93 per square
foot with an average pre adjusted price of $645.16 per square foot.

After adjustments, the comparable improved sales reflect unit prices ranging from $309.33 to $521.77 per square
foot with an average adjusted price of $403.02 per square foot.

Therefore, we concluded that the indicated value by the Percentage Adjustment Method was:

PERCENT ADJUSTMENT METHOD SUMMARY
Prospective Market Value Upon Stabilization

Indicated Value per Square Foot GLA| $430.00
Owned GLA in Square Feet x 1,237,052
Indicated Value $531,932,360
LESS Deferred Maintenance $0
Adjusted Value $531,932,360
Rounded to nearest $100,000 $531,900,000
Per square foot $429.97

Compiled by Cushman & Wakefield, Inc.

Adjustments to Preliminary Value

Present Value Calculation

We previously ined the Value Upon which is projected to occur on August 1, 2018.
From that prospective value, we can also determine the present value through an analysis of the interim cash flows
that are anticipated between today and the future date of stabilization. A detailed calculation of the present value
adjustment is presented below:

[PRESENT VALUE CALCULATION

Prospective Value (indicated bythe Sales Approach)  $531,932,360
Apsorption Period (years) 2

Discount Rate 7.00%
Number of Cash Flow Discount  Discounted
Periods Amount Factor Value
Year 1 Cash Flow 1 $ 20,160,816 0.93458 $18,841,884
Year 2 Cash Flow 2 $ 23,858,406 087344 $20,838,856
$39,680,740

Market Value As Is
Present value of estimated Prospective Market Value At Stabilization discounted @ 7%

over a 2-year holding period. $464,610,324

Plus: The presentvalue of interim cash flows, including all costs, over the 2-year

holding period discounted monthly @ 7% discount rate. $39.680,740
Total $504,291,064
Rounded to nearest $100,000 $504,300,000

Compiled by Cushman & Wakefield, Inc.
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Market Value Conclusion

We considered all of the above relative to the physical and economic characteristics of the subject. It is difficult to
relate the subject to comparables that are in such widely divergent markets with different cash flow characteristics.
The parameters show a value range of approximately $393.24 to $968.93 million for the subject property.
Considering the characteristics of the subject relative to the analysis, we believe that a unit rate toward the upper
end of the range, say, $504,300,000 ($407.66 per square foot of owned GLA) is appropriate for the subject property.
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power of its trade area. Consequently, the best measure of minimum rental income is its actual rent roll leasing
schedule. As such, our analysis of recently negotiated leases for tenants at the subject provides important insight
into perceived market rent levels for the property. Inasmuch as a tenant's ability to pay rent is based upon expected
sales achievement, the level of negotiated rents is directly related to the individual tenant's perception of their
expected performance at the center.

Market Rent Estimate

Our analysis of market rent levels for tenants at the subject property has resolved itself to a variety of influencing
factors. Although it is typical that larger tenant spaces are leased at lower per square foot rates, the type of tenant
as well as the variable of location within the property can often distort this size/rate relationship. Please note that
our analysis of subject property rents is performed along various tenant lines, with segregation based upon
“specialty” tenants and “anchor/major’ tenants.

In order to forecast market rent levels at the subject, current rent levels attained at the property must first be
analyzed. Second, a review of recent leasing can provide an indication of the property’s position in the market as it
exists today. Finally, an occupancy cost analysis will provide a test of reasonableness to our projections.

In-Line Shops

Leases In-Place
The subject property contains a total of 459,657 square feet of in-line space, of which 375,579 square feet of space
or 81.71 percent of the space is occupied by 105 tenants.

'SPACE SUMMARY & OCCUPANCY STATUS

SPACE SUMMARY. TENANT COUNT
Tenant Category Occ.SF__ Vet.SF___ Total SF_O Occupied Vacant Total
Up to 1,200 SF 10,676 4,986 15,662 68.2% 12 9 21
1,201-2,500 SF 56,683 12,209 68,892 82.3%)| 33 6 39
2,501 - 5,000 SF 100,500 17,415 117,915 85.2%)] 27 5 32
5,001 - 10,000 SF 152,883 28,203 181,086 84.4%] 23 4 27
10,001 - 15,000 SF 44,990 21,265 66,255 67.9%! 4 2 6
Jewelry 9,847 - 9,847 100.0% 6 0 6
Total 375,579 84,078 459,657 81.7%) 105 26 131

Compiled by Cushman & Wakefield, Inc.

Analysis of the subject’s current leasing schedule will provide the basis for our analysis of market rental rates at the
property. This information is then compared to the market, as well as recent leasing activity in order to make
reasonable assumptions as to market rent levels. As noted, there are a variety of influencing factors for rental rates,
including the size of suite, build-out, location, tenant merchandising strategy, and sales projections. In order to
forecast rent levels at the subject, current rent levels attained at the property must first be analyzed. The following
table presents an analysis of minimum rent levels achieved within the subject property for all in-line shop space.
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Income Capitalization Approach

Methodology

The Income Capitalization Approach determines the value of a property based on the anticipated economic benefits.
The principle of “anticipation” is essential to this approach, which recognizes the relationship between an asset's
potential future income and its value. To value the anticipated economic benefits of a property, potential income
and expenses must be projected, and the most appropriate capitalization method must be selected.

The most common methods of converting net income into value are Direct Capitalization and Yield Capitalization.
In direct capitalization, net operating income is divided by an overall capitalization rate to indicate an opinion of
market value. In the yield capitalization method, anticipated future cash flows and a reversionary value are
discounted to an opinion of net present value at a chosen yield rate (internal rate of return).

Investors acquiring this type of asset will typically look at year one returns but must also consider long-term
strategies. Hence, depending on certain factors, each of the income approach methods has merit. We used both
Yield and Direct capitalization, and each method is well-supported by ample, recent market data. As a result, we
placed roughly equal reliance on each of the techniques, and feel that a prospective purchaser would follow this
approach.

Potential Gross Income
Potential gross income is generated by a number of distinct elements:

*  Minimum rent determined by the lease agreement

* Reimbursement of certain expenses incurred in the ownership and operation of the real estate

*  Other miscellaneous revenues

Minimum base rent is a legal contract between landlord and tenant establishing a return to investors in the real
estate. The lease terms also dictate specific expense reimbursement charges that can be billed to the tenant.
Finally, miscellaneous income can be generated from a variety of sources. The first step in this approach is to
analyze all potential gross income, starting with an analysis of the subject's tenancy.

Minimum Rental Income

Minimum rent produced by the subject property is derived from that paid by the various tenant types. The projection
utilized in this analysis is based upon the actual rent roll and our projected leasing schedule in-place as of the date
of appraisal, together with our assumptions as to the absorption of the vacant space, market rent growth, and

lity. We i all executed leases in our analysis. These transactions represent a
reasonable and prudent assumption from an investor's standpoint.

The rental income that an asset such as the subject property will generate for an investor is analyzed as to its
quality, quantity, and durability. The quality and probable duration of income will affect the amount of risk that an
informed investor may expect over the property's useful life. Segregation of the income stream along these lines
allows us to control the variables related to the center's forecasted performance with greater accuracy. Each tenant
type lends itself to a specific weighting of these variables as the risk associated with each varies.

Minimum rents forecasted at the subject property are essentially derived from various tenant categories, namely
specialty tenant revenues consisting of all in-line shops and anchor/major tenant revenues. In our investigation and
analysis of the marketplace, we surveyed, and ascertained where possible, rent levels being commanded by
competing centers. However, it should be recognized that large retail shopping centers are generally considered to
be separate entities by virtue of age and design, accessibility, visibility, tenant mix, and the size and purchasing
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ANNUALIZED RENT - OCCUPIED SPACE

No.
Tenant Category Occ.SF  Spaces  Total Rent  Avg. $ISF
Up to 1,200 SF 10,676 12 $878700  $8231
1,201-2,500 SF 56,683 33 $3450516  $61.03
2501 - 5,000 SF 100,500 27 $4075956  $40.56
5,001 - 10,000 SF 152,883 23 $5697552  $37.27
10,001 - 15,000 SF 44,990 4 $2,166,624 $48.16
Jewelry 9,847 6 $989,748 $100.51
Total 375,579 105 $17,268,096  $45.98

Compiled by Cushman & Wakefield, Inc.

From the above chart, we would expect to see a general pattern of an inverse relationship between suite size and
rent. That is, as the suite size increases, the average unit base rent achieved declines. Overall, for 375,579 square
feet of in-line shop tenants surveyed, the average attained base rent for the mall is shown to be $45.98 per square
foot as of the date of this analysis.

The objective here is to demonstrate a reasonably quantifiable pattern between suite size and rent. As such, a
declining rental rate trend relative to suite size is generally in evidence.

Recent Leasing Activity
To better understand in-line rent levels at the property, we broke down the analysis into recent leasing activity to
calculate current rental rates. The Following chart presents a summary overview of recent in-line shop leasing for
the subject property based upon actual, executed leases, as well as several pending leases within the property.
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RECENT LEASING AT SUBJECT PROPERTY (BY CATEGORY)
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Compiled by Cushman & Waksfiei, .

From the chart, we again see a generally inverse relationship between suite size and rent per square foot. For the
23 leases presented, the overall average rental rate is $39.72. Again, the highest rents have been obtained from
the smaller spaces and the lowest rents are generally seen by larger tenants.

On balance, these transactions implicitly support the assumption that, typically, there is an inverse correlation
between unit rates and the amount of space being leased. We recognize that, in practice, there are unit rate
gradations with tenant categories based on such attributes as location within the center/building, unit frontage and
depth, tenant type and credit i i etc. However, as the tenant mix and
configuration may not be fixed over time, it is more appropriate to estimate what the average base rent levels paid
at the property would be for the different tenant categories.

Lease Term and Steps

Most of the new leases at the subject are written for several years with annual increases of 2.0 to 3.0 percent. The
average lease term for recent leases about 6.52 years, with an average overall rent increase of approximately 13.57
percent over the term. In our analysis we based market rent projections upon a 10-year lease term with a step of
2.5% annually.
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[PORTFOLIO OCCUPANCY ANALYSIS - YEAR END 2015

No.of Mall TotalMall ~ Average  Average Rent-Sales  Occupancy

Company/REIT Properties  GLA (000) Occupancy  Rent/SF Ratio _Cost Ratio1
General Growth Properties* 131 129,001 96.9% §73.12 124% 13.4%
Simon Property Group 108 122,724 96.1% $48.96 7.9% 126%
Macerich Company, The 50 48,479 96.1% $52.64 83% 13.4%
CBL & Associates 82 63,548 93.6% $31.47 84% 12.6%
Pennsylvania REIT 29 24,300 94.9% §5164 120% 125%
‘Taubman Centers 19 8,804 94.2% $60.38 7.5% 14.0%
Washington Prime Group (Glimcher) 62 54,092 91.8% $21.63 59% 12.7%
Westfield Corporation 34 43,600 95.9% $86.59 11.9% 14.5%
Rouse Properties 36 24,889 90.9% $39.11 12% 11.0%
Weighted Average 61 57.715 95.2% $53.32 9.60% 13.09%

Footnotes

“Includes all Retail Properties
Source: Annual 10K filings and various analyst reports.

The regional mall REITs outlined above show rent to sales ratios averaging 5.9 to 12.4 percent portfolio-wide, with
an overall average of 9.6 percent. Occupancy cost averages range from 11.0 to 14.5 percent, averaging 13.1
percent overall. In general, while the rental ranges and ratio of base rent-to-sales vary substantially from mall to
mall and tenant to tenant, they do provide general support for the rental ranges and ratios that are projected for the
subject property.

Conclusion - Market Rent Estimate for In-Line Shops

Our conclusion for market rental rates at the subject property focuses on four primary factors: 1) existing rents; 2)
recent leasing; 3) market rental rates; and 4) projected tenant sales levels and occupancy costs. Previously, in the
Retail Market Analysis section of the appraisal, we discussed the subject's sales potential. Comparable mall shop
sales were shown to be $581.86 per square foot for the rolling 12 months ended April, 2016. This figure is inclusive
of mall shop tenants including the food court. Since we are treating food court tenants separately in our analysis
we excluded them from the totals to calculate comparable store sales for just the inline space. We also excluded
The Apple Store, which results in comparable inline sales of $457.09 per square foot as calculated below:

Cate
Total Comparabie Saies
Less Aople
Less Food Court
niine Comparabi Saies Senier s se

an  ean w220
e 555
s soen

Sishan 352200

Since tenant recoveries are forecasted to be near the low end of the range for a property of the subject’s caliber,
we believe that the subject's rent-to-sales ratio could support a range of 9.25 to 10.25 percent range. Further, based
upon the property’s projected sales levels, we do not believe that total occupancy costs should exceed 15.00
percent. We can test the subject's rent achievement potential relative to forecasted sales levels. This sensitivity is
shown below.
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Market Comparisons - Occupancy Cost Ratios

In further support of our forecast for market rent levels, we undertook a comparison of minimum rent-to-sales and
total occupancy costs-to-sales ratios. Generally, our research and experience with other regional malls shows that
the ratio of minimum rent-to-sales falls within the 7.0 to 10.0 percent range in the initial year of the lease, with 7.5
percent to 8.5 percent being most typical. By adding additional costs to the tenant, such as real estate tax and
common area mai ies, a total cost may be derived. Expense recoveries and other
tenant charges can add up to 100.0 percent of minimum rent and comprise the balance of total tenant costs.

The typical range for total occupancy cost-to-sales ratios falls between 11.0 and 15.0 percent. As a general rule,
where sales exceed $300 per square foot, 13.0 to 14.0 percent would be a reasonable cost of occupancy.
Experience and research show that most tenants will resist total occupancy costs that exceed 15.0 to 18.0 percent
of sales. Obviously, this comparison will vary from tenant to tenant and property to property.

In higher-end markets where tenants are able to generate sales above industry averages, tenants can generally
pay rents that fall toward the upper-end of the ratio range. Moreover, if tenants perceive that their sales will be
increasing at real rates that are in excess of inflation, they will typically be more inclined to pay higher initial base
rents. Obviously, the opposite would be true for poorer performing centers, in that tenants would be squeezed by
the thin margins related to below average sales. With fixed expenses accounting for a significant portion of the
tenants’ contractual obligation, there would be little room left for base rent.

In this context, we provided an occupancy cost analysis for a number of regional malls with which we had direct
insight over the past several years. This information is provided on the following chart. On average, these ratio
comparisons provide a realistic check against projected market rental rate assumptions.

Contor  MaliShop A Expanse 3 Ronu
G aa Rot  Recowry  Ses _ Saies TotalCost
Canters with Sates Grvr SE00/SF TS MITE S G 5 W@ 8 Toas S0%% | 16
Centers with Sales of $400-$499/SF 994,749 357,290 § 3428 § 2509 § 439.30  7.84% 13.53%
Gonters with Sales of 300-S399/SF 10258% 3042 S 204 S 1719 S adods BO¥G  1205%
Conters with Sales of 200.S299/SF 94211 aissee S 014 S 866 S 25476 791% | i1ig%
Conters with Sales Bolow S200/SF 06321 315120 S 1430 S 236 S 16873 B4vh | 944%
Overall Survey Low: 203,430 66,833 S 713§ 021§ 9250 4.70% 7.48%
Ovrall Suney High 2615026 100471 S 2100 S 7024 S 20783 1532%  20.58%
Overall Suney Median: 5025 0800 S 2014 S 1830 S are6s 79% | 1301%
Overall Suney Average: 936 stem0 S w3 S 2118 s azes sk | 126m%
From this analysis we see that the ratio of base rent-to-sales ranges from 4.70 to 15.32 percent,

while the total occupancy cost ratios vary from 7.48 to 23.58 percent when all recoverable expenses are included.
The surveyed average for the malls analyzed is 7.99 percent and 13.01 percent, respectively. Some of the higher
ratios are found in older malls situated in urban areas that have higher operating structures due to less efficient
layout and designs, older physical plants, and higher security costs.

We also looked to the portfolio performance of several publicly traded companies to ascertain further support for
rent-to-sales ratios and total occupancy cost ratios. The following chart presents a summary of these findings:
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RENT TO SALES CALCULATION

Average Rentto Average
Sales/SF Sales Ratio Rent

B 457.09 x 925% = § 4228

$ 457.09 x 9.50% s 4342

$ 457.09 x 9.75% s aas7

$ 457.09 x 10.00% ]

3 457.09 x 10.25% S 4685

From this rent-to-sales ratio analysis, we would be inclined to look toward an average market rental rate between
$42.50 and $47.00 per square foot for the subject property. This range of rates is generally supportive of existing
and recent rents for the property, and is well bracketed by comparable properties. With this in mind, we can again
revisit the subject’s “leases in-place” and “recent leasing.”

In the previous discussions, the overall attained rent for the subject was calculated to be $45.98 per square foot
based upon all leases in-place. Based upon recent leasing activity, the overall average is shown to be $39.72 per
square foot. Looking at a pure rent-to-sales ratio, it would appear that the subject could support an overall average
rent between $42.50 and $47.00. Again, some sensitivity must also be given to the total occupancy cost (see
occupancy cost analysis in following subsection).

Based upon the analysis, we developed an average rental rate for the subject property. The following charts
presents a comparison of existing leases with recent leasing and our projected market rental rates for the property.

nt Conclusion

Suite Size Applicable  Pro-Rata Leases Recent Mkt Rent
Category SaFt Share In-Place Leasing Conclusion
Up to 1,200 SF 15,662 SF 3.4% 58231 $102.90 $90.00
1,201-2,500 SF 68,892 SF 15.0% $61.03 $53.79 $60.00
2,501 - 5,000 SF. 117,915 SF 25.7% $40.56 $35.79 $39.00
5,001 - 10,000 SF 181,086 SF. 39.4% $37.27 $35.12 $37.00
10,001 - 15,000 SF. 66,255 SF 14.4% $48.16 - $45.00
Jewelry 9,847 SF 21% $100.51 $62.26 $95.00
Total/Average: 459,657 SF__ 100.0% $45.98 $39.72 $45.16

After considering all of the above, relative to the subject's position in the market, we developed a weighted average
rental rate of approximately $45.16 per square foot for the entire property based upon a relative weighting of tenant
space by size and location/level within the mall. The average rent is a weighted average rent for all in-line mall
tenants only.

In our analysis of the property, we utilized the contract rents negotiated for current tenants within the property. Upon
expiration of these leases, the space is assumed to roll to our market rent conclusions.

Occupancy Cost - Test of Reasonableness

Our weighted average rent can next be tested against total occupancy costs in the mall based upon the standard
recoveries for new mall tenants. A total built-up occupancy cost can be derived by taking the weighted average rent
and adding projected occupancy costs for tenants in the mall. This total can then be tested against the average
sales for mall tenants. We also tested it on the basis of the total weighted average rent for the entire mall, exclusive
of the food court which is treated separately. Our total occupancy cost analyses can be found on the following chart.
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OCCUPANCY COST ANALYSIS - Mall Shops

Estimated
Tenant Cost $ISaFt
Economic Base Rent

Weighted Average Rent $45.16
Occupancy Costs

Common Area Maintenance $10.00

Insurance $0.72

Real Estate Taxes $20.28

Total Tenant Costs $76.16
Projected Average Sales $457.09
Rent-to-Sales Ratio 9.88%
Cost of Occupancy Ratio 16.66%

Our concluded average market rent equates to a rent to sales ratio of 9.88 percent and a total occupancy cost of
16.66 percent of average mall shop sales, which is relatively high and would typically limit possible upside in rental
rates.

Comparison of Contract Rents to Market

We previously outlined an attained rent schedule for all current tenants of the subject property. Adjustments were
made to the subject leases to account for lease type equivalency, so all of the subject’s rents could be analyzed on
a like-kind basis. For comparison to the market, we will look at the lease type equivalent rates that were developed
earlier in this report. It should be noted that attained rents are calculated without reference to tenant contributions
over expense stops.

The following chart outlines our estimated market rent for each tenant space in the subject property and the attained
equivalent rent exclusive of contributions of each lease. Comparing these figures allows us to identify whether the
attained rent levels are at, above or below the market. The results of this comparison will have an impact on our
selection of the investment rates used in evaluating this property.
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Furthering the analysis, we ascribed an individual unit market rate to food court tenants. The leasing plan provides
for an 8,164 square foot food court with 11 tenant units. At the present time, all 11 units are leased. The following
chart presents a summary of the subject's food court tenants:

RENT ROLL SCHEDULE

As Of Value Date: Jul-16

Start  End  Area Contract  Contract  Lease
Tenant Name Sute  Date  Date  (SF)  RentlYear  Rent/SF__ Type(1)
Food Court
Arby's FC09 Mar-09 Jan-18 638 $74,064 $116.09 Net
Boston Market FC10 Mar-14 Mar-24 898 $113,556 $126.45 Net
Cajun Cafe FCO05 Oct-10 Aug-20 727 $125,004 $171.94 Net
Charleys Philly Steak FC13  Nov-15  Oct25 649 $107616  $16582  Net
Chicken Now FCO4  Nov-08  Oct-18 581 $115272  $19840  Net
China Express FC12  Aug07  Aug-27 649 $156000  $240.37  Net
Kraze Burger FC03 Oct16  Dec26 1,060 $116004  $109.44  Net
Popeye's FC11 Jun-12 Jun-22 649 $97,680  $150.51  Net
Sbarro's FC06 Oct-07 Mar-18 805 $310,356 $385.54 Net
Subway B212 Jul-12 Jun-22 967 $105,000 $108.58 Net
Taco Bell FC14  Sepi1  Apr18 541 $115476  $21345  Net
11 tenants subtotal 8,164 $1,436,028 $175.90
GRAND-TOTALS 11 tenants in occupancy 8164  $1,436028  $175.90

Note: Attained rent equals current rent
Compiled by Cushman & Wakefield, Inc.
(1) Lease Types as defined by The Appraisal Institute.

for twelve months, and it excludes contractual

As shown, rents in the food court range from $108.58 per square foot to $385.54 per square foot. The overall
average rent is calculated to be $175.90 per square foot. The average sales for the food court area s calculated to
be around $1,195 per square foot, indicating a rent-to-sales ratio of about 14.72 percent is therefore calculated. We
also isolated the most recently signed leases in the food court as presented in the following chart:

RECENT LEASING AT SUBJECT PROPERTY (BY CATEGORY)
Sute St End  Term  Area

nital Final  RentChange Lease
Tenant Name. Number  Date Dt (Yrs) (SF) inifirent RentSF | FinalRent RentSF overTernm  Type
Food Court

Charieys Phily Stesk. FCI3  Nowis Oct25 10 b9 sw7en7  siessr  suoats 2163 d0dsn Nt

Kraze Burger FCD3  Ocil6 Dec2s 10 1060 $116000  $10043  $155804  S1TO7  3439%  Nel

‘Sub-Total B 1705 Szae7 13085 $296310 17338 3251%

GRAND TOTALS

No. of Recent Leases 2 10 1709 s223517  $i30ss  S296310 17338 3251%

Compled by Cushman & Wakefold, Inc.

In order to estimate a market rent for the food court area, we looked at a sampling of recent leasing activity in other
mall food courts for which we have direct insight. The table on the Following Page illustrates the average rent
attainment levels for food courts in various malls for which we documented information. In total we surveyed 120
centers and have presented our findings based on both size classifications and overall survey median and average.

The chart shows that the surveyed food courts average 7,466 square feet. The average attained rent is
approximately $95.35 while the average food court sales are $799.70 per square foot. This results in an average
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ATTAINED RENT LEVEI MARKET RENT COMPARISON
Contract Rent Market Rent Comparison
Area  Equiv.Rent  Equiv. Contract Rent
Tenant Name (SF)  PerYear Rent/SF | Rent/SF Annualized | Versus Market Rent
Up to 1,200 SF
10,676 $878,700  $82.31| $90.00  $960,840 5% below market

56,683 $3,459,516  $61.03 $60.00 $3,400,980 1.72% above market

2,501 - 5,000 SF

100,500 $4,075,956  $40.56 $39.00 $3,919,500 3.99% above market

5,001 - 10,000 SF
152,883 $5,607,552  $37.27 $37.00 $5,656,671 0.72% above market

10,001 - 15,000 SF

44,990 $2,166,624  $48.16 $45.00  $2,024,550 7.02% above market

Jewelry

9,847 $989,748  $100.51 $95.00  $935,465 5.80% above market

GRAND-TOTALS 375,579  $17,268,096  $45.98 $44.99 $16,898,006 2.19% above market

Note: Attained rent equals current rent annualized for tw elve months, and it excludes contractual rent increases
Compiled by Cushman & Wakefield, Inc.

As shown above, the subject property’s average contract rent is currently 2.19 percent above market. When a
property is acquired with leases that are at or close to market rent levels, the level of risk involved with the
investment is generally low. However, the potential increase to the income stream in this scenario is typically limited,
which tends to normalize the investment parameters of participants for these types of properties.

When a property has attained rent levels that are below market, the early returns are generally limited but there is
greater potential for the income stream to increase as the below market leases rollover. There is less risk involved
with tenants with below market leases, as they have a greater ability to pay the lower rent than they would market
level rent. Buyers of properties with below market leases are often entering a lower risk investment with greater
upside to their eventual income earning potential, resulting in overall rates that tend to be lower than normal.

Properties that are encumbered by leases with average rents that are significantly above market have increased
risk in several key areas. When a property has an average rent that is above market, there is increased risk of
default, slow payment or lack of payment by those tenants in that category. Also, at some point, the above market
leases will expire, at which time the spaces will be re-leased at market levels. When this occurs, there is a decline
in rental revenue for the property, which many times leads to a declining net income stream. When this is the case,
investors will require a higher initial return to offset the declining income stream, and to guard against the heightened
risk of tenant defaults.
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base rent-to-sales ratio of 12.12 percent. When all occupancy costs are included, the average occupancy cost ratio
is 21.26 percent.

(COMPARABLE FOOD COURT RENTS (AND SALES PRODUCTIVITY)
Avg

MallShop  FC FC FC FC FC Fcoce

Center Size GLA GLA _ #Units _Size/Unit  Rent Sales Ratio Cost
Under 500,000 SF 162,890 4,963 6 1109 $ 50.90 § 51667 10.87% $ 43.14  18.24%
500,001 to 750,000 SF 206532 5180 6 818 $ 68.77 § 557.58  13.07% $ 4202  20.96%
750,001 t0 1,000,000 SF 272,131 6,828 8 841 $ 69.64 § 62037 1147% $ 57.94  21.75%
Over 1,000,000 SF 445482 9,170 " 851 $ 12611 §  1,02897 12.24% $ 91.57  21.65%
Survey Median: 312,864 7,062 9 788 § 8386 S 72589 11.46% $ 5651 19.13%
Suney Average: 333,488 7,466 9 865 $ 9535 § 79970 1212% $ 7040  21.26%

Occupancy costs tend to be much higher for food court tenants compared to the other in-line shops. In addition to
paying all mall charges, food court tenants are usually assessed an additional charge for operation and
maintenance of the common seating area which typically contains 400 to 600 seats. These costs typically include
housekeeping, supplies, and other expenses associated with operation of the food court. Based on our survey
these costs can range from $3.75 to $285.26 per square foot with an overall average of $70.40 per square foot.

A number of reimbursement structures are common, including a pro-rata pass-through of the expense; a flat amount
per square foot; a multiple of tenant sales; or some combination of each. Probably the most common charge is
based upon a rate equal to 3.0 percent of a tenant's sales.

After analysis of leasing in comparable food courts, as well as our analysis of occupancy costs, we ascribed an
average rental rate of $200.00 per square foot. This amount appears reasonable in light of the subject's market

position, the leasing structure, and our experience with other regional malls. A summary of total occupancy costs
for food court tenants at the subject is shown in the following table.

OCCUPANCY COST ANALYSIS - Food Court

Estimated
Tenant Cost SISaFt
Economic Base Rent

Weighted Average Rent $200.00
Occupancy Costs

Common Area Maintenance $10.00

Insurance $0.72

Real Estate Taxes $20.28

Food Court $18.00

Total Tenant Costs $249.00
Projected Average Sales $1,194.58
Rent-to-Sales Ratio 16.74%
Cost of Occupancy Ratio 20.84%

Kiosk Tenants

The subject property also includes 7 permanent kiosks for a combined GLA of 1,536 square feet. At the present
time all of them are leased at rents of $84.68 to $735.25 per square foot. The overall average rent is calculated to
be $385.91 per square foot.
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RENT ROLL SCHEDULE

As Of Value Date: Jul-16

Start  End  Area Contract  Contract Lease
Tenant Name Suite  Date  Date  (SF) RentiYear  Rent/SF  Type(1)
Kiosk
Auntie Anne's (Kiosk) K101 Feb12  Feb-22 350 $107,496  $307.13  Net
Body by Pagoda MTM K103 Oct-15  Dec-16 269 $118452  $440.34  Net
Dakota Watch K106 Jun07  Dec-16 158 $13,380  $84.68  Net
Mr. Smoothie K205 Apr-10 Apr-17 249 $86,460 $347.23 Net
Plercing Pagoda Plus K107 Apr-15  Mar-20 160 $117,480  $734.25  Net
TCBY K212 Mar13  Mar23 200 $20,004  $100.02 Gross
T-Mobile MTM K224 Apr05  Dec-16 150 $129.492  $863.28  Net
7 tenants subtotal 1,536 $592,764 $385.91
GRAND-TOTALS 7 tenants in occupancy 1,536 $592,764  $385.91

Note: Attained rent equals current rent annualized for tw elve months, and it excludes contractual rent increases.
Compiled by Cushman & Wakefield, Inc.
(1) Lease Types as defined by The Appraisal Institute

We also isolated the most recently signed kiosk leases as presented in the following chart:

RECENT LEASING AT SUBJECT PROPERTY (BY CATEGOR
Suite

Sttt  End  Torm Area Initial Final  RentChange Lease
Tonant Name Mumbor Date  Date  (Yrs) (SF) Initialrent Rent/SF | FinalRent RentSF overTerm Type
Kosk

Body by Pagoda MTM K103 Oct15 Dec16 1 269 §75000 $27881  S11B4s0 $44033  679%%  Net
Plrcing Pagoda Plus KIO7  Apr-15 Mar20 5 160 $80000 $50000]  $124638 §778.99  5580%  Nel
‘Sub-Total 2 45 $155000 $36131]  $243088 $566.64  5683%

GRAND TOTALS

No. of Recent Leases 2 3 420 $155000 $36131]  $243088 $56664  5683%

‘Compiled by Cushman & Wakefiel, nc.

To further support these rents, the following chart shows permanent kiosk rentals in regional malls in which we had
direct experience.

COMPARABLE KIOSK RENTS

Center  Kiosk  Kiosk  Avg Rent Rent Avg
Center Size GLA GLA #Units  Size/Unit Low High Rent
Under 500,000 SF 412,109 1,195 4 532 § 170.16 § 30659 § 236.61
500,001 to 750,000 SF 627,011 1,166 7 188 § 17868 $ 45215 $ 266.82
750,001 to 1,000,000 SF 866,590 1,320 7 198 § 19114 § 43438 § 275.05
Over 1,000,000 SF 1,334,096 1,978 12 193 § 27019 $ 81846 $ 411.84
Sunvey Low: 256,733 31 1 44§ 5363 5 9000 5 8979
Suney High: 261502 8378 56 2114 § 754.25 $ 3,182.67 $ 791.16
Suney Median: 925255 1,238 7 174 § 20923 5 471.60 S 300.61
Suney Average: 964,093 1,578 9 225 § 22370 § 607.74 S 334.19

As shown, leases tend to range between $53.63 and $754.25 per square foot. The median for the survey is
calculated to be $300.61. On average, kiosk rents in the survey reflect a mean of $334.19 per square foot.
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MAJOR TENANT OCCUPANCY COST ANALYSIS

Tenant Area Contract RenttoSales Operating Occupancy Oce. Cost
Name (SF) Rent/SF  Overage/SF  Sales/SF Ratio Expenses/SF Cost/SF Ratio
HEM 19157  $14.44 $000  s307 47% $1223  $2667  87%
Against All Odds 21,722 $8.27 $0.00 $71 M7% $0.00 $8.27 1.7%
DSW Shoes 21,350 $15.16 $0.00 $194 78% $19.45 $34.61 17.9%
Finish Line 23550 447 $522  $196 48% $18.46  $27.85  142%
Best Buy 50,000 $18.75 $0.00 $900 21% $13.95 $32.70 36%
Forever 21 60950  $1283 $000  $105 123% §1002  $2285  218%
Burlington Coat 61,309 $10.40 $0.00 $122 8.5% $1.74 $12.14 10.0%

The occupancy cost ratios shown in the table above range from 3.6 to 21.8 percent. The Best Buy ratio, which is
based on estimated sales, is extremely low at 3.6 percent. H&M is also low and Burlington Coat and Against All
Odds are at the lower end at 10.0 and 11.7 percent, respectively. The DSW ratio is high at 17.9 percent, while the
Forever 21 ratio is very high at 21.8 percent. Based on these high ratios, we have assumed DSW and Forever 21
will not exercise their renewal options.

Based upon our analysis of major tenant leases in-place, as well as recent leasing and our experience with other
malls, we estimated an average major tenant rent of $13.00 per square foot, net.

Anchors

The subject property is anchored by Macy's, J.C. Penney, Lord & Taylor, and At Home (Lease Out). The J.C.
Penney and the future At Home stores are under the control of mall ownership and leased to the respective retailers.
Mall ownership also owns the vacant former Bon Ton box. Lord & Taylor and Macy's own their respective stores
with mall ownership retaining the rights to the underlying land. For purposes of this analysis, we have excluded
their GLA as owned collateral but their contribution to the value in its entirety has been considered herein. A
summary of the contractual lease obligations is presented in the following chart.

RENT ROLL SCHEDULE
Of Value

As Jul-16

Start End Area Contract  Contract  Lease
Tenant Name Suite _ Date Date (SF) _ Rent/Year __ Rent/SF__ Type(1)
Cinema
Regal Cinema T101 Jun13  Jun23 76,000  $1599,996 $21.05 _ Gross
1 tenant subtotal
Jr. Anchor
At Home (Lease Out) 99X03  Dec-16 Nov-26 88,464 $911,532 $10.30Modified
1 tenant subtotal
Department Store
JC Penney 99X05 Oct-90  Oct20 158,590 $651,006 $4.11 Modified
Lord & Taylor 99X08 N/A NIA N/A N/A NA  NA
Macy's 99X04 N/A NIA N/A N/A NA_ NA
3 tenants subtotal
Note: Attained rent equals current rent for and it

Compiled by Cushman & Wakefield, Inc.
(1) Lease Types as defined by The Appraisal Institute

Regal Cinema is a stadium style, 19 screen IMAX and RPX cinema. The tenant has a 10-year initial term with one
5-year renewal option. The beginning minimum rent was $21.05 per square foot, increasing to $22.10 just before
the end of the term. The renewal option rent is the same $22.10 per square foot. Reported sales for the tenant are
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Based upon our analysis of kiosks in-place, as well as recent leasing and our experience with other malls, we
estimated an average kiosk rent of $380.00 per square foot.

Major Tenants

The subject property contains 11 major tenant suites ranging in size from 19,156 to 61,309 square feet. At the
present time 7 of the 11 suites are leased at rents of $4.17 to $18.75 per square foot with an overall average of
$12.54 per square foot. A summary of the contractual lease obligations is presented in the following chart.

RENT ROLL SCHEDULE

As Of Value Date: Jul-16
Stat  End  Area Contract  Contract  Lease
Tenant Name Suite  Date  Date  (SF) Rent/Year  Rent’SF  Type(1)
Majors
Against All Odds A002  Oct04  Apr18 21722 $179,700 $8.27 Gross
Best Buy 99X6A  Aug-14  Ju9 50,000 937,500 $18.75  Net
Burlington Coat Factory A001 Now12  Sep22 61,309 $637,608 $10.40 Modified
DSW Shoe Warehouse A003  Oct-14  Sep24 21,350 $323,616 $15.16  Net
Finish Line A004 Apr97  Jun19 23,550 $98,088 $4.47  Net
Forever 21 99X01 Apr12  Jan23 60,950 782,160 $12.83 Modified
HaM G103 Sep-11  Jan22 19,157 276,696 $14.44_Modified
7 tenants subtotal 258,038 $3,235,368 $12.54
GRAND-TOTALS 7 tenants in occupancy 258,038 $3,235,368 $12.54
Note: Attained rent equals current rent annualized for , and it excludes

Compiled by Cushman & Wakefield, Inc.
(1) Lease Types as defined by The Appraisal Istitute

Major tenant leases at the subject are a mix of net, modified, and gross leases. Most recently, Best Buy exercised
a 5-year renewal option at $18.75 per square foot through July, 2019, and has two remaining 5-year renewal options
at $20.31 and $21.75 per square foot. Remaining renewal options for other major tenants are:

« Burlington Coat Factory: four remaining renewal options from $10.75 to $12.25 per square foot.
e« Forever 21: two remaining 5-year renewal options at $14.90 and $16.45 per square foot.
«  H&M: two remaining 5-year renewal options with 2.0 percent annual increases following the initial term.

« DSW Shoe Warehouse: one remaining 5-year renewal options with 2.0 percent annual increases following
the initial term.

The following table provides a sales and occupancy cost analysis for the major tenants.
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$128 per square foot, resulting in an occupancy cost ratio of 16.4 percent, which is considered low for a cinema
tenant. Based on this ratio, we have assumed the tenant will exercise its renewal options. Additionally, based upon
our analysis, we estimated an average cinema tenant rent of $21.00 per square foot, gross.

At Home is a new tenant expected to open December, 2016. The initial term is 10 years with a starting minimum
rent of $10.30 per square foot, increasing to $10.80 per square foot after 5 years. The tenant will be responsible for
reimbursing its pro-rata share of real estate taxes over a base year and CAM charges beginning at $1.00 per square
foot. The tenant is receiving 6 months of free rent and a tenant allowance of $740,000 which we have included in
our analysis.

J.C. Penney is the only owned department store at the subject. The tenant has five 5-year renewal option at a rent
of $4.15 per square foot. Reported sales for the tenant are $103 per square foot, resulting in an occupancy cost
ratio of 14.4 percent, which is i high for a store tenant. However, based on this
ratio, we have assumed the tenant will exercise its renewal options. Additionally, based upon our analysis, we
estimated an average cinema tenant rent of $4.00 per square foot, net.
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Lease Structure

A lease typically defines the responsibilities of landiord and tenant with regard to the payment of operating
expenses. The Appraisal Institute advises that the following basic distinctions can be made:

* Gross Lease - landlord pays all operating expenses.

+ Modified Lease - landlord and tenant share the cost of operating expenses.

«  Net Lease - tenant pays all operating expenses.

These terms do not always mean the same thing in all markets, and there are many variations to these common
terms. As each market has different nomenclature, it is important to understand the terms that are used locally, and
the resulting expense obligations that apply to both tenant and landlord.

Itis essential to expense reil clauses when i the value of a property. Leases can
include expense stops, expense caps, specific billing pools and expense exclusions. The tenant's share of the
expense can be pro-rata, derived by formula, or negotiated. Below we discuss the lease structures found in the
local market, as well as the structure of the leases within the subject property.

Subject Property Lease Structure

The existing leases at the subject property are written based on a number of different lease structures. Generally
the anchor tenants have a nominal contribution towards Common Area Maintenance (CAM) and pay full pro rata
share of real estate taxes. Inline tenants are typically required to pay a fixed contribution towards common area
maintenance which increases annually over the life of the lease. The fixed charge for inline tenants ranges from
roughly $15.00 to 19.00 per square foot. There are a number of exceptions to this lease structure resulting in an
average CAM contribution for inline tenants of approximately $10.60 per square foot. This is not uncommon for a
center of the subject’s size. As such we have based our market rent conclusions on a fixed CAM contribution of
$10.00 per square foot.

We note that the fixed CAM charges increase at a rate of 3.0 to 5.0 percent per year over the course of the lease.
In our analysis we have utilized a 3.0 percent per year growth for the fixed CAM charge.

Market Rent Synopsis

The following chart summarizes our market rent conclusion for each tenant category in the subject property.
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Absorption of Vacant Space

The property has a current overall occupancy of 82.04 percent occupied and a mall shop occupancy of 81.71
percent. The following chart illustrates historical total occupancy with and without temporary tenancy:
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ABSORPTION SCHEDULE

Tenant Market

Vacant Space Name GLA Date Category  Rent(1)  Annual
“Lease Up 99X02 80,000 Aug-18 Jr. Anchor $10.00  $800,000
“Lease Up A008 2,500 Now-16 1,201-2,500 SF $60.00  $150,000
“Lease Up A109 8708  Feb-17  5001-10000SF  $37.00 $322,196
“Lease Up 201 4412 Mayt7  2501-5000SF  $39.00 $172068
*Lease Up A208 7295 Aug-17 5,001 - 10,000 SF $37.00 $269,915
“Lease Up B102A 900 Now-17 Up to 1,200 SF. $90.00 $81,000
“Lease Up B105 1445  Feb-18  1201-2500SF  $60.00  $86.700
“Lease Up B206 10970 May18  10001-15000SF  $4500  $493,650
*Lease Up B213A 121 Now-16 Up to 1,200 SF. $90.00 $10,890
“Lease Up C204A 499 Feb-17 Up to 1,200 SF. $90.00 $44,910
“Lease Up C205B 230 May-17 Up to 1,200 SF $90.00 $20,700
“Lease Up C208A 488 Aug-17  Uplo1200SF  $90.00  $43,920
“Lease Up D202 810 Nowl7  Upto1200SF  $9000  $72.900
*Lease Up F105A 404 Feb-18 Up to 1,200 SF. $90.00 $36,360
“Lease Up F220A 705 May-18 Up to 1,200 SF. $90.00 $63,450
“Lease Up F221 2255  Now17  1201-2500SF  $60.00 $135300
Total Lease Up 121,742 $23.03 $2,803,959
*Structural Vacancy A010 20,000
*Structural Vacancy FC15 7,055
*Structural Vacancy X108 25670
*Structural Vacancy X206 19,156
*Structural Vacancy (Storage) ~ A203 1471
*Structural Vacancy (Storage)  B109A 1,851
*Structural Vacancy (Storage)  BS1 155
“Structural Vacancy (Storage)  CO4A 100
*Structural Vacancy (Storage)  C205A 161
*Structural Vacancy (Storage)  F112A 137
*Structural Vacancy (Storage)  F120A 137
*Structural Vacancy (Storage)  FCS1 282
“Structural Vacancy (Storage) FCS2 199
Total Structural Vacancy 76,074
*Temp Tenant A00B 10,295
*Temp Tenant B101 2,590
*Temp Tenant B111 2,667
“Temp Tenant B215 829
*Temp Tenant c204 3,800
*Temp Tenant D105 5,145
*Temp Tenant FC02 3,569
“Temp Tenant G106 1,740
*Temp Tenant G106A 1,887
“Temp Tenant G207 3946
*Temp Tenant G209 2,382
*Temp Tenant X107 33,965
Total Temporary Tenancy 72815
Total Vacant Square Footage 270,631
(1) Reflects which wil grow at our
Analysis Start Date 08/01/16
Absorption Commencement 11/01/16
Absorption Completion 08/01/18
Total Absorption Period (Months) 24
Absorption Per Month (SF) 11,276

Compiled by Cushman & Wakefield, inc.
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Overall Occupancy 2011 2012 2013 2014 2015
Permanent Ocoupancy 9090%  86.40% 9140%  9260%  9240%
Specialty Leasing 560%  700%  270%  390%  430%
Total Occupancy 96.50%  9340%  94.10%  96.50%  96.70%

Note: Figures Presented are as of Janaury 1

As illustrated by the preceding chart, permanent occupancy at the subject property has averaged 90.7 percent
over the past 5 years, while total occupancy (including temporary tenancy) has averaged 95.4 percent. Taking
into account the subject’s historical occupancy levels and the nature of its trade area, we view the subject as
having a certain level of “permanent” vacancy that might never be occupied. With this in mind, we have withheld
5.0 percent of GLA as reflecting permanent or structural vacancy. This equates to about 76,074 square feet of
space. Additionally, 12 spaces totaling 72,815 square feet are identified as temporary tenants who pay Specialty
Leasing Income, rather than Base Rent Revenue and are assumed to continue on a temporary basis.

The following chart summarizes our absorption forecast for this property.
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We forecast an absorption period of 24 months to lease this space. The market rent noted in the chart reflects a
current market rent estimate. If the space is forecast to lease beyond year one of the analysis, the market rent listed
above will have grown at our market rent growth rate derived in this report.

Lease Expirations

The lease expiration schedule is an important investment consideration. As leases rollover, the landlord will be
required to negotiate a renewal lease with the existing tenant, or to secure a new tenant for the space. Below is
the projected lease expiration schedule for this property incorporating all projected lease expirations forecast during
the analysis period.

EASE EXPIRATION SCHEDULE

Square Percent
Feet of
Expiring  Property
62,505 5.05%
68,045 5.56%
101,978 B24%
45743 a70%
17.06%

The following table provides a synopsis of the lease expiration anticipated at this property during the analysis period.

CUSHMAN & WAKEFIELD 122



INCOME CAPITALIZATION APPROACH

CAROUSEL CENTER

CAROUSEL CENTER INCOME CAPITALIZATION APPROACH

ASE EXPIRATION ANALYSIS

Total GLA of Subject Property (SF) 1,237,052 100.00%
Year of Peak Expiration 7

SF Expiring in Peak Year 239,609 19.37%
Five Year Cumulative Expirations (SF) 490,263 39.63%
Ten Year Cumulative Expirations (SF) 924,423 74.73%

Compiled by Cushman & Wakefield, Inc.

The most desirable scenario from a leasing risk standpoint is to have expirations spread evenly over the holding
period. In reality, expirations are typically not evenly dispersed. Depending upon expectations of market
performance, excessive leasing exposure can increase risk and impact discount and capitalization rates for a
property.

To summarize, the average amount of space expiring annually at the subject property is approximately 92,442
percent. However, the rollover percentage varies significantly by year, and ranges from a minimal expirations up to
roughly 19.37% percent of the space in Year 7 of the analysis period, due primarily to the lease expirations of
Burlington Coat, Forever 21, and Regal Cinema. A total of 74.73% percent of the leasable area expires over the
holding period. This is not uncommon in multi-tenant properties and, overall, the turnover risk is considered typical
for properties such as the subject.

A complete lease expiration schedule is contained in the Addenda of this report.

1s Regarding Existing Leases

We modeled all leases in accordance with the lease terms provided by ownership. None of the tenants is currently
in default, and we assume that they will fulfill the obligations of their leases. All month-to-month tenants were
assumed to vacate or sign a new lease after six months of the cash flow start date. We assumed that tenants with
favorable renewal options would exercise those options. In instances when a tenant has a renewal option that is
well above market, we assumed a rollover to the weighted market parameters. We assumed Best Buy would
exercise its renewal options in spite of its above market rent due to its low occupancy cost ratio. After comparing
the options terms of the existing tenants with our projection of market rent we included the following renewal options
in our analysis as they are favorable to the tenant and thus likely to be exercised.

LEASE OPTION SUMMARY

Option  Option  Option Initial Option Market Market

Suite start End Term Area  Option Rent Rentat  Rent PSF
Tenant Name Number ~ Date Date Years SF Rent PSF Option at Option
At Home (Lease Out) 99X03  Dec26  Nov31 50 88464  $999.643 $1130  $1,188.882 $13.44
Best Buy 99X6A  Aug9  Juk24 50 50000  $1,015500 52031 $710273 1421
Best Buy 99X6A  Aug24  Jui29 50 50000  $1,087.500 $2175  $823.401 $16.47
Burington Coat Factory  A001 oct22  Sep2? 50 61309 $683.595 $11.15 5951680 1552
Burington Coat Factory ~ A001 Oct27  Sep32 50 61309 $659,072 $1075  $1103.258 $18.00
Ham G103 Feb22  Jan27 50 19157 $317,831 $1659  $288.707 $15.07
HaM G103 Feb27  Jan32 50 19157 $317,831 $1659  $334,690 1747
JC Penney 99X05  Nov20  Octd0 200 158590 $657.900 s415  $713.978 $4.50
Koto Japanese Steakhous  FCO1 Sep20  Aug2s 50 5602 $115889 52069 $233.289 4164
lululemon F220 Feb21  Jan26 50 3200 s87.475 $2734  $140463 $43.89
Panera Bread 8109 Oct21  Sep26 50 4000 $80,000 52000  $180.847 84521
Panera Bread 8109 Oct2s  Sepdt 50 4000 $80,000 52000 5209651 $5241
Regal Cinema T101 Jul-23 Jun28 50 76,000 $1,680,000 $2211 $1.905.707 525.08

Compiled by Cushman & Wakefield, Inc.
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Co-Tenancy

A common clause in retail lease contracts which provides tenants certain rights or penalties (typically early
cancellation or rent reductions) in the event a named Co-Tenant closes its store or certain occupancy thresholds
are not maintained. While co-tenancy clauses are meant to protect a tenant, they can exacerbate the impact of the
loss of a co-tenant or reduction in occupancy in a center. Traditionally named co-tenants have been limited to the
anchor stores of a center but have expanded over the past several years to include notable inline tenants.

As part of our due diligence we requested and were provided with a summary of co-tenancy clauses at the subject
property. Based on a review of this information it appears that approximately 53 tenants have some form of co-
tenancy clause which is tied to occupancy thresholds of between 60 to 80 percent and/or the closing of one of more
of the department stores. Given the subject's current occupancy of 82 percent and the loss of an anchor tenant in
Bon Ton, we view the co-tenancy clauses at the subject property as a potential risk factor.

Revenue & Expense Analysis

We developed an opinion of the property’s annual income and operating expenses after reviewing both its historical
and the operating f similar buildings. We analyzed each item of expense and developed
an opinion regarding what an informed investor would consider typical.

An operating history for the property and our opinion of future income and expenses are presented on the following
chart, followed by an analysis of subject property’s revenue and expenses.

Cushman & Wakefield, Inc. recognizes the standards defined by the CRE Finance Council as the definitive
standards by which operating expense data should be analyzed. All operating statements provided by ownership
have been recast to reflect these categories, which are provided in the Glossary section of this Appraisal Report.
In forecasting expenses, we relied on the owner's historical statements and analyzed expense levels at competing
properties. Our expense forecast is presented below, followed by a discussion of each expense line item.
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Discussion of Revenue Items

We analyzed each revenue item in making our forecast, with our conclusions summarized on the previous table. In
most cases, our forecast is well supported by the historical or budget information. However, in some cases, further
clarification is provided below:

Base Rental Revenue

Years. PSF Totals

2013 Actual $22.63 $27,992,780
2014 Actual $23.54 $29,123,664
2015 Actual $23.51 $29,086,295
Trailing 12 Months Ended May 2016 $22.59 $27,942,010
Cushman & Wakefield - Year 1 $20.27 $25,075,374
Cushman & Wakefield - Stabilized Year $23.47 $29,028,121

The projected base rental revenue for year one of our analysis is an amalgamation of various factors including
contractual rents and increases, base rent that is generated by vacant space as it is absorbed, as well as rent
that is lost/generated for leases expiring in the first year, weighted by our rollover assumptions. In particular, the
subject lost The Bon Ton anchor tenant, Sports Authority, and Kaufman Furniture, resulting in a lower Year 1
base rent projection.

Base rental revenue is comprised of actual contract rent from existing leases, and potential rent that can be
generated by vacant or rollover space.

Percentage Rent

Years F Totals

2013 Actual $0.91 $1,120,523
2014 Actual $0.44 $538,127
2015 Actual $0.51 $627,050
Trailing 12 Months Ended May 2016 $0.52 $642,805
Cushman & Wakefield - Year 1 $0.43 $534,080
Cushman & ield - ilized Year $0.53 $661,643

Tenants of the subject property are contracted to pay a percentage of their gross annual sales over a pre-
established base amount as overage rent. Many leases have a natural breakpoint although a number have
stipulated breakpoints.
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Total Expense Reimbursement

Years PSF Totals

2013 Actual $18.34 $22,692,718
2014 Actual $19.42 $24,025,762
2015 Actual $19.37 $23,963,646
Trailing 12 Months Ended May 2016 $18.84 $23,305,068
Cushman & Wakefield - Year 1 $18.22 $22,533,956
Cush & - il Year $21.50 $26,597,701

The contractual lease obligations of the tenants specify that certain operating expenses are reimbursed to the
landlord. The expense reimbursements that we forecast for the subject property are discussed above. As
discussed, the subject lost The Bon Ton anchor tenant, Sports Authority, and Kaufman Furniture, resulting in a
lower Year 1 expense reimbursement projection.

CAM - Ownership presently utilizes a fixed CAM lease structure whereby the tenant's CAM contribution is fixed
ata certain amount in the first year of the lease and increased at fixed percentage per annum throughout the life
of the lease. The fixed charge for inline tenants ranges from roughly $15.00 to 19.00 per square foot. There are
a number of exceptions to this lease structure resulting in an average CAM contribution for inline tenants of
approximately $10.60 per square foot. This is not uncommon for a center of the subject's size. As such we have
based our market rent ions on a fixed CAM i of $10.00 per square foot.

Real Estate Taxes - The tenants at the subject have various contribution methods for real estate tax
reimbursements. All of the anchors are included under the developer's tax parcel and pay a pro rata share of
taxes. The mall tenants recover real estate taxes under a variety of reimbursement formulas. In general mall
tenants pay their pro-rata share of real estate taxes based upon average occupied area during the year. Most
also pay an 18.0 percent administrative fee. For new leases, we have forecast a pro-rata share recovery without
the administrative fee.

Energy - The standard lease form at the property calls for the landiord to conduct an energy audit to determine
the cost of heating and cooling their particular store. We modeled this reimbursement on a tenant by tenant basis.
Insurance — Tenants reimburse their pro-rata share of insurance premiums. Most also pay an 18.0 percent
administrative fee. For new leases, we have forecast a pro-rata share recovery without the administrative fee.
Other Income

Years PSF Totals

2013 Actual $2.09 $2,587,600
2014 Actual $1.52 $1,881,890
2015 Actual $1.74 $2,157,468
Trailing 12 Months Ended May 2016 $1.80 $2,225,812
Cushman & Wakefield - Year 1 $1.75 $2,161,663
Cushman & Wakefield - Stabilized Year $1.82 $2,248,994

Other Income is generated primarily by Specialty Leasing Income from temporary tenants. Sources of other
income typically include charges from a variety of tenant related services.

Vacancy and Collection Loss
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Discussion of Expenses

We analyzed each expense item in making our forecast, with our conclusions summarized on the previous table.
In most cases, our forecast is well supported by the historical or budget information. However, in some cases,
further clarification is provided below:

Insurance
Property insurance expenses include coverage for general liability and loss or damage to the property caused by

fire, lightning, vandalism malicious mischief, additional perils fire, extended coverage and owner's liability
coverage. Insurance costs are modeled in-line with other comparable properties

Years PSF Totals
2013 Actual $0.43 $528,351
2014 Actual $0.46 $571,349
2015 Actual $0.35 $427,108
Trailing 12 Months Ended May 2016 $0.27 $335,705
Cushman & Wakefield - Year 1 $0.35 $430,295

& - ilized Year $0.37 $456,500
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Vacancy and collection loss is a function of the interrelationship between absorption, lease expiration, renewal
probability, estimated downtime between leases, and a collection loss factor based on the relative stability and
credit of the subject’s tenant base. Earlier in the report we discussed the vacancy rates for the market in which the
subject property is located. We also di d the subject's level, which its
current vacancy level.

Based on the historical occupancy of the subject, the current vacancy in the market, and our perception of future
market vacancy, we projected a global stabilized vacancy rate of 2.00 percent. We also deducted a collection loss
of 1.00 percent. Total vacancy and collection loss is equal to 3.00 percent.

For department store tenants, we modeled the cash flow to allow for an override rate for vacancy and collection
loss. The credit tenant override rate for the general vacancy rate is 1.00 percent, and for collection loss is 0.50
percent. In year one, vacancy and collection loss is projected to be $538,879.

As discussed, we have also assumed that approximately 5.0 percent of total GLA remains vacant throughout the
analysis.

Vacancy Deduction Method

We used ARGUS - Version 15 cash flow software for the Vacancy Deduction Method. ARGUS - Version 15 is the
industry standard commercial real estate cash flow projection, transaction analysis and asset valuation solution.
ARGUS - Version 15 allows specific vacancy deductions, which impact the cash flow in different ways.

We selected the following, below-defined options in our cash flow model:

. If this option is selected, the Cash Flow report line will be reduced by the absorption and turnover vacancy. If this
option is not selected, ARGUS will add the absorption and turnover vacancy back into the Cash Flow revenue line
before calculating the amount of general vacancy. This results in the general vacancy being calculated on the
potential revenue instead of the scheduled revenue.

B. If this option is selected, ARGUS subtracts absorption and turnover vacancy from the general vacancy. The
reduced amount of general vacancy will then be subtracted from the cash flow. If absorption and turnover vacancy
is greater than the initial general vacancy, there will be no deduction for general vacancy and the initial general
vacancy will be treated as a minimum vacancy loss. If this option is not selected, ARGUS subtracts the entire
general vacancy from the cash flow without any adjustment for absorption and turnover vacancy. The initial general
vacancy amount calculated in the previous section would be reported on the cash flow with no adjustment.
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Energy

This expense category includes expenses for fuel, gas, electricity, water and sewer, trash removal and other
utilties. Utilties are generally property specific and vary considerably from property to property in the subject's
market based on the utilties paid by the tenant and the owner, and the efficiency of the HVAC systems. Therefore,
we considered on the subject's actual historical expenses and the owner’s budget.

Years PSF Totals

2013 Actual $1.04 $1,286,304
2014 Actual $1.15 $1,424,112
2015 Actual $1.09 $1,353,150
Trailing 12 Months Ended May 2016 $1.02 $1,261,970
Cushman & Wakefield - Year 1 $1.05 $1,300,000
Cushman & Wakefield - Stabilized Year $1.11 $1,379,170

CAM

This expense category includes all expenses incurred for general repairs and maintenance, including HVAC,
electrical, plumbing, safety systems, roads and grounds, and pest control/exterminating. This expense category
also typically includes all outside maintenance service contracts and the cost of maintenance and repairs
supplies. The subject’s expense is detailed in the table below.

Years PSF Totals

2013 Actual $4.49 $5,558,017
2014 Actual $4.71 $5,831,969
2015 Actual $4.02 $4,978,821
Trailing 12 Months Ended May 2016 $4.06 $5,019,922
Cushman & Wakefield - Year 1 $4.10 $5,074,638
Cushman & Wakefield - Stabilized Year $4.35 $5,383,685

Compactor

This expense includes all costs related to cleaning and janitorial including staffing costs, supplies, and any related
contract services.

Years PSF Totals
2013 Actual $0.04 $51,577
2014 Actual $0.07 $90,867
2015 Actual $0.08 $100,709
Trailing 12 Months Ended May 2016 $0.10 $126,669
Cushman & Wakefield - Year 1 $0.10 $120,787
Cushman & ield - ilized Year $0.10 $128,143

CUSHMAN & WAKEFIELD 130



CAROUSEL CENTER INCOME CAPITALIZATION APPROACH

Management Fees

Management expenses typically include the costs paid for i services.

services may be contracted for or provided by the property owner. Management fees for this type of property
typically range from 3.00 to 5.00 percent of effective gross income. We utilized a management fee of 3.00 percent
of effective gross income, which we consider to be market oriented.

Years PSF Totals

2013 Actual $1.27 $1,570,835
2014 Actual $1.31 $1,625,891
2015 Actual $1.44 $1,784,920
Trailing 12 Months Ended May 2016 $1.36 $1,681,056
Cushman & Wakefield - Year 1 $1.21 $1,492,986
Cush & - il Year $1.39 $1,716,563
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| Years PSF Totals

2013 Actual $7.64 $9,449,452
2014 Actual $8.05 $9,959,880
2015 Actual $7.26 $8,983,259
Trailing 12 Months Ended May 2016 $7.15 $8,842,630
Cushman & Wakefield - Year 1 $7.14 $8,833,706
Cushman & - ilized Year $7.68 $9,504,335

Income and Expense Pro Forma

The following chart summarizes our opinion of income and expenses for year one, which is the first stabilized year
in this analysis.

'SUMMARY OF REVENUE AND EXPENSES

Stabilized Year For Direct Capitalization: Year One
REVENUE Annual SISF___ % of EGI
Base Rental Revenue $29,028,121 $23.47
Percentage Rent $661,643 $0.53
Expense Reimbursement
Energy Reimbursement $1,370,132 $1.11
6,745,421 $5.45
Insurance Reimbursement $254,488 $0.21
Miscellaneous Recoveries $995,374 $0.80
Tax Reimbursement $17,232,286 $13.93
Total Expense Reimbursement $26,597,701 $21.50
Other Income 52,248,994 $1.82
POTENTIAL GROSS REVENUE $58,536,459 $47.32
Vacancy and Collection Loss (81,317,705) (81.07)
EFFECTIVE GROSS REVENUE $57,218,754 $46.25 | 100.00%
OPERATING EXPENSES
Insurance $456,500 $0.37
Utilties $1,379,170 $1.11
Repairs & Maintenance $5,383,685 $4.35
Compactor $128,143 $0.10
Management Fees $1,716,563 $1.39
Other Expenses $440,274 $0.36
Total Operating Expenses $9,504,335 $7.68
Real Estate Taxes $20,329,793 $16.43
TOTAL EXPENSES $29,834,128
NET OPERATING INCOME $27,384,626

Compiled by Cushman & Wakefield, Inc.

Operating Exp Rati Test Of
As atest o the reasonableness of income and expense levels at the property, we also looked at operating expense

ratios for retail portfolios, as well as competing properties, in order to support the projections utilized. With an
operating expense ratio of 52.14 percent (year one), the subject reflects a high level of expenses as compared to
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Other Expenses

This expense category is comprised primarily of specialty leasing operations, as well as audit, bank, and others
fees. The subject’s expense is detailed in the table below.

Year: PSF Totals

2013 Actual $0.37 $454,368
2014 Actual $0.34 $415,692
2015 Actual $0.27 $338,551
Trailing 12 Months Ended May 2016 $0.34 $417,308
Cushman & Wakefield - Year 1 $0.34 $415,000
Cushman & Wakefield - Stabilized Year $0.36 $440,274

Real Estate Taxes

A complete discussion of taxes for the subject property is included in the Real Property Taxes and Assessments
section of this report. The subject's expense is detailed in the table below.

2013 Actual $13.32 $16,473,162
2014 Actual $13.87 $17,152,950
2015 Actual $14.38 $17,784,117
Trailing 12 Months Ended May 2016 $14.59 $18,048,424
Cushman & Wakefield - Year 1 $15.20 $18,798,744
Cushman & Wakefield - Stabilized Year $16.43 $20,329,793

Operating Expense Conclusion

We thoroughly analyzed the subject's operating expense history and we used this information to make our
projections. We forecast total operating expenses for the subject property (excluding real estate taxes) to be
$8,833,706, equating to $7.14 per square foot. The operating expenses (excluding real estate taxes) projected for
the subject property reflect an operating expense ratio at stabilization of 16.61 percent of effective gross income.
We forecast total operating expenses for the subject property (including real estate taxes) to be $27,632,450,
equating to $22.34 per square foot. The operating expenses (including real estate taxes) projected for the subject
property reflect an operating expense ratio at stabilization of 52.14 percent of effective gross income. The operating
expense comparisons presented in the operating expense analysis table in the beginning of this section support
our opinion of operating expenses for the subject property. The following expense comparisons support our opinion
of operating expenses for the subject.
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operating income. The following table presents a summary of operating expense levels for a number of retail REITs
and publicly traded companies:

PORTFOLIO OPERATING ANALYSIS - YEAR END 2015
rage

Comparable  Operating  Operating  Operating Rentto.
Rovenues

No.ofMall TotalMall  Average  Average Expenses  Expense  Overage  Operating
P ota (s000)1 Revenue

ompan Occupancy _ RentSF Ratio _Rent (s000)
‘General Growth Propertes” 31 20001 960%  §7312 S8 52405906 S765919  9260% | $44024  183%
Simon Property Group. 108 12724 se1% 34898 $620  §5266103 $1204517  2287%  $14070  369%
Wacerich Company, The 6 wars  we1%  ss2es 635 $1288140  $470668  54% 25693 199%
CBL & Associates o 58 saen  s3a7 S;4 $1055018  S203345  2686% 16878 160%
Ponnsyivania REIT 2 230 sasn  ssied s sasatt  S1700aT  oT%  s7a4 138K
Taubman Centers 19 804 o2 s6038 S0 ssTIT2  S200163  a7sA% 20233 36%%
Washinglon Prime Group (Glimcher) & sio  oien  s21e3 S5 §o2165 S35 001% S04 152%
Westfeld Gorporation 1 ase0  eson  sees9 $726 $184600 S4I700  2310%  §3950  190%
Rouse Properties % 2ugm0 00w s3011 S0 sws3  S119351 00BN STa2  241%
Foolnotes

“Overage Rent for Westield America s esimaled
Sourco: Annual 10K filngs and various analyst reports.

As shown, the OERs (operating expenses + operating income) reported by public companies reflect a range of
22.87 percent to 39.97 percent, with an overall average of approximately 33.07 percent.

Investment Considerations

Overview

A new year again started with significant market turbulence. However, the U.S. economy and property markets are
starting to fire up again now that the early-year financial market volatility has diminished. The volatility was a
contributing factor to the slowdown in U.S. investment sales in the first quarter 2016 as well as leasing activity for
most product types. However, through this period of heightened uncertainty, U.S. job growth continued, a reminder,
that the core drivers of the U.S. economy remain healthy. The strength of the U.S. economy is most clearly evident
in the labor markets. Despite the volatility, the U.S. economy continued to crank out new jobs. In first quarter 2016,
nonfarm payroll growth averaged 196,000 per month, in line with the robust pace observed over the past five years.
Consumer confidence turned around in March due in large part to a combination of sustained and accelerating
hourly wage growth and steady job creation, which helped the domestic demand side of the economy remain
resilient in the face of softening global demand.

The primary concemns in the first eight weeks of the year were a slowdown in the Chinese economy and declining
oil and commodity prices, which stoked fears that an end was in sight for the current expansion, have mostly
subsided. China’s economy posted positive GDP growth of 6.7 percent in first quarter 2016 and oil and commodity
prices firmed and generally trended upwards since February. There have been first quarter dips in U.S. economic
activity for the last several years, and none of them have amounted to more than a temporary blip. For 2016, worries
about China and oil prices caused stock markets around the world to stumble. Looking back, real U.S. GDP growth
has been weak or negative in the first quarter in each of the last three years. We continue to expect moderate
growth for the U.S. economy.

At the December 2015 meeting of the Federal Open Market Committee (FOMC), Federal Reserve Board
Chairwoman Janet Yellen announced that the FOMC voted to raise the federal funds rate for the first time in almost
10 years. The initial rate hike was miniscule and the action was just the first step in what will likely be a very lengthy
process of monetary policy normalization. It reflected the consensus that a solid foundation was propelling the
economic expansion. The Federal Reserve, consistent with its past communication, did not vote to raise the federal
funds rate in January, March or April, signaling its willingness to wait for the effects of the global headwinds to
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dissipate before further normalization. Indicators pointed towards a rate hike in June 2016 but was delayed once
again as the committee intended to let the “Brexit” vote play out. On June 23" 2016, the United Kingdom held a
referendum-a vote on whether to remain in or leave the European Union (EU). Although polls of the referendum
indicated that the “Remain” campaign would prevail by a thin margin, when the votes were tallied, it went the other
way, surprising the global equity markets into turmoil. A period of further uncertainty and increased volatility can be
expected over the coming weeks and months as financial markets and the political establishment in the UK and
Europe come to terms with what a UK exit means, or if it may even occur at all. The US dollar will likely receive a
boost as nervous investors will pour foreign money into safety of the US, the globe’s reserve currency. However, a
stronger US dollar will negatively impact US exports. Commodity and energy-producing markets in the US and the
emerging markets may face renewed headwinds as global demand stumbles yet again. Whether the next rate hike
is in September will likely depend on how the global financial markets behave in the weeks following the referendum
and ensuing UK exit from the EU.

Current Economic Conditions

The evidence of a stronger economy, in 2014, prompted the FOMC to announce that the Central Bank would
gradually reduce its purchases of long-term Treasury securities and mortgage backed securities widely referred to
as quantitative easing. During 2014, the FOMC reduced the amount of bonds purchased each month, indicating
the Central Bank's confidence that the economy does not require the additional stimulation that this policy was
providing. A statement released after the final FOMC meeting of 2014 was the clearest indication that the Central
Bank would begin to raise interest rates in 2015. However, the FOMC's mid-year 2015 statement made it clear that
the key driver of the decision to raise short-term interest rates, the condition of the labor market, was a bit soft to
start the year. As a result of the soft market, the FOMC further delayed their decision to hike interest rates. On the
other hand, positive signs from the last three labor market reports of 2015, combined with wage growth information,
resulted in the Federal Reserve using its last meeting of the year to raise rates by year-end 2015.

The shift to higher interest rates was anticipated and signaled by the FOMC in its press releases for over 18 months.
In the December 2015 release, the FOMC followed through on its promise and raised rates 25 basis points, largely
a symbolic move but the first step in monetary policy normalization. Once again, the Federal Reserve did not vote
to raise rates any further in June 2016. The committee will take the UK exit from the EU and incoming employment
and economic data into consideration to be sure economic growth is picking up and not grinding to a halt. There is
still some uncertainty as to how financial markets will be effected by the “Brexit", but we do expect a large pause in
investment activity over the next few weeks, as investors and lenders take a “wait and see” approach.

The following graph displays historical and projected U.S. Real GDP percent change (annualized on a quarterly
basis) from second quarter 2009 through second quarter 2019 (red bar highlights the most recent quarter-16Q1):

Houtanca s Prosectus i 4 Mast S0

Notable concerns regarding current economic conditions are as follows:
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slowdown caused by financial market volatility in the first eight weeks of the year, capital markets activity is generally
expected to accelerate in 2016.

Uncertainty in CMBS financing had been growing through fourth quarter 2015 and first quarter 2016. With
uncertainty on financing and cap rates still at record low levels, potential buyers were simply more hesitant to step
up to transactions as they were a year earlier. According to the PriceWaterhouseCoopers Real Estate Investor
Survey for second quarter 2016, the average cap rate decreased in 17 survey markets, held steady in 10 and
increased in 7. The quarterly shifts remain very diverse like they have been in the past few quarters with a higher
number of markets now reporting declines and smaller number posting increases in their average cap rates. The
magnitude of these shifts are very similar to what was reported a year ago. This quarter’s average overall cap rate
shifts suggest varied viewpoints by investors across the industry. In the office sector, for example, some investors
are showing optimism for Seattle, the Pacific Northwest, Charlotte, and Dallas, but appear more cautious with
regard to the Washington, DC metro office markets. Cap rate shifts for the Survey’s warehouse markets reveal a
positive outlooks despite growing levels of new supply. The same sentiment is shown for the Survey’s apartments
markets, where average cap rates decline in three of the four Survey markets. Even though surveyed investors
hold a positive outlook for the commercial real estate industry for the near term, they are mindful of the potential for
interest rate increases, market corrections and the need for caution. While overall cap rates are expected to hold
steady in most markets over the next six months, a greater portion of investors foresee cap rates rising over that
time period, compared to last quarter.

The following graph compares national transaction volume by property between 2004 and first quarter 2016:

National Transaction Volume By Property Type
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Conclusion

Fundamentals will top panic. For instance, earlier in the year equity markets and the REITs demonstrated great
resiliency when concerns flared up about the health of China’s economy, which is four times larger than the United
Kingdom’s. After the hysteria about China calmed down, the economic fundamentals took over, leading equity
markets and REITs to rebound swiftly in most regions of the world. Nationally, consumer conditions will continue to
improve; consumer spending will be one of the major contributors to growth for the rest of the cycle. Further, as the
headwinds from the start of the year dissipated and the impact of low oil and commodity prices subsided—at least
from metrics like growth in inflation and changes in corporate profits—business investment started to pick up.
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« In the first quarter 2016, real GDP increased at 1.1 percent after a third revision by the Bureau of Economic
Analysis (BEA). Real GDP increased at 1.4 percent in fourth quarter 2015, according to the latest estimate by
the BEA. The increase in real GDP in the first quarter primarily reflected positive contributions from personal

(PCE), fixed and state and local government spending that
were partly offset by negative ibutions from fixed exports, private inventory
investment, and federal government spending. Imports, which are a subtraction in the calculation of GDP,

decreased.

«  Employment growth through the first quarter of 2016 saw the nation add jobs at a higher rate than through the
same period last year. Through first quarter 2016 employment growth averaged 196,000 jobs per month, higher
than the 190,000 added through first quarter 2015. However, figures began to dwindle through May 2016 as
the month of May only added 38,000 new jobs and the average fell to 150,000. Since 2012 the first five months
of the year job growth averaged at least 205,000 new jobs added. A drop off in employment growth and leasing
demand can have a significant and lasting effect on the real estate market. Investors need to adjust to changes
in interest rates, but when the market hurts due to a lack of job growth and tenant demand, it can be isolating
and damaging to the commercial real estate market.

«  Labor markets do continue to tighten. The national unemployment fell 30 basis points over the previous month
to 4.7 percent in May 2016 and signs point towards improving wage growth over the coming months, which
should boost income and spending at a faster pace in 2016. As the unemployment rate approaches a range

it ‘with full the upward pressure on wages will intensify.

U.S. Real Estate Market Implications

The commercial real estate volume picked up in 2012, a pace that continued through 2015. According to Real
Capital Analytics, 23,015 properties traded hands in 2013 for a total transaction volume of approximately $338.9
billion. Commercial real estate sales volume remained strong throughout 2014, as transaction volume totaled
$401.9 billion. Property prices at an aggregate level surpassed the 2007 peak and cap rates in many sectors are
at all-time lows. As volume and price levels headed into uncharted territory, investors reassessed risk and took their
foot off of the gas towards the end of 2014. Through 2015, 24,921 properties changed hands as volume reached
$509.4 billion in 2015, up significantly from year-end 2014 when the total was nearly $402.0 billion. This level marks
2015 as the second highest investment volume over time behind the peak of $538.8 billion in activity seen in 2007.
In first quarter 2016 U.S. commercial property transaction volume fell in a year-over-year comparison, and only
reached $106.4 billion. Despite a yearly decline, the level of activity in the market in first quarter 2016 is still elevated.
Over the last 11 years there were only two other first quarter periods where deal volume was above $100.0 billion.
One might expect that with volume falling off at such sharp rates that pricing would begin to adjust as well. For most
property sectors however cap rates are largely unchanged from a year earlier. The combination of largely flat cap
rates and falling volume suggests a bit of a hung market.

There are several important signs for the ial real estate sector. in the key offi ing sectors
is expected to grow, but at a decelerating rate. After increasing by 800,000 jobs in 2015, office-using employment
is forecast to rise by 786,000 payrolls in 2016 and 724,000 in 2017. Due to the anticipated slowdown in hiring,
aggregate demand for office space will also slow. Warehouse/distribution space will benefit from both a more
confident, higher-spending consumer and the positive outlook for the U.S. labor market, all factors behind several
years of robust absorption. Retail demand will largely remain focused on Class A product and/or new space. The
apartment sector posted positive growth in sales volume in first quarter 2016, the only sector to do so. Despite a
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Slower than expected monetary policy normalization will help to buoy job growth in the near term, though economic
conditions will likely warrant more rate hikes next year. Property markets, which responded to the year-end and
early-year weakness, are also turning a comer. Already, leasing and sales activity is firming. Demand will remain
strong, vacancy will tighten, and rental growth will continue this year—albeit unevenly for some asset classes.
Nevertheless, investors are watching job growth, supply pipelines, and leasing trends, which some feel could have
more of an impact on property values than interest rate changes.

The factors listed below have been considered in our valuation of this property and will have an impact on our
selection of all investor rates. As discussed, the subject is a component of a larger project known as Destiny USA,
a shopping, dining and i ination which is of 2.4 million square feet of GLA, over 250
stores, with over 26 million visits per year. Tenancy at Destiny USA includes 40 outlet and discount stores, making
it the number one tourist attraction in Central New York. The center also benefits from Canadian shoppers,
accounting for 10 to 20 percent of sales, and over 215,000 university shoppers. There are 150 acres of adjacent
land available for development, and plans are underway for complimentary uses to grow tourism and increase
visits. A 209-room Embassy Suites Hotel is also scheduled to open in 2017.

Destiny USA is the sixth largest enclosed mall in the United States and the largest center in New York State and
the dominant center serving the Syracuse metropolitan region and a good portion of central New York.

IVESTMENT CONSIDERATIONS

NOI Growth: The subject's NOI is expected to grow 1.96 percent per annum from the first
stabilized year of the analysis through the holding period. This rate of growth is
considered acceptable.

Lease Expiration Exposure: Within the first five years of the analysis a total of 39.63 percent of the total net
rentable area is scheduled to rollover. Extending to a ten-year period, a total of
74.72 percent of the space is scheduled to expire. The peak expiration occurs in
ar 7, when a total of 239,609 square feet is scheduled to expire. This is
considered a moderate rollover exposure within this market.

Real Estate Market Trends: Real estate market trends have a significant bearing on the value of real property.
The real estate market in which the subject property is located is currently
improving.

Tenant Quality: The quality of a property's tenant base is an important factor that is scrutinized by

investors prior to acquiring real property. The quality of the subject's tenant roster is
considered o be good.

Property Rating: After_considering all of the physical characteristics of the subject, we have
concluded that this property has an overall rating that is good, when measured
against other properties in this marketplace.

Location Rating: After considering all of the locational aspects of the subject, including regional and
local accessibility as well as overall visibility, we have concluded that the location of
this property is good.

Overall Investment Appeal: There are many factors that are considered prior to investing in this type of property.
After considering all of these factors, we conclude that this property has good
overall investment appeal.
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Investor Survey Trends

Historic trends in real estate investment help us understand the current and future direction of the market. Investors’
return requirements are a benchmark by which real estate assets are bought and sold. The following graph shows
the historic trends for the subject’s asset class spanning a period of four years as reported in the PwC Real Estate
Investor Survey published by PricewaterhouseCoopers.
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As the chart illustrates, the return requirements cited by investors declined during the early part of the reporting
period as il it improved to the economic crises spanning the 2008 through 2010
timefr rates between 2012 and year end 2014, particularly in core markets as access
to capital was readily available and high quality properties traded. Overall investment returns have stabilized as
capital is drawn to higher yield opportunities in secondary markets.
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Regional malls are finding increased competition from other retail formats such as power centers anchored by
discounters and other strong category killers and more recently from lifestyle centers.

Trends toward more casual dress at work and consumers growing pre-occupation with their leisure and home lives
have created the need for refocused leasing efforts to bring those tenants to the mall that help differentiate them
from the competition. As such, entertainment, a loosely defined concept, is one of the most common directions
malls have taken. A trend toward bringing in larger specialty and category tenants to the mall is also in evidence.
The risk from an owners standpoint is finding that mix which works the best. Finally, we see a dichotomy in
underwriting issues. Even though traditional anchors remain under pressure, stronger interest in regional malls has
clearly resulted in downward pressure on capitalization rates.

REGIONAL MALL TRANSACTION SUMMARY—Q4'2015-Q1°2016

According to Real Capital Analytics (RCA), sales of significant retail properties totaled $87.6 billion in 2015 which
was up 1.0 percent year over year. In terms of growth, this was the weakest sector that they track. Sales of
individual assets totaled $59.0 billion, up 9 percent year over year. As compared to portfolio sales, this is a good
barometer in that it is more representative of a diverse buyer pool. Conversely, portfolio and entity level sales were
reported at $28 billion, the highest total since 2007. In aggregate the slow rate of growth for the sector became
more pronounced in the second half of the year with zero growth in Q3'15 and -16 percent in Q4.

Over the past several quarters we have seen a bifurcation of the market as investors have demonstrated their
appetite for top caliber property in all retail asset classes, over their weaker counterparts in secondary and tertiary
markets. This has resulted in continued cap rate compression for these better quality assets as buyers compete
more aggressively for the top tier product. Of particular note has been the continued demand for Fortress Malls.
The most significant trades have primarily involved Class A assets with REIT’s and institutional partners having
been the principal buyers. Fueled by increasing occupancies, good tenant demand, and for many of the REIT's,
double digit leasing spreads based on year over year performance.

The Moody's/RCA-CPPI price index was up 13 percent for retail in 2015 versus 12 percent for all asset classes.
Retail cap rates for all retail asset classes fell 23 bps to 6.5 percent equal to $218 per square foot. In the Mall and
Other category, the average cap rate was 5.9 percent, down 31 bps. In the top 6 major metro markets, the
comparable cap rate was as expected even lower at 5.7 percent.

Many analysts expect same store NOI to post modest to good growth in 2016 over 2015 levels, but the pace of this
growth will decelerate over what has been witnessed over the past several quarters. Growth in NOI has been a
combination of growing sales productivity as well as accelerated rent growth through both fixed CAM recoveries
and annual lease bumps, along with better expense management. As a result, mall values have risen substantially
over the last 2-3 years, actually exceeding the growth in all CRE asset classes.

According to the Association of Foreign Investors in Real Estate (AFIRE), 64% say they intend to make modest or
major investments in U.S. CRE this year. According to RCA, foreign purchases of U.S. real estate soared to a
record $91.1 billion in 2015, up from less than $5 billion in 2009. New York ($79.2 B) was the top target globally
followed by London, Los Angeles, San Francisco and Tokyo. New York was also the top market for retail with $7.2
billion in trades. Overall foreign investors were behind $7.5 B in retail transactions equal to about 9 percent of the
total. Australian investors were the largest segment primarily due to their purchase of a 25 percent interest in Ala
Moana.

Only one new mall opened in 2015 - The Mall of San Juan in San Juan, PR. There are several large projects coming
on line over the next 12 - 24 months. Overall, very few enclosed malls will be built over the next decade and the
overall number of malls in the U.S. will decline as weak malls will be redeveloped to an alternative use. Nearly every
Mall REIT has an active pipeline of redevelopments which are expected to produce targeted returns of 7 to 10%.
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Capitalization Rate Analysis

On the following pages we discuss the process of how we determine an iate overall capitalization rate to
apply to the subject’s forecast net income.

Capitalization Rate from Comparable Sales
The following table summarizes overall capitalization rates derived from the improved property sales.

CAPITALIZATION RATE SUMMARY

Capitalization
No. Name and Location Sale Date Rate
1 Quaker Bridge Mall 2/2016 4.43%
L ille, NJ
2 Flatiron Crossing 112016 460%
Broomfield, CO
3 Twenty Ninth Street 112016 194%
Boulder, CO
4 South Plains Mall 1172015 5.35%
Lubbock, TX
5 Lakewood Center 10/2015 5.00%
Lakewood, CA
6 Polaris Fashion Place 672015 561%
Columbus, OH
STATISTICS
Sample Size 6 6
Low 6/2015 4.43%
High 212016 561%
Median 1212015 4.97%
Average 1112015 4.99%

Compiled by Cushman & Wakefield, Inc.

Capitalization Rate from Investor Surveys

We considered data extracted from the PwC Real Estate Investor Survey for competitive properties. Earlier in the
report, we presented historical capitalization rates for the prior four-year period. The most recent information from
this survey is listed below:

Survey Date Range Average
PwC Second Quarter 2016 4.00% - 9.00%  6.00%
PWC - Refers to National Regional Mall Market market regardless of class or occupancy

Most retail properties that are grade are existing, seasoned centers with good inflation
protection that offer stability in income and are strongly positioned to the extent that they are formidable barriers to
new competition. Equally important are centers which offer good upside potential after face-lifting, renovations, or

With new down owners have and
programs. Little competition from over-building is likely in most mature markets within which these centers are
located. i concerns and "no-growth” ies in ities are now serious it i to new

retail development.

Investors have ized that the retail has been altered by consumer lifestyles changes,
industry consolidations and bankruptcies. This trend has strongly been in evidence during the past two years.
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Mall REIT's also opened seven new outlet centers in 2015 in the U.S. The demand for quality U.S. real estate is
expected to be very strong in 2016.

A brief summary of some of the larger mall transactions follows:

* Inlate February, 2016 Rouse Properties announced that it had entered into a definitive agreement to be
acquired by Brookfield Asset Management in which a Brookfield affiliate will acquire the REIT for $18.25
per share in a transaction valued at $2.8 billion. Rouse owns a portfolio of 35 mostly “B” malls totally 24.1
million square feet in 35 states. The price is a 35% premium over Rouses's closing stock price on January
16, 2016 the last trading day prior to the initial offer.

* InQ1'16 the iconic Country Club Plaza in Kansas City went under contract to a JV between Macerich and
Taubman Centers Inc. for a reported $660 million. This 15-block mixed use retail (804,000 sf) and office
(468,000 sf) property is a sign that second tier —primary markets are being pursued by hungry investors.
The overall cap rate is around 4.7% with the retail component priced in the 4.0 to 4.5 % range.

* In Q1°2016, Simon Property Group announced that they will exercise their right of first refusal to buy the
50% interest they don’t own in Quaker Bridge Mall located in Lawrenceville NJ. A low 4% cap rate was
indicated by this sale.

* In December 2015 Westfield announced a sale of an 80% stake in five of its regional malls for $1.1 billion.
The malls generated sales of around $450 psf on average and the implied cap rate 6.5%+/-.

«  In October 2015, Macerich struck a deal to sell part of its stakes in eight properties to Singapore’s GIC and
U.S.-based global real estate investment management firm — Heitman LLC for $2.3 billion. Going into
specifics, GIC will acquire 40% stake in five properties, while Heitman will buy a 49% interest in three
properties. The transactions are slated to close in phases, starting October 2015 through Q116.The overall
cap rate is reported to be in the low 4% range.

« CBL & PREIT continued their efforts at selling off lower quality malls. The buyer profile has primarily been
opportunistic, all cash investors. PREIT has announced they have taken deposits on a package of three of
their lower tier malls as well as selling one, (Palmer Park) to a high net worth individual.

.

Following its spinoff from Simon Property Group, Prime its i of WP
Glimcher, a Columbus Ohio based REIT. Renamed WP Glimcher, the company sold interests in five
Class A assets into a joint venture with O'Connor Mall Partners LP, which gives them a 49 percent stake
in Polaris Fashion Place in Columbus, the Mall at Johnson City in Tennessee, Pearlridge Center in Aiea,
Hawaii, Scottsdale Quarter in Scottsdale, Arizona, and the Town Center Plaza/Town Center Crossing
retail complex in Leawood, Kansas. WP Glimcher retains the majority interest in the properties and will
continue managing them.

Jefferies

Jefferies Equity Research reports that in 2015 REIT's returned a total of 2.5% collectively, a bit ahead of the S&P
return of 1.5% for 2015. This is the 5th time in the past 6 years that REIT's have outperformed the broader market.
Currently the company has a negative outlook on Mall REIT’s and are concerned about an acceleration of store
closures in Q1'16 due to weak holiday sales which may weigh on mall REIT earnings. The report notes that cap
rate rates have fallen below pre-recession levels but the gap has widened between ‘A", “B” and “C” quality assets.
Clearly Jefferies favors higher productivity malls given the difficulty in backfilling space from tenant bankruptcies
and store closures that disproportionally affect “B” malls.

Stifel
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In their 2016 Retail REIT Outlook, Stifel, a full service Baltimore based brokerage and investment banking firm,
reports that Mall and Shopping Center REIT's outperformed their respective indexes in 2015. Malls were + 4.6 %
and Shopping Centers + 5.1% versus the benchmark of +2.5%. Of note these returns are down substantially from
the 2014 30%+ returns in 2014. For the most part Mall REIT's have backfilled the majority of the space from the
large amount of closures and bankruptcies in second half of 2014 and into the first quarter of 2015.Mall
fundamentals are the strongest within the “A” mall sector but stable “B* malls should remain viable with attention to
leasing and the investment back into the facility. Stifel expects ‘A" malls will outperform in 2015 given healthy
fundamentals, high occupancy, strong rent spreads and upgraded portfolios. This is not to understate the macro
issues facing the industry including weakening store sales, increasing internet sales, struggling retailers and the
long term outlook for portions of the department store segment, notably Macy’s and Sears. Landlords do view
many of these closures as opportunities as retailer demand in the higher quality malls remains robust, and the
owners have the ability to backfill the space with higher producing tenants which grow NOI. Stifel expects the
convergence of online, and bricks and mortar retail, to continue as most retailers have embraced an Omni channel
strategy. This includes full-priced locations, an on-line presence, and an outlet strategy. Physical locations will
continue to play a vital role in the retailer's strategy. Of note, some previous “online only” retailers are opening
stores to help build brand and . ing cap rates, they expect that A mall valuation will
hold up in a rising rate environment due to the scarcity factor and cap rates for viable “B assets should remain
stable as long as the debt markets remain open. This view would extend to “B” malls where they are the only game
in town however malls in smaller, tertiary markets that are vulnerable to competitive threats are at higher risk.
Emerging Trends - United States and Canada 2016

The 37th edition of Emerging Trends in Real Estate jointly published by PWC and the Urban Land Institute provides
a timely outlook on real estate investment and development trends. Going into 2016, malls have a lower ranking in
general than neighborhood/community and power centers. However the demand for institutional quality assets is
strong and capital trends indicate that 2016 will see a continuation of this trend. NCREIF data for malls looks
excellent and is still a top performer, leading all property types over both short and long term measures.
Regional/Super regional malls have had average annual returns of 14.2 and 16.0 percent respectively which is still
very attractive to investment capital. The top five retail markets to buy in during 2016 include: New York-Brooklyn,
Miami, Austin, Portland, OR and Los Angeles. Urban retail will be hot, not just in the gateway cities but in ‘secondary
gateway” markets. One investor put it accurately when he said: “What we have gotten right about the retail sector
is that it is subject to disruption. What we've gotten wrong is the expectation that everything will shift. It turns out
that stores are a very effective delivery system.”

Green Street

Green Street reports that recent transactions have confirmed an increase in the price of the better quality malls
which is marked by a decrease in cap rates throughout the year. Of the estimated 1,100 malls in their data base,
the 300 best malls account for 75 percent of the sector's valuation. Mall asset values have soared since the
recession with the gain mostly seen by “A” rated assets. Cap rate spreads between high and low end mall REIT’s
have widened and recent transactions suggest “A” malls could go even higher. Overall Green Street reports an 18
percent rise in high-productivity mall REIT's values over the last 12 months. This compares to 4 percent for the low
productivity REIT's. They note that historically high end REIT NOI growth has outpaced low-end growth by 200
basis points. Discounts to unlevered asset values are very large as the public market is more skeptical of private
market values. Value increases have been driven by falling cap rates, strong leasing spreads and NOI growth.
There is however some short term headwinds that may have an impact on the sector. Sales growth for mall tenants
has flattened, and ing tenant have softened. gains have come about
due to tenant appetite for expansion and the lack of new construction alternatives. Financing for ‘A” and good “B”
malls remains available but malls with sales below $350 psf are being shut out of the CMBS market and forced to
seek alternative means of getting debt. Green Street reports the following schedule of nominal, implied cap rates
and IRR’s by mall asset class.
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NVESTMENT RATES st Quarter 2016

LONG
NOMINAL UNLEVERED TERM NOI
MALL QUALITY Est SALES /S.F. CAP RATE IRR GROWTH
A++ $965 3.5% 5.6% 2.2%
A+ $755 3.7% 5.7% 2.1%
A $615 4.2% 5.9% 1.8%
A- $470 4.9% 6.1% 1.6%
B+ $415 6.2% 6.2% 0.4%
B $375 7.3% 6.3% -0.4%
B- $345 8.8% 7.1% -9.0%
C+ $305 11.8% 8.9% -1.4%
C $240 13.9% 10.0% -1.9%
C- $185 17.6% 12.1% -0.3%
D $130 24.0% 15.0% -0.5%
Source: Green Street Advisors, January 26,2016- US Mall Qutiook
Investments rates used by Green Street in their NAV estimates

Cushman & Wakefield's Retail Valuation Group has developed a proprietary Grading Matrix that weighs several
defining characteristics for grading the quality of a regional mall. Notably, while sales productivity is an important
proxy for a mall's particular ranking, there are many other variables that come into play in a full understanding of
the risk profile of a property. Based upon this discussion, we are inclined to group and characterize regional malls
into the following general categories.
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The following points summarize some of our considerations for the overall capitalization rate selected for the

subject:

«  Sales for tenants less than 10,000 square feet have increased steadily, and are now at $600 per square foot
(including The Apple Store).

«  Carousel Center has a competitive advantage in that among its competitive set because it is part of a larger
project known as Destiny USA, the dominant center in its market.

« Generally, the subject's anchor tenant alignment is perceived with good ratings. The property benefits from the
draw of 3 department store anchors, a new junior anchor in At Home, and 7 major tenants.

«  The subject recently lost its Bon Ton tenant, creating an opportunity to replace it with a more productive user.

« As part of the larger Destiny USA project, the subject draws from an expanded trade area, which includes
Canadian residents.

« The expansion of the subject property has solidified the property’s position as the dominant center serving the
Syracuse market and help to both increase its market share as well as the extent of its trade area.

* The subject has very good accessibility via the regional Interstate network and local arterials that provide
linkages throughout the Syracuse CBSA.

We considered all aspects of the subject property that would influence the overall rate. Our analysis suggests that
a starting capitalization rate of 5.00 percent represents reasonable investor criteria under current market conditions.
Capitalization Rate Conclusion

We considered all aspects of the subject property that would influence the overall rate. Our analysis suggests that
a capitalization rate of 5.00 percent represents reasonable investor criteria under current market conditions.

Direct Capitalization Method C.

In the Direct Capitalization Method, we developed an opinion of market value by dividing year one net operating
income by our selected overall capitalization rate. Our conclusion using the Direct Capitalization Method is as
follows:

Prospective Market Value Upon Stabilization
NET OPERATING INCOME $27,384,626 $22.14
Sensitivity Analysis (0.25% OAR Spread) Value _ $/SF GLA
Based on Low-Range of 4.75% §576,518 442 $466.04
Based on Most Probable Range of 5.00% 547,692,520 $442.74
Based on High-Range of 5.25% $521,611,924 $421.66
Indicated Value $547,692,520 $442.74
Rounded to nearest $500,000 $547,500,000 $442.58
Compiled by Cushman & Wakefield, Inc.

Adjustments to Preliminary Value

We previously i the Value Upon which is projected to occur on August 1, 2018.
From that prospective value, we can also determine the present value through an analysis of the interim cash flows
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that are anticipated between today and the future date of stabilization. A detailed calculation of the present value
adjustment is presented below:

PRESENT VALUE CALCULATION
Prospective Value (indicated by the Income Approach)  $547,692,520

Absorption Period (years) 2.00
Discount Rate 7.00%
Number of Cash Flow Discount Discounted
Periods Amount Factor Value
Year 1 Cash Flow 1 $20,160,816 0.93458 $18,841,884
Year 2 Cash Flow 2 $23,858,406 087344 $20,838,856
539,680,740
Market Value As s
Present value of estimated Prospectve Marke! Value At Stabilization discounted @ 7% g5 57c e
over a 2-year holding period.
Plus: The present value of interim cash flows, including all costs, over the 2-year
holding period discounted monthly @ 7% discount rate. $39,680.740
Total $516,056.598
Rounded to nearest $100,000 $518,100,000

Compiled by Cushman & Wakefield, Inc.

Yield Capitalization Method

In the Yield Capitalization Method, we employed ARGUS - Version 15 software to model the income characteristics
of the property and to make a variety of cash flow assumptions. We attempted to reflect the most likely investment
assumptions of typical buyers and sellers in this market segment.

General Cash Flow Assumptions

The start date of the Yield Capitalization analysis is August 01, 2016. We performed this analysis on a fiscal year
basis. The analysis incorporates a forecast period of 11 years, and a holding period of 10 years.
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Renewal Probability

Upon lease expiration, it is our best estimate that there is a 75.00 percent probability that an existing tenant will
renew their lease. While this figure might be high by some industry benchmarks, we believe it is a reasonable
assumption for an investor to make. It is noted, however, that most of the major mall owner's in the U.S. report
average tenant retention ratios of 80.0 to 85.0 percent for expiring specialty store leases across their portfolios.

Tenant Improvements

The principal component of this expense is ownership's estimated cost to prepare a vacant suite for tenant use. At
the start of a new lease or at the expiration of an existing lease, we have made a provision for the likely expenditure
of some monies on ip's part for tenant i For inline and food court space, we have
forecasted an alteration allowance of $25.00 per square foot for new tenants (initial cost growing at expense growth
rate) weighted by our turnover probability of 25.00 percent. We have also given an alteration allowance of $1.00 for
renewal (rollover) retail tenants. The blended rate based on our 75/25 turnover probability is therefore $7.00 per
square foot. For majors, junior anchors and department stores, we have forecasted a cost of $20.00 per square
foot for new tenants and $1.00 per square foot for renewal tenants. These costs are forecasted to increase at our
implied expense growth rate.

Leasing Commissions

Based upon our analysis of competing properties within the market, as well as our experience with other regional
malls, we have made an all for leasing issic for this A fairly typical structure is $4.00-
$5.00 per square foot for new tenants and $2.00-84.00 per square foot for renewal tenants. For new leases in this
analysis, a commission of $5.00 per square foot will be charged, while renewal leases will be charged $2.50 per
square foot. With the 75/25 i the blended ission rate is about $3.13 per foot. The cost
is weighted by our renewallturnover probability. For the cinema, junior anchor, and department store space, we
assumed $3.00 per square foot on a new lease and $1.50 per square foot.

Capital reserves

We have assumed a reserve of $0.25 per owned square foot.

Financial Assumptions

The financial assumptions used in the Yield Capitalization process are discussed in the following commentary.
Terminal Capitalization Rate Selection

A terminal capitalization rate was used to develop an opinion of the market value of the property at the end of the
assumed investment holding penod The rate is applied to the net operating income following year 10 before making

for leasing ions, tenant i and reserves for replacement. We developed
an opinion of an appropriate terminal capitalization rate based on rates in current investor surveys.

Survey Date Range Average
PwC Second Quarter 2016 4.00% - 9.00% 6.50%
PWC - Refers to National Regional Mall Market market regardless of class or occupancy

Investors will typically use a slightly more conservative overall rate when exiting an investment versus the rate that
would be used going into the investment. This accounts both for the aging associated with the improvements over
the course of the holding period, and for any unforeseen risks that might arise over that time period.

CUSHMAN & WAKEFIELD 149

B-42

CAROUSEL CENTER INCOME CAPITALIZATION APPROACH

The following table outlines the assumptions used in the Yield Capitalization analysis.

o et e

GROWTH RATES
Cash Flow Software: ARGUS - Version 15 Market Rent: 3.00%
Gash Flow Start Date: August 1, 2016 Miscellancous Revenue: 200%
Calendar or Fiscal Analysis: Fiscal Exponses: 300%
Investment Holding Period: 10 Years Tenant Improvements: 300%
Analysis Projecton Period 11 Years Real Estate Taxes: 3.00%
Tenant Sales Growth 3.00%
VACANCY & COLLECTION LOSS 'RATES OF RETURN
Global Vacancy: 200% Interal Rate of Return: (Cash Flow) 7.00%
Global Collecton Loss: 100% Internal Rate of Return: (Reversion) 7.00%
Tota Vacancy & Collecion Loss: 300% Teminal Capialization Rate: 525%
Reversionary Sales Cost 300%
‘Anchor Tenant Overide Rate (Vacancy) 1.00% Basis Point Spread (OARout vs. OARIn) 250t
‘Anchor Tenant Overide Rate (Collecion Loss):  0.50%
VALUATION
Market Val $480,339,733
coment (S/5F) 5025 50
Other Deductions (5) None ‘Adjusted Value $480339,733
Rounded to nearest $100,000 $480,300,000
Value $/SF

Compiled by Cushman & Wakeild, nc.

The following information was extracted from the PwC Investor Survey and was used to help determine our growth
rate assumptions.

HER INVE: R SURVEY INFORMATION

Survey Data Range Average
PWC Second Quarter 2016 Rent Change Rate 000% -  500% 265%
Expense Change Rate 2.00% - 5.00% 3.00%

PWC - Refers to National Regional Mall Market market regardless of class or occupancy
Leasing Assumptions
The contract lease terms for the existing tenants were used within the Yield Capitalization analysis with market

leasing assumptions applied for renewals and absorption tenants. The income and expense information that was
previously presented has been used as the basis for our market leasing projections.

The following chart summarizes the leasing assumptions that were used in preparing our Yield Capitalization
analysis.
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As a result, we applied a terminal rate of 5.25 percent in our analysis. This rate is 25 basis points above the overall
rate going into the i , which is i

Reversionary Sales Costs

We estimated the cost of sale at the time of reversion to be 3.00 percent, which is in keeping with local market
practice.

Discount Rate Selection

We developed an opinion of future cash flows, including property value at reversion, and discounted that income
stream at an intemal rate of return (IRR) currently required by investors for similar-quality real property. The IRR
(also known as yield) is the single rate that discounts all future equity benefits (cash flows and equity reversion) to
an opinion of net present value.

The PWC Investor survey indicates the following internal rates of return for competitive properties:

Survey Date Range Average
PwC Second Quarter 2016 550% - 11.50%  7.65%
PwC - Refers to National Regional Mall Market market regardless of class or occupancy

The above table i the of some of the most prominent investors currently
acquiring similar investment properties in the United States. We realize that this type of survey reflects target rather
than transactional rates. Transactional rates are usually difficult to obtain in the verification process and are actually
only target rates of the buyer at the time of sale. The property’s performance will ultimately determine the actual
yield at the time of sale after a specific holding period.

The yield rate on a long-term real estate investment can also be compared with yield rates offered by alternative
financial investments since real estate must compete in the open market for capital. In developing an appropriate
risk rate for the subject, consideration has been given to a number of different investment opportunities. The
following is a list of rates offered by other types of securities.

MARKET RATES AND BOND YIELDS (%)
July 14, 2016

Instrument

Reserve Bank Discount Rate

Prime Rate

3-Month Treasury Bills
U.S. 10-Year Bonds
U.S. 20-Year Bonds

Source: Federal Reserve Statistical Release

Real estate investment typically requires a higher rate of return (yield) and is much influenced by the relative health
of financial markets. A retail center investment tends to incorporate a blend of risk and credit based on the tenant
mix, the anchors that are included (or excluded) in the ion, and the { of growth i

within the cash flow analysis. An appropriate discount rate selected for a retail center thus attempts to consider the
underlying credit and security of the income stream, and includes an appropriate premium for liquidity issues relating
to the asset.

There has historically been i ionship between the spread in rates of return for real estate and the
“safe” rate available mrough long-term treasuries or high-grade corporate bonds. A narrower gap between retum
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requirements for real estate and alternative investments has been created in recent years due to the abundance of
third party financing, and the rise in property values. The Korpacz Real Estate Investor survey provides a historical
analysis that shows the differential between 10 Year Treasuries and Average yield rates. Historically, this
differential has been from 400 to 700 basis points. Korpacz also includes a comparison between long-term
mortgage rates and yield rates. It appears that this relationship ranges from about 200 to 400 basis points. The
relationship between average yields, mortgages and 10 Year Treasuries is summarized on the following chart:

YIELD COMPARISON

2010 2011 2012 2013 2014 2015 2015 2016
Yield Indicators Average  Average  Average  Average  Average  Average | October  January
PG Yield Indicator Se%  G0s%  B7T%  Ba0%  6Av% 782 | 7T75%  T73%
LongTerm Mortgages 560%  521%  44B%  4fe%  4d8%  A3% | 431%  4eo%
10-Year Treasuries 331%  296%  186%  222%  269%  234% | 208%  224%
Consumer Price Index Change 1% 349%  216%  097% 166%  019% | A% -1ss%
Spread to PYI (Basis Points)

Long-Term Mortgages/Yield Rate Diffrential 398 384 20 a2 363 351 344 324
10-Year Treasuries/Yield Rate Differential 627 609 601 617 542 548 570 549
Consumer Price Index Change/Yield Rate Differenial 841 5% 661 742 645 763 912 28

Source:

In addition to the survey, we have also estimated an appropriate discount rate based on the formula Y = R + CR.
This formula states that the discount rate is equal to the overall rate (Going in rate) plus the value increase over the
holding period. The reversion value derived in the tenth year of the discounted cash flow analysis is approximately
$597,400,000. In the direct capitalization analysis, the value conclusion is $547,500,000. This value increase over
the eight-year period indicates an annual value increase of 1.10 percent. When added to the 5.00 percent used in
the direct capitalization analysis, the indicated yield rate is 6.10 percent.

We previously discussed all factors that would influence our selection of a discount rate for the subject property.
On an As s basis the subject property represents somewhat of a management intensive project which would attract
interest from those investors with the ability and expertise to complete the lease-up of the center to a stabilized
operating level. As such we believe an investor would seek an IRR which would compensate for the risk of the
property as well as the added risk of leasing. We believe a discount rate of 7.00 percent to be appropriate for the
valuation of the property on As s basis.

The ARGUS - Version 15 cash flow is presented on the following page. The cash flow commencement date is
August 1, 2016.

Yield Capitalization Method Conclusion

Our cash flow projection and valuation matrix are presented at the end of this section.
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The following graph depicts the forecasted change in both net income and net cash flow over the analysis period.

NOI vs. Cash Flow
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The results of the Yield Capitalization analysis are presented below:

PRICING MATRIX - Market Value
Torminal

Discount Rate (IRR) for Cash Flow
675% 7.00°

Cap Rates 6.50% 7.25% 7.50%
475% | 531615309 § 521360795 § 511349751 § 501575672 § 492,032,245
500% | S 514554367 § 504695222 § 495069492 § 485670950 S 476493553
525% | S 499118276 § 480616846 S 480339733 § 471280963 S 462434737
550% | S 485085466 § 475900232 § 466949044 § 458,199,157 S 449,653,995
575% |S 472272900 § 463393584 § 454722762 § 446254899 S 437984621

IRR Reversion 6.50% 675% 7.00% 7.25% 7.50%

Costof Sale at Reversion: 3.00%

61.33%

Rounded to nearest $100,000 $480,300,000 $388.26

Based on the rates selected, the value via the Yield Capitalization analysis is estimated at $480,300,000, rounded.
The reversion contributes 61.33 percent to this value estimate.

Reconcili:

ion within the Income Capitalization Approach

The following is a summary of our concluded values in the Income Capitalization Approach:

ICOME CAPITALIZATION APPROACH CONCLUSION

Market Value

As-ls PSF

Yield Capitalization $480,300,000 $388.26
Direct Capitalization $518,100,000 $442.58
Income i $500,000,000 $404.19

Compiled by Cushman & Wakefield, Inc.
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CAROUSEL CENTER RECONCILIATION AND FINAL VALUE OPINION
Reconciliation and Final Value Opinion
Valuation Methodology Review and Reconciliation

This appraisal employs the Sales Comparison Approach and the Income Capitalization Approach. Based on our
analysis and knowledge of the subject property type and relevant investor profiles, it is our opinion that these

would be consi and/or y for market parti Typical do not
generally rely on the Cost Approach when purchasing a property such as the subject of this report. Therefore, we
have not utilized the Cost Approach to develop an opinion of market value.

The approaches indicated the following:

FIN 'ALUE RECONCILIATION

Market Value
As-Is PSF
Date of Value July 8, 2016
Land Valuation
Land Value $30,000,000
Land Value PSF of GLA $20.00
Sales Comparison Approach
Percentage Adjustment Method $504,300,000 $407.66
Conclusion $504,300,000 $407.66
Income Capitalization Approach
Yield Capitalization $480,300,000 $388.26
Direct Capif $518,100,000 $442.58
Conclusion $500,000,000 $404.19
Final Value $500,000,000 $404.19

Compiled by Cushman & Wakefield, Inc.

We gave most weight to the Sales C: ison and Income C: P because this mirrors the
methodologies used by purchasers of this property type. The Yield Capitalization Approach is the most appropriate
based on the various cash flows associated with owning and managing multi-tenant retail properties. We have also
given consideration to the Sales Comparison Approach. Based on the subject’s occupancy history and current
condition, the Sales Ct Approach is i iate valuation approach and provides a check
on the of the Yield C: Method. The Direct Capitalization Approach offers support to
these models, but not considered a primary valuation approach based on the varying cash flows associated with
the changing cash flow and lease rollover at the subject property.

Value Conclusion

Value
Appraisal Premise Real Property Interest Date Of Value Conclusion
Market Value As-ls Leased Fee July 08,2016 $500,000,000
Insurable Value NIA July 08, 2016 $351,200,000

Compiled by Cushman & Wakefild, Inc

Exposure Time

Based on our review of national investor surveys, ions with market participants and i ion gathered
during the sales verification process, a reasonable exposure time for the subject property at the value concluded
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within this report would have been approximately six (6) months. This assumes an active and professional
marketing plan would have been employed by the current owner.
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ISURABLE REPLACEMENT COST/INSURABLE VALUE SUMMARY

IMPROVEMENTS (STRUCTURES)

DESCRIPTION Cinema Mall Shops ~ Common Areas  AnchorsiMajors _ Parking Decks
Marshall & Swift - Improvement Type Retail Stores  Regional SC  Mall Concourse  Mall Anchor Parking Structure
Construction Class c AB B B A
Quality of Construction Good Good Good Good Good
Mearshall & Swift - Section Section 16 Section 13 Section 13 Section 13 Section 14
Marshall & Swift - Page Page 13 Page 35 Page 36 Page 27 Page 34
Date Augr15 May-16 May-16 May-16 Feb-16
Number of Stories 1 3 3 2 1

Base SF Cost $14350 §154.29 $118.40 s162.34 $70.41

'SQUARE FOOT REFINEMENTS
HVAC Refinements 5000 50.00 50,00 50.00 50.00
Sprinklers. 5250 5250 5250 5250 5215
Elevators 50.00 50.00 50.00 50.00 50.00
Adjusted Base Cost s14 515679 $120.90 $164.84 57256
En sle REFINEMENTS
Number of Stories 1010 1010 1.000 1000
Height Per Story 1.000 1,000 1,000 1.000 1000
Perimeter 1.000 1,000 1.000 1.000 1.000
Adjusted Base Cost 514600 515836 $122.11 $164.84 57256
FINAL CALCULATIONS
Current Cost Muliplier 1030 1030 1030 1.030 1.010
Local Area Multplier 1140 1130 1130 1130 1430
Prospective Multplier 1.000 1.000 1.000 1.000 1.000

Adjusted SF Cost 517143 $184.31 $142.12 19185 58281
TIMES: SF for Replacement Cost Purposes 76,000 475633 499.953 683,883 562.300

Adjusted Cost $13,028,923  $87.665231 _ $71,054653  $131,203950 $48,221,852

REPLACEMENT COST SUMMARY (STRUCTURES)

Adjusted Base Costs $13028923  $87.665231  S71054653  $131203950  $48,221.852

PLUS: Indirect Costs 0.0% o 0

4 0 o
$13,028923  $87.665231  $71,054653  $131203,950  $48,221,852

Total includes all component / uilding costs as detailed above.
INSURABLE REPLACEMENT COST/INSURABLE VALUE SUMMARY.

Insurable Value Type
Cost Source:

Replacement Cost New
Insurance Exclusions.
Foundations Below Grade
Piping Below Grade (Negligible)
Architect Fees
Total Insurance Exclusion Adjustment
Total Insurance Exclusion Amount

Adjusted Costs (Structures)

Insurable Value As-Is
Marshall Valuation Service

$13028923  $87.665231  S71.054653  $131203950  $48221.852

0.0% 0.0% 0.0% 00% 0.0%
0.0% 0.0% 0.0% 0.0% 0.0%
0.0% 00% 0.0% 0.0% 0.0%
0.0% 0.0% 0.0% 0.0% 0.0%

0 $0 s0 s0 s0

$13,028923  $87.665231  $71,054653  $131,203,950  $48,221,852

INDICATED INSURABLE REPLACEMENT COST

$351,174,608

Rounded to the Nearest $100,000
Total Structures (SF)
Conclusion PSF of All Structures.

351,200,000
2,317,769
$151.53
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Insurable Replacement Cost/Insurable Value

At the Client's request, we provided an insurable value (commonly referred to as insurable replacement cost)
estimate. The estimate is based on figures typically derived from the Marshall and Swift (M&S) Commercial Cost
Explorer and is developed consistent with industry practices. However, actual local and regional construction costs
may vary significantly from our estimate and individual insurance policies and underwriters have varied

and ble items. As such, we strongly recommend that the Client obtain
estimates from i in ing insurance coverage for replacing any structure. This
analysis should not be relied upon to determine insurance coverage. Furthermore, we make no warranties regarding
the accuracy of this estimate.

Insurable Replacement Cost and/or Insurable Value are directly related to the portion of the real estate that is
covered under the asset's insurance policy. We based this opinion on the building’s replacement cost new (RCN)
which has no direct correlation with its actual market value.

There are many variations and requirements specified by various clients. Hence, we employed the Client's
requirements as defined in their letter of engagement attached in the addenda hereto, unless of course the Client
and/or engagement letter is silent, in which case we employed our typical method for estimating Insurable
Value/Insurable Replacement Cost described below.

Unless overridden by the Client's letter of i we an opinion of RCN using the

Calculator Method developed by Marshall & Swift. The RCN is the total construction cost of a new building with the

same specifications and utility as the building being appraised, but built using modern technology, materials,

standards and design. For insurance purposes, RCN includes all direct costs necessary to construct the bulldlng

improvements. Items that are not considered include land value, site il indirect costs,

and entrepreneurial profit. To develup an opinion of insurable cost, i for
-grad and fees were deducted from RCN.

The Insurable Replacement Cost and/or Insurable Value summary is presented on the following page:
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Assumptions and Limiting Conditions

*Report” means the appraisal or consulting report and conclusions stated therein, to which these Assumptions and Limiting

Conditions are annexed

"Property” means the subject of the Report

*Cushman & Wakefield" means Cushman & Wakefield, Inc. or its subsidiary that issued the Report

"Appraiser(s)" means the employee(s) of Cushman & Wakefield who prepared and signed the Report.

The Report has been made subject to the following assumptions and limiting conditions:

« Noopinion is intended to be expressed and no responsibility is assumed for the legal description o for any matters that are
legal in nature or require legal expertise or specialized knowledge beyond that of a real estate appraiser. Title to the Property
is assumed to be good and marketable and the Property is assumed to be free and clear of allliens unless otherwise stated
No survey of the Property was undertaken.

«  The information contained in the Report or upon which the Report is based has been gathered from sources the Appraiser
assumes to be reliable and accurate. The owner of the Property may have provided some of such information. Neither the
Appraiser nor Cushman & Wakefield shall be responsible for the accuracy or completeness of such information, including
the correctness of estimates, opinions, dimensions, sketches, exhibits and factual matters. Any authorized user of the
Reportis obligated to bring to the attention of Cushman & Wakefield any inaccuracies or errors that it believes are contained
in the Report.
The opinions are only as of the date stated in the Report. Changes since that date in exteral and market factors or in the
Property itself can significantly affect the conclusions in the Report.
The Reportis to be used in whole and not in part. No part of the Report shall be used in conjunction with any other analyses.
Publication of the Report or any portion thereof without the prior written consent of Cushman & Wakefield is prohibited.
Reference to the Appraisal Institute or to the MAI designation is prohibited. Except as may be otherwise stated in the letter
of engagement, the Report may not be used by any person(s) other than the partyies) to whom it is addressed or for
purposes other than that for which it was prepared. No part of the Report shall be conveyed to the public through advertising,
or used in any sales, promotion, offering or SEC material without Cushman & Wakefield's prior written consent. Any
authorized user(s) of this Report who provides a copy to, or permits reliance thereon by, any person or entity not authorized
by Cushman & Wakefield in writing to use or rely thereon, hereby agrees to indemnify and hold Cushman & Wakefield, its
affiliates and their respective shareholders, directors, officers and employees, harmless from and against all damages,
expenses, claims and costs, including attorneys' fees, incurred in investigating and defending any claim arising from or in
any way connected to the use of, or reliance upon, the Report by any such unauthorized person(s) or entity(ies).
Except as may be otherwise stated in the letter of engagement, the Appraiser shall not be required to give testimony in any
court or administrative proceeding relating to the Property or the Appraisal.
The Report assumes (a) responsible ownership and competent management of the Property; (b) there are no hidden or
unapparent conditions of the Property, subsoil or structures that render the Property more or less valuable (no responsibility
is assumed for such conditions or for arranging for engineering studies that may be required to discover them); (c) full
compliance with all applicable federal, state and local zoning and environmental regulations and laws, unless
noncompliance is stated, defined and considered in the Report; and (d) all required licenses, certificates of occupancy and
other governmental consents have been or can be obtained and renewed for any use on which the value opinion contained
in the Report is based.

The physical condition of the improvements considered by the Report is based on visual inspection by the Appraiser or

other person identified in the Report. Cushman & Wakefield assumes no responsibility for the soundness of structural

components or for the condition of mechanical equipment, plumbing or electrical components.

The forecasted potential gross income referred to in the Report may be based on lease summaries provided by the owner

o third parties. The Report assumes no for the or of lease information provided by

others. Cushman & Wakefield recommends that legal advice be obtained regarding the interpretation of lease provisions

and the contractual rights of parties
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The forecasts of income and expenses are not predictions of the future. Rather, they are the Appraiser's best opinions of
current market thinking on future income and expenses. The Appraiser and Cushman & Wakefield make no warranty or
representation that these forecasts will materialize. The real estate market is constantly fluctuating and changing. It is not
the Appraiser's task to predict or in any way warrant the conditions of a future real estate market; the Appraiser can only
reflect what the investment community, as of the date of the Report, envisages for the future in terms of rental rates,
expenses, and supply and demand,

Unless otherwise stated in the Report, the existence of potentially hazardous or toxic materials that may have been used
in the or mail of the i or may be located at or about the Property was not considered in
arriving at the opinion of value. These materials (such as formaldehyde foam insulation, asbestos insulation and other
potentially hazardous materials) may adversely affect the value of the Property. The Appraisers are not qualified to detect
such substances. Cushman & Wakefield recommends that an environmental expert be employed to determine the impact
of these matters on the opinion of value.

Unless otherwise stated in the Report, compliance with the requirements of the Americans with Disabilities Act of 1990
(ADAY has not been considered in arriving at the opinion of value. Failure to comply with the requirements of the ADA may
adversely affect the value of the Property. Cushman & Wakefield recommends that an expert in this field be employed to
determine the compliance of the Property with the requirements of the ADA and the impact of these matters on the opinion
of value.

Ifthe Reportis submitted to a lender or investor with the prior approval of Cushman & Wakefield, such party should consider
this Report as only one factor, together with its criteria, inits overall
investment decision. Such lender or investor is specifically cautioned to understand all Extraordinary Assumptions and
Hypothetical Conditions and the Assumptions and Limiting Conditions incorporated in this Report.

investment d

In the event of a claim against Cushman & Wakefield or its affiliates or their respective officers or employees or the
Appraisers in connection with o in any way relating to this Report or this engagement, the maximum damages recoverable
shall be the amount of the monies actually collected by Cushman & Wakefield or its affiiates for this Report and under no
circumstances shall any claim for consequential damages be made.

If the Report is referred to or included in any offering material or prospectus, the Report shall be deemed referred to or
included for informational purposes only and Cushman & Wakefield, its employees and the Appraiser have no liabilty to
such recipients. Cushman & Wakefield disclaims any and all liability to any party other than the party that retained Cushman
& Wakefield to prepare the Report.

Any estimate of insurable value, if included within the agreed upon scope of work and presented within this report, is based
upon figures derived from a national cost estimating service and is developed consistent with industry practices. However,
actual local and regional construction costs may vary significantly from our estimate and individual insurance policies and
underwriters have varied specifications, exclusions, and non-insurable items. As such, we strongly recommend that the
Client obtain estimates from professionals experienced in establishing insurance coverage for replacing any structure. This
analysis should not be relied upon to determine insurance coverage. Furthermore, we make no warranties regarding the
accuracy of this estimate.

Unless otherwise noted, we were not given a soil report to review. However, we assume that the soil's load-bearing capacity
is sufficient to support existing and/or proposed structure(s). We did not observe any evidence to the contrary during our
physical inspection of the property. Drainage appears to be adequate.

Unless otherwise noted, we were not given a title report to review. We do not know of any easements, encroachments, or
restrictions that would adversely affect the site's use. However, we recommend a title search to determine whether any
adverse conditions exist.

Unless otherwise noted, we were not given a wetlands survey to review. If subsequent engineering data reveal the presence
of regulated wetlands, it could materially affect property value. We awetlands survey by a engineer
with expertise in this field.

Unless otherwise noted, we observed no evidence of toxic or hazardous substances during our inspection of the site.
However, we are not trained to perform technical envi ions and the hiring of a
engineer with expertise in this field.
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Certification of Appraisal

We certify that, to the best of our knowledge and belief:

The statements of fact contained in this report are true and correct.

The reported analyses, opinions, and conclusions are limited only by the reported assumptions and limiting conditions, and
are our personal, impartial, and unbiased professional analyses, opinions, and conclusions.

We have no present or prospective interest in the property that is the subject of this report, and no personal interest with
respect to the parties involved

We have no bias with respect to the property that is the subject of this report or to the parties involved with this assignment.
Our engagement in this assignment was not contingent upon developing or reporting predetermined results.

our ion for completing this is not contingent upon the or reporting of a

value or direction in value that favors the cause of the dlient, the amount of the value opinion, the attainment of a stipulated
result, or the occurrence of a subsequent event directly related to the intended use of this appraisal.

The reported analyses, opinions, and conclusions were developed, and this report has been prepared, in conformity with
the requirements of the Code of Professional Ethics & Standards of Professional Appraisal Practice of the Appraisal
Institute, which include the Uniform Standards of Professional Appraisal Practice.

The use of this report is subject to the requirements of the Appraisal Institute relating to review by its duly authorized
representatives.

Richard W Latella, MAI, FRICS did make a personal inspection of the property that is the subject of this report.

We performed a previous appraisal involving the subject property within the three-year period immediately preceding the
acceptance of the assignment.

William Sutera provided significant real property appraisal assistance to the persons signing this report.

As of the date of this report, Richard W Latella, MAI, FRICS, has completed the continuing education program for
Designated Members of the Appraisal Institute.

Richard W Latella, MAI, FRICS

Executive Managing Director, Practice Lead
- Retail

NY Certified General Appraiser

License No. 46000003892
richard.latella@cushwake.com
212-841-7675 Office Direct
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Unless otherwise noted, we did not inspect the roof nor did we make a detailed inspection of the mechanical systems. The

appraisers are not qualified to render an opinion regarding the adequacy or condition of these components. The client is

urged to retain an expert in this field if detailed information is needed.

By use of this Report each party that uses this Report agrees to be bound by all of the Assumptions and Limiting Conditions,
Conditions and y i stated herein.

CAROUSEL CENTER
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Addendum A:
Glossary of Terms & Definitions

) Institute, Chicago,
L, as well as other sources.

As Is Market Value

o esimate o o marketvalue o el rapery i cutent physial condion, se, and zong a f e spprial . (Propas ineragency Appasl and
Eboton Guidelines, 0CC-4810-33-P 20%)

Band of Investment

A tochnique in which the capitalization rates attributable to components of a capital investment are weighted and combined to derive a weightod-average rato
attributable to the total investment,

Cash Equivalency

An analytical process in which the sale price of a transaction with 9 o or incentives is converted into a price
expressed in terms

Depreciation

1. In appraising, a loss in property value from any cause; the difference between the cost of an Improvement on the effective date of the appraisal and the market
value of the improvement on the same date. 2. In accounting, an allowance made against the loss in value of an asset for adefined purpose and compuled using a
specied method.

Disposition Value

‘The most probable price that a specified interest in real property is ikely to bring under ll o the following conitions:

= Consummation of a sale will occur within a limited future marketing period specified by the client.

The actual pr are prope subject.
« The buyer and selleris each acting prudently and knowledgeably.
« The seller is under compuision to sell

« The buyer is typically motivated

« Bothpart i y their best interest.

« Anadeq time o asale

Payment will be made in cash in U.S. dolars or in terms of financial arrangements comparable thereto.

= The price represents the normal consideration for the property sold, unaffected by special or creaive financing or sales concessions granted by anyone
associated with the sale.

Note that this definiton differs from the definiion of market value. The most notable difference relates to the motivation of the seller. In the case of Disposition

value, the seller would be acting under compuision wihin a limited future marketing peri

Ellwood Formula

A yield capitalization method developing vields and
“The formu: stable or stabiized nd tothe J-or

K-factor patter. The formula is
=[YE ~ M (YE + P 1/Sn~— RM) - A0 /8 n7] /[1 + &1 ]
where

erall Capitalization Rate
Ve Equity Yied R

M = Loanto-Vale Rato

P = Percentage of Loar

5 e Sining Fund Facor tne Equity Yield Rate
RM =Mortgage Caplialization Rate
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Liquidation Value

The most probable price that a specifid interest n real property islikely to bring nder allof the following condtions:

. c asale pe dlent

« Theactual prevailing are prop: bject,
« The buyer s acting prudently and knowledgeably.
« The seller is under extreme compuision o sell.

= The buyer is typically motivated.

« The buyeris acting or she considers hi
« Alimited marketing effort and time will be allowed for the completion of a sale.

« Payment will bo made

cash in U.S. dolars or in terms of financial arrangements comparable therefo.
= The price represents the normal consideration for the property sold, unaffected by special or creative financing or sales concessions granted by anyone
‘associated wih the sale.

Note market value, the moltivation of the seller. Under market value, the seller
o be 2ing i i o hr own bes irests. Th seler ol b acing el and knowledgeabl. ssuming e pis s not affcid oy e sl o
atypical motivation. In the case of liquidation value, the seller would be acting under extreme. thin a severely limited

Market Rent

‘The most probable rent that a property should bring in a competitive and open market reflecting ail condtions and restictions of the lease agreement, including
permitted uses, use restrictions, expense obligations, term, concessions, renewal and purchase options, and tenant improvements (Tis).

Market Value

As defined In the Agencies' appraisal regulations, the most probable price which a property should bring in a competitive and open market under all conditions
requisite 1o a fair sale, the buyer and seller each and assuming

Implictin thi ofasale P o

« Buyer and seller are typically motvated;
+ Both partes are wel informed or well advised, and acting in what they consider  ther ow best iterests;

+ Areasonabl time is allowed for exposure in the open markef;

« Paymentis made n terms of cash in U.S. dollars or interms of fiancial arrangements comparable thereto; and

+ The price represents the normal consideration for the properly sold unaffected by special or creative financing or sales concessions granted by anyone

associated wih the sale."

Marketing Time

npinn ot e amourtef aoator porsonal property ropares the
differ an raisal

Tofthe Appm.sal oo Bos m ropraie Foundatin and s«mm... on Agpraia Standars . 6, Roosorabe Erponurs Tme  Real roperty and

Personal See

Mortgage-Equity Analysis

Gapitalzation fectthe value of
Operating Expenses

Other mes, Fees & Permits - Personal property taxes, sales taxes, utiiy taxes, fees and permit expenses.

Pro Coverage for loss or damage to the property caused by the perils of fire, lighting, extended coverage peris, vandalism and malicious,
mischief, o perils.

“Interagency Appraisal and Evaluation Guidelines.” Federal Register 75:237 (December 10, 2010) p. 77472.
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80 = Change i Total Property Value
1 = Total Ratio Change in Income.
Factor

J=J Factor
Also called mortgage-equity formula.

Exposure Time

1. The time a property remains on the market. 2. time the prope g appr on the market prior to

2 competitive and open market. See also markeing time.
Extraordinary Assumption

An assumption, directly related o a specific assignment, as of the effective date of the assignment results, which, f found to be false, could alter the appraiser’s
opinions or conclusions.

Comment: Extraordinary i fact otherwise legal, or of or
i | h trends; tegriy of data used in an analysis.

Fee Simple Estate

y . subj taxation, 3
police power, and escheat.

Highest and Best Use

property ‘The four criteria that the highest and best use must meet are legal permissibilly, physical
possibilty, financial feasibily, and maximum productivity.

Highest and Best Use of Property as Improved

‘The use that should be made of a property as it exists. An existing improvement should be renovated of retained as is so long as it continues o contribute 1o the.
total market value of the property, or unti the return from a new improvement would more than offset the cost of demolishing the existing building and constructing

Hypothetical Conditions

A condition, fic assig which y is ppraiser to exist on but
s used for the purpose of analysis.

Comment facts legal, or
tothe property, such as market conditions or trends; or about the integrity of data used i an analysis.

Insurable Replacement Cost/Insurable Value
Atype of value for insurance purposes.
Intended Use

‘The use or uses of an appraiser's reported appraisal, or appraisal ‘and conclusions, as idenified by the appraiser
based on h ihe time of

Intended User

“The client and any other party as identified, by name or type, as users of the appraisal, or o pr basis
time of th "

Leased Fee Interest

A freshold (ownership interest) where the possessory interest has been granted to another party by creation of a coniractual landlord-tenant relationship (e, a
lease),

Leasehold Interest

“The tenant's p leasehold; positive leasshold
CUSHMAN & WAKEFIELD 163
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- The sum p: may be contracted for or provided by the property owner. Management
expenses may 3 offices or apartments. . clerical help, legal or accounting services, printing
and postage, included
Total Administrative Fees ~ Depending on the nature o the real estate, these fees and other general 3
or in a bulk total. 1) Professional Fees — Fees paid for any in property operation; or 2) Other

incurted in property ope

Heating Foel - Th costol heating fuel purchased from outside producers. The cost of heat is generally a tenant expense i single-tenant, industrial or retail
properties, and apartment projects with individual heating units. It is a major expense item shown in operating statements for offce buildings and many
apartment properties. The fuel consumed may be coal, oil, or publc steam. Heating supplies, maintenance, and workers' wages are included in this expense
category under certain accounting methods.

Electricity - The cost of electriity purchased from outside producers. Although the cost of electricty for leased space is frequently a tenant expense, and
therefore not included in the operating expense statement, the owner may be responsible for ighting public areas and for the power needed to run elevators
and other buiding equipment.

Gas - The cost of gas purchased from outside producers. When used for heating and air conditioning, gas can be a major expense item that is either paid by
the tenant or reflected in the rent.

Water & Sewer - The cost of water consumed, including water specially treated for the circulating ice water system, or purchased for drinking purposes. The
cost of water is a major consideration for indusrial plants that use processes depending on water and for multfamily projects, in which the cost of sewer
service usually ties o the amount of water used. It is also an important consideration for laundries, restaurants, taverns, hotels, and similar operations.

Other Utiities - The cost of other utiiies purchased from outside producers.

Totl e - Tho cotof e net of energy sales (o sors and others Ut are senvces rendered by punnc and private utty companes (e.g.
electricity, gas, hoating fuel, water/sower and other utiltios providers). Ut in a bulk total

and maintenance expenses include elevator, HVAC, electrical and plumbing, structuraliroof, and other repairs and maintenance expense items. Revaus i
alterance expenses can b provided ithr i he [olowing exponso subetegories o i bk 1! 1) Elevator - Tho expenso of e conract and any
additional expenses for elevator repairs ice. 2) HVAC - The expense
of the contract and any additional expenses for heating, oo o condiionng ystms. 3 Eloctical & mummng e expense o ll epas and

the property’s building siructure and roof. 5) Pest Control — The expense of insect and rodent conlrol. 6). Other Repairs & Maintenance - The cost of any other

Common Area Maintenance - The common area s the total trats el desg o rental, butis avaiable for common use by
all owners, tenants, or their nvitees, jowalk: public tollets,

faciites Common AreaMaleranco (CAM) oxpenses canbeentorein o ormmugn e 1) Uiiities ~ Cost of uiles that

CAM charges and p: Jgh to tenans. 2) Repair &

inten:
iroigh 1o tanants. 9 paring Lot Malnnance - Coatofparking it maiianance foms tha e ncudec in CAM charges and passed {ough i tenas, 4)
‘Snow Removal — Cost of snow removal that are included in CAM charges and passed through to tenants. 5) Grounds Maintenance — Cost of ground

c 6)01 items CAM ch: a

passed through to tenants.

Paining 8 Decoraing - Tris expense calegor i elevant o resdantal properes wheroth andir s equied o prepare a dling unt o coupancy in

between ten:

Cleaning & Janitorial - The expenses for buiding cleaning and janitorial services, for both daytime and night-time cleaning and janitorial service for tenant

spaces,publ areas, afums, elevalors, esirooms, windows, elc.Cleaning and Jaioril expenses can be praded e n e follwing subcalegories or

Materials
3)

Misc. - jantorial
Trash Removal - The axponse of property aeh and rubsh removal L2 ol st Sometines 06 expense item includes the cast of pest control
) - Any other cleaning expenses not included in other speific expense categories.
o 2 Promction - xpances ot et oo, sslas, wd picy o s g, sy, twor. iz g
hroadcas\mg and postage related to markel
Professional Fees - Al professional fees associated with property leasing activtes including legal, accounting, data processing, and auditing costs (o the
d a

Total Payroll - The payroll expenses for all employees involved i the ongoing operation of the property, but whose salaries and wages are not included in

o axpmsn caorie. Paycl esparees i b il ate b th owng subcatgore o srkersd 8 bl . ) Adirai Pyl - The
payroll expenses for all employees involved in on-going property administration. 2) Repair & Maintenance Payroll - The expense of all employees involved in
o ropas and maanancs of e papery.3) Cleaing Payol - Te expense ofal amployee invlved el on-g0 coaning and ot
services to the property 4) Other Payroll - The expense of any other employees involved in providing services to the property not covered in other specific
categories.

L o 1 contact ind other securlty expen:
not covered ‘This item also includ i

(CCTV), and pplies necossary to operate a  including batteries, control forms, accoss cams, and sacumyummrms

Roads & Grounds - The cost of maintaining the grounds and parking areas of the property. This expense can vary widely depending on the type of property
and s total area. L range from none gardens and trees. In addtion, hard-surfaced public parking areas with

drains, lights, and marked car spaces are subject to inensive wear and can be costly to maintain.

ot the property not spe y elsewnero,

Real Estate Taxes - The tax levied on real estate (i.e., on the land, appurtenances, improvements, structures and buildings): typically by the state, county
andlor municipality in which the property is located.
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Prospective Opinion of Value
A value opinion effecive as of a specified fuure date. The ferm does ot define a type of value. Instead, it deniifies a value opinion as being effeciive at some

spocific future date. An opinion of value as of  prospective date is frequently sought in connection with projects that are proposed, under consiruction, or under
conversion to a new use, or sellout or of

Prospective Value upon i ili [e]

of apointin
Atstich point, for tenant
been incured.

long-
s, leasing commissions, marketing costs and other carrying charges are assumed to have

Special, Unusual, or Extraordinary Assumptions

Before completing the acquisition of a property, a prudent purchaser in the market typically exercises due diigence by making customary enquiries about the
property. Itis normal for a Valuer astothe of this nd information regarding such
i Special, unusual, or

process, or issues, suct the property, d
water contamination), or the ablty to redevelop the property.
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3. The appraiser communicated effectively by listening to your concerns, showed a sense of urgency in responding,
and provided convincing support of his/her conclusions:

__ Not Applicable __ Excellent
__ Good
__ Average
___Below Average
Poor
Comments:

4. The report was on time as agreed, or was received within an acceptable time frame if unforeseen factors occurred
after the engagement:

Yes

__No

Comments:

5. Please rate your overall satisfaction relative to cost, timing, and quality:

__ Excellent
__ Good

__ Average
___Below Average
__Poor

Comments:

6. Any additional comments or suggestions you feel our National Quality Control Committee should know?
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Addendum B:
Client Satisfaction Survey

Survey Link:  https://www.surveymonkey.c 2c=16-15001-900201-001
Cushman & Wakefield File ID:  16-15001-900201-001

Fax Option: (716) 852-0890

1. Based on the scope and complexity of the assignment, please rate the development of the appraisal relative to
the adequacy and relevance of the data, the i of the i used, and the of
the analyses, opinions, and conclusions:

__ Excellent
__ Good

__ Average

__ Below Average
__Poor

Comments:.

2. Please rate the appraisal report on clarity, attention to detail, and the extent to which it was presentable to your
internal/external users without revisions:

__ Excellent

__ Good

__ Average

__ Below Average
Poor

Comments:.
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7. Would you like a representative of our National Quality Control Committee to contact you?

Yes

No

Name & Phone (if contact is desired):

Contact Information: ~ Scott Schafer
Senior Managing Director, National Quality Control
(716) 852-7500, ext. 121
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Addendum C:
Engagement Letter

Mr. Bruce Kenan
CAROUSEL CENTER COMPANY LP
Juna 28, 2006
Fage 2

Type of Opinion and Rights
Appraised:

Date of Value:
Subject of the Assignment and
Relevant

ADDENDA CONTENTS

CUSHMAN & WAKEFIELD

dutributed of relied upon wmyummm of enfities without
the written parmission of CAW.

mmmmwﬁmdulw financing
by  payments-n-lieu-of-taxes Payments’)
mmumw:u DILﬂTMml’] and
paryable by the Client.

Mmdhmﬁwmmmmw

make the PILOT Payments and s subject to the PILOT
WIM'P!LOTWJ We wil also estimate land and
insurable value

= Date of inspection
The property o Wummwuwu&l
ing the PILOT Parcel, formerly known &s Carousel

Assignment Conditions:

Il. ANTICIPATED SCOPE OF WORK
USPAP Compliance:

General Scope of Work:

1il. REPORTING AND DISCLOSURE
Scope of Work Disclosure:
Reporting Option:

Mnmmmummmmmw

mall containing 150 tenants. The poporty is localed in

Syracuse, New York,

We do nol anticipate incorporaling any  extraordnary
andior it Should such

conditions arise during the appraisal process, we will advise the

Client and discloso said conditions within the appraisal report.

CAW will develop an appeaisal in accordance with USPAP and
mmumwmm«dmw
Institute:

* Propery ion to the extent ¥ o
identify the real estate
. ammmunwm nmdmm
1o the e
mmwm

« Consider and develop those approaches relevanl and
applicable to the appraisal problem. Based on our
discussions with the Clhenl, we anlicipale developing the
foflowing valuation approaches:

= Income Captalization Appeoach

= Sales Comparson Approach

The actual Scope of Work wil be reponed within the report
The appratsal will be communicated in an Apprasal Report

IV. FEE, EXPENSES AND OTHER TERMS OF ENGAGEMENT

Foo:

520,000 AN invoices are due upan
responsible

o this  agr
representative of ihe Client.

CUSHMAN &
WAKEFIELD
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Syracuse, New York, NY 13204
Drear Mr. Kenan

16-12002-902218 LOE

CUSHMAN &
WAKEFIELD

MM
o Fise

T hmenian
frifrgrihimns
13801775 Tel
F1IATH-IAIS Fan
netare. £am

nﬂmtorWMpwtulwm mwwum upan your

TERMS OF ENGAGEMENT

I. PROBLEM IDENTIFICATION

Cushman & Wakefield, Inc. andior ks designated affiliate or
subsidiary (harein at times refered 1o a5 “CAW) and
CAROUSEL CENTER COMPANY LP (herein at times raferred to
as the “Client").

The appraisal will be prepared for the Client and is intended only
for the use specified below, The Client agrees Ihat there are no
other Intended Users.

mwummmmnmumm
Memorandum, which will be used i connection with a

offenng (e “Bonds™ ummiwmmm
Mmmwnm: It is cur understanding that
the be incorporated in an Memorandum

analysis wil
(OM), which wil be used in connection with the Offering. W wil

The Parties To This Agreement:
Intended Users.

Intended Use:

M. Bruce Kenan

CAROUSEL COMPANY LP
June 28, 2016

Page 3

Additicnal Expenses:

Report Coples:

Start Dato:

Accoptance Date:

Roport Delivery:

Ghanges to Agreement:

Prior Services Disclosure:

Conflicts of Interest:

CAW wil bil for travel expenses up 1o 51,500 related to the
it

meatings
engagement, you agree to be biled f our
‘customarny hourly rates plus any sdditionad iravel expenses.

A rotainer is not required for this assignment in order o
commence work-

The final report will be delivened in electronic format. Up 1o thiee
hard coples will be provided upon requost

The appraisal process wil inltiate upon receipt of our signed
agreement letier, as well s the recaipt of the proporiy- specific
data.

This proposal is subject 1o withdrawal f 1he engagement leller is
not execuled by the Chent within four (4) business days.
Wmmmmmum‘Myllmﬁ
your writlen authorization to proceed,

will e submitied and the fes will be due and payable.
The ientity of the Chant, intended User(s) identified herein, o
Intended

USPAP requires disclosure of prior sorvices performed by the
indevidual lnnrln- within the Hree years prior o this
has provided pror

mmmmmnm.

C&W adheres 10 @ siric! intemal conflict of interest policy. If we
discover in the preparation of our appraisal a conflict with this
assignment we reserve Ihe right o withdraw from  fhe

Further of

To induce CAW, Inc. io consent (o the reference to the appraisal
repart in certain public Aings which may be made &5 pan of ths
financing. we may requine thal we receive an axecubed Indemnity

in o form o us. s made o
such form in the Addenda of this proposal

Any fa the s subject to the following.

1. CEW's apperoval of the reference 1o the appratsal, such
approval not fo be unreasanably withheld. Client agrees

B-48
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Mr. Bruce Kanan

CARDUSEL CENTER COMPANY LP
Jure 28, 2016

Page &

o pay the reasonable fees of CAW's legal counsel for
the rewiew of the form and content of a Consent Letler, a
summary of the reports contained in the Offering

2. Receipl of a duly executed mdemnity agreement from an
enlity acceplable to CAW and in the form aitached
hereto from the Client with the Exhibit A thereio

to the of CBW,

Acting reasonably

Thank you for calling on us io render These servicos and we look forward bo working wilh you

Sinceraly,
CUSHMAN & WAKEFIELD, INC.

Richard FRICS
Executive ing Direcior
oc: Robert Utier
AGREED:
CLIENT: CAROUSEL CI COMPANY
By Pate;  Jo
n JCongel
Titie Pres
—

E-mail Address/Phane & Fax Nos

h CUSHMAN &
WAKEFIELD

be deamed io include any legal or other lees and expenses incurred in defending any
littgation, proceeding or other action or ciaim.  Notwithsianding the provisions hereof,
CAW shall not be required to contribute any amoun! in excess of the amount of fees
aciually received by CAW in connection with the above referenced appratsal report,

4. AN notices under this Agreement shall be in wriling and shall be deemed to have been

given when seni by certified mall, retum recsipt requested, postage prepaid, or when
personally dedivered.

5. The liability of the Indemnior hereunder, if more than one party, shall be joint and several

6. Any provision of this Ag which is shall not affect or
lidate the hereol h mmmmmem

7. This shall be by, and d in with, the laws of the

State of New York fo contracts sted in and 1o be In that state.

, 20! Snall inure 1o the benelit of

5t
This Agreement dated as of the | day of
Bo binding upon Indemritor and its

each Indemndied Party, s successors and assigns,
SUCCEsSOrs and assigns.

Indemnitor(s):

CUSHMAN &
WAKEFIELD
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INDEMNITY AGREEMENT

To induca Cushman & Wakefield, Inc. or one or more of its subsidiaries (herein, “CAW") o
mmmumuhhmal report described n the annexed Exhibi"A” (the "Report”)
in the materials also described in Exhibd "A" tha i (" ) agrees
ta the of this g

Indemnitor agrees to indemnify and hold harmiess CAW, its affiiates and their

direciors, officers, employees, agents and controlling persons (each an
“Indemnified Party”) from and against any and all lossas, claims, damages and Eabilities,
jeint or several, to which any Indemnified Party may become subject in connection with
or arising out of or relaling lo the reference to, or inclusion of, the Repor, or portions
thereol, or to CAW, in the materials described in Exhibit *,

omitted, senices or matters b)f(lll. ion with the such
inclusion or , and to res each Party promplly upon demand
Tor g fses and of Iogl] counsel) as they are incurmed in

with the for or delense of any pending or

theatened claim, or any litigation, pmnamh!gnruﬂmmlnm:lw.
mlmuwmlpﬂdmwﬂjwmlulnnyllqamnwwmamimmaﬂcedm
to which the shall have in writing (such consent not to

be unreasonably withheld), whether or not any Indemnified Party is a party and whather
of not liability resulied; , however, thal the indemnitor shall not be liable under
Iholomgolnqmmmragmnlmmmﬂanym dalm dumagemuumyln

the exienl that a court having d by a final
qumtmsuuaumlmhuapmllmmwm damage or labdity
resulted from the willful mi or gross Party.

2. An Indemnified Party shall have the right to retain saparate legal counsel of its own choice
lo conduct the defense and all relaled mallers in connection with any such lsigation,
jproceeding or other action mwwmmfmwemmmw
m.mmmwwnmmwmm: s professional

and any legal counsel designaled by the

Indemnitor.

w

In the event that the indemnily provided for herein is unenforoeable, then the Indemnior
shall contribute to amounts paid or payable by an Indemnified Party in respect of such
mmmm‘ aaluwhu-m

reflacts.

hand, hmmmwwmomusmmm damages or liabilities
ransou m(u]dﬂMhWMM{l]aﬁmumﬂWWle

appropriately reflects nol only the relative benefits referred o in
mu{l]mnmnmmhmahmmm on tha one hand, and CEW, on the
other hand, as well as any other equitable considerations. The amount paid or payable
by the parly in respect of losses, claims, damages and liabilities referred to above shall

CUSHMAN &
WAKEFIELD

Exhibit "A"
to
Indemnity Agreement given by
( itor")

in favor of
C&W, as defined therein and its affiliates

Appraisal, as of July 8", 2016.of certain property described as follows: Carousel Center, an

enclosed regional mall which can be described as the original component of the project known as

Destiny USA. Destiny USA is a ination retail and i center with { 23
million square feet of GLA. Carousel Center contains approximately 1,580,000 square feet and has

upwards of 150 tenants. It is located at 9090 Carousel Center Drive in Syracuse, New York.

The Appraisal is issued by Cushman & Wakefield of Inc.

To be referenced in the following material:

One or more preliminary and final offering memoranda relative to tax-exempt and taxable
refunding bonds to be issued by the City of Syracuse Industrial Development Authority and
principally secured by PILOT payments relating to Carousel Center together with submissions to
rating agencies and bond insurers in connection with the rating and potential insurance of such

bonds.
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CAROUSEL CENTER ADDENDA CONTENTS
Addendum D:

Comparable Improved Sale Data Sheets
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Needed to

We undarstand that you will provide the following information for our review, if avadabls.
Physical Information

yearsicapilal ex|
On Site Contaci—name ond phone rumber—for property inspection

Financial Information
Income & Expense Stalements for thvee previous years plus year-lo-date

Pro forma operating budgets

Most recent real estate (ax bil or stalement

Argus disketie or other financial modefing fle

Sales hislory of the subject property over the past three years at a minemum

Leases andior datailed Lease Absiracts
Detaied Rent Roll including:
Commancement and Expiration Dates and oplions to renew
Leased Area

.
.
.

Oveorage or
Tenant Improvement i!’l)omm
Concessions

Base Rent and contractual increases (CPI, fixed sieps, elc )
PrOVISIONs.

Expense Recapture or
Bmounts

incluging agplicable

itage Rent

(free rent, other)

pos. as applicabio

Summary of recently negotiabed unexeculed lases or ketters of infent
Delinquency report idantifying tenants  arrears of in delsull

Other Documentation

Copy of your gusdelines of instructons 1o apprasersiconsultants

ental Standards, f applicable (applies only 1o government agencies, governmant
sponsored entites, other entities that establish public policy)
Additional Information to b considered in the apprasal

base year

CUsH
WAKE

nI
=

=
o

-

L

IMPROVED SALE COMPARABLE - 1

Quaker Bridge Mall

150 Quaker Bridge Mall Road
Lawrenceville NJ 08648
MSA: Trenton

Mercer County
Property Type: Shopping Center
Property Subtype:  Super Regional Center/Mall
D: 335059
APN: Block 4201.1 Lot 3.01 and Block 5201.1 Lot 25
Included
PROPERTY INFORMATION Anchors in Sale GLA
Site Area (Acres): 59.47 JC Penney 151,491
Site Area (SqFt): 2,590,513 Lord & Taylor 151,465
L:B Ratio: 23911 Macy's 212,663
Parking Spaces: 5,506 Sears 171,141
Parking Ratio: 5.17:1,000
Year Built: 1976
Last Renovation: 2014 Total Anchor GLA 686,760
Quality Good Inline GLA X 356,062
Condition: Excellent Other GLA: 40,606
Total GLA 1,083,428
Sold GLA 356,062
SALE INFORMATION
Sale Status: Recorded Sale OAR: 4.43%
Transaction Date: 2/2016 NOI: $15,283,500
Sale Price: $345,000,000 NOI per SqFt: 2.92
Price per SqFt: $968.93 Occupancy: 97.00%
Value Interest: Partial Interest Expense Ratio: N/A
Grantor: Simon Prperty Group EGIM: N/A
Grantee: Ml Price per SF Mall Shop: $968.93
Condition of Sale: None Comparable Store Sales: $674.00
Sales Multiple: 1.44

VERIFICATION COMMENTS

This transaction was confirmed with representatives of the buyer (IMI)- Miller Capital (IMI partnership is comprised of CalPERS and

Miller Capital)
COMMENTS

This transaction involves the sale of a 50% interest. Quaker Bridge Mall is a two-level center with frontage along U.S. Route 1, midway
between Princeton and Trenton. The center was owned in a partnership with RREEF and Simon Property Group. RREEF's 50%
interest was marketed by Eastdil the targeted marketing was launched in September 2015, with final offers received from 3 bidders,
with TIAA-CREF offering a gross price of $337.5 millon. Simon exercised a ROFR on 2/1/16 and flipped it on the same day to IMI (on
bohalfof GALPERS) a 8 grosa prco of $345 millon). Development approvals were in-place at the time of the sale for an additional
600,000 square feet of GLA, including two department stores. While it is understood that these approvals expired in 2015, ownership
was in negotiations to extend them. Two fashion anchors that had been interested have since passed on the project. Inline store sales
were $530 per square foot excluding Apple in Novemebr 2015. Anchors perform near their respective chain averages, except Sears,
which is at 50% of its chain average. A $65.6 million renovation was recently completed, which included new vertical transportation and
a 600-seat food court on the second level. The center was also substantially vetenamed Cheesecake Factory was added in 2013 and

Brio in 2014. Property taxes were reduced from 3 million to $3.5 million annually due to a successful

tax appeal.

'VALUATION & ADVISORY EUSHMAR &
WAREFAELD



IMPROVED SALE COMPARABLE - 2

Flatiron Crossiny
One West Flatlron Crossing Drive
Broomfield CO 80021

MSA: Denver

Broomfield County

Property Type: Shopping Center
Property Subtype: Super Regional Center/Mall
1D: 347973
APN: N/A
Included
PROPERTY INFORMATION Anchors in Sale GLA
Site Area (Acres): 142.68 Nordstrom 165,000
Site Area (SqFt): 6,215,141 Macy's 180,000
LB Ratio: 4341 Dillard's 201,500
Parking Spaces: 4,266 Container Store X 111,108
Parking Ratio: 2.98:1,000
Year Built: 2000
Last Renovation: 2009 Total Anchor GLA 657,608
Quality: Excellent Inline GLA X 568,632
Condition: Good Other GLA: X 206,755
Total GLA 1,432,995
Sold GLA 886,495
SALE INFORMATION
Sale Status: Recorded Sale OAR: 4.60%
Transaction Date: 1/2016 NOI: $31,188,000
Sale Price: $678,000,000 NOI per SqFt: $35.18
Price per SqFt $764.81 Occupancy: 93.00%
Value Interest: Partial Interest Expense Ratio: N/A
Grantor: Macerich EGIM: N/A
Grantee: Heitman Price per SF Mall Shop: $1,192.34
Condition of Sale: None Comparable Store Sales: $545.00
Sales Multiple: 219

VERIFICATION COMMENTS

Public Information - MaceRich 10K and Buyer

COMMENTS

Heitman purchased a 49% interest in 3 centers (Flatlron, Deptford and Twenty Ninth Street). The agreement was reached in October
2015 and the transaction closed in January 2016. Inline sales and occupancy were made public by Macerich as of the contract date.
The center includes a regional shopping center and the Village at Flatlron Crossing (with AMC and restaurants such as PF Changs,

Gordon Biersch and Red Robin). Other GLA includes the major tenants (AMC-54,500 sf, Dick's-97,241 sf and XXI Forever-55,014 sf).

VALUATION & ADVISORY

IMPROVED SALE COMPARABLE - 4

South Plains Mall

5702 & 6002 Slide Road
Lubbock TX 79414
MSA: Lubbock

Lubbock County
Property Type: Shopping Center
Property Subtype:  Super Regional Center/Mall
D: 31536
APN: R47871, R142453, R110559, R136036
Included
PROPERTY INFORMATION Anchors in Sale GLA
Site Area (Acre: 75.41 Beall's X 40,000
Site Area (SqFt): 3,284,860 JC Penney X 218,518
LB Ratio: 29111 Dillard's X 162,755
Parking Spaces: 6602 Dillard's Men X 93,949
Parking Ratio: 5.87:1,000 Barnes & Noble X 33,411
Year Built: 1972 Sears 143,700
Last Renovation: 2015 Total Anchor GLA 692,333
Quality: Average Inline GLA X 361,867
Condition: Average Other GLA: X 73,620
Total GLA 1,127,820
Sold GLA 984,120
SALE INFORMATION
Sale Status: Recorded Sale OAR: 5.35%
Transaction Date: 11/2015 NOI: $20,700,191
Sale Price: $387,000,000 NOI per SqFt: $21.03
Price per SqFt $393.24 Occupancy: 94.00%
Value Interest: Partial Interest Expense Ratio: 26.52%
Grantor: Macerich South Plains, LP EGIM: 13.73
Grantee: Macerich/GIC JV Price per SF Mall Shop: $1,069.45
Conition of Sale: None Comparable Store Sales: $372.44
Sales Multple: 287

VERIFICATION COMMENTS

The transaction was sourced from press release information and confirmed public records,company press releases and 10-K
reports, REIT Analysts and other parties familiar with the sale.

COMMENTS

This is the sale of the South Plains Mall, a 1970s vintage, one and two-story, enclosed shopping center located at the intersection of
Loop 289 and Slide Road in the southwestern portion of Lubbock Texas. The center serves a 26-county trade area and is the only mall
within 100 miles of the city of Lubbock. The property was sold as part of a joint venture between Macerich and GIC Real Estate Inc. As
part of the transaction, GIC acquired a 40.0 percent interest in South Plains Mall and three other regional centers, and the price
reported ($387 million) represents the allocation to this mall. At the time sale the property was undergoing a $24 million renovation
including new entrances and common area upgrades. At the time of sale the property was 94.0 percent leased. The anchor tenants
include JC Penney (218,518 SF), Dillard's (256,704 SF) and Sears (143,700 SF). The property was purchased based on an overall
going-in capitalization rate of 5.35 percent.

VALUATION & ADVISORY

B-51

IMPROVED SALE COMPARABLE - 3

Twenty Ninth Street
1710 29th Street
Boulder CO 80301

MSA: Boulder-Longmont

Boulder County

Property Type: Shopping Center

Property Subtype:  Super Regional Center/Mall
D: 3388

65
APN: R0604207, R0509976, R0515699, and R0604206
Ground Lease: Yes

Included
PROPERTY INFORMATION Anchors in Sale GLA
Site Area (Acres): 57.38 Macy's 150,281
Site Area (SqFt) 2,499,345 Home Depot 141,373
LB Ratio: 2011 Trader Joe's 14,000
Parking Spaces: 3,664 80“:5"0;"}1“3[0" X 33-3%
. entury Theatres :

Danking Rato 2000 Other Majors X 49,676
Last Renovation: N/A Total Anchor GLA 442,871
Quality: Excellent Inline GLA X 389,421
Condition: Excellent Other GLA: 27,952

Total GLA 860,244

Sold GLA 478,128
SALE INFORMATION
Sale Status: Recorded Sale OAR: 4.94%
Transaction Date: 1/2016 NOI: $17,240,000
Sale Price: $349,000,000 NOI per SqFt: $36.06
Price per SqFt: $729.93 Occupancy: 98.00%
Value Interest: Partial Interest Expense Ratio: 37.50%
Grantor: The Macerich Company EGIM: 12.66
Grantee: Heitman Price per SF Mall Shop: $896.20
Condition of Sale: None Comparable Store Sales: $592.00

Sales Multiple: 151
VERIFICATION COMMENTS

This transaction was sourced from company disclosures and verified using public records, a research service, financial disclosures, and
a confidential party familiar with the sale. Document #N/A (joint venture sale).

COMMENTS

This transaction involves a 49.0% partial interest sale in a dominant regional lifestyle center. The property features 134,110 square feet
of second-level office space (100% leased at sale). Macy's is not owned. Home Depot, Trader Joe's and Century Theatres are on
ground lease terms. A portion of the property (34.957 acres) is under long-term ground lease expiring in 2060 (44 years), with rent re-
set to market every 10 years. In-line shop sales average $592 per square foot ($450 without Apple), with average rents around $34.00
per square foot and occupancy costs in a range of 13.0%. The property's 4-mile trade area radius includes 111,419 residents and
47,172 households, with average household income of $93,046.

VALUATION & ADVISORY

IMPROVED SALE COMPARABLE - 5

Westfield MainPlace

2800 N. Main Street

Santa Ana CA 92705

MSA: Los Angeles-Long Beach
Los Angeles County

Property Type: Shopping Center
Property Subtype:  Super Regional Center/Mall
D: 336438
APN: NA
Included
PROPERTY INFORMATION Anchors Sale GLA
Site Area (Acres): 49.34 JC Penney X 145,040
Site Area (SqFt) 2,149,250 Nordstrom-GL. 150,500
L:B Ratio: 19211 Macys 225,000
Parking Spaces: 5032
Parking Ratio: 4.50:1,000
Year Built: 1958
Last Renovation: 2015 Total Anchor GLA 520,540
Quality: Excellent Inline GLA X 440,503
Condition: Excellent Other GLA: X 157,189
Total GLA 1,118,232
Sold GLA 742,732
SALE INFORMATION
Sale Status: Recorded Sale OAR: 6.11%
Transaction Date: 12/2015 NOI: 521,608,788
Sale Price: $353,900,000 NOI per SqFt: $29.09
Price per SqFt: $476.48 Occupancy: 95.00%
Value Interest: Leased Fee Expense Ratio: N/A
Grantor: Westfield America EGIM: N/A
Grantee: Centennial Real Estate et al Price per SF Mall Shop: $803.40
Condition of Sale: None Comparable Store Sales: $383.00
Sales Multiple: 210

VERIFICATION COMMENTS

This sale was verified using public information and parties close to the deal.

COMMENTS

This center was extensively redeveloped in 1987 and 2006. The most recent redvelopment ($50 million) included the conversion of the
former Macy's Men's store into retail space, including Ashley Furniture (33,609 SF), 24-Hour Fitness (42,205 SF), Round 1 (38,618
SF), and numerous restaurants. The implied OAR was based on income in place in 2015, as of the date of sale (buyer reported a
return of 7.2%). Inline occupancy of 94.7 percent was as of 9/1/15. The asset was purchased as part of a 5 center acquisition, which
included CT Post, Fox Valley, Hawthom and Vancouver, with a total price of $1.1 billion (79% JV interest). The buyer was a partnership
comprised of Centennial, Montgomery Street Partners and USAA Real Estate. Westield retained a 21% non-managing common equity
interest. In addition, the buyer reportedly assumed $140 million in debt. The financing broker confirmed that the allocations, while being
partly tax driven, were also representative of market value.

VALUATION & ADVISORY




IMPROVED SALE COMPARABLE - 6

Lakewood Center

500 Lakewood Mall

Lakewood CA 90712

MSA: Los Angeles-Long Beach

CAROUSEL CENTER

Los Angeles County
Property Type: Shopping Center
Property Subtype:  Super Regional Center/Mall
D: 332136
APN: 7170-011-28,-29,-30,-31,-32,7170-022-01,-02,7172-
001-23,-25, -30,-31,:32,-41,-42,-44,-46
Included
PROPERTY INFORMATION Anchors in Sale GLA
Site Area (Acres): 145.59 Forever 21 X 80,000
Site Area (SqFt): 6,341,900 JC Penney X 162,690
L:B Ratio: 3.06:1 Macy's X 362,852
e, s
:Z:’;Sf“‘" 401 ‘1'32? Majors & Strip X 327,962
Last Renovation: 2012 Total Anchor GLA 7,184,506
Quality: Good Inline GLA X 433,801
Condition: Good Other GLA: 456,439
Total GLA 2,074,746
Sold GLA 1,367,305
SALE INFORMATION
Sale Status: Recorded Sale OAR: 5.00%
Transaction Date: 10/2015 NOI: $36,750,000
Sale Price: $735,000,000 NOI per SqFt: $26.88
Price per SqFt: $537.55 Occupancy: 96.00%
Value Interest: Leased Fee Expense Ratio: 25.20%
Grantor: The Macerich Company EGIM: NA
Grantee: GIC Real Estate Price per SF Mall Shop: $1694.33
Condition of Sale: None Comparable Store Sales: $445.00
Sales Multple: 381

VERIFICATION COMMENTS

This transaction was sourced from press release information and confirmed with public records, company press release and 10-K
reports, REIT Analysts and other parties familiar with the sale.

COMMENTS

This is the sale of the Lakewood Center, which consists of a single-level, super-regional shopping center, along with periphery shops
and free-standing retailers, located in central Los Angeles. The center is approximately 20.0 miles east of LAX. It was sold as part of a
joint venture between Macerich and GIC. As part of the agreement, GIC acquired a 40.0 percent interest in Lakewood and three other
regional centers. The indicated price shown is an allocation from the total consideration for the portfolio. Other big box retailers at the
center include: Costco, Home Depot, Nordstrom Rack, Albertson's, Bed Bath & Beyond, and Best Buy. The property was purchased on
an overall capitalization rate of 5.00 percent.

VALUATION & ADVISORY

Carousel Mall (Existing Carousel Center)

PARCEL 1

NEW LOT 11K - ONE CAROUSEL CENTER DRIVE

N
ol SIS

ALL THAT CERTAIN TRACT, PIECE OR PARCEL OF LAND, SITUATE, LYING AND
BEING IN THE CITY OF SYRACUSE, COUNTY OF ONONDAGA, STATE OF NEW
YORK, LYING GENERALLY SOUTHWESTERLY OF INTERSTATE ROUTE 81,
NORTHEASTERLY OF THE NEW YORK STATE BARGE CANAL AND
SOUTHEASTERLY OF THE LANDS OF THE CONSOLIDATED RAIL CORPORATION,
BEING A PORTION OF LOT 111 OF THE CAROUSEL CENTER SUBDIVISION AS
SHOWN ON A RESUBDIVISION PLAN OF THE CAROUSEL CENTER SUBDIVISION
FILED AS MAP NUMBER 8743 IN THE ONONDAGA COUNTY CLERK'S OFFICE, AND
BEING MORE PARTICULARLY BOUNDED AND DESCRIBED AS FOLLOWS:

COMMENCING AT A POINT AT THE INTERSECTION OF THE NORTHWESTERLY
BOUNDARY OF HIAWATHA BOULEVARD WEST WITH THE DIVISION LINE
BETWEEN LOT 111 ON THE NORTHEAST AND THE LANDS OF THE NEW YORK
STATE BARGE CANAL (SYRACUSE TERMINAL) ON THE SOUTHWEST; AND

RUNNING THENCE FROM SAID POINT OF COMMENCEMENT NORTH 50° 26' 28"
WEST ALONG SAID DIVISION LINE 690.72 FEET TO THE POINT OF BEGINNING OF
THE HEREINAFTER DESCRIBED NEW LOT 11K; AND

THENCE FROM SAID POINT OF BEGINNING CONTINUING ALONG SAID DIVISION
LINE BETWEEN NEW LOT 11K ON THE NORTHEAST AND LANDS OF THE NEW
YORK STATE BARGE CANAL (SYRACUSE TERMINAL) ON THE SOUTHWEST, THE
FOLLOWING THREE (3) COURSES:

(1) NORTH 50° 26' 28" WEST 195.90 FEET TO A POINT;

(2) THENCE NORTH 32° 59' 34" EAST 38.22 FEET TO A POINT; AND

(3) THENCE NORTH 59° 08' 00" WEST 664.81 FEET TO ITS INTERSECTION WITH THE
DIVISION LINE BETWEEN THE FORMER LOT 111 ON THE NORTHWEST AND
LANDS OF THE NEW YORK STATE BARGE CANAL (SYRACUSE TERMINAL) ON
THE SOUTHEAST;

THENCE SOUTH 30° 52' 00" WEST ALONG THE ABOVE LAST MENTIONED
DIVISION LINE 125.61 FEET TO ITS INTERSECTION WITH THE DIVISION LINE
BETWEEN THE FORMER LOT 111 ON THE NORTHEAST AND LANDS OF THE NEW
YORK STATE BARGE CANAL (SYRACUSE TERMINAL) ON THE SOUTHWEST;

THENCE NORTH 59° 08' 00" WEST ALONG THE ABOVE LAST MENTIONED
DIVISION LINE 55.40 FEET TO ITS INTERSECTION WITH THE DIVISION LINE
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BETWEEN THE FORMER LOT 111 ON THE SOUTHEAST AND LANDS NOW OR
FORMERLY OF THE CONSOLIDATED RAIL CORPORATION AS DESCRIBED IN
BOOK 2678 OF DEEDS AT PAGE 109 ON THE NORTHWEST;

THENCE ALONG THE ABOVE LAST MENTIONED DIVISION LINE, THE
FOLLOWING TWO (2) COURSES:

(1) NORTH 30° 14' 16" EAST 657.12 FEET TO A POINT; AND

(2) THENCE NORTH 30° 49' 51" EAST 2,075.02 FEET TO ITS INTERSECTION WITH
THE SOUTHWESTERLY BOUNDARY OF MAP 1399 PARCEL 1827 AS
APPROPRIATED BY THE PEOPLE OF THE STATE OF NEW YORK IN CONNECTION
WITH INTERSTATE ROUTE 81;

THENCE SOUTH 43° 20' 28" EAST ALONG THE ABOVE LAST MENTIONED PARCEL
BOUNDARY 50.62 FEET TO ITS INTERSECTION WITH THE NORTHWESTERLY
BOUNDARY OF INTERSTATE ROUTE 81;

THENCE SOUTH 30° 55' 32" WEST ALONG SAID HIGHWAY BOUNDARY 78.68 FEET
TO ITS INTERSECTION WITH THE SOUTHWESTERLY BOUNDARY OF IN