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The following description is for Vecino Group New York, to date a separate Single Purpose Entity has not
been established for this development. Prior to construction commencement, a single purpose entity will be
formed.

Vecino Group is a vertically integrated affordable housing development firm with more than a decade of
experience delivering high quality, mission driven communities primarily across New'York, Missouri,
Georgia, and Texas. Since its founding in 2012, Vecino Group has combined in house expertise in
pre-development, finance, construction, asset management, and property management to execute projects
that consistently meet stringent Low Income Housing Tax Credit requirements while optimizing cost
efficiency and schedule performance. Our collaborative approach unites public and private partners—
ranging from state housing finance agencies and national equity syndicators to local nonprofit service
providers—to structure financing, design resilient building systems, and deliver supportive services that
enhance resident well being. Vecino Group’s portfolio includes over 2,000 affordable units placed in service,
plus many more in construction. With more than $400million in tax credit equity leveraged, and a track
record of successful public private partnerships that drive downtown revitalization, economic opportunity,
and long term neighborhood stability, Vecino Group is very comfortable with this type of development.

Over the last decade, there has been no change in ownership or operations. Vecino currently has 120
employees and we are dedicating more staff to maximize our impact on core regions, such as upstate NY.
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Congdon Hall has sat vacant in its current state for too long, acting as an anchor on the core of
Potsdam. Multiple groups, including us, have looked at possible ideas to bring this once active
building back to life. Given the success of The Quarry, in Old Snell Hall, we felt a similar idea would
also be a success, and welcomed by HCR. The Quarry currently has 29 people on the 1BR wait list
and 14 more on the 2BR waiting list. The renovation of Congdon Hall will result in 53 affordable
housing units, with units included mostly 1BR, but also a few 2BR and 3BR units. In addition to the
residential units in Congdon, tenant amenities will be included to accentuate living conditions, and
this development will play off of The Quarry to complete the campus. Vecino Group is discussing
this project with a local nonprofit service provider to have an office onsite to provide services for 8
units that would house those with Intellectual or Developmental Disabilities. A separate funding
application will be made to integrate this service provider, and funding will not be confirmed until
October. Regardless of this determination, the unit mix and rent levels will not adjust.

Design and Construction of this development will keep an eye towards sustainability, providing an all
electric building that is targeting Enterprise Green Community standards.

As the second project in Potsdam, we have a good history with the local subcontractor base and
intend to hire as many local firms and source local materials as financially feasible. We have been
mindful of future North Country work, having participated in the last couple Clarkson University Job
Fairs. This development will immediately lead to several internal staff dedicated to this region for the
next 2 years, plus potential hiring of more local graduates and tradespeople. While Vecino
Construction employs approximately 40-50 people, there will be 4 assigned to this project. The
intent will be to use as much local labor, suppliers, and subcontractors as possible.






Vecino Group provides affordable housing in multiple states.
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Revitalization of a blighted building, providing much needed affordable housing in the center of the Village of Potsdam.






it that the project is reasonably necessary to discourage the project cccupant from removing such other plant or facility fo a
location outside the staie or is reasonably necessary to preserve the competitive position of the project occupant in it
respective industry.

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

The Applicant confirms and acknowledges that the submission of any knowingly false or knowingly misleading information
may lead to the immediate termination of any Financial Assistance and the reimbursement of an amount equal to all or part
of any tax exemption claimed by reason of the Agency's involvement with the Project.

The Applicant confiims and hereby acknowledges that as of the date of this Application, the Applicant is in substantial
compliance with all provisions of Article 18-A of the New York General Municipal Law, including, but not limited to, the provision
of Section 859-a and Section 862(1) of the New York General Municipal Law.

The grounds of deponent's belief relative to all matters in the said application which are not stated upon his own personal
knowledge, are investigations which deponent has caused fo be made concemning the subject matter of this application as
well as the information acquired by deponent in the course of his duties as an officer of and from the beoks and papers of
said corporation.

As an officer of said Corporation (hereinafter referred to as the “applicant”) deponent acknowledges and agrees that the
applicant shall be and is responsible for all costs incurred by the St Lawrence County Industrial Development Agency
(hereinafter referred to as the "Agency”’) acting on behalf of the attached whether or not the application, the project it
describes, the attendant negofiations and ultimaiely the necessary issue of bonds are ever carried to a successful conclusion.
If, for any reason whatsoever, the applicant fails to conclude or consummate necessary negotiations or fails to act within a
reascnable or specified period of time to take reasonable, proper, or requested action or withdraws, abandons, cancels, or
neglects the application or if the Agency or Applicant are unable to find buyers willing to purchase the total bond issue
required, then upon presentation of invoice, Applicant shall pay to the Agency, its agents, or assigns all actual costs involved
in conduct of the application, up to that date and time, including but not necessarlly limited to fees of bond counsel for the
Agency and fees of general counsel for the Agency. Upon successiul conclusion and sale of the required bond issue, the
Applicant shall pay to the Agency an administrative fee set by the Agency and not to exceed an amount equal to FI% of the
total project cost benefited by the Agency’s assistance (An Affidavit of Final Project Costs will be required at the|
time of closingj. The cost incurred by the Agency and paid by the applicant, including bond counsel and Agency general
counsel fees, and the administrative fee, may be considered as a cost of the project and included as part of the resultant
bond issue. The application fee shall be credited toward this amount.

For Renewable Energy Projects, the Applicant, within 60 days of Board approval shall make payment of 1/2 of the Agency
fee and 1/3 of the Agency Counsel fee. The Applicant will then have one year to close on the project.

CERTIFICATION:

STATE OF-NEw¥oRK /Y (SSoat 1
COUNTY OF (rve <2 <

85.0
DR .. i ., corn deposos and says: .
1. That!lam the I HA L a1 an (Corporate Officer Title) of _L/// /(Ao (MOW? Nl %:Mf/-

(Officer of Comﬁ'é’ny Submitting Applicatien) and that [ am duly authorized on behalf of the Applicant to bind the
Applicant.

2. That | have read the attached Application, | know the contents thereof, and that y knowledge and
belief, this Application and the conienis of this Application are true, accurate and

{Signature of Ofiicer)

Subscribed and affimed to
me under penatiies of perjury

This ﬁ_ day of/y

2 20£f

R
STATE OF iSO

Greene Co
{Notary Public) My Corgnlssmn gpures J% 29! 2028

For assistance please contact the St. Lawrence County Industrial Development Agency at (315} 379-9806 / TDD Number: 711.




OPERATING AGREEMENT
or
VECINO GROUP NEW YORK, LLC

THIS OPERATING AGREEMENT (hereinafter “Agreement”), made and entered as of July 2.
2013, (the “Effective Date™), by and among Richard Manzarde, an individual residing in Springfield,
Greene County, Missouri, J. Matthew Miller, an individual residing in Springfield. Greene County,
Missouri, and Kim Buche, an individual residing in Strafford, Webster County, Missouri hereinafter
individually referred to as “Member” and collectively as “Members™.

WHEREAS, the Members desire to memorialize their operation of a limited liability company (the
“Company”), formed on the Filing Date (defined below) the purpose of which is to own, operale,
develop, acquire, rent, maintain and construct multifamily housing.

Now THEREFORE, in consideration fully received, the parties hereto agree as follows:

ARTICLE 1--FORMATION

The Members have formed and operated a limited liability company pursuant to the laws of the
State of Missouri, including the Missouri Limited Liability Company Act (the “Ac¢r™), as amended from
time to time. However, unless the Act expressly provides that the Act supersedes any provision contained
in this Agreement, the terms and conditions of this Agreement shall apply. The Members hereby ratify
the Articles of Organization attached hereto as Exhibit “B” and the correction filed thereto, and made a
part hereof by this reference, filed in the Office of the Secretary of State for the State of Missouri on July
2, 2013 (the “Filing Daie’), and shall take such further action as shall be appropriate to comply with the
legal requirements for the formation and operation of a limited liability company in all states where the
Company does business. A Member’s interest in the Company shall be personal property for all
purposes. All real or other property owned by the Company shall be deemed owned by the Company as
an entity, and no Member individually shall have any ownership in such property. All references to the
“Cade” reler to the Internal Revenue Code of 1986, as amended.

ARTICLE [1-NAME

The name of the Company is Vecino Group New York, LLC. The Members shall cause the filing
of any registrations of fictitious name as may be required under applicable law. The business and affairs
of the Company shall be conducted solely under such names.

ARTICLE 111--PURPOSES

The business of the Company shall be to own, operate, develop. acquire, rent. maintain and
construct multifamily housing, and to transact any or all lawful business for which a limited liability
company may be organized under Missouri law; and all things necessary, advisable, or expedient in
connection with or incidental thereto. The Company may engage in other businesses, or invest in other
investments, as may be approved by a majority of the Members.

ARTICLE IV--PRINCIPAL OFFICE, REGISTERED OFFICE,
AND REGISTERED AGENT

The principal office of the Company shall be 305 West Commercial Street, Springfield, Missouri
65803, or such other place or places as may hereafter be approved by the Members. The Company may




maintain additional offices. The registered office of the Company is located at 305 W. Commercial
Street, Springfield, Missouri 65803, and the registered agent at such office is James Matthew Miller.

ARTICLE V--TERM OF THE COMPANY

The Company shall become effective on the Effective Date and continue into perpetuity unless
the Company shall be sooner dissolved and its affairs wound up in accordance with the Act and this
Agreement.

ARTICLE VI--ACCOUNTING METHODS. RECORDS AND FISCAL YEAR

The Company shall keep its accounting records and shall report its income for income tax
purposes by such method of accounting as shall properly reflect the profits and losses of the Company as
approved by a majority of the Members. Such accounting shall be in accordance with generally accepted
accounting principles. The books and records of the Company, as required by the Act, shall be
maintained at all times at the principal office of the Company. and each Member shall have the right,
during ordinary business hours, to inspect and copy such books and records. Each Member shall bear all
expenses incurred in any examination made for such Member’s account. The fiscal year of the Company
shall be the calendar year.

ARTICLE VII--CAPITAL CONTRIBUTIONS

7.1 Initial Contributions, Each Member has made the capital contribution described for that
Member on Exhibit A at the time and on the terms specified on Exhibit A and/or shall perform that
Member’s commitment specified thereon (each an “Initial Contribution™). The value of the Initial
Contributions shall be as set forth on Exhibit “A”. Each additional Member shall make an Initial
Contribution as may be prescribed by the then-existing Members. The then-existing Members shall also
determine the value of such additional Member’s Initial Contribution as well as the time that such Initial
Contribution is to be made.

1.2 Additional Capital Contributions. The Members acknowledge that the Company may
require from time to time, in addition to funds available from the operation of the Company, certain
Additional Capital Contributions as may reasonably be necessary to meet the expenses of the Company.
The Members shall from time to time contribute, in cash, to the capital of the Company. such additional
funds as are required for such purposes, or for any other purpose relating to the business of the Company.
Each Member shall contribute cash equal to the particular Member’s Percentage Interest (as hereinafter
defined), at the time of the Additional Contribution, multiplied by the total of additional funds required.
Additional Capital Contributions specified by this Section 7.2 shall be required only if approved by a
majority of the Members.

7.3 Remedies for Failure to Timely Make Additional Capital Contributions. In the event that
any Member fails to timely make a required additional Capital Contribution under Section 7.2, the non-
defaulting Member(s) may, at their option and as determined by a majority of the non-defaulting
Member(s):

(a) Contribute to the Company an amount equal to the defaulting Member’s
Percentage Interest multiplied by the fotal of additional funds required (the “Required Funds™) and elect
to readjust the Percentage Interest of the Members so that the Percentage Interest of each Member is the
ratio of a fraction, the numerator of which is the aggregate capital contributions of such Member pursuant
to Sections 7.1, 7.2 and this Section 7.3 and the denominator of which is the aggregate capital
contributions of all Members pursuant to Sections 7.1, 7.2 and this Section 7.3, or
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(b) Advance an amount equal to such Required Funds on behalf of the defaulting
Member (a “Default Loan™). Default Loans shall bear interest at the then current Prime Rate per annum.
Default Loans shall be repayable within ninety (90) days after written demand and if not sooner repaid or
demand made, shall be repaid from any cash distributions otherwise distributable by the Company to the
defaulting Member (and charged against the delaulting Member’s Capital Account) or offset against any
amount to be paid to the defaulting Member by the Company or the Member(s) who made such advance.

7.4 Interest on and Return of Capital. No Member shall be entitled to any interest on his or
her capital account or on his or her contributions to the capital of the Company, nor, except as otherwise
specifically provided herein, shall any Member have the right to demand or to receive the return of all or
any part of his or her capital account or of his or her contributions to the capital of the Company.

7.5 Capital Accounts. A separate capital account shall be maintained for each Member,
consisting of the value of his or her Initial Contribution to the capital of the Company, plus the agreed
value of any property which he or she contributes hereafter to the Company, plus the aggregate of any
Additional Capital Contributions which he or she contributes to the Company pursuant to Section 7.2
hereof, plus his or her cumulative allocable share of the Company’s profits pursuant to Article VIII
hereof, and decreased by his or her cumulative allocable share of the Company’s losses pursuant to
Article VIII hereof, and further decreased by the amount of any cash and the agreed value of any
Company property hereafter distributed to him or her pursuant to Articles X and XIV hereof.

7.6 Compliance With 26 U.S.C. §704. The provisions of this Article VII as they relate to the
maintenance of capital accounts are intended, and shall be construed, and if necessary modified, to cause
the allocation of profits, losses, income, gain and credits pursuant to this Article VII to have substantial
economic effect under the Regulations promulgated under 26 U.S.C. §704, in light of the distributions
provided for in Articles IX and XIV hereof and the capital contributions made pursuant to this Article
VII. Notwithstanding anything herein to the contrary. however, this Agreement shall not be construed as
creating a deficit restoration obligation or otherwise personally obligating any Member to make a capital
contribution in excess of the Member’s Initial Contribution.

7.7 Personal Guarantee. The Members recognize and understand that lenders and/or banks
providing funds to the Company may require each Member and each Member’s respective principals to
sign personal guarantees (“Guarantee”). The Members agree that the Company will incur damages if any
Member or any principal of a Member refuses to sign such Guarantee and that such damages will be
difficult to measure or otherwise ascertain. The Members further agree that in the event any Member
refuses to sign a Guarantee which is on the same terms and conditions as a Guarantee being executed by
all Members and all other principals of the Members, such refusal will he deemed an offer by the Member
or by the Member in which the principal has an interest to sell to Company such Member's Percentage
Interest in the Company for an amount equal to the Member's Capital Contribution.

7.8 Right of Contribution. Notwithstanding anything contained in this Agreement to the
contrary, in the event that any Member (the “Paying Member™) remits payment with respect to any note,
indebtedness, lease or any other type or kind of liability (except liability by reason of actions or omissions
involving the Paying Member's own fraud, bad faith or gross negligence) of the Company or any of its
subsidiaries, secured or unsecured, executed by the Company or any of its subsidiaries and with respect to
which such Paying Member has any liability pursuant to a personal guarantee or otherwise (including,
without limitation, being a co-maker on any promissory note issued by the Company), each Member shall
reimburse the Paying Member, no later than five (5) business days after payment by the Paying Member,
in an amount equal to such Member's Percentage Interest in the Company multiplied by the amount of the
Company debt paid by the Paying Member. If any Member fails to timely reimburse the Paying Member
as required in the preceding sentence, such non-reimbursing Member (the “Nen-Reimbursing Persan’™)
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agrees to pay interest to the Paying Member on the amount not reimbursed at an interest rate of eight
percent (8%) per annum until the same is paid. If the Paying Member employs legal counsel to collect the
amounts owed by the Non-Reimbursing Person, such Non-Reimbursing Person agrees to pay to the
Paying Member, in addition to such Non-Reimbursing Person's reimbursement obligations hereunder due
and unpaid, all reasonable attorneys' fees for the services of such counsel, whether suit be brought or not,
together with all costs and expenses thereol. Further, the Non-Reimbursing Person hereby directs the
Company to pay to the Paying Member all distributions payable to the Non-Reimbursing Person from the
Company to the extent of the Non-Reimbursing Person's reimbursement obligations hereunder. Unless
otherwise agreed to by all of the Members, the permitted transfer of a Member's interest, or any part
thereof, in the Company for any reason shall not operate to release such Member from any obligation for
which such Member was liable immediately before such transfer and distributions attributable to the
interest so transferred may be directed to the Paying Member as provided in this Section.

ARTICLE VIII--ALLOCATIONS

8.1 Percentage Interests. A Member’s Voting Rights and economic interest in the capital,
profits, and losses of the Company, and distributions thereof, is hereinafier sometimes referred to as the
Member's “Percentage [nterest”. As of the Effective Date, the Percentage Inlerests of the Members shall
be as follows:

Name of Member Percentage Interest
Richard Manzardo 40%
Kim Buche 15%
J. Matthew Miller 45%
TOTAL 100%
8.2 Membership Interests. Membership Interest shall mean the entire ownership interest in

the Member’s capital account, income, gains, losses, deductions, tax credits, distributions and Company
assets. and all other rights and obligations of such Member under this Agreement.

8.3 Allocations of Profits and Losses. Except as may be required under 26 U.S.C.
§ 704(c), for accounting and federal and state income tax purposes, all profits and losses of the Company
(including capital gains and losses attributable to the sale or disposition of all or substantially all of the
assets of the Company), and all income, deductions, and credits, with respect to each fiscal year of the
Company, shall be allocated among the Members in proportion to the Percentage Interests of the
Members with respect to such fiscal year. In the event the Percentage Interests of the Members vary
during a fiscal vear of the Company, profits and losses, and distributions thereof, shall be allocated as iF
the periods between such variations were separate years. All items of income and loss shall be considered
to have been earned ratably over the fiscal year of the Company, except that gains and losses arising from
the disposition of assets shall be taken into account as of the date thereof.

8.4 Voting Rights. A Member’'s Percentage Interest and Membership Interest are separate
from the Voting Rights and membership duties and privileges. However, a Member’s Voting Right shall
be in the same proportion as the member’s Percentage Interest, except as specifically provided herein.

8.5 Assignment to a Revocable Trust. A Member may assign his or her Membership Interest
to a revocable or irrevocable inter vivos (living) trust, if the Member retains his or her Voting Rights.
Alternatively, a Member may assign his or her Membership Interest and Voting Rights to a revocable or
irrevocable inter vives (living) trust il the Member is the Trustee of said Trust during his or her lifetime,




while competent to act as Trustee, wherein the Member is the primary beneficiary during his or her
litetime, and retains the right to alter or amend and revoke such Trust Agreement. Any such Trust
Agreement shall, however, provide that any Membership Interest shall, after the death of the Member, be
transferred either to another present or future Member, or to a direct lineal descendant of such present or
future Member or as otherwise permitted or restricted by Article XIII hereof.

8.6.  Member Deadlock. [n the event that a vote of the Members is required and the Members’
voles result in a deadlock which continues for a period of thirty (30) days, the Members agree to be bound
by the provisions of Section 15.9 of this Agreement.

ARTICLE IX--DISTRIBUTIONS

9.1 In General. Within ninety (90) days afier the close of each fiscal year, or at such other
time or times during said year as approved by a majority of the Members, the Company shall distribute ta
the Members the net cash flow of the Company, if any, for said fiscal year, in accordance with their
respective Percentage Interests in effect for such year, subject to and in accordance with the provisions in
this Article. For purposes of this Agreement, “ret cash flow” shall be the net income of the Company
determined in accordance with the cash method of accounting applied on a consistent basis (including
profits and losses arising from the sale or other disposition of less than all or substantially all of the assets
of the Company and including the amount derived from the refinancing of any Company indebtedness),
plus depreciation and other non-cash charges deducted in determining such net income, and minus (i)
principal payments on all mortgages and other secured and unsecured indebtedness, (ii) property
replacement reserves and expenditures when made from other than such reserves, (iii) any other cash
expenditures (except distributions to Members) which have not yet been deducted in determining the net
income of the Company, and (iv) any amount required to maintain a reasonable Working Capital Reserve
pursuant to Section 9.2 hereof.

9.2 Working Capital Reserve. The Company may establish and maintain a Working Capital
Reserve, as approved by a majority of the Members. In order to maximize distributions of net cash flow
to the Members, additions to Working Capital Reserve shall be made out of available net cash flow for a
fiscal year only to the extent that such additions are necessary in order for the Company to pay its
anticipated cash obligations for the succeeding year without being required to liquidate its assets or incur
debt, and to provide necessary reserves for the purchase, repair and maintenance of Company assets and
the retirement of Company debt. Further., amounts standing in any existing Working Capital Reserve
shall be disbursed therefrom at the end of a fiscal year unless retention of such amounts is necessary for
the reasons indicated in this Section 9.2.

93 Option to Withhold Distributions. Notwithsianding Section 9.1 hereof, if approved by a
majority of the Members, the Company may retain for investment or other Company purposes all or any
portion of the net cash flow of the Company otherwise available for distribution to the Members.

9.4 Distributions of Property. Any distribution by the Company to the Members under any
provision of this Agreement shall be made exclusively i cash unless a distribution of property is
approved by a majority of the Members. In the event of any property distribution, the value of all
Company assets shall be restated on the books of the Company to their respective fair market values, and
the capital accounts of the Members shall be restated to reflect such adjustment in the book value of such
assets. For this purpose, such restated accounts shall be determined as if the Company sold all of its
assets for their respective fair market values, and the resulting gain or loss was charged or credited to the
capital accounts of the Members pursuant to Section 7.5 hereof. Following such adjustment to the
Company’s books, the restated book value of the assets distributed to the Members shall be charged to the
adjusted capital accounts of the Members receiving such distributions.




95 Priority of Distributions. Distributions of net cash flow shall be made in the following

order;

(a) First, to the Members, in proportion to and to the extent of accrued and unpaid
interest on loans owing to such Members:

(b) Second, to the Members, in proportion to and to the extent of unpaid principal on
loans owing to such Members:

(c) Third, any Minimum Distributions authorized in Section 9.7, below:
(d) Fourth, all Preferred Distributions required in Section 9.6, below;
(e) Fifth, to the Members in proportion to their Percentage Interest.

9.6 Preferred Distribution. There shall be no current Preferred Distribution.

a7 Minimum Distribution. Notwithstanding the foregoing, if any Member is allocated
income which exceeds, on a cumulative basis, the amount of losses previously allocated to such Member
for personal income tax purposes (the “Excess Income Allocation™), then such Member shall be entitled
to receive a “Minimum Distribution’™ to the extent of available net cash flow. The Minimum Distribution
is the amount, if any, by which (i) the Excess Income Allocation multiplied by the combined maximum
individual Federal and state income tax rates (reduced to reflect the maximum individual Federal tax
benefit from the deduction of stale income taxes), exceeds (ii) the amount of cash previously distributed
to such Member, excluding the Preferred Distribution. Any Minimum Distribution received by a Member
shall be credited against and reduce the amount of distributions that such Member shall be entitled to
receive in the future as a distribution in accordance with the Member's Percentage Interest.

ARTICLE X--ADMINISTRATIVE FEES AND SALARIES TO MEMBERS

The Company may, from time to time, pay such fees and salaries to Members, in exchange for
services rendered to the Company, as may be approved by a majority of the Members.

ARTICLE XI-MANAGEMENT

11.1  Management Authority and Duties. The business and affairs of the Company shall be
managed by the Members. each of whom shall direct. manage and control the business of the Company to
the best of the Members® abilities, subject to the limitations set forth herein. No individual Member
acting without authority granted hereunder shall have authority to act individually on behalf of the
Company or in any way bind the Company without the express approval granted herein. Members may
delegate to any person any power or authority which is not expressly non-delegable under this Agreement
or applicable law.

11.2  Certain Powers of Members. For purposes of this Agreement, the phrase “approved by a
majority of the Members™ or any phrase used herein which is in any way related to obtaining approval of
a “majority of the Members™ shall mean approval by the Members collectively holding more than fifty
percent (50%) of the Percentage Interest collectively held by all Members then entitled to vote hereunder.
Without limiting the generality of the foregoing, in addition to the statutory powers granted by law, upon
approval of a majority of the Members, the Members shall specifically have power and authority, on
behalf of the Company:




(a) To acquire property from any person as the Members may determine. The fact
that Members are directly or indirectly affiliated or connected with any such Person shall not
prohibit the Members from dealing with that person;

(b) To borrow money for the Company from banks, other lending institutions, the
Members, or affiliates of the Members on such terms as the Members deem appropriate, and in
connection therewith, to hypothecate, encumber and grant security interests in the assets of the
Company to secure repayment of the borrowed sums. No debt shall be contracted or liability
incurred by or on behalf of the Company except by the Members, or to the extent permitted under
the Act, by agents or employees of the Company expressly authorized to contract such debt or
incur such liability by the Members;

(c) To purchase liability and other insurance to protect the Company's property and
business;
(d) To purchase, hold and own any Company real and/or personal properties in the

name of the Company;

(e) To invest any Company funds temporarily (by way of example but not limitation)
in time deposits, short-term governmental obligations, commercial paper or other investments;

(N To sell or otherwisc dispose of all or substantially all of the assets of the
Company as part of a single transaction or plan so long as such disposition is not in violation of
or a cause of a default under any other agreement fo which the Company may be bound;

(2) To execute on behalf of the Company all instruments and documents, including,
without limitation, checks, drafis, notes and other negotiable instruments. deeds, mortgage or
deeds of trust, security agreements, financing statements, documents providing for the
acquisition, mortgage or disposition of the Company's property. assignments, bills of sale, leases.
partnership agreements, operating agreements of other limited liability companies, and any other
instruments or documents necessary or useful, in the opinion of the Members, to the business of
the Company;

(h) To employ accountants, legal counsel. managing agents or other experts to
perform services for the Company and to compensate them from Company funds,

(i) Amend. restate or otherwise modify this Agreement;

() To enter into any and all other agreements on behalf of the Company, with any
other Person for any purpose. in such forms as the Members may approve, including, without
limitation, the Development Services Agreement; and

(k) To do and perform all other acts as may be necessary or appropriate to the
conduct of the Company's business.

11.3  No Exclusive Duty to Company. The Members shall not be required to devote sole and
exclusive attention to the management of the Company, may have other business and engage in other
activities in addition to those relating to the Company.




11.4  Bank Accounts. The Members may from time to time open bank accounts in the name of
the Company, and may designate such signatory or signatories thereon as Members shall determine as
approved by a majority of the Members.

11.5  Indemnity of the Members. The Company shall indemnify the Members to the fullest
extent permitted by law.

1.6  Restrictions on Authority of the Members.

(a) In addition to any limitations set forth elsewhere herein, no Member shall
without the consent of all of the Members:

(i) Do any act in contravention of this Agreement;

(i) Possess Company property, or assign the Company’s rights in specific
Company property in trust lor creditors, or on the assignee’s promise to pay the debts of
the Company, or for other than a purpose of the Company;

(iii)  Admit additional or substitute Members to the Company except as
otherwise provided herein; or

(iv)  Change or reorganize the Company into any other legal form.

(h) A determination by those Members owning the requisite Percentage Interest as
set forth in this Section, shall be effective whether or not votes are cast at a meeting of Members
(and whether or not all of the Members are in attendance at any such meeting), or by formal or
informal, oral or writlen instructions of such Members, and such determination so made by the
Members authorized to do so shall be effective regardless of the number of Members who may
actually vote thereon, or have notice of the proposed determination. Notwithstanding any
provision in this Agreement to the contrary, in no event shall a Member (including any officer)
who is in default under this Agreement at the time a vote is taken or a decision is made be entitled
to vote (or give or withhold consent or approval) in respect of any act, determination, Major
Decision, or other decision of the Company.

ARTICLE XII--RESTRICTIONS ON MEMBERS

12.1  Liahilities. No Member shall make, draw, accept or endorse any promissory note or
other engagement for the payment of money for or on behalf of the Company, or guarantee any debt or
account on behalf of the Company. unless such action is approved by a majority of the Members. Except
as otherwise expressly provided in this Agreement, no Member shall have any authority to act for, or
assume any obligations or responsibilities on behalf of. any other Member or the Company.

12.2  Company Property. No Member shall voluntarily cause the sale, mortgage, assignment
or pledge, the financing or refinancing, or the long-term leasing, of all or substantially all the assets of the
Company, unless approved by a majority of the Members. No Member shall have the right to partition
any real property of the Company during the term of this Agreement.

12.3  Dissolution. Anything in this Agreement to the contrary notwithstanding, the powers of
the parties hereto to effect a dissolution of the Company at any time shall be governed by the provisions
of the Act, but this shall not be construed to authorize nor shall any Member have the right to cause the
dissolution of the Company. except as expressly provided in this Agreement.




12.4  Outside Activities. Nothing in this Agreement shall be deemed to restrict in any way the
freedom of any party hereto to conduct any other business or activity whatsoever (including the
acquisition, development and exploitation of similar investments) without any accountability to the
Company or to any other party hereto, even if such business or activity competes with the business of the
Company.

ARTICLE XII--RESTRICTIONS ON TRANSFER
OF MEMBERSHIP INTERESTS

13.1  Transfers in General. No Member may transfer his or her Membership Interest or Voting
Rights, in whole or in part, whether by sale, exchange, gift, disposition by will, intestate succession, or by
subjection of the Membership Interest or Voting Rights to a security agreement, change order, assignment
or pledge, whether voluntary or involuntary in nature, including but not limited to applications of
bankruptcy and dissolution proceedings or the entering into of any agreement by which any person not a
Member becomes interested in the Company, except as provided in this Article XIII, and as further
allowed in Section 8.5. Any sale, pledge., hypothecation, change order, assignment, gift, transfer.
mortgage, conveyance or other disposition of a Membership Interest or Voting Rights in contravention of
this Agreement shall be void and of no force or effect.

13.2  Right of First Refusal Upon Sales of Membership Interests and/or Voting Rights to Third

Parties.

(a) In the event a Member receives a bona fide offer from a third party or parties (a
“Transferee”) to purchase all or a portion of his or her Membership Interest and/or Voting
Rights, he or she may not transfer or sell all or any portion of his or her Membership Interest to
such third party or parties without transmitting an offer (hereinafter referred to as the “Offer”) to
the remaining Members with respect to the Membership Interest and/or Voting Rights, or any
portion thereof, that the transferor-Member proposes to transfer. The Offer to the remaining
Members shall consist of a written notice specifying all of the following:

(1) The transferor-Member’s intention to transfer his or her Membership
Interest and/or Voting Rights, or a portion thereof;

(11) The name, address, and telephone number of the Transferee;

(ifi)  The price that the Transferee proposes to pay the transferor-Member tor
his or her Membership Interest and/or Voting Rights (or portion thereof) and all other
terms and conditions of the proposed transfer; and

(iv)  That the Voting Rights of said Member shall pass in the same proportion
as the Membership Interest being offered for sale unless the transferor-Member specifies
in writing to each other Member that the transferor-Member is retaining his or her Voting
Rights and selling only his or her Membership Interest, or makes it clear that the
transferor-Member is retaining his or her Membership Interest and selling only his or her
Voting Rights.

(b) Within twenty (20) days after receipt of the Offer. each remaining Member may,
at the price and on the terms and conditions stated in the Offer, elect to purchase the portion of
the Membership Interest and/or Voting Rights being offered that is equivalent to the ratio which
his or her Membership Interest held by him or her bears to the Membership Interests held by all
Members other than the transferor-Member. If any remaining Member declines to purchase any




portion of the Membership Interest and/or Voting Rights so available to him or her, each of the
other remaining Members may purchase, at the price and on the terms and conditions as stated in
the Offer, a portion of the Membership Interest and/or Voting Rights being offered that is
equivalent to the ratio which each purchasing Member’s Membership Interest bears to the
Membership Interests held by the other remaining Member or Members, except for the transferor-
Member and the declining Member(s). This option to purchase shall be exercised by the
purchasing Member(s) by notification in writing to the transferor- Member within twenty (20)
days after receipt of the Offer. The notification by the purchasing Member(s) shall specify a
closing date, which shall not be later than thirty (30) days after the date of the notification.

(c) To the extent that the remaining Member or Members do not purchase the
Membership Interest and/or Voting Rights of the transferor-Member, the transferor-Member may
transfer his or her Membership Interest and/or Voting Rights to the Transferee, for the price and
on the terms and conditions as stated in the Offer. The Transferee shall be admitted as a Member,
if (1) such admission is approved by a majority of the Members (excluding the transferor-Member
and the Transferee), and (ii) the Transferee adopts and agrees to be bound by this Agreement, as
though he or she was an original party hereto. If the Transferee is not admitted as a Member, he
or she shall have such rights as set forth in Section 13.5 hereof.

(d) Notwithstanding anything herein to the contrary, in the event the Company has
only two Members and one such Member makes an Offer. the remaining Member must purchase
all of the Membership Interest and/or Voting Rights that are the subject matter of the Offer or the
remaining Member’s preference shall be deemed waived and such Membership Interest and/or
Voting Rights may be transferred according to the transfer provisions of paragraph 13.2(c) above.

13.3 Withdrawal of a Member.

(a) The “withdrawal” of a Member from the Company, as that term is used in this
Agreement, shall mean the death, mental incapacity, bankruptcy, disability. or retirement of a
Member. For purposes of this Agreement, the transfer of Membership Interests and/or Voting
Rights to a Transferee, as described in Section 13.2 hereof, shall not be deemed a “withdrawal™ of
the transferor-Member, The terms “mental incapacity”, “bankruptcy”™ “disability”™ and
“retirement™ shall have the following meanings:

(i) “Mental incapacity”™ shall mean the entry of an order by a court of
competent jurisdiction adjudicating the Member mentally incapacitated to manage his or
her person or estate, or written certificates from two (2) physicians, each certifying that
the physician has examined the Member and has concluded that the Member has become
unable to act rationally and prudently in his or her own financial best interest. Each
certificate must be duly executed, witnessed and acknowledged. Should a Member
dispute any non-judicial determination of mental incapacity, such determination shall be
made through a court proceeding.

(i) “Bankruptcy” shall be deemed to occur when a Member files a petition
in bankruptey, voluntarily takes advantage of any bankruptcy or insolvency law, is
adjudicated a bankrupt or, if a petition or an answer is filed proposing the adjudication of
the Member as a bankrupt, and he or she consents to the filing thereof or does not object
within thirty (30) days of the filing, unless the petition or answer was discharged or
denied prior thereto. Bankruptey includes all proceedings under the federal bankruptey
or receivership laws, and any comparable proceedings under state law, or any




compromise, settlement, workout, or similar arrangement with the creditors of the
Member. whether or not court-supervised.

(iii) “Disability” of a Member means that the Member, because of a physical
or mental disability, is unable to perform his or her customary duties as a Member (or is
unable to engage in any substantial gainful activity) for an indefinite period.

(iv) “Retirement” means a desire by a Member to retire or withdraw from the
Company, and shall be deemed effective upon the withdrawing Member’s writlen
notification to the other Members ol his desire to so withdraw. The date of retirement of
such Member shall be the date of receipt of such notice.

(b) Upon the withdrawal of a Member, each remaining Member shall have an option
lo purchase, at the purchase price and on the terms and conditions as set forth in Section 13.4
hereof, a portion of the Membership Interest and Voting Rights held by the withdrawing Member
at the time of his or her withdrawal, which is equivalent to the ratio which his or her Membership
Interest bears to the Membership Interests held by all Members other than the withdrawing
Member. If any remaining Member declines to purchase any portion of the Membership Interest
and Voting Rights so available to him or her, each of the other remaining Members may
purchase, at the purchase price and on the terms and conditions as set forth in Section 13 .4 hereof,
that portion of the Membership Interest and Voting Rights of the withdrawing Member that is
equivalent to the ratio which each purchasing Member’s Membership Interest bears to the
Membership Interests held by all Members, other than the withdrawing Member and the declining
Member(s). Said option shall be exercised no later than ninety (90) days after the withdrawal of a
withdrawing Member, and shall be exercised by notification in writing to the withdrawing
Member. The notification by the purchasing Members shall specify a closing date, which shall
not be later than thirty (30) days after the dale of notification by the remaining purchasing
Member(s).

(c) If the remaining Members decline fo purchase the withdrawing Member’s
Membership Interest and Voting Rights, the Company shall be dissolved and liquidated in
accordance with Article XIV hereof, unless a continuation of the business of the Company is
approved by a majority of the Members other than the withdrawing Member, or the personal
representative or successor in interest of the withdrawing Member, whichever the case may be.
In the event the business of the Company is so continued, the personal representative or successor
in interest of the withdrawing Member (whichever the case may be) shall take the Membership
Interest and Voting Rights of the withdrawing Member, subject to all the terms and conditions of
this Agreement, and shall be admitted as a Member in the Company in place of the withdrawing
Member, provided that (i) he or she adopts and agrees to be bound by this Agreement, as though
he or she was an original party hereto, and (ii) such admission is approved by a majority of the
Members (excluding the withdrawing Member, or the personal representative or successor in
interest of the withdrawing Member, whichever the case may be). If said personal representative
or sucecessor in interest does not execute a duplicate counterpart of this Agreement, or if the
Members do not so consent to admission, the withdrawing Member, or the personal
representative or successor in interest of the withdrawing Member, whichever the case may be,
shall have such rights only as set forth in Section 13.5 hereof. In the event of a continuation of
the business of the Company, if so approved by a majority of the Members, the withdrawing
Member, or the personal representative or successor in interest of the withdrawing Member, shall
have such rights as set forth in Section 13.5 hereof.
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13.4  Purchase Price and Closing Procedures. Upon the withdrawal of a Member, in the event
the remaining Member or Members exercise their option to purchase the Membership Interest held by the
withdrawing Member at the time of his or her withdrawal, the purchase price for the withdrawing
member’s Membership Interest, and the terms and conditions of said purchase by the remaining
Members, shall be as follows:

(a) Determination of Purchase Price. The purchase price of a withdrawing
Member’s Membership Interest shall be an amount equal to the sum of (i) any positive balance of
the withdrawing Member’s capital account and his or her proportionate share of accrued and
undistributed net income or loss of the Company to the date of the Member’s withdrawal from the
Company and (ii) the Fair Market Value (as defined below) of the Company multiplied by the
withdrawing Member’s Percentage Interest. Within thirty (30) days of the notice of withdrawal
or other effective date of withdrawal of any Member. whichever first oceurs. the certified public
accountants then employed by the Company shall propose a “Fair Market Value” of the
Company consistent with Section 13.4(d). below. If, within ten (10) days of receiving written
notice of such valuation by the Company’s accountants, any Member objects in writing delivered
to the accountants, then the Fair Market Value of the Company (as defined herein) shall be
determined by both the withdrawing Member (or the personal representative or successor in
interest of the withdrawing Member, whichever the case may be), and the purchasing Member(s),
each selecting a disinterested. qualified appraiser familiar with valuation of commercial
businesses to appraise the value of the Company, and the average of the two (2) closest valuations
(i.e. that of each appraiser and the Company accountants) shall be considered the Fair Market
Value of the Company. Each Member shall select their appraiser within ten (10) days of being
notified of the objection to the Fair Market Value of the Company accountants, and such chosen
appraisers shall make and submit to the Company accountants their valuation within sixty (60)
days of their appointment. or the appointing Member shall lose the right to submit such an
appraised valuation and the Fair Market Value shall be determined by an average of any timely
appraisal and the value as determined by the Company accountants.

(b) Terms and Conditions of Purchase. Upon the withdrawal of a Member, in the
event the remaining Member or Members exercise their option rights and purchase the
Membership Interest held by the withdrawing Member, or portion thereof, the purchase price of
such Membership Interest (as determined in the preceding paragraph) shall be paid by each
purchasing Member tendering, on the closing date, twenty percent (20%) of the purchase price for
such Membership Interest, or portion thereof, in cash or with certified funds, and executing and
delivering to the withdrawing Member, or his or her personal representative or successor in
interest. whichever the case may be, his or her promissory note (each, a “Note™), in the principal
amount of the balance of said purchase price, payable with interest thereon at a rate equal to the
prime rate as then quoted in the Wall Street Journal in effect as of the date of withdrawal, payable
in sixty (60) monthly installments of principal and interest, the first installment due one (1) month
from the closing date, and subsequent installments due on the same day of each and every month
thereafter. until the date which is five (5) years from said closing date, on which date the balance
of said Note, plus unpaid accrued mterest thereon, shall be due and payable. Each Note shall
contain standard provisions concerning prepayment without penalty, a grace period not to exceed
ten (10) days, and an acceleration of the remaining indebtedness and payment of attorney fees in
the event of default. Each Note shall also be secured by a security interest in the Membership
Interest so purchased.

(c) Proportionate Voting Rights shall pass with the Membership Interest so
purchased as provided in this section.




(d) As used in this Agreement, Fair Market Value shall mean the price at which a
withdrawing Member’s Membership Interest could be sold in a bona fide arms-length transaction
to an unrelated third party provided that neither the seller nor the purchaser are under any undue
constraints or pressure to buy or sell the withdrawing Member's Membership Interest. Fair
Market Value shall be determined based on an assessment of the business as an ongoing concern,
taking into consideration both the assets and liabilities of the Company. Liabilities shall include
for this purpose. but are not limited to, undistributed Preferred Distributions and loans by
Members to the Company and all unpaid interest thereon; and shall further assume the Company
is obligated to distribute and pay, if not first paid and distributed to each Member. their respective
share of accrued and undistributed net income and any positive balance in the capital account for
each Member.

13.5  Rights of Transferce Not Admitted as a Member and Withdrawing Members. Except as
otherwise specifically provided herein, (i) any Transferee under Section 13.2 hereof not admitted to the
Company as a Member, and (ii) any Member who has withdrawn from the Company, or the personal
representative or successor in interest of the withdrawing Member not admitted to the Company as a
Member of the Company, shall not have the right to vote the Voting Rights held by him or her, to require
any information regarding or accounts of Company transactions, or to inspect the Company records or
books (other than as required in the Act). Said Transferee or withdrawing Member (or his or her personal
representative or successor in interest, whichever the case may be) shall be entitled only to a share of the
capital, profits and losses, and distributions thereof, to which the Transferee’s transferor or the
withdrawing Member was otherwise entitled; provided, however, that said Transferee or withdrawing
Member (or his or her personal representative or successor in interest, whichever the case may be) shall
be bound by the obligations, agreements and covenants applicable to the Members as set forth herein.
The capital account of a Transferee, a withdrawing Member, or the personal representative or successor in
interest of a withdrawing Member, shall be equal to the capital account of the transteror-Member or the
withdrawing Member, whichever the case may be, and shall be maintained in accordance with Sections
7.5 and 7.6 hereof.

13.6  Securities Act of 1933. No Member’s interest in the Company has been registered under
the Securities Act of 1933, as amended. Unless expressly waived in writing by every Member of the
Company, no Member’s interest may be offered for sale, sold, transferred or assigned to a non-Member
unless:

(a) such interest is registered under the Securities Act of 1933

(b) at the expense of the transferring Member, the Company receives a counsel
opinion letter, satisfactory to the Company, to the effect that such transfer is exempt from
registration under the Act and is in compliance with all applicable federal and state securities
laws and regulations: or

(¢)  the Company receives a “no-action” letter from the Securities and Exchange
Commission, satisfactory to the Company, to the effect that the transfer is exempt from

registration.

ARTICLE X1V--DISSOLUTION OF COMPANY

14.1  Dissolving Events. The Company shall dissolve upon the occurrence of the first of the
following events:

(a) The affirmative vote of a majority of the Members to dissolve the Company; or




(b) The bankruptey or receivership of the Company.

14.2  Effects of Dissolution. Upon the dissolution of the Company, the Company’s books shall
be closed as of the day of the dissolving event, as if such day were the last day of a Company year. The
profits or losses of the Company shall be computed for such period ending on such date and shall be
allocated to the Members according to the provisions of Article VIII hereol. Distributions pursuant to
Article IX hereof shall be made as if the date of the dissolving event was the last day of the Company
year.

Following the occurrence of a dissolving event, the Company’s activities shall be strictly limited
to winding up its affairs by selling its assets in an orderly manner (so as to avoid the loss normally
associated with forced sales), and applying the proceeds of such sale, together with other funds held by
the Company, to satisfy the Company’s outstanding unpaid obligations (including loans from Members)
and the expenses of liquidation. The Company’s net assets. after satisfaction of its liabilities and
expenses (hereinafier sometimes referred to as “liguidation proceeds™), shall be distributed to the
Members as set forth in Section 14.3 hereof. All gains or losses recognized by the Company after the
date of the dissolving event attributable to the sale or other disposition of all or substantially all of the
Company’s assets shall be allocated among the Members according to the provisions of Article VIII
hereof.

The Members shall have authority and responsibility for liquidating the Company in the manner
provided herein; provided, however, that the Company, if approved by a majority of the Members, shall
appoint one or more liquidators (who need not be Members) who shall be vested with the same authority
and responsibility to liquidate the Company as would have been held by the Members.

14.3  Distribution of Liquidation Proceeds. The liguidation proceeds of the Company (less any
reasonable portion thercof reserved by the Members or liquidators for a reasonable lime to pay contingent
or unforeseen Company liabilities) shall be distributed to the Members in the following priority and order:

(a) First, to the Members, in proportion to and to the extent of accrued and unpaid
interest on loans owing to such Members;

(b) Second, to the Members, in proportion to and to the extent of unpaid principal on
loans owing to such Members;

(c) Third, in proportion to and to the extent of unpaid amounts of any Preferred
Distributions;

(d) Fourth, to the Members in satisfaction of, and in proportion to, the relative,
positive balances standing in the respective capital accounts of the Members as of the time of
distribution, unfil there shall have been distributed to the Members liquidation proceeds sufficient
to reduce their respective capital accounts to a zero balance:; and

(e) Any remaining liquidation proceeds shall be disiributed to the Members in
accordance with their Percentage Interests.

14.4  Distributions in Kind. Notwithstanding the provisions of Section 14.2 hereof, if, on the
dissolution of the Company, the Members or the liquidators determine that an immediate sale of some or
all of the Company’s assets would cause undue loss to the Members, they may either defer for a
reasonable time the liquidation of any assets, except those necessary lo satisfy the liabilities of the
Company to others than Members, or they may distribute to the Members, as tenants in common and in




accordance with Section 14.3 hereof, an undivided interest in any Company assets in lieu of cash,
liquidating only assets that are necessary to satisfy Company liabilities.

ARTICLE XV--GENERAL PROVISIONS

15.1  Binding Effect and Benefits. This Agreement shall be binding upon, and shall inure to
the benefit of, and be enforceable by, the parties hereto and their respective heirs, personal
representatives, successors and assigns.

15.2  Exhibits and Schedules. All exhibits and schedules which are referred to in this
Agreement and attached hereto are specifically incorporated herein by reference and form an integral part
hereof.

153  Amendments. This Agreement may not be altered, amended or modified except pursuant
ta a written instrument executed by all the parties hereto.

154  Governing Law. This Agreement shall be construed and interpreted in accordance with,
and governed by, the laws of the State of Missouri.

15.5  Section Captions. The captions of the various Sections and paragraphs of this Agreement
have been inserted only for the purposes of convenience; such captions are not a part of this Agreement
and shall not be deemed in any manner to modify, explain, enlarge, or restrict any of the provisions of this
Agreement.

15.6  Counterparts. This Agreement may be executed simultaneously in two or more
counterparts, each of which shall be deemed an original, but all of which taken together shall constitute
one and the same instrument.

15.7  Gender and Number. Whenever the context of this Agreement requires, the masculine
gender includes the feminine and neuter genders, and vice versa. and the singular number includes the
plural, and vice versa.

15.8  Severability. Ifany provision of this Agreement or any related document or instrument is
held to be illegal, invalid or unenforceable under present or future laws, such provision shall be either (i)
reformed by a court of competent jurisdiction to reflect the intent of the parties, or (ii) deleted from the
Agreement by the court. whichever course of action in the opinion of the court would best reflect the
intent of the parties, taking into consideration all provisions of the Agreement. If a provision is deleted,
the remaining provisions hereof shall remain in full force and effect and shall not be affected by the
illegal, invalid or unenforceable provision or by severance herefrom.

159  Dispute Resolution. Should controversies or disputes exist or come into exislence at a
future time during the term of this Agreement and the parties be unable to agree as to a resolution, then
the parties hereto agree to submit such matters to non-binding mediation administered by Midwest
Arbitration and Mediation, Inc., or a mutually agreed upon substitute mediation service. If no resolution
shall be obtained within thirty (30) days after submission of such issue to mediation, any such controversy
or dispute, shall be settled by final, binding arbitration. in Springfield, Missouri, administered by the
American Arbitration Association in accordance with its rules, and judgment upon the award rendered by
the arbitrators may be entered in any court having jurisdiction. Arbitration shall be by a panel of three
persons selected by using the listing process written notice to the other party of its intention to arbitrate,
which notice shall contain a statement setting forth the nature of the dispute, the amount involved, if any,
the remedy sought, and shall file at the office of the American Arbitration Association in Kansas City.




Missouri, three copies of the notice and three copies of this arbitration provision, together with the
appropriate filing fee. The arbitrators shall award to the prevailing party, if any, as determined by the
arbitrators. all of its costs and expenses. Costs and expenses shall mean all reasonable pre-award
expenses of the arbitration, including the arbitrators’ fees, administrative fees, travel expenses, out-of-
pocket expenses, such as copying and telephone, witness fees, and attorneys” fees. The consideration of
the parties to be bound by arbitration is not only the waiver of trial by jury, but also the waiver of any
rights to appeal the arbitration filing.

[SIGNATURE PAGE FOLLOWS]
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THIS AGREEMENT CONTAINS A BINDING ARBITRATION PROVISION WHICH MAY
BE ENFORCED BY THE PARTIES HERETO AND THEIR RESPECTIVE SUCCESSORS AND
ASSIGNS.

IN WITNESS WHEREOF, the parties hereto have executed this Operating Agreement as of the
day and vyear first above writien.

MEMBERS:

» Individual

KIM BUCHE, Individual

INVIATTHEW MILLER, Individual
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EXHIBIT A
TO

OPERATING AGREEMENT OF VECINO GROUP NEW YORK, LLC

Initial Contributions

MEMBER DESCRIPTION VALUE DATE
Richard Manzardo Cash $400.00
Kim Buche Cash $150.00
1. Matthew Miller Cash $450.00
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EXHIBIT B
TO
OPERATING AGREEMENT OF VECINO GROUP NEW YORK, LLC

Articles of Organization

“Fite Number I

State of Missouri | Date Filed: 07/02/2013
Jason Kander, Secretary of State _ Jason Kander

Secretary of State

Articles of Organization

| The name of the limited liability company is:

Vecino Group New York, LLC

2 The purpose(s) for which the limited liability company is organized:
The transaction of any lawful business for which a limited liability company may be organized under the
Missouri Limited Liability Company Act, Chapter 347 RSMao.
3. The name and address of the limited liability company's registered agent in Missouri is:
James Matthew Miller 305 W Commercial St, Springfield MO 65803
Narie Address
4, The management of the hmited liability company is DManager Memher

5. The duration (period of existence) for this limited liability company 1s:

Perpetual

an

The name(s) and street address(es) of each organizer:

Kim Buche, 111 Hidden Valley, Strafford MO 65757

7. The effective date of this document is:
07/02/2013

In Affirmation thereof, the facts stated above are true and correct:

(The nadersigned understands that false statements made i this filing are subject to the penaltics provided under Section 373,040, RSMo)

Kim Buche
(Organizer Name)







S¥ As of the Effective Date, each Member' s economic interest in the capital. profits
and losses of the Company, and distributions thereof (each a "Sharing Ratio" and together or
collectively, the "Sharing Ratios") are as follows:

Member Sharing Ratio
Kim Buche 15%
Miller 42.5%
Manzardo 42.5%
Total 100%
4. Section 8.1 of the Operating Agreement is hereby amended to reflect the above-

described changes to the Members' Sharing Ratios.

5. Except as specifically set forth herein. the Operating Agreement is hereby ratified
and affirmed in allaspects.

6. This Amendment may be executed in multiple counterparts. each of which shall
be deemed an original and all of which together shall constitute one and the same instrument.
This Amendment may be executed and delivered by facsimile or PDF electronic transmission.

0 This Amendment shall be governed by and construed in accordance withthe laws
of the State of Missouri.

[SIGNATURE PAGE FOLLOWS]
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DocuSign Envelope ID: 1438844 A-A60C42B5-9F15-2E9B030D68BF

IN WITNESS WHEREOQF, the Members have caused this Amendment to Operating Agreement
of Vecino Group New York, LLC, to be executed as of the date first above written.

MEMBERS: J. MATTHEW MILLER

[ DocuSigned by;
F3Z0EBEC109442F

J. Matthew Miller

RICHARD MANZARDO

DocuSigned by:

o

R. Manzardo

Vecine Group New York, LLC -Signature Page-
Amendment


















































































































































































































6/18/25, 4:16 PM

Combined Datasheets

PHYSICAL

UNIT TYPE NAME

Studio
Studio
Studio

1 Bedroom
1 Bedroom
1 Bedroom
2 Bedroom
2 Bedroom
2 Bedroom
Total/Average
ECONOMIC

UNIT

%

DESCRIPTION AMI

Studio
0BR/1BA -
506 SF

Studio
0BR/1BA-
506 SF

Studio
0BR/1BA -
506 SF

1 Bedroom
1BR/1BA -
640 SF

1 Bedroom
1BR/1BA -
640 SF

1 Bedroom
1BR/1BA -
640 SF

2 Bedroom
2BR/1BA -
872SF

2 Bedroom
2BR/1BA -
872SF

2 Bedroom
2BR/1BA -
872SF

Total/Average

50%

60%

T0%

50%

60%

T0%

50%

60%

T0%

% AMI

50%
60%
T0%
50%
60%
T0%
50%
60%
T0%

BR

1.00
1.00
1.00
2.00
2.00
2.00

CONTRACT RENT

Low

$504.00

$544.00

$647.00

$560.00

$610.00

$691.00

$656.00

$761.00

$831.00

HIGH AVG

$504.00

$544.00

$647.00

$560.00

$610.00

$691.00

$656.00

§761.00

$831.00

$0.00

1.00

1.00
1.00
1.00
1.00
1.00

RECENT

LEASING

UNITS %OF .II..I?NITI'?IS- UNIT SF
8.00 14% 506.00
16.00 28% 506.00
6.00 10% 506.00
5.00 9% 640.00
11.00 19% 640.00
4.00 % 640.00
2.00 3% 872.00
4.00 T% 872.00
2.00 3% 872.00
58.00 100% 602.69
IN-PLACE RENT
ST LT U e A0
DAYS DAYS DAYS PER SF

$571.00 8113

$615.00 81.22

§732.00 §1.45

$623.00 $0.97

$697.00 $1.09

§722.00 8113

$743.00 $0.85

$748.00 $0.86

$868.00 $1.00

$666.97 $1.1

TOTAL SF

4,048.00
8,096.00
3,036.00
3,200.00
7,040.00
2,560.00
1,744.00
3,488.00
1,744.00
34,956.00

TOTAL
ASKING
RENT

$4,568.00

$9,840.00

$4,392.00

$3115.00

§7,667.00

$2,888.00

$1,486.00

$2,992.00

$1,736.00

$38,684.00

VACANT

uTILITY

UNITS ALLOWANCE

0.00

UTILITY
ALLOWANCE

$42.00

$42.00

$42.00

$49.00

$49.00

$49.00

§72.00

§72.00

§72.00

$42.00
$42.00
$42.00
$49.00
$49.00
$49.00
§72.00
§72.00
§72.00

GROSS
RENT

$613.00

$657.00

§774.00

$672.00

$746.00

§771.00

$815.00

$820.00

$940.00

COMMEM

TOTAL
GROSS
RENT

$4,904.00

$10512.00

$4,644.00

$3,360.00

$8,206.00

$3,084.00

$1,630.00

$3,280.00

$1,880.00

$41,500.00

No vacant units. Awarded funding in 2019 9% application round and under development as of 8/2020. Utility allowances are $31, $35 and $39. unit square
footages range based on location within building. 17 Applications for the lottery, 19 units were preleased for occupancy on November 29, 2021 (32%). Another 8
were occupied by 1/1/22, and 4 were being processed for occupancy by February. 100% Occupancy achieved by March 29, 2022. Preleasing of 32%, and 10 per
month over 4 months. All applicants were local to Potsdam/Canton. As of October 1, 2022, there were 3 available apartments. 8 tenants are being evicted for non-
payment. Wait list for 1 and 2 bedrooms. Studio units are most difficult to lease.

about:blank
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6/18/25, 4:16 PM
UNIT TYPE
NAME

1 Bedroom
1 Bedroom
1 Bedroom
2 Bedroom
2 Bedroom
2 Bedroom
3 Bedroom
3 Bedroom
3 Bedroom
Total/Average
ECONOMIC

UNIT
DESCRIPTION

1 Bedroom
1BR/1BA -
625 SF

1 Bedroom
1BR/1BA -
625 SF

1 Bedroom
1BR/1BA -
625 SF

2 Bedroom
2BR/1BA -
900 SF

2 Bedroom
2BR/1BA -
900 SF

2 Bedroom
2BR/1BA -
900 SF

3 Bedroom
3BR/1BA-
1,100 SF

3 Bedroom
3BR/1BA-
1,100 SF

3 Bedroom
3BR/1BA-
1,100 SF

Total/Average

AMI

50%

60%

PBA

50%

60%

PBA

50%

60%

PBA

% AMI

50%
60%
PBA
50%
60%
PBA
50%
60%
PBA

CONTRACT RENT

LOW

$581.00

$636.00

$636.00

$697.00

§752.00

§752.00

$805.00

$875.00

$875.00

BR

1.00
1.00
1.00
2.00
2.00
2.00
3.00
3.00
3.00

HIGH AVG

$581.00

$636.00

$636.00

$697.00

§752.00

§752.00

$805.00

$875.00

$875.00

1.00
1.00
1.00
1.00
1.00
1.00
1.00
1.00
1.00

RECENT
LEASING

Combined Datasheets

UNITS %OFE?‘T%
2.00 5%
10.00 25%
15.00 38%
1.00 3%
5.00 13%
4.00 10%
1.00 3%
1.00 3%
1.00 3%
40.00 100%
INPLACE RENT

LAST LAST LAST

Q0

60 30

DAYS DAYS DAYS

UNIT SF

625.00
625.00
625.00
900.00
900.00
900.00
1,100.00
1,100.00
1,100.00
729.38

TOTAL SF

1,250.00
6,250.00
9,375.00

900.00
4,500.00
3,600.00
1,100.00
1,100.00
1,100.00

29,175.00

ASKING

ASKING
RENT

RENT

PER SF

$581.00

$636.00

$636.00

$697.00

§752.00

§752.00

$805.00

$875.00

$875.00

$677.05

$0.93

81.02

81.02

80.77

$0.84

$0.84

$0.73

$0.80

$0.80

$0.93

TOTAL
ASKING
RENT

$1,162.00

$6,360.00

$9,540.00

$697.00

$3,760.00

$3,008.00

$805.00

$875.00

$875.00

$27,082.00

VACANT

UTILITY

UNITS  ALLOWANCE

UTILITY
ALLOWANCE

GROSS
RENT

COMMENTS

TOTAL
GROSS
RENT

GR
R

Awarded funding in December 2021 and first units were leased in January 2024 and stabilized by June 2024 correlating to 7 units per month. 36 total lottery

applicants. Rents are proforma from developer. ESSHI tenants pay rent based on 30% of income. Utility allowances are 1BR - $34, 2BR - $38, 3BR - 340

about:blank
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6/18/25, 4:16 PM

UNIT TYPE NAME

2 Bedroom
2 Bedroom
Total/Average
ECONOMIC

UNIT
DESCRIPTION

1 Bedroom
1BR/1BA -
T39SF

1 Bedroom
1BR/1BA -
T39SF

1 Bedroom
1BR/1BA -
T39SF

1 Bedroom
1BR/1BA -
T39SF

2 Bedroom
2BR/1BA -
964 SF

2 Bedroom
2BR/1BA -
964 SF

2 Bedroom
2BR/1BA -
964 SF

2 Bedroom
2BR/1BA -
964 SF

2 Bedroom
2BR/1BA -
964 SF

Total/Average

AMI

50%

60%

100%

100%

50%

60%

T0%

100%

100%

%AMI  BR
100% 2.00
100% 2.00
CONTRACT RENT
Low HIGH AVG
§741.00 §741.00
§752.00 §752.00
$1,013.00 $1,013.00
$1,013.00 $1,013.00
§741.00 §741.00
$897.00 $897.00
$1,054.00 $1,054.00
$1,210.00 $1,210.00
$1,210.00 $1,210.00
$0.00

BA

1.00
1.00

RECENT
LEASING

Combined Datasheets

% OF TOTAL

UNITS UNITS

5.00 6%

5.00 6%

77.00 100%
IN-PLACE RENT

LAST LAST LAST
90 60 30
DAYS DAYS DAYS

UNIT SF

964.00

964.00

806.21
ASKING ASKING
RENT RENT
PER SF
$663.00 $0.90
$808.00 §1.09
$1,187.00 $§1.61
$1,187.00 $§1.61
§797.00 $0.83
$968.00 §1.00
$1,169.00 §1.21
$1,418.00 §1.47
$1,418.00 §1.47
$912.53 $1.13

TOTAL SF

4,820.00
4,820.00
62,078.00

TOTAL
ASKING
RENT

$11,271.00

$25,048.00

$3,561.00

$3,561.00

$1,594.00

$8,712.00

$2,338.00

$7,090.00

$7,090.00

$70,265.00

VACANT

0.00

UTILITY
ALLOWANCE

$28.00

$28.00

$28.00

$28.00

$39.00

$39.00

$39.00

$39.00

$39.00

uTILTY
UNITS ALLOWANCE

$39.00
$39.00

GROSS
RENT

$691.00

$836.00

$1,215.00

$1,215.00

$836.00

$1,007.00

$1,208.00

$1,457.00

$1,457.00

cc

$11,

$25,

$3,

$3,

$1,

$9,

$2,

$7,

$7,

§72,

Awarded funding in 2022 and awaiting development. UA is $28 and $39

about:blank

6/33



SUPPLY/COMPETITIVE PROJECTS

75
COMPETITOR MAP - MARKET
Bucks Bridge Hewittyille SIS
8¢
(3] West Potsdam .
Mz 01
Slab City Q Potsdam 5t 3 N
Maple St 6‘
=
Clarkson Uniwversity
}
-4
(@
e

Eben T

£3

@ b4

@ West Parishville
Hannawa Falls
\
9° o
West
9 “Canton Sta
-3
Saint Lawrence @
Unbversity
Yo ' @

A s e Crary Mills & Mapbon & Cpentirsetiian

NEWMARK

Canton & Potsdam






6/18/25, 4:16 PM

UNIT
DESCRIPTION

1 Bedroom
1BR/1BA- 540
SF

2 Bedroom
2BR/1BA-650
SF

Total/Average

CONTRACT RENT

Low HIGH
$900.00 $900.00
$1,014.00 $1,014.00

AVG

$0.00

RECENT
LEASING

Combined Datasheets

IN-PLACE RENT

LAST90 LAST60 LAST30
DAYS DAYS DAYS

ASKING
RENT

$900.00

$1,035.00

$968.83

ASKING
RENT PER
SF

81.67

$1.59

$1.62

TOTAL
ASKING RENT

$16,200.00

$27,945.00

$45,535.00

As of 12/2024 the complex is 100% occupied. They do not maintain a wait list at this time. Tenant base is almost exclusively local professionals, retirees, and
some graduate students and leases are signed throughout the year. Section 8 is not accepted. Roofs were replaced in 2016 as were some furnaces with the
remainders completed in 2018. Low end of rental range is for basement units. Rents include heat for the Harrison Units. Rent at Canton Townhomes includes
water and sewer. Trash removal cost an additional $30 per month. Rent at Harrison House only includes heat, water (hot/cold), sewer and trash removal. The rents
listed above are current market rents as quoted by management at the time of this survey.

about:blank
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6/18/25, 4:16 PM

UNIT
DESCRIPTION

1 Bedroom
1BR/1BA- 600
SF

2 Bedroom
2BR/1BA-863
SF

3 Bedroom
3BR/1.50BA -
1,064 SF

Total/Average

CONTRACT RENT

LOW HIGH
$1,075.00 $1,075.00
$1,195.00 $1,195.00
$1,425.00 $1,425.00

AVG

$0.00

Combined Datasheets

IN-PLACE RENT
RECENT LAST90 LAST60 LAST30
LEASING DAYS DAYS DAYS

ASKING
RENT

$1,075.00

$1,195.00

$1,425.00

$1,177.35

ASKING
RENT PER
SF

81.79

81.38

81.34

$1.49

TOTAL ASKING
RENT

$40,850.00

$62,140.00

$17,100.00

$120,090.00

Comments

Market Rate project that is full. Rents listed in the chart above are the effective rents based on a 12 month lease, there is a large number of typical family renters

who sign yearly leases and are not charged a per semester rate. They have replaced all stoves, some refrigerators and most carpet.

about:blank
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6/18/25, 4:16 PM Combined Datasheets

CONTRACT RENT

IN-PLACE RENT
ASKING

UNIT LOW HIGH AVG RECENT LAST 90 LAST 60 LAST 30 ASKING RENT PER TOTAL
DESCRIPTION LEASING DAYS DAYS DAYS RENT SF ASKING RENT
2 Bedroom $1,800.00 $1,800.00 $1,800.00 $1.93 $43,200.00
2BR/1BA-933

SF

Total/Average $1,800.00 $1.93 $43,200.00

Building 1, six (6) units, opened in July 2017 and was fully occupied by December 1st, 2017. The remaining five (5) building are currently on hold and awaiting
bank financing. The absorption rate for the first building was one unit per month. As of 10/2019-management stated that this complex is currently fully occupied.

Rent includes cold water/sewer, and trash removal. The developer indicated that plans for the additional buildings have changed and the project has been put on
hold. turnover is typically 1 unit per year
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6/18/25, 4:16 PM

UNIT
DESCRIPTION

2 Bedroom
2BR/1BA- 760
SF

1 Bedroom
1BR/1BA- 625
SF

2 Bedroom
2BR/1BA- 760
SF

1 Bedroom
1BR/1BA- 625
SF

Studio 0BR/1BA -

300 SF
Total/Average

CONTRACT RENT

Low HIGH
$1,300.00 $1,675.00
$1,225.00 $1,225.00
$1,325.00 $1,325.00
$1,000.00 $1,200.00
$875.00 $925.00

AVG

$0,00

Combined Datasheets

IN-PLACE RENT

RECENT  LAST90 LAST60 LAST30
LEASING DAYS DAYS DAYS

ASKING
RENT

$1,675.00

$1,325.00

$1,325.00

$1,200.00

$900.00

ASKING
RENT PER
SF

§2.20

8212

81.74

81.92

$3.00

TOTAL
ASKING RENT

$68,675.00

$9,275.00

$5,300.00

$0.00

$0.00

$83,250.00

Comments

This project is directly across from Potsdam University, which is why it is mostly occupied by students and there are 5 units listed as available for June-August
which is typical for summer months. Unfurnished apartments. Recently renovated with most units updated at turnover. Rent includes heat, electric, water
(hot/cold), sewer and trash removal. Rents listed in the chart above are the effective rents for a 12 month lease. Optional furnished units cost approximately $100

per month.

about:blank
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6/18/25, 4:16 PM Combined Datasheets

CONTRACT RENT IN-PLACE RENT
ASKING

UNIT LOW HIGH AVG RECENT LAST 90 LAST 60 LAST 30 ASKING RENT PER TOTAL
DESCRIPTION LEASING DAYS DAYS DAYS RENT SF ASKING RENT
1 Bedroom $595.00 $595.00 $595.00 $0.92 $11,305.00
1BR/1BA- 650
SF
2 Bedroom $886.00 $886.00 $886.00 $0.74 $2,658.00
2BR/1BA-1,200
SF
3 Bedroom $1,485.00 $1,485.00 $1,485.00 $0.97 $1,485.00
3BR/1BA-1,538
SF
4 Bedroom $2,110.00 $2,110.00 $2,110.00 $1.57 $4,220.00
4BR/1BA-1,348
SF
Total/Average §786.72 $0.97 $19,668.00

This is not a student specific project however the property manager said about 50% of tenants are students. Leases are signed on a 12 month basis. This project
is considered to be in fair minus condition. The project is dated. Currently fully occupied. Residences are charge backed for water, sewer and trash removal.
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6/18/25, 4:16 PM Combined Datasheets

% OF TOTAL VACANT
UNIT TYPE NAME BR BA UNITS UNITS UNIT SF TOTAL SF UNITS COMMENTS
3 Bedroom 3.00 1.50 17.00 39% 1,275.00 21,675.00
Total/Average 44.00 100% 1,057.16 46,515.00 0.00
ECONOMIC

CONTRACT RENT IN-PLACE RENT
ASKING

UNIT LOW HIGH AVG RECENT  LAST90 LAST60 LAST30 ASKING RENT PER TOTAL
DESCRIPTION LEASING DAYS DAYS DAYS RENT SF ASKING RENT
2 Bedroom $1,006.00 $1,006.00 $1,250.00 $1.36 $33,750.00
2BR/1.50BA -
920 SF
3 Bedroom $1,397.00 $1,397.00 $1,397.00 §1.10 $23,749.00
3BR/1.50BA -
1275 SF
Total/Average $0.00 $1,306.80 81.24 $57,499.00

Currently, the complex is about 40% student. Agent said occupancy is generally always at or near 100%. This project is considered to be in good condition. In 2015
countertops, floors and appliances have been updated.

about:blank 26/33






6/18/25, 4:16 PM Combined Datasheets

CONTRACT RENT IN-PLACE RENT
UNIT RECENT LAST90 LAST60 LAST30 ASKING
DESCRIPTION LoW HIGH AVE LEASING DAYS DAYS DAYS RENT
Total/Average $1,342.73

2200 o
ASKING RENT

SF
$1.52 $73,850.00

Currently fully occupied. She stated occupancy fluctuates due to the fact residents are employees at the hospital or graduate students who move in and out.
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New York State

130731000 ()
Department of State

Division of Corporations, State Records
and Uniform Commercial Code
One Commerce Plaza, 99 Washington Ave.
Albany, NY 12231
www.dos.ny.gov

APPLICATION FOR AUTHORITY
OF

Vecino Group New York, LLC
{Insert name of Foreign Limited Liability Company)

Under Section 802 of the Limited Liability Company Law

FIRST: The name of the limited liability company is:
Vecino Group New York, LLC

If the name does not contain the required words or abbreviation pursuant to Section 204 of the
Limited Liability Company Law, the following words or abbreviation is added to the name for use
in this state:

(Do not complete this section unless the limited liability company’s true name is not available
pursuant to §204 of the Limited Liability Company Law.) The fictitious name under which the
limited liability company will do business in New York is:

(The fictitious name must contain the words "Limited Liability Company” or abbreviation "LLC" or "L.L.C.")

SECOND: The jurisdiction of organization of the limited liability company is: Missouri

. The date of its organization is: 7/2/13

THIRD: The county within New York state in which the office, or if more than one office, the
principal office of the limited liability company is to be located is: Rensselaer County

FOURTH: The Secretary of State is designated as agent of the limited liability company upon
whom process against it may be served. The address within or without this state to which the
Secretary of State shall mail a copy of any process served against him or her is:

305 W Commercial St.
Springfield MO 65803

NORK.1381£1 (Rav 06/12) Page 10f3

130731000310



FIFTH: (Check and complete the statement that applies)
[] The address of the office required to be maintained in the Jurisdiction of its formation is:

If no office is required to be maintained in the jurisdiction of its formation, the address of the
principal office of the limited liability company is:

305 W Commercial St
Springfield MO 65803

SIXTH: The foreign limited liability company is in existence in its jurisdiction of formation at
the time of filing of this application.

SEVENTH: The name of the authorized officer in its jurisdiction of its formation where a
copy of its articles of organization is filed is (e.g. "Secretary of State"):

Missouri Secretary of State

The address for such officer is:

600 W Main St
Jefferson City MO 65101

Capacity of signer (Check appropriate box):

Member
Kim Buche [] Manager
{Type or print name) [:_l Authorized Person

Please Note: A certificate of existence or, if no such certificate is issued by the jurisdiction of
formation, a certified copy of the articles of organization of the limited liability company and all
subsequent amendments therefore, or if no articles of organization have been filed, a certified copy
of the certificate filed as its organizational base and all amendments thereto, must be attached to
the application for authority when submitted for filing. If such certificate or certified copy is in a
foreign language, a translation in English under oath of the translator shall be attached.

DOS-1361-f1 {Rev. 06/12) Page 2 of 3



Jason Kander
Secretary of State

CERTIFICATE OF ORGANIZATION

WHEREAS,
Vecino Group New York, LLC
LCI325117

filed its Articles of Organization with this office on the July 2, 2013, and that filing was found
to conform to the Missouri Limited Liability Company Act.

NOW, THEREFORE, 1, JASON KANDER, Secretary of State of the State of Missouri, doby
virtue of the authority vested in me by law, do certify and declare that on the July 2, 2013, the
above entity is a Limited Liability Company, organized in this state and entitled to any rights

granted to Limited Liability Companies.

IN TESTIMONY WHEREOF, I hereynto sct
my hand and cause to be affixed the GREAT
SEAL of the State of Missouri. Done at the City
of Jefferson, this July 2, 2013.

Secretary of State
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130731000

APPLICATION FOR AUTHORITY
OF

Vecino Group New York, LLC

{Insert name of Foreign Limited Liability Company)
Under Scction 802 of the Limited Liability Company Law

Kim Buche

(Name)
305 W Commercial
(Mailing address)

Springfield MO 65803
{City, State and Zip code}

Filed by:

NOTE: This form was prepared by the New York State Department of State for filing an application for
authority for a foreign limited liability company to conduct business in New York State, It does not
contaim all optional provisions under the law. You are not required to use this form. You may draft your

own form or use forms available at legal supply stores. The Department of Staie recommends that legal
documents be prepared under the guidance of an attorncy. The centificate must be submitted with a $250
filing fee made payable to the Department of State.

— (T %
(For office use only.) DEPARTMENT OF ST&.TE

FLED  JUL 3 4 2933
TAXS
BY:

A
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New York State Office for the Aging Customers — St. Lawrence Co.

Percentage of St. Percentage of St.
. Lawarence County Lawrence County
AAA Clients Population 60+
100

In St. Lawrence County, the aging network

is serving:
» 902 people over the age of 60 years with
core services including personal care,
home delivered meals, and case
management,
» Services are targeted to older adults who
. are the most vulnerable and in need.
« Services promote health and
0 o

. & independence and prevent health care
2 \C o - . .
~ o & spending and placement in long term

W ; G
Ny 3

N care facilities.
Statewide chent data, Fiscal Year 2023-2024

£

Percent IADL Type Percent
Mobility Prepare Meal

Bathing Shopping

Personal Hygiene Housekeeping/Cleaning

Dressing Transportation

Transfer Laundry

Toileting Handle Personal Business

Eating Self-Admin of Medication

Use Telephone

Personal Care | Personal Care Il Home Delivered Meals Case Management
Average Age 84.6 years 83.2 years 78.7 years 83.3 years
Age 75+ 24.4% 29.7% 32.9% 26.4%
Age 85+ 56.1% 50% 31.9% 52.8%
Female 78% 65.6% 59.9% 68.1%
Live Alone 78% 53.1% 59.9% 52.8%
Low Income 34.1% 26.6% 46.7% 27.8%
Rural 100% 100% 99.7% 100%
Minority 2.4% 3.2% 1.7% 2.8%

AgingNY - 2025 St Lawrence County



Personal Care 1

41 clients SFY 2023-2024 "Level 1" - Housekeeping which

includes cleaning, meal preparation,

grocery shopping, and laundry, but
they do not need help with "personal
care" tasks such as bathing or dressing

AGE * y\

Average Age-84.6 years 78.0% Female 78.0% Live Alone
g
4 . -
2.4% People of Color 34.1% Low Income 100% Rural

Chronic lliness Self-Report

82.9% Arthritis
80.5% Chronic Pain
39.0% Heart Disease
61.0% Back Problems
43.9% Dementia Related lliness
26.8% Diabetes Type 2
19.5% Cancer

onely ronic lliness
14.6% COPD

36.6% reporting Average of 10.1 31.7% Depression
significant Loneliness chronic 53.7% Sleeping Problems
illnesses 73.2% High Blood Pressure
0or1-0.0% 68.3% Memory Deficit
20r3-2.4%

78.0% Mobility Impairment
4 or5-73%

6 or more- 90.2%

AgingNY - 2025 St Lawrence County



Personal Care 2

66 clients SFY 2023-2024

AGE

Average Age-83.2 years

o)™

&

3.2% People of Color

31.3% reporting

significant Loneliness

AgingNY - 2025

Average of 9.4 chronic
illnesses
Oor1-0.0%
2or3-31%

4 or 5-9.4%

6 or more- 87.5%

"Level 2", Personal Care which includes all of
the Housekeeping (Level 1) tasks PLUS
assistance with personal needs - bathing,
dressing, grooming, toileting, walking,
feeding, assisting with administering
medications, preparing meals with special
diets, and routine skin care.

ZA\

65.6% Female 53.1% Live Alone

AT ey

=

26.6% Low Income 100% Rural

Chronic lliness Self-Report

71.9% Arthritis
68.8% Chronic Pain
37.5% Heart Disease
54.7% Sleeping Problems
53.1% Back Problems
50.0% Dementia Related Illness
76.6% Mohility Impairment
28.1% Diabetes Type 2
34.4% Frequent Falls
18.8% COPD
25.0% Cancer
31.3% Depression
71.9% High Blood Pressure
12.5% Alzheimer’s Disease

St Lawrence County



Home Delivered Meals

942 clients SFY 2023-2024 For New Yorkers who are 60 years old or older

who can’t prepare meals for themselves,
home-delivered meals provide healthy,
nutritious, balanced meals to a participant’s
residence up to five days a week.

A\

AGE

Average Age-78.7 years 59.9% Female 59.9% Live Alone

A

7=

1.7% People of Color 46.7% Low Income 99.7% Rural

Chronic lliness Self-Report

48.1% Arthritis
31.9% Heart Disease
23.8% Chronic Pain
42.0% Mohility Impairment
39.9% Sleeping Problems
27.3% Dementia Related Iliness
29.5% Diabetes Type 2

25.2% COPD
15.8% Depression

—
>R
¥

SV
[
b
i

i

17.6% reporting Average of 6.3 chronic 21.7% Frequent Falls
significant Loneliness ilinesses 44.5% Memaory Deficit
Oorl-6.1% 33.3% Back Problems
20r3-21.3% 20.8% Cancer
dor5-22.5% 66.0% High Blood Pressure

6 or more- 49.7%
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Case Management A comprehensive process that helps older persons with diminished
76 clients SFY 2023-2024 functioning capacity, and/or their caregivers, gain access to and coordinate
appropriate services, benefits and entitlements. Case management consists
of assessment and reassessment, care planning, arranging for services,
follow up and monitoring at least every two months and discharge.

AGE & 2\

Average Age-83.3 years 68.1% Female 52.8% Live Alone

=

2.8% People of Color 27.8% Low Income 100% Rural

Chronic lliness Self-Report

70.8% High Blood Pressure
70.8% Arthritis
34.7% Heart Disease
66.7% Chronic Pain
72.2% Mobility Impairment
52.8% Sleeping Problems
51.4% Dementia Related lllness

- 25.0% Diabetes Type 2
CHEDHIC inke 31.9% Depression

29.2% reporting Average of 9.3 chronic 52.8% Back Problems
significant Loneliness illnesses 22.2% Cancer
Oor1-0.0% 18.1% COPD

20r3-2.8% 33.3% Frequent Falls

4or5-11.1% 69.4% Memory Deficit

6 or more- 86.1%
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Healthand Impairment of Older Adults

Chronic conditions are singled out as
the major cause of illness, disability,
and death in the United States.

- % of Group with AllTypes
- Age Group !

Itis estimated that the cost of chronic aFDisabil ites
conditions will reach $864 billion by (R 4%

2040, with chronic conditions among | s

older adults being more costly, _-
disabling, and difficult to treat—and WA 35%
also the most preventable. >

Nursing Home Risk Indicators

Long established national risk factors for nursing home placement:
*  Demographic characteristics: Mderindividuals andthasewho are non-Hispanic whire.
= Secioeconomic status: Individualswith iow incomes

*  Heaith status and physical functioning: Those with certain heakh conditions (such as cognitive impairment,
cancer, high blood pressure, diabetes, and a history of strokes and falls) and thasewho have difficutty
performing activities of daily living (ADLs)

Prior health care wtilization: individuaswho have spenttimein the hosptalorin a nursing home. In 2009,
about7 percent of stateresidents65 or oider had one nursne homestay and 23 percent of state resid ents 85
or olderhad one nursing home stay. (Source: Nursing Home Compendium 2010 from CMS)

Living arrangements and family structure: Those who five aione (mciuding widowed and divorced
individuals), do not ewn theirhome, and have fewer childrenthantheir peersnot in nursing homes,

Avaitabitity of support: individualswho lack caregiver support

This data supports that our core services provide support and assistance to
individual’s whom would qualify for assisted living, or skilled nursing facility
placement based on standard nursing home risk factors
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Population and Economic Value to Your District and Constituents

New York’s total population is over 19 million individuals, and the State ranks
fourth in the nation in the number of adults age 60 and over — 4.3 million.

4.2 million between 45-59

“* 935,000 individuals age 60+ contribute 495 million hours of service at
economic value of $13.8 billion

* 64% of individuals age 60+ who own their own homes and have no mortgage

<+ 4.1 million caregivers at any time in a year — economic value if paid for at
market rate is $32 billion, average age is 64

Longevity Economy

» 83 percent of US household wealth is held by people over 50.
» Access to credit and assets allows the group to spend more on goods, services
and investments than their younger counterparts.
» Economic activity by those aged 50 and over amounted to $8.3 trillion in 2018.
By 2050 this activity will be $28.2 trillion
o Direct spending - $7.6 trillion — 56 cents of every dollar spent

» When summed together, approximately $1.8 trillion in federal, state and local
taxes were attributable to the Longevity Economy in 2018. Will quadruple by
2050

o About 43% percent of federal tax revenue ($1.4 trillion)
o and 37% percent of state and local tax revenue collected in the US (5650
billion).
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North Country Region — Demographics

2015 2025 2040 2015-2040
Total Population 435,413 440,765 448,866 +13,453
0-17 95,902 100,521 95,793 -109
18-44 156,089 150,219 148,598 -7,491
45-59 90,842 76,258 83,809 -7,033
60+ 92,580 113,657 119,976 +27,396

North Country Region- Economics

Social Security

$1,214,976,000 annually

Personal Household Income Generated Total $9,773,063,000 annually
HH 25-44 $3,200,534,300

HH 45-64 $4,545,493,200

HH 65+ $1,697,078,400

HH 45+ $6,242,571,600 {64%)

Volunteer Rates 55+

— 29,141 volunteersx 15,929,194 hours = $446,017,432 annual volunteer

contribution
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St. Lawrence County — Demographics

2015 2025 2040 2015-2040
Total Population 111,859 112,839 114,324 +2,465
0-17 24,296 25,084 24,418 +122
18-44 39,665 38,662 38,052 -1,613
45-59 23,051 19,325 20,835 2,216
60+ 24,847 29,768 31,019 +6,172

St. Lawrence County — Economics

Social Security (65+)

$266,628,000 annually

Personal Household Income Generated Total

HH 25-44
HH 45-64
HH 65+

HH 45+

Housing with Mortgage (60+) — 26%
Housing without mortgage (60) — 74%

Volunteer Rates 55+

$2,365,351,700 annually

$750,184,300
$1,103,548,300
$441,214,200

$1,544,762,500 (65%)

Own (60+) ~ 80%
Rent (60+) — 20%

— 7,109 volunteers x 3,774,879 hours = $105.7 million annual volunteer contribution
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